
BEFORE THE INSI'RANCE DEPARTMENT
OF THE

COMMOI\TWEALTH OF' PEI\NSYLVANIA

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

Highmark Inc.; First Priority Life lnsurance Company, Inc.;
Gateway Health Plan, lnc.; Highmark Casualty lnsurance 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, lnc.,
d/b/a First Priority Health; lnter-County Health Plan, lnc.;
lnter-County Hospitalization Plan, Inc.; Keystone Health Plan West, lnc.;
United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

ST]PPLEMENTAL RESPONSES TO
PII) SIIPPLEMENTAL INFORMATTON REQUESTS 5.1.1.1 AI\D 5.1.1.2 AI\[D

PrD SUPPLEMENTAL FTLTNG REQUESTS 5.1.1.1-A AND 5.1.1.2-A
FROM THE PENNSYLVAIYIA INST]RANCE DEPARTMENT

5.1.1 For (i) the Applicant; (ii) Highmark; (iii) each Highmark Affiliate; (iii) UPE Provider
Sub; (iv) WPAHS; and (v) each WPAHS Afliliate 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.I.22

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 liling and accompanying material.

SUPPLEMENTAL F'ILING REQUEST 5.1.1.1-A (via letter from PID dated September 26,
2012'1:

[For all other UPE Entities,l 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)z

[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.f .1.1-A and 5.1.1.2-A:

Articles of lncorporation or other formation documents, Bylaws, operating agreements or
similar documents for UPE, UPE Provider Sub and Highmark lnc. 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:

l. HMPG Inc.
2. Physician Landing ZonePC
3. Lake Erie Medical Group, PC
4. Premier Medical Associates, P.C.

5. Protoco PPI LLC (f/k/a Trinity Supply Chain Services LLC)
6. Protoco Supply Chain Services LLC
7. HMPG Pharmacy LLC
8. Promedix LLC
9. HMPG Properties North LLC
10. Principo Advisors, LLC
I L 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

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

l. HMPG Inc.
2. Lake Erie Medical Group, PC
3. Physician Landing ZonePC
4. Premier Medical Associates, P.C.
5. HMPG Properties North LLC
6. Silver Rain Management, LLC
7. Silver Rain, LP
8. Optimus 28 Management, LLC
9. Osiris Properties, LLC
10. Summer Wind Management, LLC
11. Principo Advisors, LLC
12. HMPG Pharmacy LLC
13. Protoco Supply Chain Services LLC

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.

t'PE
120 Fifth Avenue
Pittsburgh, PA 15222
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f,e.Sqrasl3opa r

Enllly f:4010202
Date Fll*t: 00fil02011

c.rol Alqh.l.
el.rv ot lhe Oommontir.llh

Deconut uUt tr ntrtltd lo tb.
nrE| rod rddlor you allat oo

lbr lrll
c

' Commonwgalth ol PennrYlvania
ARTICLES OF INCORPORATION 4 hg{S)

ililffilllllllll llllllil|lll[|l|[,llulllll[lilffi illl llll
Fec: $t25

In corrrplluoo wlth ttrc roqulremcnlr ofrhe rgpllcabtc provlrlonr (rrtrtlnt o oorportlloor urd unlooorgoraicA

ruochtloru), tho udcalgnd, dedrlry to hortonto r oorpontlon for p;otlt, hcrcby rtrto lhil:

l, ltogrruoftlrocnrpglctlon(ctporaudutgtutwrc4uicd.Ia,"corVgrdtlon","ltrcorporelcd","lhttilQd"
'tcotnptgt" w otlt abbnvlalu. "Pr{aslotol crpnllon" u "P,C')t

HMPClno.

x lto (d d&ur of tblr onorrtlon'r curnnt rcglrtcrcd ofrioe h 0rb Comnronwcalth &ort o/lci bq, alow, F not

miabls) q (blnutr oi hr comrncnlal nglrbrod ollcq pmvlder ord tho crunty of Yanuo l3i

(r)Numblrud Stoct City Stato ZIP CountY

120 Flih Avcnuo Phcc

O)Namr olCommerclgt Rldrtsrd ofdco hovider

dol

3, ltto
800 8r

tlon b lncorpontcd udcr tho povblou of thr Burlnclr Corponllon bw of t9E8.
.4. attnoh€d.

--PENNSYITVANIA{EPAR.I{rffiN}OF.STATE '. .: -

OORTORATIONST'RBAU

, .. Artlolcs of IncorParation-ForProfit '

lE-8urlnry"rtoc*i0tlo0l -trtMrorsomed(!2701)' IL Burinog.noartocl (! 2102) -EL Pofo$lonll (0 2903)

.ElBwlner-rtdltory clotc(f 1103) -Elbruruco(C 3l0t) .

lllCoopontlvo (t 7102) |
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,,

DSCBit 5-r r05' tw3$ n7 dh90t t3 | 0 t n ls2A72 "

J, Tlrc nrmc rnd addrlsr, Inclirdlng nurnbcr and 3rcct, if ury, of csch Incorgqrtor (all lhorVoralors mllat
stga'bclow):

Nlldc Ad&let
Ttoaru M. nrnmroy, Erq,, Bucbrdo hgo'|oli & Rooool'pc,50 S. t6th'Sr,, Sullo 9200, Phlll PA lglGU

6, Tho apooi0od cffrctivo datq lf
montVdryrlodr hdiq, lf doy

7. Add.iUoul povlsloru ofdrs aiii.clos, if ann attaob ur'ElA by | | chcet,

8. $lolutory clotc erponllon only. Nol0ror tho.corponllol oor.ray rburholdcrrbrll mrks lr of&rlng of rny of
Ittthntofqyohn ttrt would corlriltuto i 'lubllir oftedng" wilhlntho mcriiog ofthc Spcruitiar'Ac-lof
l93t ( 15 U.S.C.1| | er.q)

9. Cooperailve mrprotlow only: Ootplets aid tulh oit l,rappllabla.tenn:

Ttl corunon bond of mcmbonhlp rmong ltr mcmbsrdrhoroholdcrs.b

N TESflMONY WtlEREOf, 0ic incorponlor(r)
havlrovc rigncd thcsoAtdola of Incorpontion thir

dayof Sotcmbcr .2bll .

tlrdt .lUrt/!tCttt!.(ttt
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EXIIIBIT IIAII

ARTICTES OF INCORPOITATION

of

HMPG Inc.

Purposc. The Corporation is organized to engage in the businoss of organizing anq 
.

ffiu-_ging networks of physiciais and ambulitory care and outpatient servicc prwiders,

*O pioulOing arcsss to oiher related services, and in gener^al t9 {o any and all things as

au*,irit"a Uiru Business Corporation Law of 1988; provided, howev€r, that the

Corpo*tion'rftuil not provide piofessional services encompassed under the Pennsylvania

Professional Corporation Aot.
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Dockcting Statcment DSCBIl5'134A (Rcv 2001)

Deparlmcnls of State and Rovenuo

Ono (l) copy requlred

Checlt ptoPer box:

-[ busincssstook ..
businc$ non.stock

- 
profcsslonal

- 
nonproflt slock

- 
nonprofil non'stock
rtalutory closo

_ mansgcment

_ cooperalivo
incurancg

- 
limlted llability comPanY

- 
rcstrlcted profcssional timited

_ llablllty company

bulno*r uust

buslnors

- 
nonprofit

- 
limltcd liabllitY comPanY

- 
rosblcted Professlonal llmlled

_ llabilllY compsnY

_ bulincss trust

Olher

domeslicatlon

- 
dlvislon

- 
consolldatlon

Entltles Forelgn Enlllles

StrtelCounuY Dalo

BI'REAU

D€pt. of Stato EntitY #

Dcpt. of Rcv. Box #

Flling Perlod Date345

Code

Indivldual noms and maillng addrcss r$ponslblc for initial tax reporls:

ToddYanqrron rlQFnhAvoqc l!gg9

Dororiptlon of buslnosr actlvltY:

iU. 
"o-p*y 

shtl brvc unihnltcd powcr to e,ngage ln.and.to * -:!:9 sct conccndog any ot

.[ t wful:bJlo.r. ror wbict 
"omfrnlcr 

mey lc-foirmed undcr thc Pennrylvrnie Bucinccs

i"rp"r"l"r Law of 1988, r, -..o0.a, hcluding but not llmltcd,to, organlzlng and mrnagfog

aedorke of phyelclanr rnJ ambuletory cst€ sol o-urprdeot rc.rvlc1ry3vld^c1c rnd provldlng acccet

to other retared rcrvlccrl fiofaca, hoievet, thet thc C.otpgredoo ehdl not provlde profcerlonel

servlccs

6, Fiscal YearEndl
alrr

5. EIN (Dmployec ldcntlllcatlon Numbor), if any4, Speclfied sffestivc dato, if anY;

7. Fictitlous Name (only lf forcign corpomtlon is transacting buslnq3s ln PA under a fictitlous namc):
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PENNSYLVAnH DEPARIMENT br etrru

N|DI '' Dtcrdrirt i[t ti noiiit io'rm
' .rrr rld rtClurt* .!l.t le
tlrhtL'

.. r r.rr. r.!nr' r

Fou tl2J

' 
tn oonptlocc wlrt 6o nqubomsrtr otti'c'rp?llcJDh prctlflonl irtbtlag tolorpordorl ord

un$rorpotcd urocl*loru), tho uidcrlgcd, dolrtng to f ncoryrhb r corporillon tor trofrC hfrlby rhtot lbl:

t. tlro orrnr ol0tcco rpntllm (orpane dotgnct* tdyalti{ Ls, 'ior4atlorr", 'haip;d1,21"4', 'ltn\d,rompanlr'rrogo0btaelrtlqr'Pmfulonelrrrp'otloa?e'l}Grll .. .' ::r' .

PIlyStcntrIIrNDtNGZONBpC. " .r I :i --_'' :"

nq td dtorr sf Ob oorpqrilofi curcrrt rtln rid ofllcc fu trlr Conunonwull (rxtti W8 h\ allrtrc,
b nol aql&ld orG) nabdoflb crrnrnrolrf nglncnd ofilcr provl&rrd dircouryglvruilr:

(r) .NrubcrrndSfrct CIU .Sut0 219 QutI :ll0.FffttAvcourPhec Fltrbure&.. PA' ' lt@ i&gbrq[- 

-

t. T|tl clrpordloo lr bcofontrd undcr tho povldoru of tho Btu&trlr Coryoillol lrw of f 9tl;

4, Thl r3gr!$b lrumbrr of rhltr lutlrgdt dt !000 c9ooon1,U30t00 9u vitur..
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t, lb Flra rtd rd&ar, Inoludlng otmt r ud rtni[ lf !ry, bf ors h&tlritdr (oll t rwrorctrr tmd
rgnbclwN , . r:r.:.:

1. : . . .:: '. .jl.+, ... ..1

ilui'.
r!

tbongM.TraouyrErgutn fbefrX.scnqi'urroi?OO :
, . ,,.-, , . ,, Phlhdcbbli.P,{'1941}.t5Sl , -. -

6, lttr docqmril wlll bc rfrrctlvr tri* OtoO I

?. Addltloarl povfulonl of0io urlcb! 8rl gthlDtt',An att$!r{.
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EFfluf rt^rf

ARTICIpgOtD{COnlOn flON
o,

PltY$ctANtal.tDD{ozt Nl tc .

- ; . . l, e1ggg. Ttrc Colpondonshalthcwudlntti.dpowsroctgatolnqnitro :

{o rly lruftl abt corccmlng aaJror atl lar+ftrt btulnor for w[lih corponrlons mayuc
fom.ed urdcr tho Pcmsyharnia Etutacsr coryontlon Larv of lgEE, ai ononded, tiichairy.
blt notlinritcd to, cEua8ing lD thc brsincss oinadcrlng iha sama pmfcalionsl sarvicos to
tbo publtc thal a Doctor of Mcdlolno or n Doctor of Gtconsthy .ra -y clorcly alticd
soraiccg arc authorlzed lo rcndor by law. firqre profcslond rwiceyaod aloscly rlllcd
scrvltrc $all bc nndend only through off'ccn 

-curplofcq 
ull agcntr wlro uu duly

llconrcd irndc Orc lowr of thiconuinwootur irpdnniytviala ro iracoci tbc prof&ion
of srcdisins aod closely alllod rcn'ic€g, unlc$ othsnrlsi auttorbcd by thi raiarytnnla
ho&slonrl Corportlon Act.

, 2, ArxhorlzedCenttal. Ttcaggsgd.aumberofslurqsofghckwhlchtho
Corporatlon shdl havo authorlty to lpua iclni rhou$sd.(1,000) riaru of daptul rroc&;,
por valuo 81.00 pcr rhnru Ocdnaftcr rcftlred ro sr ,.Stmk'). . T?ro Chrponllon glralt liuc
ahucr of$took only to thoso hdlvlduri'ls rvtrol (a) arc Usonsrd or o0rciryttcilsgplly
gutodz€d wltbin lho Commonwealtb of Peuuylvaah to riadc Ore rams.or clotely alllcd
protkdorul scrvlccs for whlch tbo Corporadon lr organlzid; aU.O) haVo int&d lrito r '

slu$holdff !8rccuoat wilh HMPO aadthc Corporadon In tfonriilproi,cd by HMFOtno.
("$lucholdcr Agserhcnir).

Ttro followlng lr a rtatgnrnt ofthoddl3oatlou, p4fcrolcer, grullfioadonr,

llmltdJorit, lrstrlotionr url tho spdal or rcldrlvrirtgh$ grrittod to or lrnporc0 upon tho
Stoot! ,,..,..\.., I I .:

. (r) Dlvldardi,' ' thrroboldl4 rhrll aot bl opdrtod 6 noitw ag .dtvftlordr' hFrprotofsuoh'rlurasofstogk. . ' '

. O) DtrdbwlonofA*crr. tir'rhobvcntdiUloriolunf.tyorJnvolrtrrary .''
. llqul&tlon, dlesolutlon or windragup of ibo Clorporatlo4 tlio Corporadon .

. $8ll dl$albutc &ry !.dtctsttht.o&cntlio would lib Irtallsblo.fordlsrlbutlon
. . to. lts sharchotdcn only as poJidd i,i.Ar.d;!i i of rtlEsc &tbb.l of ',':'' &rcorponttba ., '

(o) Argrcolatlo+ Tfio Stock-shrll,bc prlood d Onc. po[ar.($!.00).pcrrbir,o,
. ud, tn tho wcnt of a dlrposltlori of rhrtr of Stbi{r, shr;chd,ldqr slidt'not

bl oatltlod to rocclvo any gppd.cldloh ln nspcti of nrch rbdrr'of Srocf.

ti

,'', ..t. -ri.r
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'. ,2

tt

Ygdn! S{ghrs.. .Shncholdon sfnll bavorho rothg rlghh lcr fbil,tn.rho
$bg'oholdcr,Agteraant. . ; ', .:.,.,1. . ..:. j.. .:... ,,.,. r. .r ..

McrgE:..Sg,. h conncdion,fulrlr ury rircrgo, boruolldulo4 or
qf_Cpl.td,?tioq-fianhofdcn pry ns.plvo spSlc po$assing thc ranc vo{ng
ailvor consqil rigltr ar tboy thoo bold.iir.conridontion lbr.thcir rhaiwl
ptovlddd, howcvcr. tlrat any rtocltlutttrcy ncclvo In corci&ratiod for$olr
shnrc would.continrs to hayo.to cooironris rlgbp, lncludtryqo d$tto 

'

divldends or ury dl*lbutlou rclAlng to th orvdarsttlp of aucL $octc

Walvcr ofPrccmltlvc RIqlrtr. .No botdcnofrny trErru of uii.cbrr ofcapital
Stock of thc Corporation shsll baarirl4'by.prcapttvc orbihcr riehr, io
obcqibofor or othcnylsoto puraba.ls'uy rbaru of my ctdss 0f caplbl
ltoci which th'o CorporEtion brey lsuo, No *erq ofiny ctasr of iapltat
S-lock of the Corpontion shntl bc rubJ*t to ary sricb prienptlvc or aLnilat
rlght,

iorm. lto Corporadoa rhelt otlit porporurtty,

{, Dlsoh{tion. In thc wcnHhrttlio Colporulon rial bc.dlrrolvcd or

llq{d,!{t$q Boarl of Dlrcoorq onq palrg or uiklng provtdoo for.pafiorr of dt of
t[e rDowrr.liaDllltics of tho Corpontioq mry tupfer. or dbpisc of tho corpccdoa'r
ptopryrud a$dt to HMPC oranyafilllrtotlraoofi'Nopivaro lndlvlduat rlnllshgo tn
tho illstlbudon of any Corpopdor assctr upon dlssotutlon oq rilc.gf tho asrds of rhc . ..Corporelion 

:

- . 5. AnI[furtrE..Ihcaurhorityton*c,drdrandinpcaleoArtlctalof
|lcolrcldios ortho Bylawsbf$c Corponrio.rt shqil te g pt"fpdF b.tho gylana.

(d)

(c)

(D

..,

i I -',:

,
. r ij.
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Entllv flr t1009908
Drte Filil! l0r08r:l0li

Carol Alchele
ahry ol lhe Commonwrallh

Pcor 3125
Commonwealth of Ponnsylvanla

ARTICLES OF INcORPO8ATION 6 P.s0(3)

In compthnca wlrhrho n uhomc||s ofrlrc rppllcrblc poYldw (nlrrlnS to cotPjll{o]:.od
rutin*tloruol ll*lUloru), rhr illnfgl3d OoHtilo Incorlontc r corponllo! fot Prgfh hetby ttrt?l 1|trn

t. llronnr of thooorpor1tlon(cqpoflt. dalgngtu nquhell6.'cotp*oitlut", "lnoryrotcf,'llalltd|,
aeonpagf u oy abbmluhn 

-'Pro[utloid aquolla' u "P'C'']

IABERIBMBDIC.AI,GROUP

L Thr (r) d&0$ 0f thb corDorrtlonl cumnt r:3ktcrcd ofllcr tn tlrlr Connonwqlth (Pot, ofrq bod., olonq-' 'iiil*tp;iti'or 
ilj ifii ot ts crmmctclJ nglrtercd ofilcc provldcrund Oa countv ofwnur ls

n0 piffr Avaruc phoc rlruDurSlr P l5?l2 Allcrtmy

io 
-xuitii.iilsnrr ctv shre zte coudv

(b) NuncofCornmrclrl Rcjlrtorcd 0f8cc Provldr

?0ll OCI -6 Pil h: 37

PA OEPT OF STATE
.1

P3NN$YI,VAI{IA DEPARTMENT OT STATE

(15 PaCS.).

Euilnts"tock(C 1306)

Bu$nc$.mnttod( (l 2102)

Bwlncn.ttltutolY clo* (l ?l0t)

Mrrursnont (t 2701)-i* nofrslonrl (l2903)

- 
Innrrr,cc(Ctlol)

Docuoclt wltl b. ntctlad lo ltr
.r!. rli lddrdr toe |atti'to
l[tkl|.
e

Ihc r.,rpor.{on g lncorpontrd urdrr 6r prcvldonr of 0rl Eulnorr coryonllo{t lrw of t981.

{, Tlr qgrcgrtc numbq of rhu' rutlrorlndt 1000 conaoor USll'00 prr vdtuc
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!, Ttc rurnr urd rddrfir lnoludlng rurob* rd ruccl, lf r|t& of 0$h Incqrto|ltor (all l*uVuau nut
ilgabclor,)

Nrars Addr*t

c/o Buchrnra logpro[ & Rooncy PC

Tbotno M. Trarorny, Erqulrc l0 $. l6tb Suc:g Sultt tr00
nrlllctpblqPA-$P?4rtl 

-

5. Thlr docruart wlll bo ofrcctlvo whm lilc4

7, Addltlonrl provblonr of ftc ullclctl

IN TlSf HONY WllEllOP, tu lneorponto(r)
lurrtnvc ttgr;d Ooo Arthlsr of Incortontlon o bc

rljrrcd by r duty rurlortrd ofrcrr thrrtol0lr

.2-
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4

EXHIEITIIA'I

ARTICLES OT INCORPOnATION

of

LAKE ERIB MBDICALOROUP, PC

t. Ptrpose. The Corpomtion shall hcve unlimited_Powar to cn€Sgc in and to

do any lawfirl afiEnceming anyor all tau.ftl bugincss for wfiich-corporationr may be,.

nrm* unOct ttro Perusylvaiia bucine* Corporallon law of 1988, as amandcd, including

Uur nof limitcd to, engaging in tho busincss oirendering tho ssmo profccsloncl servicOs to

rbe publio rhat a poc6r-of-tt{cOisin€ or a Doctor of Oslcopathy a1d any glo-sly a[ied 
-

sutiicor re outhorizcd to rcnder by lew. Thesc profcssional scnrioos urd clorcly.al-lled

services shall bo rendersd only thr6ugh otficcn, employecs, qnd rgents.who arc d{/ 
.

[censgd undor the laws of ths Comm-onwcElth of Pcnnsylvanla to practlco thc profossion

Jfmcdisine and closety allled servicas, unlcss othenrl$ aulhotiu€d by tho Pennsylvurlr

kofesslonol Corpontion Act,

2, Authorizcc gapital. Thc aggrcgate nusrbcr of shores of stock whloh ths

Corporation rhffiffiifrfr to issue ls oni thousand (!r0OO) shget of capital atock'

prr 
"rl"u 

$i.00 pcr struc (hcrcinafter rcfoqed t9 as "Stook"). Thc Corporation shall issuc

lhff€$ of Stock 6nly to thoso lndivldruls whgl (a) are licsnscd or otherwiso lcgally

outhorizcd within tile Commonwcalth of Pcnnuylvanis to rcnder lhc ramo or closcly ollied

p.f.tiit*t ii*i"ut for whlch tho Corporatbn ls organlzcd;wrd (b) have entcrcd into a

if,*if,ofO.rugr.emenl with HMPO ald thc Corporotion ln o form approvcd by HMPO Inc'

('shueholdcr Agrecmcnt"),

Tho fotlowing ig a sldemcnt of thc dcslgnatlons, prcfercnces, qualiflcslions'

limitalions, rcstictiolng and thc speclal or rclativc rights gnntod to or imposed upon tlw

Stock:

(a) Divldende, Shil€holdsrs shelt not bc onlltled lo rcccivo any dividends In

rcspect of such ghucs of $toek.

O) Di$fi!$iOnifAlsgt$. tn thc svsnt of thc.voluntory or lnvolunlary

ififfi" or windingup of the corporalion, tlrc Corporatio:r

s*lt Oisribuic a$y asscts thrt othirwisc woutd be ovsllsblc for distributlon

m itr rharcholdenonly u provided in Articlo 4 of theso Ailicleg of
Incorporatlon.

(c) Aporcclatlsn. Tho stock shall bc p_riccd at ons Dollir (91.00) porrhore'

ffis.thr ov€"t of s ditposltlon of ghsres of $tock, shartholdcrs rhell nol

bc entltlsd to tctolvo anj lpprcclation In rcspcct ofsuch shates ofStock.
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(d) Voling Rtglrtq, Shareholdcrs rhall havc thc voting rightr set forlb in ths

SharcholdoAge€mcnl.

(e) Mergel.slc. ln connection with any morgor, conrolidalion, or
recapitalization, shareholde6 mry nceivo rbok poScssing the samc voting
and/or consent righb as they thcn hold In considcrallon for thcir rharss;

provided, howcver, that ony stock 0rat thoy rcceivs In conrldsrclion for thcir
sharcs would continug to hivc no economlo dghts, lncluding no dglrt to

dividends or any dlsuibullons rclaling to thc ownenhip of suoh stock.

(0 Yrlvcr of Prcegrptlve Rllhts. No holder of ony shuo_of any class of capltal
Sioch of thc Corporallon shsll bc sntl[ed, by prcamptlvc or other rlght' to

subscribc for or othenrise to purchesc any shan of any olur of capltal

$tock whlch lhc Corporation may lsruc, No charc of any class of capital
Stock of thc Corporation sholl bc subject to any ruoh preempllve or slmilar
rlght.

3, TSSO, Thc Corpontion sholl oxist perpetually.'

4, Dlssollrtlon In the cvcnt that tho Corporalion shrll bc dissolved ot
Iiquidatod, the Bottd of Di$etors, afrcr paylng or making pmvislon for paymcnl of all of
thc known liabilltl6 of the Corporallon, may transfcr ordisposo of the ftrporationb
propeity and assets to HMPO oi any allillate thereof. No privotc Indlvldtul shall shart in
itre distribution of any Corpomtion osscts upon dlrsolullon or ssle ofthe rssets of thc

Corporatlon.

5, Amendmcnts. Thc authority lo mako, alter snd repccl thc Articlcs of
Incorpontion or thc Bytaws of tho Corpontlon shall bo as sot forth In thc Bylows.

UPE-0016041
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

NOVEMBER 23,2011

TO ALL WHOM THE$E PRESENTS SHALL COME, GREETING:

PREM|ER |UEDICAL ASSOCIATES, P,C.

l, Carol Atchele, Secretary of the Commonwsalth of Pennsylvanla

do hereby certlfy that the foregolng and annexed ls a true and correcl

copyof

X ARTICLES Ol. INCORPORATXON ftLed on \tanqsty 24' 1994
2 ARTICT.ES Ol. AMEIDMENf-PFOFESSIOI,IAL f,lled on December.2S , 1994
3 CIIAI{ICE Ol' REGI$IERED Of'tr'ICE - Domestiq filed on Augrust 20,
2AA7
4 ARTICLES Ol. AMENDMENT-PROFESSIONAL fL1ed on Octobev 22' 2008

whlch appear of record In thls department.

lN TESTIMONY WHEBEOF, lhave 
'

hereunto set my hand and caused
lhe $eal of the $ecretary's Office to
be afflxed, the day and year above
wrltlen.

0* rz- O*-e e,-
Secretary of the Commonwealth

UPE-0016042



i! l.:5otJc ttt{

esLJaJZ
erulcles of Incorporabion

of

.,anmentof

, JAN 2,4lw
L f rLL{"4

.lar.rwk-

:il.',;;nfi;ffi,y
ALIJIANCE BLUE' INC.

a professlonal corPoratlon

1. f,he narne of the corporaLlon ls Alllance Blu€r Inc' lhe
. corpotiiion ia a prifesslonal corporali'on'

2,

3.

The addlress of, the initlal regletered offtce of the cor-
iJi"iion-in penriiirvanta (wh16h le located in Alleghenv
Countyl is:

l?0 riElh Avenue
Pittsburgh' PA L5222

tthe corporation is lncorporaled under the Business Cor-
il;.;1;-;5;-;; igse' foi ttre Purpose.of pracricins the
brofession of rnedlciue, The corporaEion snarr-nave
fili;Iu;d'-power to engage in and- to do any rawf ur
il;iil;;-fbr wnicn coip6rations nay be lncorporat'ed
unaei-i[e taws of the ionmonsealbh of Pennsylvanla,
nrovlded that notwlthsUanding che foregoing bhe.

Elirl6iiii;ti-iniit not ensage-in any builness other than
oraiticlnq the prof,ession irf medicine except. a3. may nore

;;-[;;;;e["i r'"'p'ermltbed bv sectLon 2e22 or other
iipiil"iii-irouiSioiis-oi. thi susiness. corporai j'on Law ot
ibbg or ochir iawg of the commoneealth of'Pennsyluan[a'

The aggregate number of, shares thac the corporarion
sirif f 

-6ave auctroiiiy i" lgsue ia 10,000 shar€.r of, 'which
ioo-"nai"s sha I I be' corluron scock ' The board . 

o€
Jiieicoiu . shail 

'frave:itre fu.II authority permit bed by law
t" Oi,ria" cfre reniinlng authortzed and 'rnissued shares
into clasees or ;;;t;al or both, and to determlne for
anv such class oi gerles lts deslgnacion and.the number

lii'"[ii""-oe-tf.re cia"i or serleg ind the vobing rishts'
oiuiei"n"us, fimltattong and speclal rlghts, iE any' of
ihe shares of :he clasa or geries'

No shares in the eorporation may be beneftcially osrned'

iiriciry or lndirectiy, by .rny.person other 
"nsn 

a natu-
iii-oiii"n r.rho is Ouii'riaensid'cr adnitted to pracclce
ine bioresslon of medlcine by a courc' depattm€olr
iii"rI,-conuntssicn otr other agency of che-dorunonueaith oe

Pennsylvanlar exceEt as nay non 6r hereaf,ler oe permit-
;#";;-;;;;i;^-igzi ot othir appricable provlsions oE

;;; ;i"i;eJ"-d"tpoiat'ton Law o-f 
- 

1988 or ocher laws of
che Ccmrnonwealch of Pennsylvania. - Any issuance.or
transfer of shares ln vlolgblon of bhls restr rct'ron
shall be vold. '

4.

Jjrii 2$ ltf

Ccrli8oationf : eepfr 6B0p*. 6f.'8hte

UPE-0016043
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ffia

K7v
a .t

5, A d!.rector shall
monetarY damages
take any actlont

(il the direcbor
dutles of hls or
and

not be personally llable' as guc'h' for-
ili i"v'icli"n titcen' or any failure to
unlgsg t

has breached or failed to perform che

nlil-oiiiii"rna"t r5 Pa ' c'S ' srrbch ' I7B;

{r.tr the breach or faiture bo perforn constltubes self-
i"lii"i) "liiiiii-mlsconduct 

or recklessness'

tlrlg artlcle shall not aPPIY tot

(fl the responsibtllty,::..llubiIiuy of a dlrector pur-

iuint to anY crinlnal stat'uce'

(ii) the liability of a directoc Eor Lhe payment of,

taxes pursuanc .o'raauial, Ebale or local lawr or

(fif ) the responstbitilies-or-llabltlt'les of a dlrector
referred bo in ffi;i;;"tgls-oe itie Eusiness_corporaelon
I,aw of 1988' aa'iiii-Seclion exists on Lhe date of chese

art,tclee of ineorporstion qI a:,satd Sectlon may there"
;;i;;-G imena*a From tlrne to brme'

Any repealr rnodif t'cadion or anendment of bhis
shall be proepe;;i;;-;;lv ang ghalr not arfect
iii[it-Je-;-Aiiector then exletlng'

These articles of incorporatlon mav be amended in the

manner prescriue; ;;-;;; LIme Uy-.'Jlacuue, and alI rlghts
conferrEd .uPon iil"itrtJraers tterlin atre granted subiec!

to bhis reservaelon,

The name and addrees of bhe incorporator arei

Harr1 I{, WoiI
'135 Stxch Avenue

Pirtsburgh' PA I5219

IN TESTIMONY WIIEREOF, UhE INCOT

oE'-rn"oiporatlon on JanualY l7 r

art lcle
any

6.

7,

rator hae
94,Articles

Certificstion#: 9926361'l Page 2 of 14
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.a

DBCB.I?.t(Rav.00l
F. O. }{ALY COMPAI'IY, PGtl" PA tDrtt

tJX t "ltf

CON{IEMT TO APPNOPRATIOH OF MME

pufluult to 19P8. CoOeg l?'q (loldktg-lo riggoprraionof thonsmr€f rlenlorcotPordlon) tIo wderdgndd assodckm'

d.rtrtpg ro cot*olt ro rrc fiitiiJai'lin J-rs ruirng h ifuh"t a*rodetloq tpttpv co{t1ls lhdl

t, Iho nsfit of tfs .ssocldlon sxoculn0 tt{s CotEen of ApptoPddhn cf Nofito b:

Pt€tnler lbdlcar nq 4!ail'eg-}1}

2. lha (a) s16 of thh .ssocldhn's curr'nt rogtsterod offlco h lfrlr ccilrnonrnslih or (b) ngrn of 'hs coflnrrdaf

regneied om.o po,rotilffi'"il;*f -n 
vjiry ilti# ;;t;itnt"il li hetsry arilprEed lo co{rod t}p lcrorlrB

hromathn o conorm io th' r€cofds d ttre DopartfitonQ:

(a) 40.0

llx111r gtd $tt..l

(bl c/o:
ilrr'|. ol CoFrfid.l Rrtliil'd Olllet Fro'Hd

For e0 t|.octgtlon rcpot*lod by e commrfcld-rc0ge.9o-qll!{ Fs'ldof' ry €ot'rt, h (b) ghttll b' ooemed ho coirfiy h wlllch uo

.i;tffi-tt-6eg ra venvr-ino omcu puwoalon Frtpot€'

g. Th€ .ns of [o lncorporatloo or oft0r olgtolttlho t' gAS,

Thodah,tgundo'whkitwaetncorporaecloro|heil'|g€o|90'u0d

Tho stsoclstlotl b (fiod( sF):

'! imrrr to changp fts namo'

- 
fUorrr to cea*d to do buslnoss'

* 6eing wotrnd uP'

- 
Abolrt to wlhdrow rotn dolng buslneos ln thb Corirnoilwosllb;

e Th3 s\ldul(sl ernillgd to lhs bon€0r of tl|lr c,ot!s6]i to Appogtdhn o( Name b (ste]l

a,

t,

1ffi,["-:ffrT+'5 "HFwry."Tl3,f'Y 
t* coossnt to bo dsood bv I dt'tv s'Jthofhed ottrcsf

Prernler lledtcal Associates I P'C'

,;, ? 'l( ilo( l, t ( r,,'l - "-*"0*t 
e. sctrr8$Sf$

Presldent
TlfLEr

Certificalionf: 996361-l Page 3 of 14
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*.i:t\itt,,,.,..'.,'., .r'""i,':,11''r'."".r"

'i,i:ll i r f;.1r rlrr l.:lj,.

.,Jiirij:'{i,,... "..,..."......

I

I

.l

Mkrdllm

A
F$&,l1niooepartmeru f

I'C't*X*fli.

f\ rjrc ? 81991)lF-
Socretary ol tt|o cofirnofi*saffi .ro

Tha (ai ds ol thn colpotarlorf r arrofit roltstorod offce lo tib Oommonwostth ot (b) nffie ot lts c0mmetclsl toglstetEd

ofilce proftror s.,o rrr. c"nri?'fii;Id-ati6-D-0e.,til,il 6-troooy $rho&sd to eoirect$e to[onhg lnlormstl.n to

cofoin lo tho .€co(6s of tho D€R$mofi):

t{..t C Co{tttttr.L, R|{lrrd €nil AovU"

Fq r*,fre;,6 cf(e36rtad by r csilrrffcbl .cgueird oafloo povldcr, rift'cowflt h (b) ohall oe doorilld the courlty ltl lvhlch lho

ocpodoat h loc.t.d fil Yrtrr! md dfcbl rrJlilcilon F,rP6€a

Ibt tEitie by or under ufthh t ufls Inco.pordcd

the dsE d ft! lnoo,pordhn

totodq, ana lapnnprtle cmelfi, sa of tho hlor|rgt:

-Ihe 
anrendmern dlal rr€ effeotlrs upo.t frllng lhose ArddF ot Atn ndttlont In utt o6P8nm6nt d stats'

-'frp 
ernsndmeri eh6lt bs €ltocllvg on' . .-.i-u:l*llr' 1995. 

-
(Ctpctctedhefthrhq):

l5.rno amsnorne;; w3g adopod by ttlo shanliotdsrs (or.nornb6fsl puausril to 15 PaC.S, t 191{(s) utd (b}.

-Ttre 
amondmeil wes adopled by the board of dkoclorg pl'ltlalll lo 16 PaC.s. I 19t4(0).

tqlclt sd f appmprne con|l|orq ono do$ tuto*tED:

-the 
arnondmert adoplod by l,t0 cofpotsllon, c€i forth In fdt, 19 89 loioYr0:

.J!.Tlre amendrnsnt sdosad by th€ corpofotion sg set tonh h full ln E$lblt A anachod ftetoto and made a pen heteof'

0tc?8 th

q

4.

8.

12:01 a.m.

en,,,r**jD(e.3*UL

AFmcusoF^MENDMENT.DoMESn0BUg|NEsscoRPoRAnoN
0qqgltttrl6 (8'v 901

tn comptance yrnn tm r€gl|tolfiqqs of 15 pLc.g I l9l5 (tdalhg to a$lee ot amendmm0, tho undelslgnBd buslnssq

cdpo|dho;dosltlng lo o|lsnd ls Arlldsl' her€by de]eB met|

t. lbo nalu of ir, 
"otPo.efon

Al.Ilance

R6DrrudSt|.l

(b)co %

Certificqtiqnf; 9926361', Page 4 of 14 RA DsPl ol $tafo
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l,,l$l"ljiit

OgCB:let9ts (Rst t01,2

s. {olr.ct trrr tlllldncnt,ulbt lf At&fc.}l

ffre 
'firtcd 

Artdl| ol tncorpodhn aryoneae ho od0h.t X{clil srld C rffidmofit! fieteto,

t

I

r-1:r1'r1j "-

t

i..1!" :::.i . 1'..:.':.ii i ?: i.;vf-:

*#"5 
AtUo|I of flr*rncol lo bc dgl€d by a outy

" rrlCerti8cation#: 992636t-l Poge 5 of 14
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1.

EXHIBTT A

Amended anC Rest'ated
Art.iclee of IncorPoraLion

of
PREMIER ['tEDICAtl A9SOCIATES' P'C'

a Profeesional corPoratlon

The name of the corporation is.Premler Medlcal
Associateg, p,C. --i[i' corporation is a prof,erslonal
corporaulon.

address of t,he reglscered offlce of Ehe corporation
pliilSviruniu- i"rtf"f,-i"-i"""ted in AlJ.egheny CounEy)The

ln
lsl

2,

3.

' 400 Penn Centser Boulevard
Pltceburgh, PA 15235

fhe corporatlon !s lncorporaled under Ehe Busln6es
clrpi""iion l,aw "f iggg,'for Ehe Purpose.of practicing
the prof,esgton"oi-medtcine. Thg Lorporaglon shal1 have

,iiirilii6a-i"*d"-i" 
.eng.ge 

in and Eo do any rawfur
fi;i;;;e rbr "ifift coip5ratrons may be- incorporaued under

;h;-I;;; oi-ctu-i"*monileafun of . neirnsylvania, provlded. 
-

rhag nogwittrstinil;g-ih; foregolng. ch6 corporabion ehall

"li-"iig"s"-t; 
;t-ti"i"ept otfrer EEn-qIu:11:1"g !1"

iliJfJliif-5" "r *"lfcine excepg ae may nb1'r or- hereaf ter be

F"imfiiea Uy Siciton 2922 o-r ouher ippltcabte provielons
of the Buetnesl Corporatfon IJa$' of fgs8 or obher laws of
Itt"-Commonweal.th of- Pennaylvanl"a .:

'fheaggregauenurnberofeharesE'hatt'hecorporat'ionshaLl
rrl""-iilrr5riuv'-e6-i"s"e rs 100, 0.90 shares, of. which
iO,OOO-"fiures'rtaff be Class A-gtock and 1,000 ehares
ehalt be Class i-"ioli. The board of dlrectore ehall
[i"!-u[" ilii uurtriiiuv permirbed by law to. divlde the
it"*ifni"g-uutn6iilia aira'uniesued ehares Lnto clasaeg or
;;r;;; 6r roull-ana C" def,ermine f,or any euch crasg or
serles lts oealiniifon and t'lre number of, shareg of the
lri""-"t se"iee-ind the voLing righta' pref,erences'
Iimltat,j_on, .ni ,ii""tit righti, li any,-of the ghares of,

the class or geries.

Effective,XanuaryL,lgg5,eachouEgt'andlng-ehareof,the
cgrpoiation'g E#'mJir suo"i ehall aut'omatically be

i5"iuit,"a fnco-[i.n-strit"e of the corporation'e C1asg B

stoek,

IntheevenEof,anyllquidatlon,digsol.ut'ion.orwlndl.ng
up of the corporalion,'whether voluntafY. or lnvoluntary,
;t"-;"il;"I-oE-ine seites B stock ehall ba entltled f,o

;;.il;-;"[ "e cii* a"secs of Ehe corporallon, before any

4,

Qrti$calioo#: 9926361-l Page 6 of 14
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f iIl,lffli

diEurlbutlon or PiYmenu shall,be made to bhe holders of

tha SerteE A sgock or any Junl?: stockr a4 amount in cash

;;-pililiEv';;;ilt- a-"iri'e-9g"1 uo est or rhe rair
marlret varue or 

-aif th! asseCe of t'he corporauion al Ehe

Hili-ir' ilh irq;iaa;io", 
-air"olurlon or wlndlne up'

Afrer rhe dtsrriffii;--r; ;n; hoLdere of Ehe $eries B

ebock ae afores;i;;-;il9-iemalnaer of the corporation'E
aasets shall u"'irltiluuiea am9ng. t'he-holders.-of, ctte

clase A srock ana-initjunlor sto6k. For t'he purpoees of
Ehie paragrap! *l ;'-e"il"ria"iron or merser of che

corporatlon rrrn'"; iff;-;ny.ocher corpoiat'lo:r sharl noE

be deemed, ." "u"il iJ-ton"Lleur'e a tiquldauion'
dissolueion oiliiliairg up ot rlle corporaE,lon, but any

;;;;ilr;i[ion "i itt"-coi:poraulon requlred bv. anv couru

or adnlnlsurarrvi body in order-eo compll Tl-s-|"""y
ii""ri:ion of I'aw-strari ue deemed Eo be an lnvolunearv
ii;;i;;;ioi, ailull;;;";-";-"inar"g -up. 

or-bhe -corporaEion
unleea cho rLghue and preferencJs 5t Lhe serles B St'ock

i;!-iie-i;;#;i; iii"Ll"a by euch reorsanrzabion.

At the t,lme of t,heir elecElon,.[he.dlreetorg.of tbe
t'J"ioiuiion etraif-Ue ofaosffled ds Clasg A. dlrectotrg or
;;'Ei;;-i"ai'J"ii""".--upon Lhe dearh, reslgnatLon or
removaL of any ii".lio"r'-ihe go"ceasoi to euch dlrecEor
ehaLl be destgn;;;d-;-alreotor of, the same clags aa bhe

dlreqEor who afJi,-resigned or-wag removed' Only the
CtasE A eEock ttlif-Ul-.6n[i'cf"a Eo voue ln the eloctlon
of, Claee A directorer.and-onty ttre Class B s['ock ahall be

entttled. to vote-intLtre e]'ecu-ion of Claeg B

direccore.

In all othor reopeces lhe rlghts of the holders of Ehe

Class A Etoek uifl-iiE Cfur" E s.ock ebal.'be egual'

The bylaws of,- the corporaLlon may contaln any provioi'on'
relating to tnu"fhii"fioiatts'.Boird of Direct'ors or
otherwiEe, not r;;;;-i;ieoe itrcn these arLLclea of,

lncorporatlon'

Noehareslnt,hecorporationmavbebeneflctatlyowned'
a;t;;it-"i--rnarricciv,. Pv 31v i'r"on ocher Ehan a

nalular person ;i;;-i;'&uii rri"irsed or admlbted to

ijii"[r"u-ir,"-pr"iugelon oF medlclne bv a court'
departmenu, "o"iii-""*ttira;ron 

or other agency of lhe
E;ffi;ffiilh ;t Pennsvrvania, except-ae mav-*?I ot
il}6ilil"" be permieueit !v sectlon 2923 or other
appl.lcabl. ptoui"i;;;;i' ulre guitnes- cot-poraclon I'raw of,

i;6;';;-;rn-.1-ii""-or r,tr. commonwealtrh of- Pennsvlvania.
Anv lseuan"" or-Crunugei-"i shaits in vlolatlon of ghie

reicrtccton shaLl be void'

Grfiioationfl: 9926?61'l Page 7 of 14
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6,

:!,iijl' tji;'i

A dlrector ghall not bo personally. Ilable, ae such, for
monil"iy aamages foi any actlon caken, or any failure bo

take anY acElon, unlessr

(i) the dlrector has breached -or failed to perform the
,dulieg of his or her offlpo under 15 Pa,C'S. Subch. 178i
and

(1i) the breach or tallure tq perforrn consult'utes
ieii-aeating, willful mlecondubt, or reekleEsness,

Thl,s arbicle shaLL not, aPPIY to:

(i}f,heresporrsiblliEyorllabllityofadireccor
pur8uant bo any crimlnal .gEaguEe'

(it) the liabtlity of a direceor for- the paFnent of, cqxes

duibuane to Federal, sEate or rocal law, or

(rti) the responsibilleles or liabtltgtee of a dlfector
J'!i"i.ri[-t;-$i s;atlon 2925 of the Businese Corporatlon
Gw-ot'iggg, as sald gection exiegg r.n ghe dage of Ehese

.iii.ie" of'lncorporatLon or as sald sectlon may

dnereafeer be ameirded from time t'o tlme'

Any repeal, modlflcation or amendment of bhls arElcle
etifl-L- pioepeciive only and sha1l not affecc any rlghts
of a dlrelc,or- then exleting.

fheee artlclee of.lncorporation nay be anended in Ehe

fr1i""""-p"eio"fU"a aL thA llme by.gLatute, and.all righLo

"-oiii.itEa-upon 
Ehareholdere hereln are granced subJecg uo

t,hls reservatlon.

Certificotionf:9926361-l Pogc 8 of 14
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t u0l9 rllc{irur/.ot2wlI Podro A Cortos
I secrEtary ol lho Commonwealln.-

PENNSYLVAI{IA DEPARTMENT Otr' STATE
CORPORATION BUREAU

Bnli$Nutbs
2563627

@ of Registered Qffice (ts Pac's)

J- Don*do Buslnoss Corpontion-($ I50?)

] roroign Bruinars corporadon ($ 4f44) 
-.T oor&uo Nonprofft Corporauq ($..sfp])

T Forcicn Nonpmnt orporation ($ 6!$

- 
poEqsttc Lloltcd Psrturshtp (0 8500

Peglnen! fllI bc returoed tothe
nems and rililrcs You onter to

tboleft.
E

Nroo
Bilecn$. Ior4rn /t llustgu l{arbauffh, P.C. ,
Add$.t
401 Libcrty Awnue, 2200 Three Grl!91qay.1Coq1er

Piitsburgh Punq!

co,rrrnonnF4l1{.fgl;ffir r r"*t t
DOMESTIo. ctlAlil€E oF R:gld

Fec: $70

Io comptianco wi0r tho requlromonrs of tho applloablo grolisions oll5 Po,C,S. (*l$t'q to corponatlons and unlncotpomlsd

assoetations), rho undorsiglod coryoratlon or llmikd;ffi;;hlpl l*u"i r" oreot a tna"gi of rcgistorad o6co, hcrdy etrtes tbsl:

z. The (e) addr6s of its inidni ieg;lgred ogioc la this Co1nmorwaal$ or (b) narne of lts comnorcial mglstered

officcprovi<ler and the.couoty ofvenuc is:

(e) Nrroberand Stest City Sato ZtP County

o6itn"CenLilourevata ,, *qtstnii+ . T,og:vlv.gi9 tlpz {1ry,q}env ,.,-

(b) Nome.of Commerolal Rogistored Ofnco Plovlds
c/o:

t, Tbonanpis:
Pre'tnist Modicsl

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

(a) Tho addre$ !o wbioh tho rogistcred osco of tho corporation or limitpd parborshp in tlrls conmonwealih is

to bb chaugctl ls:

' 3gz4NorthemPike suito200 Momowille Pennsylvsni?- l5lai

o) Ile rcglgtered ofllco of rho corporatlon or ltntted partncnHp shall be providcd by:
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,a:r:.:i.ii.;,;:.]':1:!r.:!.:,.1.,.11 ,.ajt,.;'i,:":i::i:11:.'rr7.'l:r.1.

! lt|

.DS6ts:1 

5-l 5 07 141615501 16144/8s06'2

qgtrgefiapfll8ffi1$lv*'Paeo l0 of 11

,:!il..*:!i.i(1r.' r+J:r.'.. "'1 r'r j :r:.,,:ti.'a'1.';'iti|l.':.:,"a;' il 
;

4, &nke aut lf a ltnlled parnershlP:

suoh clrango was authorized by tho Borrd ofDircstora oftbo corporatioa.

IN TBSUMONY \4|HER!OF theundmigped hns oaused

thls Apptiosdon for Regirtralior to bo slgned by a duly

audro*iod officsr thcrcof thie

t! a^v"iAqggfir- ,__2902*.

Tirlo'

UPE-0016052



{rd cg|l .fr:r:, lo:

PENI\ISYT"VN{IA DEPARTTT{ENT OF STATS

CONPONATION DI'REAU

ffiomesticCorporation
(15?0G,8,)

EndtyNunbtr
256362? -X-. Buolnor Corpontlon ($ I 915).

-L 
Nonprofi t CorPoration (0 591 5)

PENNCORP $ERVJOEOROUP INC. #
600 N0RTH SECONI) STREET net.atl,
p0'B0X lA10 J|{t"' t . F
lnn R F B gRq,,PA,l. il 0 8. 131$,

Docdiobr ur0l !o ronrno{ ro lls
lrno cld rddrcr You tnltr to
tho lcft
6

Foo: t70
Commonwealth of Pen nsYlvanla

ARTICLES OF N,IENOMENT'BUSINE9S 5 Pege(8)

l. Tho nnno of tlro corpontionio:

2, Tha (a) addraar of thir oorporittorr'd ourronlrogfriorcd oftlco in rhic Comrnotrrscol*r orG) nomo of itr.

comoirotot rcgictcrcd onfli ptjtfOor nnd rlro iop,ty oinonug ! (1!o Dopurtncot b hcrcby euthodrod to

concct tho folfou,ing Inforrrorion to confono to tho rtcodr of tho Dopanutonl):

(0 Nunboionas-b"J*'---"'- 
- ' cit sbp zlp crunly

ggii Northm pike, Suito 200 Vofftp*ittu - 
Pqlrntvtu*ot.o , .151#

G) Nlmt olcomm"rslol Roglctcrod Ofllqc Provld*

3. Tbo sta$tc by or undor u,hich I wor Incorporttodl PeonsylVorrlfl Bueinql COrporatlon Low of l'988

,{, Tiadnpof iulncorporution; Icruary 24199+

5. Clwl and lf epgroprlnte oomplala, onc o/thefollowlng:

-f,-Tto 
uondrnodt rllll bo offoarlvo upon 6ting ttroo enlslot of,Ailcndrnont In ttrc Dcportncnrof St'ltto'

r[iffisfssffisofg'tvcon,
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-{:.:1.,,Tr"f. I I i'4J"rr. 1 ,1 : '1 '" l',: rtit"""'r.'' 'r.t" ': ':.'rr;'!:'

-'. -- L@ .vrbl a I Vlllrrf,rLroluf ffg\G'i*rr:tn

i"'l:'f'a: 
!'':ir'tl:l:'1!" ,'':i't'l"t, ''1 ' ; ' "l

I O s :rtriurgwlrrluEudbslllJ a f . Jt b
,'ir.t-: 

?r.r:.'..t. j ""t"':".r "'.

.rrc gul '19>'

DSCBIlS-191515915-2

6. Che* onc of the lollowtng

-X.-Ttro snrndooolwgstdoplodbyflroohrroholdorrormomborpur*roorO lSPo'G'$' I t9t4(o)and (b)or$

$el4(o).

-!lo 
oi!.odigqrltwls rdoptcd by&o board of dkccrott pufsuoot h tJ Ft, C.S, $ tgla(o) or I i9t4(b)'

7, Chack, and lf approprttt*, cailllcla ana olthotollowlng:

- 
fho oncndrnonl adoprod by tf,o oorporotlon, id foth in IIll, ls lr folloss

-X-Tho ouottdnanr ldoptod by thb corporotlon ls rct ftrth In firlt In Fahiblt A stophod harcto ond rnado o pon

hcrcof,

8, Chcck {/ thc anenilment ra;ttalot tha Attlcler}

.X ., Tbc rcstoEtt Artioleq oftncorpoartlon euporrodo tbo origlnol utlClo lnd oll nmordmonh lhorolo'

U{ fiSnMO}IY UEBREOn ihc undcol gnod

ilirgion ht oorrlod theoo artfolo'! of arnondmcnt rc bo

slgnod by r duly outhorfrcd oftioor thorcof thk

*Wft*dryof, . A€n14" zool

c$$mlitdi8ffififJaLf,Pse 12 or 14
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beee .rrbt | , vut.rr n tlrr rFrrErr rrt {fd cx:tt .fl:y f O3y|lJfr4tfb:lUlkl4e{I15( |/.{/b

Bxbiblt A

Amondgd ond Rostoted
Arliclcs of Inoorporati oo

of
PRXMTER MEDICAL AS$ OCIAT. ES, P.C.

s profosslonol co4nrotio:l

I . Thq nnmc of trc corporotion is Prrnrior Modicol Ascociotm, P.C, Thc oo4torotion is &
' profossionol coqloration.

2, Tho addrass o:f tho rogietered offico of tho corporaeiorr iuPemsylvanit (which ir locntod
in Allcgfreny County) lsl

3824Northcrn Flkg Suitc 200
Moruosvitlo, Pcruwylvanio I 5 146

3, Tho corpotntion is Incopqrstcd undor ftel3usinosg Corpor'otion Lnw of 1988, for tho
purposo of proctlcing ttrc prolbesion of nrediqlnc, Tlre cor?oratlon shdl hrvo unlirnltcd powcr to .

cnBagc in and to r{o any tqt'tful bushrsss forwhich coryorrtions nroy b9liroorpototed undor the
Inrvs of lho Conrnrorrwsalth of Pcunoytvonio, pruvlded thnl notwitlrstnudlng tho fbrogolng tho
corpout*ion shdl not ongngo lo nry bnsincss otho than prnclicing tho profcoslon.of medibinc
cxcopt R.s mayuow ou hcncalior bo pornri:totl by Soction 2922 or othcr opplicablo prnvieiorx o[
the Businsss Coryorutlon I*rw of 1988 orotherJaws of the Conrmonwsalth ofPonnsylvania.

4. Tlro oggrcgotc numbir of shmrc tlrat ttro corlrorrtion shall havo nuthority to issuc is
,|00,000 

shorcs ofconrnron s,took.

Bffsotivo uporr tlrc fflir:g ofthcec nrtioles of, irrcor{roration by tho ?orursytvania
Dcparlncnt of Statq cochoulstorrdjrrgshoio of the corporotion's etockchall autonrrlicullybo
convetted into tr shtls of tho colporation's comnrcn stook, witlrout tho nece*ily of sulrurdcring
or oxchonglng rury ehlrc ccrtificates.

Tho shareholders. of the oorporation shall not bs cntitlad to ounrulativc votiug rights with
rcs;recl to the e [ootion of dirocrors.

'l'ho bylaws of the corporadon may contain nny provision, roltting to the 6h&roholdors,
Borud of Dircctors or o0rcnvlsg not inoonsisteDl with fhosq artlclos of Incorporatton.

No shuros in tho corporatlon uray bc bencficiallyowncd, ditcctly or indiruotly, by any
Pet$otl othor thttn tt ntturaLporeun who is duly ficerrscd or adnitted to practico tho profosslon of
rnadioilto by t court, rlcpartnclrt, boord, comnrision ol othsr ggoncy of tho Cqnnronlvoolth of
Pcrrnsylvtnrio, excopt rrs nluy now or horsollnr lrc permttterl by Scciion 2t23 or otlror oppllcodlE' '

provislons of thc Eusinese Corporntion Low of 1988 or other lows p:f tbo Conrnonwenlfh of
Ireltnsytvnnin. Any issunnce or fons&r of slrnrcs invlokrblon of this rostriction sholl bo void,

cenilicati14fffi tiffi(hhft nr-l}gtl4
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wr i-r. LG,r,c, re.cr rromirt Ftl$l l'*tt(tsFljgfl 'trd dul 4c!t, |o!:tlguiluldbylUldlf,gb4llJ/ P'5/b

S, A director shnll 1ot lro pcwonully lloblo, ns s$clr, fot nronotory dontoges for any ootlon

tnkcn, or any foilrtro to toko ony octiunf trnless:

(i) th? dircctor hae brcachctl or failod to perf,onn lhc d.utios of hio or hcr of,Iioe tnrdor l5

Pg,C.S, Sttbch. l7B; and

iii) tt,.6tcuoh or.fnilurc ro pdrform constitutos eclf-denling, willfrtl ntisoortduct or

rccklessnoss,

Thls artiolo shall nor upply to:

(i) ttrcrosponoibllityorllnbilityofodirootorporsl\onrro{rnycdnrinelct$hrto'

(ii) t1s llability of o dftcoror for tlrc paymcut of truos pnre uollt to Fcclerol, s[atc or Joc0l

low, or

(lil) tlre rrsponsibi{irise or liabilities of s qit'eotor referro<l to in Sootiori 2925 of tltc

businors Coryoratiip Lnw df 1988, ae sgld Sootlou oxists on 0ro tlats of thoeo anlolcs oI
lncoryotntton or, ns snid Scction moy thorodlsr bs Ntonds{l ftonr tinre lo tinrq.

Arry opcal, prodisnagon 0f amcndrrront of this orticlo shall'be prospcotivc o:rly uncl shlll
nol offsct nny rights of a ctit'cotou thon oxirting

. O, Thcsc articles of incgrpolatiorr nroy bo snrcndcd in thg tunilter proscriberl nt tho lfmo hy

stqtutq, und all rlghts contbri"O upon strnr:olroldors hcroirr aro gcontcd subJcot to tbig raservotfon,

Cert itica ticnfid94.6t6h'l&ss'l 6otrl 4
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. ..1

PENNSYLVANIA DEPARTMENT OIT STATD
CORPORATION BTJREAU

Certifi cato of Organization
Domestio Lirnited Liability Company

(15 PaC,$, $ 8913)

3.T:Hl'];xilj,";llT''1l',@ @ F\;
e

Fco: Sl25

fn compliance with tho requiromcnts of l5 Pa.C.S. $ 8913 (rctating to certlficato of organizatlon), tho undenlgncd

dosiring to organia a limitcd llsblltty conpany' hcroby ccrliflcs lhat:

t , The name of the tinitcd liability company (de$gnator ls regdrey' 1.e., "cotttptttty", "llnllecl" or "llnlted
IlobIIIty conpany" or obbrcvlatlo$:

Y CHAIN SERVICBSLI.C

3. Tho nnme and addrers, Inuluding stre*t End numbcr, lf ony, of cach orytnlzer ls (oll organl:are ntwl slgn on

page 2);
iVame Addrsts

3Ft-'i.F
Itr .no- [r-

c)'-:tIF

9H
=gCL

2. Tho (a) addross of tho limitcd ltobllity cornpany's hrltlal reg,lstctcd ofllco ln lhls Commonrveahh or (b) name cf
its commcrclol rcgtrtcred officc providcr rnd tho Pounty ofvcnuo lg:

(a) Numbor and Slrcel CltY Slato ztp County

120 Flfth Avartuo Pbcc Pilt$blrgi PA 15222 Nloghcny 
-

o)
e,/o:

Nams of Conmerclal Rcgislcrcd Offlce Providcr County

l^ott. lorlUDSC TSF$I orlid
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DSCBrlS-8913-2

4, Strlle out lf Inappllcable ternr

A mcmbsi'g tntire$t.ln rho company ls to be evldencod by a ccrtllicalo of mcmbcrship inlorosl,

5, S'rlke out lf lnappllcable:
Mrnogcmcnt oftho company ls vgshd in a manager or manogcni'

6. Thospeclfiedcffccllvodalo,lfanyis: .. -
monlh dolc Year hour, ifanY

7. Stri*e our lftnappttcabte: l$tsldrllpdttf+l$ldfittHt$Ptufd$lltfilfuUffttiltlfblgiltl$6q0'ftrfill€Fllr$ffiFtlCngx
lqrtdcdpaetoicdstft*)l

8. For addltlonal provisionr ofthc ccrtificnte, ifony, ntloch an 8% x I I shccl.

tN TB9TIMONY \VfIEREOF theorganlzcr{s) hls (hrve)

signcd lbis Ccnlficato of Orgarrization lhis

4th {gyef Novcm*r . 201I

re
I

r-
E

:
L
E

, On. lorlO{SCT 3Ft6orlh.

UPE-0016058
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Dockcllng Stotemonl DSCB:15-134A (Rcv 2001)

Dopartmenls of Shte and Revenue

Ono (l) copy requircd

Chee* proper box

Pennsylvanla Enl/ies

4. Specific{ cffcctive drto, ifanY:

nontt/d6y/y*t--' hour, lf anY

6. Fiscal Yuar Bnd:
Dccembcr

Foreign Entlltes
SlatolCounlry 

-.- 
Dato-

Elbusincss
Elnonprofit
El limited liabilltY oomPnnY

fr roslrlolod prolbssional

linrited llabilitY comPenY

Elbuslncss ftust

Olher

E domerticatlon
lJ divlsion

E[ consotldation

5, tlN (Emptoycr tdcntlficotion Numbar), lf any:

BURCAU USE ONLY:
Depl. of State EntitY ll

Dept. ofRev. Box#

Filing Porlod Dsto345

STCNAICS ---, RePort Codo

siook
ness non-stook

nonprofit slook
nonprofit non-stock
statuiorY olosg

llmitcd liability somPonY

rostriclod profoss lonol

lirnitcd llability sompony

Elbusiness trmt

mansgomenl

t. EnlltyNamel
TrlnitySupply ChRln Servlces LLC

2. tndivldual namo ond mailing address rcsponsiblc hr inlllal lax rGPqrls:

120 Pnh Avcnuc Plrcc

7. ficfllious Narne (only if forcign corporolion is tmnsncting busincss in PA undor o fictilious ncno):

fA0Ol. (,lalAqlt Ct itMOnSr

UPE-0016059



Secretary ol lhe Commonwealth

PDNNSYLVANIA I}NPARTMENT OF STATE
CONPORATION BUNEAU

Certi fi cate of Amendment-Domestic
(15 Pa.C.S)

fl Llmlted Pa(nershlp ($ 8512)

ffl Llurlted Llablllty Comparty ($ 8951)

Commonwealth of PennsYlvania
LIMITED LIABILIW AMENDMENT 3 Page(s)

ililillll lil lllil ltil liltl,uillilillillil lllil lllil lil llll

Fee: $70

11 conpllanco rvlth tho requlrernepts of lhc oppllcabte provlslons (retntlrrg to ccrtillcato of ntnondment)' lho

undcrslgrr*, darlrlnj to amori lts Ccrtlflcnto ofl,lnrltcd Phrtnershlp/Orgonlzallon, horcby cortifios tlmtl

Chshr Sorvlceg LLC
l. The nano of tho lhnltcd pnt|nenhldllmlted llnblllty contpnny ls:

2. Ths dats of flllrrg of the orlglnal Certlllcnte of Lhrrlled Pnrtncrshlp/Orgttlzatlon: Novcnrbor 4, 201 I

3, Check, ond lfapp'oprlate conplete, one qfthelollavlng:

ElThs srncndnrcnt adopted by tho ltmlted pqrtn€nhlplllnlted llablllty conpnny! sct forrh hr fult, ls ns fotlols:

The nann of ttts lirnitcd linbility companyi Plotoco PPf tLC

Iicnr 4l A rnombet'o tntcr€st In the conrpnny shrll not be cvtdcnced by a codlticato of monbershlp lnlcrosl.

ElTho nmcndnronr adopted by thc llnrlted partnershlp/lhnltcd llnblllty cornpnuy ls sel forlh lrr fllll ltt Bxhlblt A

atlached herolo and made a plrt hereofi

4, Check, and lfopproprlota con plels. one qf tlrcfollavhry:

ElTl,. *n.udnrcrrt slmfl bo effectlvc upon 0llng thls Cerllflcnlo of Antondnent In tho Dopnrllnsnt of Stats,

ff The.,otnrtmelt shall bo cffecllvs ont 
*. 

t, 
** 

.

"*'''?fll'itilll?Y Pi't h: o3
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DSCB;15.8512/89$l-?

t-l
I r-a- |

I LJThe.resl$lfd Cddlflc0to of l;frnited Pa(r$fqlilp/Orgnniznlioir'sr!p0r-s9dss llre orlglrtal Carllficrts oflitrrllcd I

I PAfrrcrslrlp/O,t$ulp$tlol0nd alt prcvioile snrcnduenls tlrcrcto, 
II

INTESTIMONY lVl'IBREOfi,.thc:undcrslSned lf rrrltcd
prrnershlp/llulted llnb,lllty coiirpsiy lra$ cnihsd rhls
Cprillloats otAnlqrdnreitf 'to bs dxieuted tlili

Johrt Wr ?nul, Aulhorlrcd Porspn

t^gtl.. lqtldoo, C t Snroodh
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Enllty f ; 'l0lSJ49Dale FikirJ: 03lill/2012
Carot Alchelo

ot ths Commonwsallh

_Sn: 8l2t 
-..,

P[t{NSilL,VA!{tA DDTAnflUENT Or SIAIE

Cotdfl cslt of Ognnlzation
Donedo Llmittd LiabllltY ComPanY

(t5 P*C.$. $ 8913)

htn.clrlll b rrtunrd !o lb
ornl ud rddrtn Yer .oF 30

tbkft
e

Commonwealth ol PennsYlvanla
Cdr{iticat8 otof0anlzalion 3 Pagelc)

tnoonplurec wtbrln nqutrmnof lt PrC,$, ! Slt3 (rollfu^3,ottlific& ototSrlhdo|'} lh'

srdlsrlgtad' ddhlnf o qpnb I lirnlhd llrblllty com9!Dy, hc{tby rdot ord:

| , Ito nrno of fho tlmlrod Urbll lty 9o|lryo|y (blgadu h reghty' l&, 'frtt1tury', 'llnlny'' n 'llnllcd
MlltA onPst{ e ebhailclor*
p[q'locds0PPLYCHAlNSBR.V,llFf LLc , .-, ,,, .,.., . -

Tta (D tddtFf otllc lllllF{l lBluyc@Frfl lnltlrr rYfErdB e"^
ii rr'-dlmnrfft r.rl*roc omcr pfovtcd dt dro oourty olvam tx

ot(D)n|lll!

(a) Nmbcud$ccct

120 Plfth Avsnuo Plac.

clv
Pltt$urgh

$sL Ap

9AL6222

CounV

O NmoofCoour'illR.dttqtdOfigoPraltlct Ootttt

oro rod ddrtlr, in*hdirg rtad tod rurdDc4 rr rtt, ,gty'{''sttlturnlq,

Nlm 
#sx**tlrusrroll&RooneyPc
dne Odord Cenbs,20r' 9loot

RobertRamsry,llt, Bsqults 301 CrantSuuct

, --,, '- 'Plttsburnh'PA15219'1j$10 '' '

?[|?HirRZI pH \t 27

PA {}EPT OT STAIE
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+ lluonprrybtobrwpcrpeuulcdrilma

6. A rnombcr,r Inten* h $e conFny wltt n* bt wtdenrci by a cerdf,crn ol n cmberrhlp lntsrrrt

Ttb&rdfrcsleol0ryrurbrttonandthrofrrdturstaemntof 
grooo-nptynrybcenoddbdto

ffiil;il"tfid lirtJu"iUy ttruro, rud.ru-{}ro olnooben of tbo lbntud lbbllly cooPqy

.rd,ie ; U,cn n Arr Ottnlari;idlntnud or the oDontng agrcermi of llt'otnDrny rn
grutsd !obr86 t0 thlr ns|''ntbn

& ttrlr &rlttlcate otOrgnbaion sheU bo tfirc{v! whon frle0

n n$nMOW ffi n8oF, t|o ottulrcf hu
d8Dcd thtr C.tdfr crF ot 0rltnttd
21s dqrot -UctrL , -&!l^,
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Entlly f; 4097288
Dafa Ff led: AtnBn0lz

Catol Alchele
olary of lhs Commonw€dlh

, Poo: 0125. - - Fllod In lho Dcpartmcnt rif Strto on

Seorcnry of Cotroon$ccllb

In compllanco wlh tho rrqutrornoabof 15 Po,C.g. ! E9l3 (rotatlogto csttl[oalo of otjndzrllon),lbo
udarlge4 dcildng to orXpolzo a llolrd llrblllty coupny' hsoby drbc lhrt

t. llbo nrmo of 0ro llmlbdUrbllltyonprny fdwlgdator b rqulred,l,e, rcomporqs, allnllsfl or llnlrcd
llablft ty conpary( or abbrcy I allon)i

t0l? HAR 26 PH hr 35

PA DEPT OF STATE

PENNSYLVANTA DPPARTMENT OT gT Tg
C{}NPORATION BUNEAU

Certifi oats of Orgdnlzation
Domqstio Llmit€d Liability Compaoy

(15 Pa,C.$. $ 8913)

Gommonwealth of PennsYlvania

CERTIFICATE OF ORCANIZATION 2 Pat

of llr cornmomlatngbhmdoffiao provld* andthocouty ofvonuc tri

O Nuneof0oomcddnq&b&dof8co Provldcr

3.
'll|l! ltBg

Nrse

dEoct rot, ntd 4gt capagZ):

Addor
c/o Buchanan lngeneoll&Rooney PC

Ons Oxford Centrs, 206 Floor
301 Granl StrsetRobert Ramsoy, ll I Esqul rc
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I| 4. lte cumpaqy ls t0 havs porpotualerlstonce . IIrl
Ittrl

l6 AmomborblntsrustlnthscompanywlllnotbsovldencsdbyacarUncatoofmomberehtplntsrcsi I.t Itlt , ,...- .

7, Ttrts Csrdftcato of Organlzadon and 0ro open6ng agroemontofthocwprqymqyb0 amonded In dro
msnner presclbcd rt Oc [mo by shtutg and rll rlghr of mernbens of t[o UntEd llrblIy compaw
conferred on $sn In trlg Ccrdfuats 0f 0BanlzaUon or $o opotadng aB?enent ottho comprl!, aro
granted subfectto thlg rcsenndon,

I a Orls cettflcsn otOrgantzadon shell bc efiecuvc when llled. Ir-llr

N TBSflM0NY WHBRBOI, Ua oqanleor har
slgned hls Cerdllcate of 0rganlratlou tltlc
Z6tr dayof March , 2072 .

.2-
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Enlllv f: tl00g0l5
Dale Fffdtf: lll$n011' GsrolAlohelc

of lh. Commonvraallh

IENNSYLVAMA DEPARTMT,NT OF IITAT?
CORI'OTIAT'ION BUREAU

Ccrtilicato of Organization
Dotnqstic Limltcd Liabllity Company

(15 ?a,C.$. ! 8913)

Do3umtnt rlll De nlilrrrd to lbr
nrila rttd rdd?rr' You t.lcr to
ttc lat
c

Commonwealth ol Pennsylvanlo

. CERTIFI0 TE OF ORGANIZATION 3 Page(r)

Foo: Sl?5 Tt t3184r009

!,

Inconrpllonco wlth tho roqulromontr ol ti Pr.C.g, ! 89t! (mfotlng to cottltlcrtr oforgarthatloni, llro undsnlgnod

doslrlng to ol6rnizo r llntrei llabilfty compann horcby ccrlflos tlrt:

l. Tho nrrno of fhc timitcd tlrblliU ompaty (dcttgnator k requ!rcd, Ie, "s'nryary1", "llnlttd" or "llnficd
llablllty conpany" or abbrcvtotlwt):

PROMBDIX LLC

2. Tho (l) rrldrcss of lhq limttcd tlrbility compony'r initlol rcgblcrul cllico In thlr Conmonwcrlth or (b) namc of
llr armmervhl rcglricrcd offlcc provlderud lho counly of vcnuo lsl

(!) Nunthr and Strtl Cltt Strts alq County

t?lFlf'rhArtrruqPlcq .. filtjLqr.sl . .,, . P,A -.. .. .!t?2.2. Allcshcltt ..

(b) Nanc olCornrncrclol Roghlcred Otltco ?tovldcr
c/o:

Counly

3. Thcnrmoudoddr6r, locludlntrticctandnumbcr. lfoly,ofosghotgrniu.tlc(a!loryonj cnEttttltlgnort
poC! 2),
Nrrns' Addlogr ,': : .1

Robcrl ltrrrroy, ltt, Fsquko Buchrnrn Ingcrrq'J & Roqpl!C------j-----

.
rrtt!. rgtcroagtodrxqtb

?CllHOy t0 pil 3: 55

PA DEPI 0F.S.TATiE;

t
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| 6, Tho rxcltlcd cllcctivo dato. lf ury ls: . II month duc ycrr houf,lfniy I| "rur{r suc yw neu., rr uy 
I

I s, For rrtditlor:d pruvlrlonr of rho ccrrificrtq tfany, o,ir.t oo tililltil-l

l, Strlh.wt lftnnppltcnblc; ?*fualgttrrlfitH3tilUeqilUtdgtffirtludi,qurlW$'fpftsHtfil0Hfirfftwf,;.S'3.
uldCdpto&rioderft{c)i

tN TBSnMONY Wl IJIRE0F, tho orgr,lfec(r) hAl (hrva)
rlgned thlr Ccdlflotc of Orgurizrllon ttb

l0lh trsy 61 Nowtnbcr . 201 I

Signiluts

tlr!' l0rl0ol gt r)treOrt(
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Entily t,: {088607
Datd Flld(l: llotr?otl

Csrol Alcholo
olaty of lho Commonrvoollll

Commonvreallh ot Pennsylvonls ' '
csnYrliiiiit or oRG^Nrz^rloN 3 P800(8)

Fusr Sl25

lll conrpllunou \vlth lhc rcquilrm0|lt$ ol l5 P[.c.s, $ llr)13 (rclnthrg lo corlificnrs of orgnub'trtion)' tho tlrtdulsigncrl

tlcslring roorgnnlzo rt llrnlturl linbilily cornprlny, hor'cby cctll{ics lhrrt:

| , 
.l'ho 

nnrtro of thg llfrltsd ll$bllity conrpnny /r/or l2!ruilttt ls wtlulrcd' I's., "cotttlxuty"' "llnlrel" ot "lhnltad

PnNNIiYLVA NIA I) Ul',An'l'MjtN'.l' o lf s'l'4]'lt
c()llt,o RA'l'toN ll lJlll,l^ t,

Ccr{i licntc of 0rganizat ion

l)onrcstio l-irnitcd Liabi lity Cotnpany
(15 Pn.C'll. $ 89ll)

llnh! llty conlxnty" v ahhnviorltn)z
ilMPG lltoPflR'l'las NoluH l,l.c

CotrtttY

(b) Nrruu of Crnurrcrclnl lluglslcrcd Ofllcp |tmridpr

clot

!,'l'honnnrcnnrfnrlrlrcss,lnclurlirrgstrrttnurlrrrrrnber,lfnrry'ofcaqhorgnniz'urisfr//or1gt'illic'"rnnrl$lt'tton
paga 2);

?oil l{0v'9 Pt1t2! h$

PA OEPT OF STATE

2. .t.hs (tr) n({drsr. nf tho ll,uirr,iliuiriii,y .,on'pony'* Inltlnl rcglsturrd officc itr this ( jorttnlonrscnlth or (b) nrrntc ol'
-' 

ii;;;i;;i;tti,'l rc6irlcrcrl offlco providcr nnrl tho cortnty olwrtrto lsr
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4. ,Srrls or.r tlhvtil,llcablu let'nt-- 
A nrcnrbci's hitcrost in thu eorrrpeny ls to bc ovidenccd hy u ccrtiflcato oft$clnhc$hllt inluflrsl.

6. 't'ho spccllictl cffculivo dlto, ilrtry ls;*-
tttontlt dtrtu Ycor htlrr, lfnnY

I

I

.t
I

I

J

.t,sntkcout{hro1tplic.1gle: Xtr&rrt1tilttllcrxrfJtfll{c{llltltl}Ult}ff{Fudrl{fllttf'tfiltllllf{ttrfdllkt(llr$fu'lUtvtnllx
rsrkiola* profrnin rolxrrubufr'):

lN 'l'ES IlN4(,NY W, t0RCOF, tltc orp,rrrizu(s) hnr (htvc)

sigrcrl tlrls Ocr(1110$tu ol{)ryrnriartl('rt lhis

-Cory 
nr -IryY!Y-, zn r L-'

7[1(SOtt tr, l )'Alrrlcor li"((ltl ltc' (JI 
Btr r r t4e'

llott, lsro!, cl rtrlroilhr
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N0[/28/l0ll/l{0lf 0l ; I t tH FIT Ih,

r-Y.

PDNNSYLVANIA DDPARTINOIT OF STAIT
CORPONATIONII1XREAU

Coi.tlfloato of Organl zatlon
Dorrrestlo Limltotl Lieblltty Company

0J P0,CS, I Sert)

Dctlnrool lrlll U0 $lurncd lo l[r
unrul rdilns you lrttr ao

tlrrrtf,.
(tr

Oornmonvleallh ol Ponntylvanla
oGRYIFIoATG Or ORoANEAT'oN 0 P6fc(.)

Itoot $t2J

. . . ln oonplhnco rvllh thoj0quhomontt ot lJ P0.C,S, 9.89tt-(rolnUng (0 c.rtlticeto of 0rg0llzntton] tho unrbrclgnod'
<iarlrlng lo orglrltoa llmttod llrbilfly oornpany, hcrotry oorilfloe tlnf

l,'lhgunro of fiollmlSod ltlblllty oomlory Grttgnatorrrrcg[rsi, t ,,, ,,aotpoly,,, xllntltd', or ]Ilnlrd
_ I lcrbt ! I rl c !n!p agr or ab}lr evt dt I o nl'
Irlnoipo Adyhoro. LLC

2, llro (o) rddndr of flro ltnrltcd lhblllty omprny'r Inlttotrotltrfltd o,
lll 0otnrnhohl rtglrlerd offlco}rovdc rlld lho oounty olym{o lrl

ottlgo In lhl, Colrunoily0rlth 0r (b) nrrno ot
Ers r.v yYPIt v. rFttg Fa

__ (l).t$tntr.orr.nl$$!el -_ . Clry $rrrs Zto2O€l Rottio l9,$ulto ll5, ClrnbdniToynsbtp -itrf t&?O
Couttfy
Bntlir

(b) Narno of Conrnruolrl Rcghtorcd Oflloo provldor

3, llronrnt0ondnddr6rr, lnotudlrgfiounndnlrnbor,lfrry,of0loh.orgnnltorlr(oilqgatttat'rirarytron
pege 2):
Nnno

20ll l{0V 20 Pl{ l?r q I

rrcf tvrD rr"r ilo./, ?s, rrl'|li}r[P[ 
0F $',lATfi

UPE-0016070



tt|U/20/201llil011 0l rl I Pl{

,

.'.DSCts:l5"ltl3'2

lAl llo, P.00{/00{

4, Slrlk atl lfiuoyipltcabh torn
A n0nbst'r l[lorstl hr lho c0nprny lr to bo wldonood by r oldlllcalo of nrsrntonhlp lnreiolt,

5, fiilk eut lllneppileobloi .

MM4lrrrort of rlocompury b vorhif ln rtnM0gtrot rnolqorr,

6, rfho 
ryoclflod cfitollvo rhlo, ltony

nonth drrg yor lrcur, lfmy

E. Por addlrlonrl lrrcrvrrlotr of lt! ordl0org lfury, rnrclr r|| EB $ tl fbil.

INTBSIIM0NV \!,IlEIllOFr ttl orSorkt(e) br (hlvo)
rlgnd hh cortlll$h of Oc&rl4tloD ftfu .

llXL au otllpv -.,..,3Q11.,

sts*hin

Rtctl'/tD Tl}lt il0V, ?8. |2r llpli|
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CT. COUNTER
gq i5905'Sd Pn t

In cornptlanco wlth lho rcqulroments of 15 PaC.$.!_89.l3 (tul9fltg to cortiflosts of
oig*frif*1, ths undergbnAidotttlne io organtzo a ilnifA.tUUlltty company horcby

certifics thst

L Tto namo of tho limited ltablllty company ls: oslris Propcrtios, LLC

2, Ths addrose of the roglstcred offics of tho limlted lablllty company ln

ilor"yfi*foiri izo finl iuuoio Placo, Pltfsburgb ,p!-lszzz(Allogheny Coutv),

3. Ttre Company shall havo porpstual oxlslencs.

4. Thli coilffoato of orgoizatlon aud tho operating ggreegent ry*y b-qf"".|t{I
ths manner ptosodbcd at thi dnre by uhtuto, and all tlghU of Pr,Tbetr or $o ttmrteo

frbgiay."rp*y .orfuir.A in tt* tn thls certlffoalo o]organlzatlon or otltotwlse 6rE

subjeot to thls $ssrvadon

5, 11ro namo and addross of tho otganlzer arc:

$hlun S. Fleming
Buohananlngcroll & RoonoY PC

. Ono Orfod Cenbo -20th Floor
301 Oront Sttst

' Pittsburglr, Pongylvstda 15219-1410

IN WIfiESS WmREOf, lho undErstgncd has'oxecutud $t{ ctxtificato of

organtzadon as uc oreani*t rrtr,o rirri,6 lhdiifi;;p*t;; ;,tbt$nd"y of Mamh,

20t2,

Entlly ll i1094608
Drte Fll6d:0U1120.|2

Corol Achelc
ol.ry ot tho oommonwerlth

CENMFICAIE OF ORGAI{IZATION
OT

oSIRISPnOPBRTIES,LLC

t83t9gll.vl

201? flAR Itr Pil 12: Hr

PA [)EPT.OF STATI
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J1n 9. ?0ll l2;55P[| 0iPaolo & Russo

PENNSTILVAIIIA IIEPARTMENT OF STATB
CORPORATION BURNAU

Nrrll
Severin A. Rruso, Esquiro
Addrtrr
2$421Routc 19, Suite 115

Clrnlgrry Tol'nship,. PA t 6066

Foo: $125

In coinpllaacs wl& the requkoments of l5 PaC.S, $ S9l3 (relstirg to certlllcats of organizarion), the undcrslgncd
desiringto orgnnizo a timitcd liabifrty coqpary, hcrcby certlllss that:

Certificate of Organization
Domestic Limitsd Liability Company

(15 Pa.C,S. $ 8913)

".*?i,iH'?Hi'iT"1ff 
l+iJ[3Tloo

3. Tts urus sud d&e$, bchdiry steet and numbcr,lfany, ofcach oqaalzor b (all otgalnn mwt slga on
paga2):
Nuo Ad&lst

Sev+fin A 4rnqn, fhlUir$ ^f}4?1, Bdrte lo. Snite t t{,fFnherry?nwrFhlp Pl.l60dd . -

?0llJUll -9 rn t' Ug

2. Ibe (e) edihasr ofrho lbltcd tlablltty compry'r lnitialrogids€d omco b thls Coromonwoaltb or O) namo of
lb commerolalroglstend ofilco provldo arrd rbe county ofvcouo ir;

(r) Nunbcr and SEcct Cfty State Zln
20421 Routc 19, Suitc ll5, Cranborry Towruhip PA 16066

Coroty
Butlsr

(b)
clot

Nauro of ConmercialRosistercd Officchovido 
'

Couaty

REcrrvED Ttur Jur,, e. rf$sPfPt 
ar STATE
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Jun,9.20ll l2:55Pl|{

DSCB;t5-8913'2

DiPaolo & Russo lfo,547? P. 4/4

4, Strllc out f tnappllcable term.
A mcobor'r iutaest ln lho conpony lr to be ovidooced by e ccrdftcrtc of meuborship iatsest,

5, Strlhe out tf lnqpltcoble:
Manageoonr of&o conpany lrveited b amasgeror nsnagcrr.

6. ltc specified offestivc date, lfony le: Jttnq 9. ZQl I .,_-
montb dats par hou,lfrry

8. Forrddltlonel provlslonr oftho certificatc, lf any, rtrech an g% x I I rheA,

IN TESflMOIW WIIEREOF, 0ra orgurlzer(r) brs ft avo)
slgrcd &lr Oortificato oforgnlzatlon thts

9th_aayof Juqg 2OII

Slgarturc

Slgnalrc

REctll/E0 Tl}rtt JUll, 9, l2:58PM
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hll"/n/2\12/Nll t2:50 Pl{ FAI l{0,
Entltv il:4105084

Date Fflddt OiWn012
Carol Alchele

of tho Comrnonwgallh

PENNSYLVAITIA DEPARITIE}{T Otr STAIF
CONPORATION BUREAU

Ce*ifi ca0o1 of Organization
Domestio Linitpdiliability Compony

(rs Pdc.s, t 8913)

Ntrnc
Sovcrb A, Rueso, Bsquiro

Docrmrnt brt|urngd lotla
urmrrlil
rho lctL

you 0nrr$

Addrar
20421 Route 19, Suito lts

- _ - 
Commonwealth ol pennsylvanla

CERTIFICATE OF ORGANTZATTON S eagelsl

Fsc: $125 | ilrilllt lil ltltl iltil tillilil,tuffJrulfi llilt tlilt ilil tlll

of orgrnization), the undasigrrod_ . . Io corppli$ec wtth tbe roquiremenb of lJ PI.C.S. g Bglg (qolaflng !o
dcsiring to organize s limited llabillp cotrpany, horcby borilfteg thdr;

9lanborry Tow,nship, PA 16066 i ,._

l, The nlme of thc flmlwd llcblllty oompany (tcslgmti li rcgilrcd, t.t., ,,company,,

l labtlty c onpony" or dbrcvtat t on);
'Ilnllrd'or illlmlted

2 Thc (a) addrat oflho llmtbd lhblllty companyt Inftlal rcgrne$d o6oo ln rtris Coinmonwcrlth or (b) nanra of
lr mmrnoralel rcglgrrod oftico provlrlcr aod 0rc copnry ofvanuo h; 

I
(e)Numbc grd Sfrrct CIty , Swo ?.tp . I Oountv

2M2l Routs 19, Suilc I15, Cranbarry Township PA 160'66 I guiler

(b) Nuns of0ommerclst Redstercd Offfoa plovidir I Coung
c/o: I I

i. Tho nrmo urd addrerr. lnchdtngcoeor orrl numbor,llf ray, olesoh

?01? APR 27 PH 

'2, 
50!'

IA. 0EP;T.,gF S"IA,T[
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ht[/21/201?/Fnl l2: 50 Pll

DSCE:t5-89134

Fil( l,lo. P, 003

4, Eilke out lflnappllcablc wn
A mcraberte lator*l In lhs mmlany ls to bo ovldonoiA ty a oatifio& of mombcrr$p lntmd.
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PENNSYLVAT{IA DAPARTMBNT OT SIATE
CORPORATION BI'REAU

Eo{tyNumb{t Cortiliaato of Organization
Domostio Linited tiability Company

(lJ PaC$. ! E9l3)

Xrl!
Crrl & Slalser. Eronln
Ad&lor

c/o Esquire Asslst - Countcr Pickup
ciry sldo l4.ca4.

Doernulrlll trr&nrd b lir
runrrld rddnn yeu rnbr b
tlrh&
€s

Commonwgalth of Pennsylvania
CERTIFICAT€ OF ORCANUATIoN 3 Pa0e(s)

Il conplhnco wlth thl roquhcmcotc of 15 PaC.S, $ 8913 (nlrtlng to of,lilicoto of orgonizatlon), 0ro urrhrrlgnod
dosirlng to orgrnlzo a llnltod liabllity oomprnn horoby oortifioo that:

l, Ilto narno of Oc ffnltcd llablllty cotgay (dulgtutot l, rc$td Lr., 't@npatg)t', "Imllel" t "lhhed
ilqb tI rU @ntp W " or dbrola I ofl t

S&VEN NATN MANAOEMEITT. LItr

2. Tta (a) &l&6r oftlo llmltcd lhblllty conpuy'r lnitid ll8lttod ollco ln 0rb Conmonwol6 a (b) nrno of
llr coarnorohl roglslarod offIco provldr ard &o coulty of vtnu b!

(a)Nubcmd Sttct Clty Strh Zlp Count!,
{60 WstthdooRo{d Wullnglon Pcoarylvrdr ISX}I Wuhlodor

(b) Neno of Conmorclel Rcgldarcd Officl Provldor
c./o: N/A

3. Tho lsno od rddnr* 6glgltag rtnct rad nurubor, lf my, of oroh orymlzor lt (dl organbu nw| ttgn on
page 2)z

Nuno Ad&lsr
lLrryltL Rrbcmtcb l?51 ttrrl ConRdrrl

Monrntryn,f,iV?6lt0ll

I

Ni0 JUtl - l PH \: h7

'r'4, uEPl' 0t $'I[r't'

,9t99,1
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\ Watlftnqpltmbhwn

S. Sttr*. ottt lf lttqpllcobh:
Mou$n€nt ot0roorprny lg vsrbdh r nrnogororm$rycn,

6. Tlro rycclfiod cf&c'dvo &tq lfra| \:..tilon.Flllnf .,,,.
dotrtb drtc ycu botir' lfr4Y

7 , $irtb otl lf hqpltcabla lhcoerf Oy lt'otl*lstsC F Co$tqtrl wrn'olrerynhnd'O n*$*o*etteu*rg
@

8. Fer rddtttqirl ptovhlcrr of tho c0dllicsQ lftily, rttsch !n EH r | | rhcdt.

IN TESTIMOilY WHnR@Fr 0ro orgrnlzot($ hal (havo)

rlgnd thb cottltlcalo of Otguhatlon t!&

?IlL&yof Mry,20t0.
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J989tl

PENNSYLVAI{IA DEPARTMENT Otr $TAIT
CONPOnATIONBURXAU

E{lttNunbct cerdfi cats of Limited Partrersbip
(15 Pa.C.S, t ttl l)

llltto
CrrlF. $lehcr.Froulm
fd&$
c/o Esquirp Asist - Counter Pickup

Ihtlrul wlll bc rclurnGd to ti.
lrmrrnd rddrur yeo rlbr to
6ch{l
€

Commonwoalth ol PennsYlvanla
OERTIFICATE oF LIMIT€D PARTNERSHIP 2 Pa98(s)

In compllalco wl6 tho roquhomsno of 15 Pa,C.S, 0 Ett I (rulrtlng b oortlticato of llmltcd partnmhlp), 0r
undorslgnod, dcsidng b foro a llnlH prfionhlp,lroroby ccrdfiet thsg

Fos: El25

L Tlro usto otfio tfmlnd pnmcclrlp (nay aflah thevord "conpenyu, or 'llmked" or nlhaltcd pttnashlp"'
or aty atbeflatlotlt

2, lto (a) d&or oftre lbrltod partncnllp'r trldnl FgJrtond ofico h tlrlr Comorcnwslth or (b) urm qf
Its commcrclal rogfrercd ofiico p'rovldcr qtd tro counly of voruo lr;

(a) Numbuorrd $uoet shri xlp
PA t530t

O) Nrnr of Conmorohl RoCrFnd Offco Provldcr
c/o: N/

Cowrly

3. Tlro na.no aad buglno$ d&s!r of cach goncnl pofirr of 6o puuonhlp l+
Nruo Ad&ler

SILVER NAIN MANAGEMIITIT. LI.C l?51 Errl CorcRold

I}lomilorm'WVr6tdt

?010 Jult - t Pl{ h: h?

PA, OEPT. OF $Ii\It
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t9t9J.l
DSCB:15.8511.2

4, Chcch, ad lfqpoprlac conplaq onc cftbfollowlag:

-L Ttt fomr{oo oftbo lbltd puturh$ dull h cficdlyc upon f,llnS bk Cordficato of Lh|ud
Patunhlp h 0ro Dotubml of8ula

*Tto fornrdon oflbo ltolbd pahonhlp*rll bs oftcdvo on:-!t-,
Dals Hour

5. lto rpool[od offocdw &tc, lf any b:

UPON FILINC
monb &lr yc$ hour,lf ny

IN TESTMONY WIIERBOF, dtc undmlgncd gcnonl
pnhs(t) of60llmltod praunblp bar (tlro) oxooubd
tbb Ccdflcatoofllmltcd Prmnhlp &k
.r#gZdryofMryJ0l0
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Dvf,/2\/z1ll/1ls[ 05 I 22 tll

Peor $125

IAX llo,
Fnlllt| dr,f070t13

Drlr Sllcd: l22|r20ll
EttoollYo D.l!: 01r02t2012

Crrol Alohele
socloloty of lho col||moilw.rllh

PENNSVTVANIA DDPARTII&r{I OS STAIS
COBPONA'UONI}UREAU_ rrrarltrrr tr!' .r .r rrt.. ar'r"r"' | 

'rr'l 'rrrr

Csdlft oato of Organlratlon
Domssllo Llrnlted LlEblltty Compnny

(lt FrC'$.! 8913)

Dcort|$hlrrlll b0 rfrotlld lc lbl
nt!t0 rnd loit.off yor 0rl0r l0
lhdrfl
{.

_ _- C.ommonttoaltb ol p€,|n3ylvanla
oEnrffi olte oF oltonxtarfl 6ll o iogolrl

ilIilIilil|ililililililill||ilru#ff ililtlilfiitiltllillll

tn eompllrncowlth tho roqDlromrnb of It Pr,C.0, | 8913 (rotrlhrg lo ootllflooto of orgorrlzrtton), thoundcnlgnod
dorlrlng to orgarrlzr rr Urnltcd lhlrllliy oompuv, holoby oodlflot lhllt

l. ?h0n0[cotthc llmlnj lhbllhy
I labl llrl c oupany" ot nbbtvl c! t

(dattnatof l, reqxlnd l,c, nconpary'1 
"nnttid" or 'lla,tttd

2. fho (r) ddrcr of tho llmttsd ltllrlllf oonrpury'r lnfthl roglllorod offfco In tlrle Cornmonwclhh ot (b) nrnto of
lu oonrmomfrl rcght*od offioo pnovklor rnd tho oounty otyenuo lu

(b) Nuno of Corun*clat hogl*rod Off cl hovldof
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SECTION 1.1

BYIAWS

OF

HMPG Inc.

(trCotporationrf )

ARTICLE I: SHAREHOLDERS

Annual Meeting,

An annual meetiqg of the shateholdets shall be held in each calendat yeat, on such

date and at such time as tnay Sg fixed by the board of ditectots, fot the putpose of electing directots

and for the transaction of such othet business as tney ptopetly come before dre meeting' If the day

fixed for rhe annual meeting shall be a legal holiday in dre state rvhete 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 slrareholders may be called at any time by (i) the board of
directors or (ii) by shareholders entided to cast at least twenty percent (2070) of dre votes that all

shareholders are entitled to cast at the patticulat meeting, Upon rvritten tequest of any penon'who
has du\' called a special meeting, the secrctary shall fix the time of the meeting rvhich shall be held

not mol.e than sirty (60) days after the receipt of the request If the secretarl neglects ot refuses to

6x the time of the meeting, the person or persons duly calling the meeting may do so.

SECTION 1.3 Place of Meeting.

All meetings of the shareholders shall be held at the rcgistered ofice of the

Corporation or at such other place, within ot rvitlout dre Commonrvealth of Pennsyh'ania, as may

lre designated by the boatd of ditectors from time to time.

SECTION 1.4 Notice.

Except as provided in Article VI of these bylarvs, rvtitten notice of every meeting of
the shareholdets shall be given by, or at dre ditection of, the secretat)' ot odret authodzed Pe$on or'
if he or she neglects ot rcfuses to do so, may be given by the person or persons calling the meeting
to the shateholders of record entitled to vote at the meefing, at least ten (10) days pdor to the day

named fot a meeting that rvill consider a fundamental transaction undcr 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 peliod of
notice is required by statute in the patticulat case. The notice of meeting shall speci$ the place, day

and hout of the meeting and, in the case of a special meeting, dre general nature of the business to

be transacted, nnd, if applicable, the notice shall state drat the puipose, ot onc of the putposes, of
the meeting is to consider the adoption, amendtnent of repeal of the bylarvs in rvhich case the notice

shall include, or be acconrpnnied by, a copy of the proposed amendment or a summarT of dre

changcs to be effected thcteby.

UPE-0016083



SECTION 1.9 Proxies.

Evety shareholder entided to vote at a meeting of shareholdets or to express consent

or dissent to corporate action in rvdting without a meeting rnay audrodze another Person or Persons
to act for such shareholder by proxy. The presence of, ot vote or othet action at a meeting of
shareholdets, or the exptession of consent ot dissent to corporate actiotl iu rvtiting, by a prorl of a
shareholder shall constitute the presence of, or \rote or action by, ot rvtitten consent ot dissent of
dre shateholder.

SECTION 1.10 Voting List.

The officer or agent having charge of dre transfer books for shates of the

Corporation shall make a complete list of dre shareholders entided to vote at any meeting of
shareholders, atmnged in alphabetical order, with the addtess of and the number of shates held by

each. The list shall be produced and kept open at the time and place of dre meering and shall be

subject to the inspection of any shareholder duting dre rvbole time of the meeting for the pwPoses

thereof. Failure to comply rvith tbe requirements of this b1'larv shall not affect the validity of any

action taken at a meeting pdor to a demand at dre meeting by any shareholdet entided to vote
theteat to examine the list.

SECIION 1.11 Detetmination of Shateholderc of Recotd.

(") The board of directors may fu< a time pdor to the date of any

meeting of shareholders as a record date for the determination of the shateholders

entitled to notice of, or to vote at, tbe meeting, which time, except in the case of an

adiourned meeting, shall be not tnore than ninety (90) days priot to dre date of the

meeting of sharcholders. Only shareholderc of rccord on the date fixed shall be

entitled to notice of, of to vote atr such meeting, notwitlstanding any transfet of
shares on the books of the Corporation aftet the tecord date so fixed. The board of
dfuecto$ may similarly fix a record datc fot the determination of shareholdets of
record for payment of dividends or fot any othet puqpose. !flhen a determination of
shateholders of record lras been made as provided in this bylarv fot purposes of a

meeting, the determination shall apply to any adjournment thereof unless the board

fixes a nerv tecotd date fot the adioutned meeting,

(b) If a tecord date is not flYed:

") The record date for determining shateholders 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
rvhich notice is given ot, if notice is rvaived, at the close of
business on dre day inrmediately preceding the day on
rvhich the tneeting is held.

b) The recotd date for deternining shateholders entitled to
exPress consent or dissent to cotporate action in rvriting
rvithout a rneeting, rvhen prior action by the bo*td of
dilectors is not necessalT, or to call a special meeting of the

.J
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SECTION 2.3 Election.

Directors of the Corporation shall be elected by the shateholdets except as pr,ovided
in Section 2,4heteof,

SECTION 2,4 Vacancies.

Vacancies in the board of directors, including vacancies resulting ftom an inctcase in
the number of directors, may be Frlled by a majotity vote of the remaining metnbers of the board
though less than a quorum, ot by a sole temaining director, and each person so selccted shali be a

director to serve for dre balance of the unexpked telm and trntil his ot her successot has been

selected and qualified or until lris or her eadier death, tesignation or fenroval.

SECTION 2.5 Removal and Resignation.

(r) Removal by action of shareholdets. The entire board of ditectors or
any individual directot may be removed ftom office rvithout assigning any cause by
the I'ote of shareholders entided to elect directors. fn case the boatd or any one or
more dilectors are so removed, nerv dfuectors may be elected at the same meeting.

O) Removal by action of dre dircctots. The boatd of directors may

declare vecant the office of a dfuectot if said directon (i) has been judicially declared

of unsound mind; (ii) has been convicted of an offense punishable by imprisonment
for a term of more than one yea$ or (iD if within sixty (60) days after notice of his or
her election, said dilector does not accept such officc either in writing ot by

attending a meeting of the board of directors and fulfilling such other tequirements

of qualification as these bylaws or the articles rnay provide.

(") Resignation. Any ditector may tesign at any time ftom his ot her
position as a director of the Corpotation upon rvritten notjce to the Corporation.
The resignation shall be effective upon receipt thereof by the Cotpotation or at such

subsequent tfune as may be specified in the notice of tesignation.

SECTION 2.6 Regulat Meetings,

The boatd of dir,ectors shall hold nn annual meeting fot the election of officers and

the transaction of other propef business eithet as soon a$ practical after, and at the same place as,

the annual meeting of shareholders or at such othet day', lrour and place as may be fr.xed by the

boatd. The board of directors may designate by resolution the day, how and place, rvidrin or
rvidrout dre Cornmonrvealdr of Pennsylvania, of other tegulat meetings, to be held quarterly but no
less than one (1) time per year.

SECTION 2.7 Special Meetings.

Special meetings of dre board may be called by the chaitpetson of the boatd, if any,

the president or aoy one (1) director. The person or persons calling the special meeting may flx the

day, hout and place, rvidrin or without the Cornmons'ealdr of Pennsyh'ania, of tlre meeting.

-5-
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director is generally competent to act, shall be ptesumed to have assented to the action taken unless

his or hcr disscnt is enteted in the minutes of the meeting or unless such dfuectot files his ot het
wdtten dissent to the action rvith the secretary of the meeting before the adjoutnment thereof ot
transmits the dissent in rvriting to dre secretary of dre Corporation immediately afret the

adjoumment of the meeting, Such tight to clissent shall not apply to a ditectot rvho voted in favot

of the action, Nothing in this seclion shall bat a ditector ftom assetting that minutes of a meeting

incorrectly omitted said directorrs dissent if, ptompdy upon teceipt of a copy of such rninutes, said

ditector notified the secretary, in writing, of the asserted omission or inaccutacy,

SECTION z.tt Presiding Officer.

All meetings of dre board of directors shall be called to order and ptesided over bI
the chairperson of the boatd of directors, if any, or', if there is no chailpetson ot in the chafuperson's

absence, by the president or, in the absence of the chairperson and president, by a chairpetson of
the meeting elected at such meeting by the board of dfuectots.

ARTICLE III: COMMITTEES OF THE BOARD

SECTION 3.1 Committees of the Boatd.

The board of directors may, by resolution adopted by a maiority of dre ditectors in
office, establish one or mote committees, each committee to consist of one ot more of the dkectors

of the Corporation. The board may designate ore or rnote directots as altemate rnembets of any

committee rvho may replace any absent or disqualified mernbet at any mscting of the committee or
for puqposes of any rvritten acrion of the committee. A comrnittee, to the extent provided in the

resolution of the board of directorc creating it, shall have and may exercise all of the porvers and

authority of the bonrd of dilectors except that a committee shall not have any po\l'et ot authority as

to: (i) the submission to shareholders of any action requfuing the apptoval of shateholders pwsuant

to the Business Corporation Larv, as it may heteaftet be amended, (ii) the creatioo or filling of
vacancies in the board of ditectors, (-) th" adoption, arnendment ot repeal of the bylrws, (iv) thc

amendment, adoption or tepeal of any resolution of dre board that by its tetms is amendable or
repealable only by the board, or (r') action on matters committed by dre bylaws or resolution of the

board to another committee of dre board. Each cornmittee of the boatd shall serye at the pleasure

of the board.

SECTION 3.2 Committee Rules,

Unless the board of directors provides othcrwise by resolution each committee sh*ll

conduct its business and take action in the sarne rnanner as the board conducts its business pumuant

to the ardcles of the Corporation and these bylaws.

SECTION 4.1

ARTICLE IV: OFFICERS

Officets and Qualifications.

The offices of the Corporation shall be elected by dre board of dircctots and shall

consist of a President, one or mote Vice Presidents, a Secretary, a 'freasurer, and rnay include such

othet officers and assistant officem as may be deemed nccessaly or desilable by dre board of

-7-
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SECTION 4.6 Vice Ptesidents.

Each vice president, if anlr shall perform such duties as may be assigned to lrim or
her by the board of directors or the ptesident. In the absence or disability of dre president, the tnost

senior h rank of the vice presidents, if any, shnll perfonn dre duties of the president.

SECTION 4.7 Sectetary.

The secretary shall (a) keep or cause to be kept the minutes of all rneetings of the

sharebolders, the board of directors, and any committees of the board of directots in one ot more

books kept for that purpose, (b) have custody of dre corporte tccords, stock books and stock

Iedgets of the Coqporation, (c) keep or cnuse to be kept a register of the address of each shateholder,

rvhich address has been furnished to the secretaty b)'such shateholder, (d) see that all notices atr
duly given in accordance rvith larv, the articles, and drese bylan's, and (e) in general perfotm all the

usual dutjes incident to the of6ce of sectetary and such othet duties as may be assigned to him or
her by the boatd of ditectots ot the president.

SECTION 4.8 Assistant Secretary.

The assistant secretary, if any, or assistant sectetades if more than one, shall perform

the duties of the secretary in lris or her absence and shall perfomr such othet duties as the board of
directors, the ptesident or the secretary may from time to time designate.

SECTION 4.9 Treasutet.

The treasurer shall have geneml supewision of the fiscal affairs of the Corpomtion.
The treasurer shall, rvidr the assistance of the ptesident and managedal staff of the Corporation:
(a) see that a full and accurate accounting of all financial ftansactions is m*de; (b) invest and rehvest
the capital funds of the Corporation in such rnanner 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 Corpotation, in such depositories as the board of ditectors shall

designate, all monies and odrer valuable effects of the Corpotation not otherwise employed;

(d) prepare such financial repotts as may be requested ftom time to tfune by dre boatd; (e) cooperate

in the conduct of any annual audit of dre Cotporation's fioancial tecords by certified public
accountants duly appointed by dre board; and (f) in general perform all the usual duties incident to

the office of treasuret and such other duties as nury be assigned to hinr or het by the board of
directors or the ptesident.

SECTION 4.10 Salaties.

Unlcss othenvise prrovided by the boatd, the salades of eaclt of the officers elected

by the board shall be fixed from time to time by the boad of directors and the salaries of all othet
officers of the Corporation shall be fixed ftom time to time by the president ot such othet person as

may be designated from tirne to time by the president ot the board.

-9-
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SECTION 6.2 \$/aivet of Notice.

Whenever any rvtitten notice is requirred to be given b)'statute or the atticles ot these
bylarvs, a rvaiver theteof in wdting signed by the person or persons entided to the notice, rvhether
before or after the time stated therein, shall be deemed equivalent to the giving of dre rtotice.
Neidrer the business to be trensacted at, nor the purpose of, a meeting need be specified in the
rvaiver of notice of such rneeting. Attendance of a person, either in petson ot by proxyr at any
meeting shall constitute a rvaiver of notjce of the meeting, except rvhete the person attends the
mceting for the express purpose of obiecting, at the beginning of dre meeting, to the transaction of
an;' business because the meeting vas not larvfully called or cortvcned.

SECTION 6.3 Action by Unanimous Written Consent.

Any action required ot pernitted to be taken at a meeting of the shateholders, of a

class of shareholders, ot the directors, or of any committee of dircctors may be taken without a

meeting if, prior or subsequent to the action, a consent or consents theteto in rvtiting setting fordr
the action so taken is signed by all the shareholders who rvould be entitled to lrote at a meeting for
such purpose, or by all of the dicectors in ofhce, ot by all of the members of such committee in
offi.ce, as the case may be, and is filed with the secretarT of thc Corporation.

SECTION6.4 ShareholdetActionbyPartialVrittenConsent.

Any action requircd or permitted to be taken at a meeting of the shareholders ot of a
class of shateholdets may be aken without a meeting upon the rvritten consetrt of shareholders who
rvould have been entided to cast the minimum number of votes that would be necessaty to
audrorize the action at a meeting at which all shareholdets entided to vote thereon n'ete present and
voting. The consents shall bc filed rvidr the secretary of the Corporation. The action shall not
become effective until after at least ten (10) days'rvtitten notice of the action has been given to each

sharcholder entided to 1'ote theteon silro bas not corseoted theteto.

SECTION 6.5 Meetings by Means of Conference Telephone.

One or more persons may patticipate in a meeting of the shateholdets, of the
dLectors, ot of any comnrittee of directors, b'' m.uor of conference telephone or similat
communications equipment b;r fileans of rvhich all persons patticipating in the rneeting can heat
each odrer. Such patticipation shall constirute presencc in person at the meeting.

SECTION 6.6 Modification of Ptoposals.

Whenevet dre language of a proposed tesolution is included in a rvlitten notice of a
meeting required to be given by statute ot by the articles or these bylarvs, the meeting considedng
the tesolution may without further notice adopt it with such clad$'ing or othet amendments as do
not enlatge its original purpose.

- 1l -
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r€peal or modification of dris bylarv nor dre adoption of any provision inconsistent widr this bylan'

shall adversely affcct any limitation on the personal liability of a di.tector of the Corporation existrnB

at the tirne of such repeal or modification or t-he adoption of such inconsistent provision.

SECTION 8.2 Mandatorv Indemnification of Directors and Cettain Othet
Petsons.

(a) The Corporation shall indemnift and hold hatmless to the full extent
not prohibited by lan', as the same exists or may hereinaftet be amended, interpteted
or irnplemented (but, il the case of any amendment, only to the extent that such

amendment petmits the Corporation to provide btoader indemnification rights than
are petmitted the Corporation to provide priot to such amendment), each person
rvlro s'as or is made a party ot is threatened to be made a psrrty to ot is other:wise

involvcd fur (as a witness or othcnvise) any threatened, pending or completed action,
suit, ot proceeding rvhether civil, criminal, adminisuative or investigative and

s'hetber or not by ot in the dght of dre Corporation or oLherwise, (hereinafter, a

"ptoceeding") by reason of the fact that he ot she, or a petson of whom he ot she is

the heir, executor, ot administtatot, is ot was 2 dirsgl6s or officet of dre Corporation
or is or rvas serving at the request of the Cotporation as a ditector, oflicet or tlustee
of anothet corpotation ot of a partnership, ioint ventute, tlust or other enterpdse
(including widrout limitation sen'ice with tespect to emplo;'e6 benefit plans), ot
rvhere dre basis of such proceeding is any alleged action ot failure to take any action
b)' such person while acting in an official capacity as a director ot officer of the
Colporation, or in any other capacitl. on behalf of the Cotporation vhile such

pe$on is or rvas sen'ing as a ditectot or officcr of dre Coqpotation, against all
expenses, liability and loss, induding but not limited to attomeys' fees, judgtnents,

frnes, ERISA excise t{xes or penalties and amounts paid ot to be paid in settlement
(rvhether with or without court approval), actually and reasonably incurted or paid by
such petson in connection therewith.

O) Notrvithstanding the fotegoing, except as provided in Section 8,3

belorv, the Corporation shall indemnify any such person seeking indemnification in
connection widr a ptoceeding (ot patt thercof) initiated by such per:son only if such
proceeding (or part thercof) rvas authorized by the board of directots of the

Corporation.

G) Subject to dre limitation set fordr above conceming ptoceedings
initiated by the person seeking indemnification, the right to indemnification
confeued in this Section 8.2 shall be a contract right and shall include the right to be

paid by dre Corporation the expenses incurred in defending any such ptoceeding (or
part thereog or in enfotcing his or her dghts under fhis Section 8.2 in advance of the
Frnal disposition thereof ptompdy after rcceipt by thc Corporation of a tequest
therefor stating in teasonable detail dre e,rpenses incuued; provided, horvever, that
to the extent rcquired by lan', the payment of such expeoses incutted by a directof ot
officer of the Corporation in advance of the final disposition of a proceedfurg shall be

made only upon teceipt of an undertaking by ot on behalf of such person, to repay
all amounts so advanced if and to the extent it slrall ultimately be determined by n
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SECTION 8.7 Modification ot Repeal,

Neithet the modification, amendmeot, alteration ot repeal of this Article VIII ot an1'

of its provisions nor the adoption of any provision inconsistent rvidr this Atticle VIII or any of its
provisions shall adversely affect the dghts of any petson to indemnifrcation and advancement of
expenses existing at the time of such mo,:lification, amendment, altetation ot tepeal or the adoption
of such inconsistent ptovision,

ARTICLE IX: GENERAL PROYISIONS

SECTION 9.1 Registeted Office.

The registered office of the Corporation, required by law to be maintained in the
Commonrvealth of Pennsylvania, shall be 120 Fifth Avenue Place, Pittsburgh, PA 15222, \\e
principal place of business of the Cotporation may be, but need not be, the same as dre tegistered
of6ce. The address of the rcgisteted office may be changed ftorn time to time by the boatd of
ditsglsls,

SECTION 9.2 Other Offices,

The Coqpotation may have additional offices and places of business in such places,

within ot widrout the Commonrvcalth of Pennsylvania, as the boatd of directors may designate ot as

the business of the Cotporation may tequite.

SECTION 9.3 Corporate Seal.

The Corporation may hAve a co{porate seal rvhich shall have inscribed thereon the
name of the Coqporation, the yeat of organization, and the rvords t'Corporate Seal - Pennsyh'ania"
or such inscdption as the board of dfuectots may detetnrine. The seal may be used by causing it or a
facsimile thereof to be imptessed ot affixed, ot in any mannet reptoduced.

SECTION 9.4 FiscalYeat.

The fiscal year of the Corporation shall end on the 31$ day of December in each

)reaf,

SECTION 9,5 Amendment of Bylarvs.

These Bylarvs may be amended or repealed, or new bylaws may be adopted, eithet (i)

by vote of the shareholders at any duly organized annual or special meeting of shareholders, or (ii)
rvith respect to those matters fhat are not by statute committed expressly to the shateholdets and
regardless of rvhether the shareholdecs have pteviously adopted or apptoved the bylaw being
amended or repealed, by vote of a maiodty of the board of directors of the Colporation in office at
any tegular or special meeting of directors. Any change in these Bylarvs shall take effect rvhen
adopted unless othenvise provided in the tesolution effecting the change.

-15-
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DIVIDER SHEET



BYLAWS

of

LAKE DRIE MEDICAL GROUP, PC

*o*","1ffi3&%rr,"",

l.l Napqe. 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 ate as stated in the Articles of
Incorporation of the Corporalion (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 lncorporation. 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 Meetine. 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 Meetines. Written notice of the time, place, and purpose

or pufposes 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.

21 Quorum. The presence in pemon or by proxy of the holder or holders of a

rnajority of the outstanding shares of Common Stock shall constitute a quolum at a meeting of
shareholders for the transaction ofany 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 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. If a quorum is prcsent, the affirmative vote of a majority of the

holders of the Common Stock represented at the meeting shall be the ast of the shareholders.

2.10 Action Without a Meetins. Any action required to be taken at a meeting of the

sharcholdem may be taken without a meeting if a consent in w{ting shall be signed by all of the

shareholders entitled to vote upon that matter, unless otherwise provided by statute.

2.lt Reserved Powers. The Shareholder has reserved certain powers under the

Shareholder Agreanint, which may not be exercised by the Board of Directors. The reserved

powers subjecito 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 substrantially all of the

assets or stock of the Corporation, or other corporate reorganization;

o) voluntary bankruptcy or assignment for the benefit of creditors;

(c) Election, appointment, resignation andlor 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 olher revisions to the Articles of Incorporation or Bylaws of the Corporation;

(e) Determinations of how any and all excess revenues generated by

Corporation shall be expended; and

(0 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
OWN$RSHIP OF SHARES

3.1 Legal and Feneficial Title to ShA{eS. 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 Afiicles 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 pisposition 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

ofone 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 ownemhip of the Common Stock as such.

ARTICLE IV
pIRECTgRS

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.

4,2 Number. Oualification. Classes. The Board of Directors shall consist of not less

than one (l) and not more than five (5) persons, provided that at least one Dileetor shall always

be a physician licensed or otherwise legally authorized to render professional services pursuant

to thl Pennsylvania Professional Corporation Act. The initial Board of Directors shall consist of
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three (3) Directors, The nunrber of Directors may be increased or deueased from time-to-time
upon amendment of this Section 4.2 of the Bylaws.

4.3. Election and Term of Offrce, Election, appointment and removal of Directors

shall be by the shareholders. Each Director shall be elected for a tenn which sltall 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.

4,4 Resignation. The resignation of any Director shall be effective upon the delivery
of a written resignation to the Plesident of the Corporation or at such subsequent time as may be

specified in the notice of resignation.

4,5 Place ofMeetings. Meetings of the Board of Directors shall be held at the offices

of the Corporation unless otherwise designated by the Board.

4,6 Reeular 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.

4.7 Special Meetings. Special meetings of the Board of Directors may be called at

any time by the President, a rnajority of the Board of Directors, or the shareholders, Notice
(which need not be wrttten) of the time and place of each special meeting shall be given to eaclt

Director at least one day before the meeting.

4.8 Ouorum: Voting. A majority of all the Directors in o{fice 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 prcsent 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 Meetinq. 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 conrmittee.

4.ll VAcancies. Vacancies on the Board of Directors and any newly ueated
directorship shall be filled by a majority vote of the shareholders.

ARTICLE Y
QFFTCERS

5.1 Oflicers and Oualifications. The Corporation shall have a President, a Treasurer,

a Secretary and may have such vice presidents, assistant secretaries and other offtcers as the
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Board of Directors may fi'om 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 thi Pennsylvania Professional Corporation Act. Any number of offices may be held by the

same person,

5.2 Election. Term. and Vacanqigq. f'he 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 (l) 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 occuning in any manner may be filled by the Board of Directors and, if the

office is one for which these bylaws plescribe a tetnt, shall be filled for the unexpired portion of
the term.

5.3 Removal: Resisnation.

(a) Removal. Any officer of the Corporation may be rcmoved by the Board

of Directors, with orwithout 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 dghts.

(b) Re$ignation. 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

Agreerninl, 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 offrcers, 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 fficio 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 Secretar.y. 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 eotporate 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 (e) in
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general perform all the usual duties incidentto the offrce 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 secretalies if more

than one, shall perform the duties ofthe secretary in his or her absence and shall perform such

other duties as the Board, the President or the Secretary may from time to tirne 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 staffof 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 a; may be requested from time to time by

the board; (dcooperate 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 dutieslncident to the oflice of Treasurer and such other duties as may be assigned to hirn

or her by the Board or the President.

ARTICLE VI
LIMITATION OF LIABILITY: INDEMNIFICATION

6.1 Limitatiofr of Liabilitv qf 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 l5 Pa. C.S. $$ 17ll-1718 the Director has breached or failed to perform the

duties ofhis 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 siatute, 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 thi 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 P-ersons.

(a) The Corporation shall indemniff any member of the Board of Directors, or

any officer or Member of the Medical Executive Committee, and may indemniff 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 othetwise involved in (as a witness or

otherwise) any threatened, pending or completed action, suit, or proceeding, whether

civil, uirninal, administrative or investigative and whether or not by or in the right of the

Coryoration 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 Cotporation or is or was sewing at the request of the Corporation as a
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director, ofFrcer, medical executive committee member, employee or agent of another

corporation, limited liability company, partnership, joint venturc, trust or other enterprise

(including without limitation service with respect to ernployee 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 (ineluding 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 incuned or paid by such person in connection

therewith.

(b) Notwithstanding the foregoing, except as provided in Section 6.3 below,

the Corporation shall indemniff 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 confemed in this

Section 6.2 shall be a contract right and shall include the right to be paid by the

Corporation the expenses incuned in defending any such proceeding (or part thereof) or
in enforcing his or her rights under this Section 6.2 inadvance of the final disposition

thereof promptly after receipt by the Corporation of a request therefor stating in
reasonable detail the expenses incured; provided, however, that to the extent required by

law, the payment of such expenses incun'ed by a Director, offrcer 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 6y a court that he or she is not entitled to be indemnified by the Corporation

under this Section 6.2 ar othetwise'

(d) The right to indernnification and advancement of expenses provided

herein shall continue as to a person who has ceased to be a Dirtctor, 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

adminishators of such person.

6.3 Payjment of Indemqification. If a claim for indemnification under Section 6.2

hereof is not paid in full by the Corporation within thifty (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 l€cover the unpaid amount of the claim and, if successful in whole or in paft

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
plosecuting such claim.

6.4 Non-Exclusivity.qf 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 andthe right to payment of expenses confened in Section 6.3 shall not be deemed

exclusive of any other rights to which those seeking indemnification or advancement of expenses

7
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hereunder may be entitled under any bytaw, agreement, vote of shareholderc, vote of Directors or

otherwise, boih 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 indennification

oland advancement of expenses to present or future Dircctors, officers or member of the

Medical Executive Committee as well as employees, reprcsentatives 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 entetprise, including any employee benefit

plan, for which such person is sewing 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'

inrurunr" o,, 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 TRANSFERq

7,1 Share Cerlificates, 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 Lesend. The Shareholder shall execute a Shareholder Agreement by and among

the Shareholder, HMPG and the Corporation, Upon execution of the Shareholder Agteement,

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 followsl

"Any sale, assignment, transfer, pledge, or other disposition of the shares of stock

reprrsented by this certificate is restrieted by and subject to, the terms and

provisions of the Shareholder Agleement, dated as of-'
A copy of said Agreement is on file in the offices of the Corporation. By
ur.epfanc" of this certificate the holder hereof agrees to be bound by the terms of
said Agteement."

7,3 Transferc, Transfers of share certificates and the shares tepresented thereby shall

be made on the books of the Corporation only by the registered holder or by duly authodzed

attomey. Transfers shall be made only on sumender of the share certificate or cerlificates and are

subject to the Shareholder Agreement.

ARTICLE YIII
CONX'LICTS 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

birectors, officers or members of the Medical Executive Committee are directors or offtcers 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 conttact or

transaction, oisolely because the common or interested Director's or officer's vote is counted for
such purpose, ifi (a) the material facts as to the relationship or interest and as to the conhact 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 Dircctors 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

membef's relationship or interest and as to the contract or transaetion are disclosed or are known

to the shareholders entitled to vote thereon, and the contmct or transaction is specifically

approved in good faith by vote of those shareholders; or (c) the contract or tmnsaction 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

g.l Committeeq. The Board of Dilectors may, by resolution adopted by a majority of
the Directors, establish one or more committees, each committee to consist of one or lnore

Directors appointed by the Board. The Directors appointed may designate one ot mol€ 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 authorify as to the following:

(a) The submission to the shareholders of the corporation of any action

requiring the approval of the shareholder(s) under the Articles of
Incorporation, tlrese Bylaws or the Pennsylvania Professional Corporation

Act;

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

(c) The adoption, amendment or repeal of the Bylaws or the Artisles of
Incorporation;

The amendment or repeal of any resolution of the Board;

Ac.tiorr on matters comrnitted by the Bylaws or resolution of the Board of
Directors to another committee of the Board; or

(d)

(e)
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(D The purrhase, mortgage, leasing, sale or disposal of real estate.

g,2 Minutes. Minutes of the meetings of the committees shall be recorded and sent to

the Board of Directors.

ARTICLE X
MEDICAL EXECUTIYE COMMITTEE

10.1. Establishment of Me-dical 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

iooperation with the iresident 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 .ay Le amended from time to time, subject to approval by the Board of
Directors.

"ro,"filT;'i3#"on'
l1.l corporate Seal ;oratiou may ha'e a corporate seal which shall have

inscribed thereon 
-the 

nume of the Corporation, the year of organization, and the words

"Corporate Seal - Pennsylvania" or such inscription as the Board of Directors may determine.

The ieal may be used by causing it or a facsimile thereof to be impressed or affixed, or in any

manner reproduced.

ll,Z Fiscal Year. The fiscal year of the Corporation shall end on the 3l't day of
December in each year.

l l.3 Amendments. The Articles of Incorporation and these Bylaws may be amended

or repealed at any a"n 
"tgr'special 

meeting of shareholders by vote of holders of a majority of
the outstanding itock entitled to vote, Notice of any such annual or special meeting of
shareholders shall set fortfu the proposed change or a summary thereof.

ADOPTED: As of

10
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BYLAWS

of

PHYSICHN LANDING ZONE PC

nooosdffi'3Jf;,6"r,"r,

l.l 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 &re as stated in the Articles of
Incorporation of the Corporation (the "Articles of Incorporation").

1.3 O{fices. The registered offrce of the Corporation shall be as stated in the Articles
of Incorporation. The Corporation may also have oflices at such other place or places as the

Board of Directors may from time to time establish in order to fuither the purposes of the
Corporation.

ARTICLE II
SHAREIIOLDERS

2.1 Shares. The aggregate number of shares of stock which the Corporation shall

have authority to issue shall be as stated in the Arlicles of Incorpomtion (the "Common Stock").

2,2 Oualffieations. The qualifications ofthe shareholders ofthe 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 Meetingg. Meetings of the shareholders shall be held at such place as

may be designated by the Board of Directors.

2,4 Annual Meetine. An annual meeting of the shareholders for the election of
Direetors and for other business shall be held on such date and at such time as may be designated

by the Board ofDirectors.

2.5 gpecial Meetings. Special meetings of the shareholders may be called at any time
by the holders of at least fiffy percent of the outstanding stock of the Corporation entitled to vote
at the meeting.
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2.6 Notice of Shareholders Meetines. 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.'l 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 ofany 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 shareholderc. Each shareholder may vote either in person or
by proxy. Shareholders shall have the voting rights set forth in these Bylaws subject to the tetms

of the Shareholder Agreement.

2.9 , Vote Required. 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.

z,rc A*tip.n 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.ll Reserved.PQwers. The Shareholder has reserved certainpowers under the

Shareholder Agreement, which may not be exercised by the Board of Dilectors. 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 limitationl

(a) Dissolution, merger, consolidation, sale of all or substantially all of the

assets or stock of the Corporation, or other corporate reorganization;

O) Voluntary bankruptcy or assignment for the benefit of creditors;

(c) Election, appointment, resignation and/or removal, with or without cause,

of any Ditectors 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;

(e) Determinations of how any and all excess revenues generated by

Corporation shall be expended; and

(0 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
OWNEBSHIR.qF SHAREq

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 Votine Power. The shareholder(s) are prohibited fi'om
entering into a voting trust agreement, proxy, or any other type of anangement vesting another
person with authority to exercise voting power of any or all shares held by the shareholder(s).

3.3 Limitation of Tr:ansfer 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 ShAr.eholder. 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 disqualifisation to own
the shares, the shares shall be transfened to another individual qualified to hold the shares
pursuant to Section 2,2,as designated inwriting by HMPG.

3.5. Stock Price. Dividends. and Dishibution of Assets. and Appreciation. The price
of one share ofCommon 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 ale expressly prohibited
fi'om receiving any assets of the Corporation in the event ofthe voluntary or involuntary
liquidation, dissolution or windingup 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.

4.2 Number. Oua-l_iflqation Claqses. 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 deueased from time-to-time
upon amendment of this Section 4.2 of the Bylaws.

4,3. Election and Te,rm.pf Offrpg Election, appointment and removal of Directors
shall be by the shareholders. Each Director shall be eleoted 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.

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

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

4.6 Regular Mgetines. 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.

4.7 Special Meetingq. 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 offrce 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 Artioles of Incorporation, Each Director
shall be entitled to one vote.

4.9 Participa!-ion. 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 ean hear each other.

4.10 Action Without a Meeting. Any aotion required to be taken at a meeting of the
Board or any of its committees, shall be deemed the action of the Boad 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 ofthe
Board or committee.

4.ll Vacancies. Vacancies on the Board of Dircctors and any newly created
directorship shall be filled by a majority vote of the shareholders.

ARTICLE V
oFFIC"SRff

5.1 9fficgts.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 rcnder professional services pursuant

to the Pennsylvania Professional Corporation Act. Any number of offices may be held by the
same penion.

5.2 Election. Term. and Vacancies. The offrcers 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 (l) year and until his or her successor

has been duly elected and qualified or until said offrcer's earlier death, resignation or removal. A
vacancy in any office occuring 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:Resisnation.

(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 ann of the person so removed. Election or appointment of an officer
shall not ofitselfcreate 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 Presidefrl. 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 astive 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 fficio member of all committees of the Board, He or she shall perform
all duties incident to the of,fice of the President and such other duties as may from time to tirne be

assigned to him or her by the Board.

5.3 Vice Preslde_qlS.. Each vice president, if ann 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 ofthe shareholders, the Board of Dircctors, and any committees of the Board in one or
more books kept for that purpose, (b) have custody ofthe corporate records, stock books and

stock ledgers of the Corporation, (c) keep or cause to be kept a register ofthe 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 (e) in
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general perform all the usual duties incident to the offrce 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 ofthe 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 Trwsurer. The Treasurer shall have general supervision of the fiscal affairs of the
Coqporation. 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 ofthe 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 (0 in general perform all the
usual duties incident to the offrce 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 astion taken, or any failure to take any action,
unless as set forth in 15 Pa. C.S. $$ ITll-1718 the Dilector has breached or failed to perform the
duties of his or her offrce referenced thereunder and such breach or failure to perform constitutes
self-dealing, willful misconduct or reoklessness; provided, however, that the foregoing provision
shall not eliminate or limit (i) the responsibility or liability of suoh 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 Ditectors and Certain Ql-h.SlPgrsons.

(a) The Corporation shall indemnif any member of the Board of Dilectors, or
any offrcer or Member of the Medical Executive Committee, and may indemnifr any
other employee or agent, to the full extent not prohibited by laq 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 ptoceeding, whether
civil, criminal, administrative or investigative and whether ornot 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 Dinsctor, oflicer, 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 ventwe, trust or other enteryrise
(including without limitation service with respect to employee benefit plans), or where

the basis ofsuch proceeding is any alleged action or failure to take any action by such
peffion while acting in any such offrcial capacitS 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), aotually and reasonably incurted or paid by such person in connection
therewith.

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

(c) Subject to the limitation set forth above conceming proceedings initiated
by the peftion seeking indemnification, the right to indemnification confered in this
Section 6.2 shall be a conhact right and shall include the right to be paid by the
Corporation the expenses incun'ed in defending any such proceeding (or part thereof) or
in enforcing his or her rights under this Seotion 6,2 inadvance of the final disposition
thereof promptly after receipt by the Corporation of a request therefor stating in
reasonable detail the expenses incuned; 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
per3on, 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 Directo& 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 benefrt ofthe 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 thifty (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.

6.4 Non-Exclusivity of Rights. The right to indemnification and the payment of
expenses incuned in defending a proceeding in advance of a final disposition confened 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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hereundermay be entitled under any bylaw, agreement, vote of shareholderc, vote of Directors or
otherwise, both as to actions in his or her offrcial capacity and as to actions in any other capacity
while holding that ofifice, 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, offrcers 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
corporatiort, 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 Coqporate 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 CERTIF'ICATES AND TRANST'ERS

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 ofthe 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 offrces 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 VIII
CONFLICTS OF'INTEREST

8.1. Conflicts, A contract or transaction between the Corporation and one or more of
its Directors, offrcers or members of the Medical Executive Committee, or between the
Corporation and any other domestic or foreign corporation for profit or not-for-profi1,
partnership, joint venfure, trust or other enterprise in which one or more of this Corporation's
Dircctors, officers or members of the Medical Executive Committee are directors or officers or
have a finaneial 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 Exeoutive
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, ifl (a) the material facts as to the relationship or interest and as to the conttact or
transaction are disclosed or are knownto the Board of Directors and the Board authorizes the
contmct or transaction by the affrmative vote of a majority of the disinterested Dircctors 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 ofthose 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, exeept that no such committee shall have any power or authority as to the following:

(a) 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;

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

The amendment or repeal of any resolution of the Board;

9

(d)
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(e) Ac.tion on matters committed by the Bylaws or resolution of the Board of
Dirrctors to another committee of the Board; or

(0 The purchase, mortgage, Ieasing, sale or disposal of real estate.

9.2 Mi-nutes. Minutes of the meetings of the committees shall be recorded and sent to
the Board of Directors.

M EDTcAL 
"*HliH"*"oMMIrrEE

10.1. 
"r*Orrr*. 

oard of Directors shall
establish a Medical Executive Committee ("MEC,), whose membership shall be composed

entirely of physicians licensed or otherwise legally authorized to renderprofessional 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 perfomred 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 apploval by the Board of
Directors.

ARTICLE XI
GENERAL PROVISIONS

1l.l 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.

tl,2 Fiscal Year. The fiscal year of the Corporation shalL end on the 3l't day of
December in each year.

11.3 Amendments. The Articles of Incorpolation 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 29r20ll
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SECOND AMENDED AND RES'TATED

BY.I-AWS

OF

PREMIER MEDICAL ASSOCIATES, P.C,

aFrlclE !

MeerrNsspF SHABEHO

. Se.ctign 1. p]ace of M'pSlings.'Meetings shall bs held at the principal office of

premisr MedicalAssociates, P.C., or at such olher place within or without the Commonwealth

ol Pennsylvania as shatlbe lixed by the Board of Directors.

Section ?. AnnUal.tVleeting-q. The annual meeting of the Shareholders shall be

held on the 1S'h of Oclober of eaclr year, or on any such day in October as may be designaled

by tire Board of Directors for lhe purpose of electlng Directors and foi the transaction of such

olher business as rnay come before the meeling

. Section 3. SoecialMeetinqg. Special meelings of the Shareholders may be

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

holders of not less lhan one.fiflh (1/5lh) of all the outstanding shares of the Corporation entitled

lo vole at the meeting.

Section 4. Notice of Meetinqs. Notice slating 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 $ecretary, br by tho officer or persons calling the meeting. lo each

Shareholder of record enlitled lo vole at such meeting, at such address as appears upon tho

records of tho Corporatiop,. al least five days before the date of the meeling: provlded that such

notice shall be glven at least ten daya before a rneeling of shareholdets if this meeting is to

consider a fundamentalchange under Chapter 1g of the Pennsylvanla Birsiness Corporation

PTt 561656v61U28t11
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Law. lf no designation of the placo is made in the notice, it shall be held at the principal oflice

of the Gorporation in rhe state of Pennsylvanla. when a meeling is'adiourned, it shall not be

necessary to give any notice of the adiourned meeling or of lhe buslness lo be transacted al an

adjourned meeting olhor lhan by announcement at the meeting'at which such adjournmenl is

takon.

. Seqtion Q. Votinq by Shareholdgrs. Each Shareholder shall be sntilled at every

meefing of Sharehoglers to one vote for oach share of stock reglstored in his or her name on

the books of lhe CorPoration.

Section 6. euorum. A maJority of the outstandlng shares of lhe Corporation

entilled lo vole. represented in person, shall constitute a quorum al a rneeling of shareholders'

lf less than a majorily of the outstanding shares are reprosented at a rneeling, a majority of the

shares so represented may adjourn the meeting from llme to tlme without further notice' At

such adjourned meeting ut *h6n'u quoium shall bo present or reprbsenied, any business nray

be transacted whleh rnight have been transacted at the meeting as originally notified. The

Shareholders presonl at a duly organized meeling may continue to transact business until

acljournment, nolwithstanding the wilhdrawal of enough Shareholders to leave less lhan a

quorum.

ARTICLF ll

BOARD qF DIBFCTORS

Se-clionl. General Pg.wers. The business and affairs of the Corporation shall

be rnanaged by its Board of Direotors.

Secfion Z. Numbgr. The Board oJ Directors shall consist of eight (B) members.

Of the eight (S) members of lhe Board of Directors, s€ven (7) of the Directors shall be Premier

Directors and one (1) of tho Directors shallbe a l-lighmall( Director.

PTf 561656v6 nnV11
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secxg''-a.E|ection.TheBoardofDireclorssha||bee|ectedby|he

shareholders at the annual meeting ln accordance wlth the terms set forth in this Article ll' The

premier Drrecrors sha[ be crassified with respecr to their terms of office inro three (3) classes of

dlreclors, each of which shallconsist as nearly as possible of one{hird (1/3'd} of lhe lotal

nunrber of Premier Directors. Each Premier Dlrector shall be otected to sorve lor a three (3)

year lerm or unlil his or her successor shallbe elected and shall qualify' The Highmark Director

shall be olocted to serve for a lhree {3) year rerm or until his or her successor shall be elecled

and shaliquality. Upon denrand made by any Shareholder before the voting begins' the

etecliorr of Directors shall be by ballot. The candidates receiving the grealest number of votes

shafl be erected. Each share s,hail be enriiled_ ro one vote. 'The sharehordprs shail onry elect

Directorsonly from ihe names that are selected pursuant to $ection 4'

section 4. Bremier Plrectslq. At laasl thirty (30) days prior to the scheduled

date of a shareholder meeting at which any class of tho saven (7) Premier Direclors are lo be

elecled tho Board of Directors shall initiate a nominaling process oonducted as follows' Those

physlctan ernployees.of the corporalion who have been ernployed by the corporation on a lull^

time basis for a minimum of one yeaf lmmediatety preceding the date of such shareholder

meeling shatlnominate, by maJority vote of such physlcian employeos, and for-ward to the

iecrelary, and the secrelary shall prompily forward to tho Board of Directors fbr review and

approval, the llst of nominees for election as a Premier Dhqctor' The Board of Dlrectors may

fuilher define lhe process by which such vole is conductod, in accordance with' this section'

For purposes of this paragraph, "full-time basis'shall be defined as a mlnimal annual

productivity of 3,500 wRVUs, as measured by Medicare standards, for lhe twelve month period

ending on the last day of the month immediately preceding the date at which the nomlnallng

process is iniliated. The Corporallon shall prepale a list of those indivlduals ellgible to

participate in the nominating process. The list of such nominoes shallmake up tho nominees

lor the Premibr Director thal are lo be voted on by the shareholders at such shareholdsr

meetlng. Front the list of nominees, lhe sharoholdprs, at the meetlng at which directors are lo
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be elected, shall elecl such class of the seven (7) Premier Directors as the cas€ may be' As of

the certification dale of these Second Amended and Reslated By'Laws of the Corporation' the

premier Dlrsctors shall be those sevsn (7) Direclors of lhe corporation who were Directors on

the date immediately preceding lhe date hereol, and 6uch Dlrectors shallhave remalning lerms

ofofliceequa|tothosehe|c|asofthedatoofsuchcer|lficat|on.

Seg|lon5.HlghqrarkD|rector.At|eastthirly(30)dayspriorlothescheduled

date of a shareholder meeting at which the Highmart< Direclot ls to be elecled' Highmark shall

prepare and forward to the $ecretary, and lhe secrelary shallpromptly forward to lhe Board of

Directors, the list of nominees for eleclion as Highmark Director' such list of nominees shall

make up ihe nontinees to be voted on for the Highmark Directqr by the shareholdors at such

shareholdelmeoting.Fromthelistofnominebs,theshareholders'atthemeetingatwhich

directors are to be electsd, shallelect one dlreclor as the Highmark Direclor' As of the

certillcalion data of these Second Amended and Restatod By-Laws of the Corporallon' the

Hlghmark Director shall be

Sectio46.Meelings.Meetingssha||be.he|dattheprincipa|officeofthe

Corporatlon or at such other ptace within or without tho Commonwealth of Pennsylvania as

shall be fixed by tho Board of Dtrectors. A. regular meeling of tho Board of Direclors shall be

held without notlce irnmodlately after, and al lhe same place as, the Annual Meeting of

shareholders. The Board of Directors may provide, by resolution, tho tlme and placo for lhe

holding of additlorrat regular meetings without other notice lhan such resolution' $pecial

meelings of the Board of Diteclors may be called by or at lhe request of any threo of the

Direclors,oneofwhichmuslbetheHighmarkDirectot,bygivingthree(3)days'noticeloeach

Direclor. Nolice of sald meeting shall contain the tlme' place and purpose for calllng sald meet'

lng. Subiect to the Reserve Powers of the Highmark Dlroctoronumorat€d herein' the aots of a

majority of the Directors present and voling at a meeting at which a quorum ls present shall be

the acls of lhe Board of Dheclors'
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Seclion 7, V3cancieq. Any vacancy occurring in the Premier Directors shallbo

lilled by the affirmative vote of a majority of lho romaining Premier Dlreolors, though less than a

quorum. Any vacancy of a Highmark Director shall be filled by lhe vote of the shareholdors duly

called and hotd aS soon as practiCal after such vacancy occurs, or by unanimoUs consent of the

sharehotders. Each Director soelecled shall serve until the nexl annual meeting of the

Shareholders, and until his or her guccessof is eldcted and qualilied'

S.ectign.Q. Poyyers. of Directors- ?nd Powerg Deleqated to lJighpark Jnc'.

(a) Generally, The Direclors, subiecl to the Powers Delegated to '

Highrnark tnc. and tho Roserye Powers of the Highmark Direcldr,.shallhavo the general

management and conlrot of lhe business and aflairs of lhe Corporalion and shall exercise all

powers necessary and proper for the oporation of tho Corporalion 6xcept such powors a$ afe

by statute, the Artlcles of Incorporation, lhe Byrlaws or olherwiss directed or requlred to be

exerclsed by lhe sharoholders. subiect to lhe Powers Delegated to Highmark lnc' 3nd tho

Reserve powers of the Highmark Direclor. any action of lho Directors shallbe aulhorized upon

' 
receivlng lhe affirmatlve voto of a maJorily of lhe voles cast by lhe Directors'

(b) Powers Deleqatgd to Hiohmprk Inc. The.following aotions of the

Board of Directors shall be carrled out, within lhe sole discretlon of the Highmartc lnc. as actions

of lhe Board of Directors without the necessity of a Board of Directors meeting or Shareholders

meeting nor requiring any further action or consent of the Board of Direclors; '

(1) The approvalol the Corporatlon's strateglc plan:

(2}Theapprova|oftheCorporalion,sannua|budge|,subjeo||o

lhe budgot process set forth in the operations Agreemenl executed by

the company slmullaneously wlth the adoption of these Bylaws (here in

afler the "OPerations Agreement');

(3) The Hlghmark tnc, executive who shallinitially participale in

these actlons on bohalf of Highmark lnc. shallbe John Paul. The

Hlghmartr Director shall have the exclusive authority as an aclion of the
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Board of Direclors wilhout the necessity of a Boatd of Directors rneeling

or Shareholders meeling nor requiring any further action or consenl of

lhe Board ol Dlrectors to appoinl the successor Highmail< executive.lo

John Paul.

.. (c) Res,pr.ve pgwers of the Hiohfnarh.Direclor. The following aclions of

the Board of Dlrectore shall be carried out. within lhe sole discretion of the Highmark Direclor or

the Shareholder, as actions of the Board of Direclors wilhOul lhe necessity of a Board of

Direclors meeting or Sharehotders meeting nor requiring any further action or consent of the

Board of Direclors: 
(1) The terminarion of any physicran emptoyed by the

Corporation when the Corporation has noltermlnaied such physlclan and

the Highmark Direclor has, in good faith, delermined lhe physician has

nol adhered to tho Corporate Code of Conduct which is applioable to

Gompany's emPloYees.

(2) To the exlenl not otherwise addressed In lho corporalion's

slralogic plan or buclget, lhe approval of any physiclan employment

contract thal deviates iignificantly in form to the employment.conlracts of

other similarly situated physicians employed by Corporalion'

(3) To the extent not otherwlse addressed in the corporalion's

slrategio pfan or budgel, lhe approval of any conlract to which the

Corporalion ls a party thal will or may havs a duration is excess of two (2)

years:

(4) To the exlenl not olherwise addressed in lhe corporation's

slrategtc plan or budget, tho approvalof any contracl to which lhe

Corporation ls a party that will require an expenditute of the Corporation

In the aggregate In excess of one Hundred Fifty Thousand Dollars

($150,000). ,
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(5) The approval ancl imptamentallon of any fundamental change

of the corporalion as such term ls defined with lhe Pennsylvania

Business Corporation Law of 1988:

(6) To lhe extent not otherwise addressed in the corporation's

sirategio plan or budgel, lhe determinalion of all medical slaff privileges

appticalions of each physiclan employee of the Corporation, including the

immediate resignalion of such medical staff privilegos.tlpon the direction

of the Highmark Director of Shareholder. Provided that if such unilateral

decision by the Highrnark Director (i) resulls in the corporalion's Nel

Revenue (1.e, Gross Charges minus ContractualAllowances) being less

for the fiscal year end for which suclt unilaleral doCision was irnplemented

than lhe Corporalion's Net Revenue for the immediately precedlng fiscal

year end and (ii) such reduction ln Net.Revenue ls atlributable to such

unilateral decision by the Highmark Direotor, Highrirark shall contribute

the dilference in the amount of Not Revenues to the corporatlon;

(7) To lhe oxtent nol olherwise addressed in the corporslion's

slrategic ptan or budget, the approvalof alt facilities and locations al

whlch lhe Corporation's emptoyees may provide professional medical

services. Provided lhat if such unilateral decision by the Highmark

Director (i) results in the Corporalion's Not Revenuo (i.e. Gross Charges

mtnus ContracfuatAllowances) being tess for the fiscalyear ond for

which such unilateraldeclsion was implemented than the Corporation's

Not Revenue for the immediately preceding llscal year end and (ii) such

reductlon in Net Revenue is atlributabte lo such unilateraldocislon by lhe

Hlghmark Director, Highmark shall contribute the difference ln lhe

amount of Net Revenues to lhe Corporalion;

(o) To tho extenl nol otherwlse addrossed in the corporation's

slrateglc ptan or budgel, the apploval of all contracls for reimbulsement
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for professional merlical servlces includlng the establishmenl of all fees

schedules for the provision of seruices of all medlcal providers employed

by the Corporalion, specifioally including, but nol lirnited to any contracls

with Medicar€, Medicaid. Champus or UPMC lo lhe oxtent such conlract

or fee sohedule is malerially different from those in effecl as of December

1 .2011 . Provided llrat if such unilaleral decision by the Highmark

Direclor (i) resutts in the Corporalion's Nel Revenue (i.e. Gross Gharges

mlnus Contractual Altowances) belng less for the fiscal year end for

which such unilaleraldeclsion was implemented than lhe Corporation's

Net Revenue for the immediatoly preceding fiscal year end and (ii) such

reduciion in Net Rovenue is atlributable lo suih unilaleraldecision by lhe

Highmark Director, Highmark shallcontrlbule the difference in lhe

amoirnt of Net Revenues to tho Corporalion;

(9) To lhe extsnl not olherwiso addressed in the Corporatlon's

straleglc plan or budget, the approval of lhe Corporation's or lhe

Corporatlon's employees partlcipatlon in or compliance with any

accountable care organization, or any organizalionsimilar thereto.

Provided that lf such unllatsral decision by thg Highmark Direclor (i)

results in the Corporation's Net Revenue (i.e. Gross Charges minus

Contractual Allowinces) belng less for the liscal year end for which such

unilatetal decislon was.irnplemenled than the Corporalion's Net Rovenue

for tho immedialely preceding fiscal year end and (ii) such reduction in

Net Revenuo is attributable to such unilaleral declsion by the Highmark

Dhector, Highmark shallcontribute the differenco in the amount of Net

Revenuog to lhs Corporallonl

(10) Ths'Corporatlon's or any of the Corporalion's employees

adherence to any compllance plan implemenled by Highmark or any

government entity;

prisorssovo nnsnl

UPE-0016118



(11) The Corporation's or any of tho Corporation's employees

adherence to any applicable federal or state slatute or regulation;

(12) The approvaland implemenlatlon of any physician

componsatlon, bonus and bonus retenlion plans of lhe Corporalion that

matorially deviale (rom lhe CorpOratlon's physician compensation, bonus

and bonus relenlion plans in effect on December 1, 2011 :

(13) The approval of compensalion, in excess of or in addition to

compensation for professlonal medical or medical direotorship services,

of diroclors or any other porson serving on any commiltee crealed

pursuant to thess bylaws for thelr se]vices to the corporation that

materially devlates from subh cornponsatlon of directors or any olher

person servlng on any comfniltoe crealed pursuanl lo these bylaws in

effect on December 1.2Q11;

(14) The approval of compensalion pald lo all officers of ths

Corporalion that materially deVlates from the Corporation's officer

colnpensatlon plans ln offecl on December1,2011:

(15) To lhe extenl not olherwise addressed in the corpotalion's

strategic ptan or budget, the approval of all loans or leaSeS to be enlored

into by the Corporation thal rcquiro payment of an annual amount greater

than $150.0001

(16) The approval of all related party lransactlons;

(17) To lhe extent not othorwise addressed in the corporation's

slrategic plan or budget, the selection of all professional advisors of the

Corporation and the Board oi Dlreclors, lncluding bul not lirniled to legal

counsel and certllied pubtic accountants to the extent such advisot shall

bo compensatod in an amounl greater lhah $50,000 annually;

(18) The lsguance of any share(s) of stock of the corpotation ot

the declaration of any dividend by lhe Corporalion'
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se-cfion 9. Quorum. At all meelingsof the Board of Directots' a maiority of the

Directors. one of which must be the Highmark Director, shallbe lrecessary and sufflcient to

constitute a quorum for the transaction of business. A quorum shall nol be present if the

Highmark Director is absent from the meeting'

' 
section 10- Eqggmotlon of As.gent. A Direclor of the corporation who is

present al a meeting of the Board of Directors at which aclion on any corporale matter is lalten

shall be presumed to have assenled to lhe action laken unless his or her dissent shall be

entered in the minutes of the meeling or unless he or she shall file his or herwritten dissenl to

such aition wiih the person acilng as lhe secretary of the meeting before the adjournmenl

thereof or shall fonuard such dissenl by regislered mai! to lhe secretary of the Corporation

lrnmediately afler lhe adiournment of the meeling. such rlght lo dissent shall not apply to a

Dlloclor who voted in favor of such actlon'..

Secilon 11. Rernovat of. Dirgstorq. The Board of Directors, at any meeling of

lhe Boarcl of Direolors, lnay declare vacant'the offico of a Premier Direclor who has been

. judicially declared of unsound mind or who has been convicted of an offense punishable by

lmprisonmenl or for dishonesfy, conflicl of interest, actions injurious to the Corporation'

mlsconduct in office or subslantial nonperformance or faiture lo perfonn wilh the slandard of

care established in lhese By.Laws. [n ths event a Premier Director is rernoved, he or she shall

only be replaced by a Premier Director' Only the Sharehotder may remove the Highmark

Director and appoint the successor Highmark Director'

ARTICLE III

M.EETIN.G,$ ANP lloTlqEq

gection 1. waiver.of Notice. unlsss olherwise provided by law, whenever

any notice is required to be given to any shareholder or Director of the colporation under lhe

provislon, of these By-Laws or under lhe provislons of the articles of incorporation, a waiver

PTt 561656v0 flnilf
10

UPE-0016120



thereof in writing, sign'ed by lhe person or persons entitled lo such notice' whelher before or

after the firne stated therein, will be deemed equivalenl lo the giving of such nolice' Except in

the case of a special meetirtg of shareholdors or Directors, neither lhe business to be

lransacted nor the purpose of lhe meeting need be specified in the waiver of notice of such

meeting. Atlendance of a person either in Person or by proxy will constilute a waiver of notice

of such rneeting. oxcepl where such person anends a meeting for lhe express purpose of

objectlng fo the lransaction of any business because lhe meeting was not lawfully called or

convened.

. section ?. conferenqe call Meetingq. one or more sharelrolders or

Dlrectors may particlpale in a shareholders'meeting or in a meeting of the Board of Direclors

or a com.mittee of lhe Board of Direotors by means of conference telophone or similar

communicalions equipmenl so tong as all persons participating in the meeting can hear each

olher.

section 3. wlitten Action.in.lig! of Megtlng. Any action which may be taken

at a meeling of Shareholdefs, or any class of Shareholders, Direclors or the members of any

comrnirtee thereof, may bo raken without a'meeting, if a consent or consonts in writing setting

forth lhe aclion so talten is signed by all shareholders enlitled to vote at a meetlng for such ,

puipor", or Directors ot members of any commlttee thereol, as the c'aso might be' and filed

wilh the Secretary of lhe Corporalion'

ARTICLE IV

oFFIcERS

Sectjon 1. Nymbet. The officers of the Corporation shall consist of a President'

a secretary and a Treasuror, each of whom shafi be erecred by rhe Board of Diroclors. Any two

or moro offices may be held by one person, and none of the officers need be Dlreclors' such

oiher officeri and assistanl officers as may be doemed nocessary may be elected or appointed

by the Board of Dlrectors.

11
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geclio[ 2.. president. The President shall be lhe principalexeculive oflicer of

the Corppralon, and subJect to the controlof lhe Board of Directors, shallin general supervise

and conlrol all of the busidess and affairs of lhe Corporalion: provided, however the President

may nol lake any acflon which has been enumeralod as a Reserve Power in Arlicls ll, $eclion

B. herein. The president shall, when presenl, preside at all meetings of lhe $hareholders and of

the Board of Direclors. The Prosidenl may sign, willt lhe Socrolary or any other proper officer

of the Corporation thereunlo authorized by the Boar<l of Dileclors, cerlilicates for shares of the

Corporation, any deeds, morlgages, bonds, conlracts, or other inslruments which the Board of

Directors has aulhorized to be oxocuted, excepl in cases where tho slgning and execution

thereof shall be expressly delegaterl by the Board of Dlrectors or by lhese By-Laws lo some

olher officer or agent of the Gorporalion, or shall be required by law to be olherwise signed or

executed; and in goneral shall porform all dulies incidenl lo the office of lhe Presidont and such

olher duties as may be prescribed by lho Board'of Difeotors from time to time'

Seclion 3, Sgcrolarv. The Secretary shall keep a recotd of the mlnutes of the

proceodlngs of meetlngs of Sharehotders dn<l Directors, and shall givo notlco as require<l by

those By-Laws of all such meetings. The Secrelary shall have custody of all books,'records

and papers of lhe Corporation, excepl such as shall be in the charge of lhe Treasuror or of

some other person authorized to have custody and possession thereol by resolulion of the

Board of Dlreclors. The Secretary shall also be the custodian of the seal of the Corporation

and shall keep a reglsler of lho post oflice address of each $hareholder, which.shall be

turnished to lhe Secretary by such Shareholder. ln addition, in the absence of the President, ot

in the event of tho Presidenl's dealh, inability or refusal to acl, the Secretaiy shall perform the

duties of lhe presldonl, subJecl to the limitations enumeraled In Artlcle lV, Section 2 hereln ,

and when so acting shall have all the powsrs of and be subject lo all lhe reslrictlons upon tho

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

and disbursed by the Gorporation, and shall deposit or cause to be deposited all moneys and

valuabies of the Corporatlon in its name and lo lts credit in such banks and deposilories as lhe

Board of Direclors shalldesignale. The Treasurer or tho $ecretary shall counter'sign all certifi'

cates of ownetship in the Corporation.

Section 5. gther Of{lcers. The dutios and powers of olher officers who may

from time to timo be ch6sen by the Board of Directors shallbe as specified by tho Board of

Directors, provided the Highmark Dkector apptoves. pursuant a Board of directors resolution

such of{icets and duties.

Section 6. Election. Te_r{n of Otfice and -C-omnensation. 
The oftlcers shall be

elected at lho flrst meeting of lhe Board of Direclors after tho annual meeling of the

Shareholders, and shall hold of{ice until removed by the Board or until lheir respective

successors are chosen and qualify in their stead. Any officer elected or appolnled by lhe Board

of Dlrecfors may be removod at any lime by fhe affirmative vote of a maiority of the whole

Board, but such removal shall be withoul prejudice to the conlracl rights, if dny, of the person

so removed. Tlrc compensation of all officers shall be fixed by the Board of Directors, subiect

' to the approval of the Highmartr Director. The Board of Direclors shall choose officers lo fill any
t

vacancios in office as they occur from time to lime.

Sectig$ 7, AddilionaiDuties of Officers, The Board of Directors may lrom llmd

to time by resotution, increase or add lo lhe duties of lhe Ptesident, Troasurer or Secretary, or

of any other officer chosen and ippointed under lhe provislons of lhis Arlicle'

ARTICLE V

P.ERsg.NAL.LhilLlTY AND STANDARD OF pABE

Sectlon 1.. Per.sonal.-tl?billlv. Excopt for the responsibility or llability of a

Director pursuanl to any criminal statute or the llability of a Director for lhe payment of laxes

,13
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pursuant to local, state or Federal law, a Director of the corporalion shall nol be personally

liable for monetary damages for any aclion laken or any failure to take any aclion, unless (a)

such Director has breached or falled to perform his or her dulies as a Direclor, including his or

her duties as a member of any commitlee of the Board of Diroctors upon whlch he ot she rnay

serve, pursuant to the standard of care set forlh below, and (b) such breach or failure lo

perform constitutes self-dealing, Willful misconduct or recklessness.

S-eC[igL 2. Sjgndard of Care. (a) Each Direclor of lhe Corporalion shall

stand In a fiduciary relalion to the Corporation and shall perform his or her dulias ag a Director,

including his 0r her duties as a member of any colnmitlee of the Board upon which he or shs

may serye, in good faith, in a rnanner he or she reasonably lretieves to be in the bost inleresls

of lhe Corporalion, and wilh such care, including reasonable inquiry, skill and diligence, 4s a

person of ordinary prudence would use undor similar circumslances. In performing his or her

duties. a Dirdctor shallbe entilled to rely in good faith on informalion, opinions, roporls or

statenienls, including financlAl stalemenls and olher finaltcial dala. in each case prepared or

presented by anY of the following:

oi,.,tol1l",,"?[i,T,r*",i:Jff i?ilt?il'jitffi l$^?iltf; :$"Jl,whomrhe
presented.

Ql Counsel. public accountanls or othef persgns as lo mallers which
the direltbr reasonably delieves lo be within the professional or expert
comPetence of such Pefson.

(3) A commitlee of the Board upon which the DkeclOr does not serve,

duly doiidnated in accordance wilh the law, as to matters within its.designated
iuihoritilwntcn commillee the Direclor reaionably 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 bo unwarranted.

(b) In discharging the dutles of their respective posilions, lhe Board of

Directors, commillees of tho Board and indivldual Directors may, in considering lhs best

inlerests of the Gorporalion, considsr lhe effects of any action upon employees, upon suppliers
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and cuslomers of the Corporation and upon communities in which offices or olher

establishmenls of the corporatlon are located, and all other perlinent factors. The

consideralion of lhose factors shall nol constilute a violation.of subseclion (a).

(c) Absent breach of fiduciary duty, lack of goocl faith or self-dealing,

actions taken as a Director or any failure to lake any action shallbe presumed to be in the bosl

inleresls of lhe CorPoralion.

ARTICLE_yl

TNpEMNIFLCATIqN

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

Director and of{icer of the Corporatlon (and of any other corporation for which the Director or

ofticer serves af the request of tlre Corporatio.n) for or against all liabililies an{ expenses

reasonably inculred by or imposed upon him or'her in connection wilh or resulling from any

claim, action, suil or proceeding, whOther lhe same is a clvil, criminal, administrative or

invesligative claim. actlon, suit or proceeding, whether or nol brought by or in the namo of lhe

corporalion or such other Gorporation, in whlch he or she may become involved as a party or

olherwise by reason of hls or her.being or having been such'Director or officer, or by reason of

any action lal(en or nol taken in such capacity, whether or not he or she continues lo be such at

the {me llabilities or expenses are Incurred and whelher or not such aclion or omisslon to acl

occurred before or after the adoption ol those By-Laws, provided that in respect of any aclion

by or in the right of the Corporation or such other corporalion, the acl or failure lo acl giving rise

to the ctalm for indernnification of expenses is not determined by a court lo have constituted

willfut misconduct or negligence. Notwithstanding the foregoing, no oflicer or oireotor of the

Corporatlon shall be entitled lo indemnification for exponses, penallles or other payments

incurred in an admlnistrative proceodlng or actlon Instiluted by an approprlate bank regulalory

agency, which proceeding or actlon results ln a finalorder assesslng civil money penallies or
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roguiring affirmative u.r'on by an individual or individuals In the lorm of paymenl to the

Corporation. The ternrlnation of any aclion, suit or proceeding by judgmenl, order. settlement,

conviction or upon a ptoa of nolq contendelq or its equivalent, will not, of itself, create a

presumption thal ths person did not act in good faith and in a manner which he or she

roasonably believed to be In, or not oppo$ed lo, the besl interest of the Corporalion and with

respect lo any criminatacllon or proceeding, had reasonable causo to believe thal his or her

conducl was unlawful.

gection 2. Pe{initio_qq. As used in this Arlicle Vl, lhe tetm "liabilities and

expenses" will include but not be limlted lo counsel fees, exponses and disbursements and

amounts of judgments, fines or penaltios against, and amounls paid in settlement by, a Director

or officer, but will not Include amounls paid to the Corporallon itself (or lo such olher

corporation) unless approved by a court havlng iurlsdiction of such claim, aclion, suit or

proceeding.

Section 3. Basis qf Inql_emnlficalion. Wtere such person has been wholly

successful on tho merils in such actiort, or where indemnlfication of such psrson has been

awarded by a courl, he or she willbe enlitled lo indemnificalion as of righh olherwise, including.

any instances whero such acli.on is lermlnated by a setllement, lhe Corporalion willreimburse

or indemnify hirn or her only lf ll is delermlned that such person has mel lhe standards set lorth

in Article V, $ection 2, either by the Board of Dlrectors, acting by a quorum consisting ol two or

more members of the Board olher than those lnvolved in the action, or if lhere are not at least

two membors then in ofllce olher than those Involved in the action, by independent legal

counsel, who will deliver to the Corporalion his or hor wrillen advice to such effecl, whlch advice

wi1 be binding and corrclusive as lf lt were the advlce and decislon of lhe Board of Directors

acting as aforesald

.Soctlon.4. Exo.ensgs. Expenses, including wilhout'limitation, leialfees,

expenses and disbursements, Incurred wlth rospect to any action may be advanced by the
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Corporalion prior to the finaldisposition lhereof, upon receipt of an undertaking by such person

to repay any amounts.forwhich it willulllmately be detelmlned that he or she is not entitled lo

indemnificalion.

gecilon 5. Nqn"exclusive Rlolil. The foregoing righl of reimbursement or

indemnification is nol exclusive of other rights to which any such person tnay otherwise be

entitled.

Section 6. Contintiation of Riqht. Tho foregoing right of roimbulsemenls or

indemnlfication shejll, unless olheruise provided when autltorized or ratified, conlinue as lo a

person who has ceased to be a Director or officor and shatl inure to lhe benelit of lhe heirs,

execulors and adnrinislrators of such person.

Secllon,7. Insurance. The Corporation may.purchase and maintain insurance

on behalf of any porson who ii orwas a Dlrector or officer of lhe Corporation, or is or was

serving at the request of the Corporatlon as a Direotor or officer of anolher corporalion,

parlnership, joint venture, trust or olher enterprise agalnst any liabilily asserted against him or

her and incurred by him or her in any such capacity or arlslng out of his or her status as such,

whelher or not the Corporation would have tho power to ind'emnlfy him or her against such

liability under the provisions of this Article Vl.

' Sgqtion B, Indemnilication Fund. The Corpotation may creale a fund, which

may be under lhe conlrol of a lrustos, or othorwise secure in any .nanner its inderhnification

obligalions, whelher arising from tho ptovisions ot this Article Vl or in accordance wilh

applicable law.

ABilcLE Vll

owNERgHlP

Seclion.1.. Cerlificates. Eyjdengjno Shares. Share cerlificates in thd Corpotation

shall be in u forrn .oUopted by lhe Board of Direclors and shallbe signed by lhe Presldenf and
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counter-signed by the Secretary or Treasurer. Allsuch certllicales shallbs numbeted

conseculively, and the name of lhe person ownlng the shares represenled lhereby, with the

nunlber of such shares and the date of isgue, shall be entered on lhe books of the Corporalion.

ggSlion z. Lost CertificalqS. lf a share certificate shatl be lost or destroyed, the

Board of Direbtors. upon proof satisfactory to it of such destruclion or loss and upon lhe

execution of such indemnity, if any, as in its judgment is adequate. shall cause lo be issued a

new cerlificaie in substitution for lhe certificales so lost or deslroyed.

ARTICLE VIII

TERM OF EXISTENCE

The lerm of oxistence of tho Corporation shall be perpetual or unlil dissolved by

the vole of lhree-fourths (3/4ths) of the outstanding shares, which vole shall be laken al a

regular or special moeting helct afler nolice duly given al leasl sixty (OO) days prior lo said

meeling; provided, howover, thal an affirmative volo to dissoive the Corporation shall be subiect

to review and approval by the Board of Direclors. Nellher death. bankruplcy, resignalion,

expulsion, insanily. reliremenl, lransfer nor redemption of the interest of any Shareholdor shall

cause its dlssolulion.

ARTTCI-E lX

AMENDMENJ€

The Highmark Direclor. acting alone and without the necessity of any consenl of

the Premier Directors shall have lhe exclusive authotily t0 make, altsr, amend and repeal lhese'

By-Laws. Provided, howover, if the Corporation operates pursuant to lhe Operallons

Agreemenl, and each fiscalyear, the Net tncome (i.e. Nel Revenue minus Expenses) is not

less lhan Ninety Percent (900/0) of the projected Net Income, afler adjuslment for any unilateral

decislon of the Highmark Director underArlicle ll, Secllon B(c), of the budgels adopted

pursuanl the lerms herein, these Bylaws shall not be amended or ropealed for a period
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commencing on the dato these Bylaws are adopted, for five years, unless a maiority of lhe

premier Direotors and the Hlghmark Director agree to such amendmenl or repeal. Thereafter,

lhese By-Laws shall not be amended or repealed for another five years so long as the

Corporation operates pursuant to lhe Operalions Agreemenl. and each {iscal year, lhe Net

lncomb (i.e. Nel Revenue minus Expenses) is not less than Ninety Percsnl (90%) of lhe

projected Nel lncome of tho budgets adopled pursuant the terms herein unless a maJority ol

tho premier Directors and lhe Highmark Director agtee to such alnendment or repeal.

. CERTIFICATION

I hereby certify thal the foregoing are the By-laws of Premler MedicalAssociatos,

p.G.i a pennsylvania professionalcorporalion. and that such $econd Amende<l and Restated

By-laws aro in full forco and effect as of lhe date hereof.

Dato: December 31, 201'l -;;'' Pn s; cee*fr

PT1 561656v0 12t28111

19

UPE-0016129



DIVIDER SHEET



OPERATING AGREEMDNT

ox'

HMPG PROPDRTIES NORTII LLC

This Operating Agreement (the "Agreement") has been adopted by HMPO Inc., a Pennsylvania

corporatiorr, as the sole member (the "Member") of HMPG Properties North LLC, a Pennsylvania limited
liability conrpany (the "Cornp4ny"), effective as ofNovember fuZ}tt.

l. Purpose. The objeot and purpose of, and the nature ofthe business to be conducted artd

promoted by, the Company is engaging in arry lawftrl 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 thne (the "4c["), and engaging in any and all larvful activities necessary or
incidental to the foregoing.

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

HMPG Inc.
120 Fifth Avenue
Piftsburglt, PA 15222

3. Manasement.

(a) The business and affairs of the Company shall be managed by the Member. The

Member, on belralf of the Cornpany, shall have the power to do any and all acts necessaty or convenient

to, or for the furtherance of;, the business and affairs of the Company.

(b) The Member may appoint by rvritten resolution oflicers and agents of the Company to

rvhich the Member may detegate by rvritten resolution whatever duties, responsibilities and authority the

Member may desire. Arry offrcer or agent may be removed by the Member at any time by written

resolution,

(c) If an oflicer of tlre Cornparry is appointed by the Member and given a title that is used by

o{ficers of a business corporation, the Member shall be deerned to have delegated to the officer the duties,

responsibitities and authority that would be exeroised by an officer of a business corporation rvith the

same title, unless the Member provides othenvise by written resolution.

4. Title to Coppany Propertv. 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 Cornpany itself rather than in the

Member.

5. Compensatign of Mernber'. The Mernber may be reimbursed for all expenses irrcurred in

managing the Company and may, at the election of the Mernber, be entitled to contpensation for
management services rendered, in an arnount to be determined fiorn tirne to tirne by the Member.

6, Diphibutions. Distributions shall be rnade to the Mernber (in cash or in kind) at the times

and in the aggregate amounts determined by the Member and as permitted by applicable larv.
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7. Elpclip.ns, The Member may make any tax electious for the Company allorved under the

Internal Revenue Code of 1986, as amended, qr the tax larvs of any state or otherjurisdiction having

taxing jurisdiction over the Company.

8. A,ssignebltis of Mpr+b,ership Ipterest. The ecortomic htercst of the Member in the

Company is assignable, in whole or in paft, either voluntarily or by operation of larv.

9. Admissio0 of Addition?l Members. Additional ntembers of tho Company rnay be

admitted to the Cornpany at the dircction of the Member only if a new operating agreement or an

amendment and restatement of this Agreement is executed.

10. Lia_bilityoftheMernber. TheMemberslrallnotltaveanyliabilityforthedebts,
obligations or tiabilities of the Cornpany 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 forrnalities or requirements relating to the exercise of the porvels of the Member or the

management of the business and affairs of the Company under this Agreernent or the Act shall not be

grounds for imposirtg liability on the Member for liabilities of the Company.

I l. Indemnification. The Company shall indernni$ the Member and those authorized

officers, agents and employees of the Company identified in rvriting by the Member as entitled to be

ildemnified under this section for all costs, losses, liabilities and damages paid or accrued by the Member

(as the Menrber or as an officer, agent or employee) or any such officer, agent or ernployee in connection

with the business of the Compauy, except to the extent prohibited by the laws of the Comrnonweatth of
Pennsylvania. In addition, the Company may advance costs of defense of any proceeding to the Member

or any sueh officer, agent or employee upon receipt by the Company of an undertaking by or on behalf of
such person to repay iuch amount if it shall ultirnately be determined that the person is not entitled to be

indemnified by the Company.

12. Dissolution.

(a) The Cornparry shall dissolvo, arrd its affairs shall be wound up, upon th9firs!to occur of
the fotloivirrg: (i) the rvritterr direction of the Member, or (ii) the entry of a decree ofjudicial dissolution

under the ,q,c1. lhe dissolution or bankruptry of the Member or tlte occurrence of any other event that

terminates the continued membership of the Member shall not cause a dissolution of the Cornpany.

(b) Upon dissolutioq the Company shall cease carrying on any and all business other than

the rvindirig up ofihe Company business, but the Cornpany is not terminated and shall contirrue until the

winding up-of tne affairc of the Company is cornpleted and a certificate of dissolution has been filed
putsuairt to the Act, Upon the rvinding up of the Company, the Cornpany's propeAy shall. be disttibuted
(i; Rrst to creditors, including the Mernber if the Mernber is a creditor, to the extent permitted by law, itt

satisfaction of the Colnpauy'i liabilities; and (ii) therr 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 Agreernent shall be construed to liurit the right of
the Member to enter into any transaction that may be considered to be cornpetitive rvith, or a business

opportunity that may be benefisial to, the Cornpany. The Metnber does not violate a duty or obligation to

tlie Conrpany rnerely because the conduct of the Mernber fufihers the interests of the Member. The

Member-may lend money to and transact other business with the Conrpany. The riglrts and obligations of
the Membeiupon lending money to or transacting busirtess rvith the Company are the same as those of a

person rvho is not the Member, subject to other applicable law. No transaction rvith tlre Company shall be

void or voidable solely because the Mernber has a direct or indirtct interest in the transaction.
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14, GpypLqlr,rg!,aW. This Agreement shall be govemed by, and interpreted and enforced in
accordance rvith, the substantivo laws of the Commonwealth of Pennsylvania, without reference to the
conflicts of larv rules of that or any other jurisdiction.

15, Entirg AgE:ement. This Agreement constitutes the entire agreernent of the Member with
rcspect to the subject matter hereof and supersedes all prior agreements, express or irnplied, oral or
rvritten, rvith respect thereto. The express tenns of this Agreement control and supersede any course of
performance or usage of trade inconsistent rvith any of the terms hereof.

16. AmeqdlneUl. This Agreement may be arnertded or modified frorn tirne to tirne only by a

written instrument executed by the Mernber.

17 . Rights of Creditors and Thi{d Pq4ies. This Agreement is entered into by the Member
solely to govem 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 reprcsentatives,
successors and assiglrs of the Member. Except and only to the extent provided by applieable statute, no
creditor or third party shall have any rights under this Agreement or any a$eement behveen the Company
and the Member, with respect to the subject matter hereof.

[the remainder of this page is intentionally left blankl
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[slgnature Pnge to HIIIPG Propcrties North LLC - Opernting Agreementl

IN WITNESS WHEREOF, the undersigned, intending to be legally bound, has adopted this

Operating Ag:eement on the date first above written,

MDMDER:

Prteid"u't
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CONFTDDNTIAL

SIL\TSR RAIN MANAGEMENT, LLC

OPERATTNG AGREBMENT

Dnted as ofJanusry 10r20t2

PA ENTilY NUMBIIR: 3958984
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OPERATING AGNEEMENT
or'

SILVER RAIN MANAGDMENT, LLC

This declaration is ths Operating Agreement (the"Agreentent') dated as of
- January 10,2012 rnade by HMPG PROPERTIES NORTH, LLC, in co/of 120 Fiflh Avenue,

Suite 3111, Pittsburgh, P[75222,the sole member of the limited liability company created by
this Agreemerrt. Unless tho context otherwise requiros, torms that are capitalized and not
otheiwiso defined in contoxt have the meanings set forth or oross referenced itt Artlcle II of this
Agreement,

o*ffiS*?io*
1.1 f,'ormation of Company; Term. Tho Company is a lirnited liabilitycompany

under the Act, govenred by this Agreement. 'lhe Cornpany is an eutity created by this
Agreornent and tho oxecution and filing with tho Pennsylvania Depmtrnent of State a Certificate
of Organlzation of tho Company on or about June l, 2010, Unless soonor dissolved and

liquidated by aotion of the Membet', the Company is to continuo in porpetuity

1,2 Noms. The nameoftho Companyis SILVBRRAIN MANAOEMBNT, LLC.

1.3 Pur.pose of the Companyl Buslners. The pnpose of the Company is to ongage
. in and carry on any lawful business, purpose or activity for which limited liabiUty companies

rnay be formed under the Act.

1.4 Prlnclpal Place of Buslnesr, Officc, and Agent, Tho registered office of the

Company in Pennsylvaniais 120 Fifth Avenuo, Suite 311t, Pittsburgh,PAl5222. The Momber
may, from time to time, chango the statutory agont or tho principal place of business of tbo

Company, without refleoting tho change in this Agreeinent.

1.5 Fictlfrous Buslnesr Namo Statoment; Other Cortlflcates. The Memberwill,
tom time to timo, register the Company as a foreign limited liability cornpany and file fictitious
or ftads nams statements or certificat€$ in thosejurisdiotions and oftices as the Mernbgr
considors necsssaly or apprcpriote, Tho'Company may do business under any fictitious business

nalue$ approved by the Member. Tho Mernber will, from time to timo, file or cause to be filed
c€'rtificates of amendment, certificates of cancellation, or other certificates as the Member
reasonably sonsiders necessary or apprcpriato under the Act or undor the law of any jurisdictlon

in which the Company is doing buslness to establish and continue the Company as a lirnited
liability company or to protect the limited liability of the Mernber,
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ARTICLD U
DE}'INTTIONS

"Act' means tho Pennsylvanie Lfunited Liability Company Law of 1994, as amended

from tirne to time. Any reference to the Aot automatically inoludes a rofercnce to any

subsequent or succ,essor limited liability compeny law in Pennsylvania.

"Affilldte" means, with rerpeot to any person, &y other Person directly or indirectly

controlling or conholled by or under dlrcct or indirect common control with the specified person,

A Person controls anothsr Psrson if that Person possesses, ditectly or indhtctly, the power to

direct or causo the direction of the rnanagement and policies of the "controlled" Perso& whether

through ownership of voting seoirities, by contract, or othenrise

"Agrecnenf,t means this Agreernent as anrended from timo to time

" Companf' mo&ns SILVER RAIN MANAOEMENT' LLe.

uCoverefl Per.ran" mean$ the Member, any Manager, Officer, employeo or agent of the

Company and any employee, representrativq agent or Affiliate of the Member,

. "Intercsf,'means a membership interest in tho Cornpany including any and all benefits to

which the Member is entitled under this Agteement and the obligations of the Member under this

Agreement,

"OfJlcers" rlloans ths officers of the Company appointed and acting ftom tirne to timg
unden Secdon 4.3(a).

"Petson" ot "PercOnf' means any natrrral person and any Corporation, fifm, partnership,

trust, estate, limited tiability company, of other entity resulting from any form of assooiation.

. ARTTCLEIII
CAPITALIZATION; ECONOMICS

3.1 Capital. the MErnber may, but is not required to, make contributions to the

capital of tho Company, The Company is to ftrance ifs operations independently of the Menrber

and without its financial support.

3A Capltal Accountsl Allocsttons. All iterns of incomq gain,loss, and deduction'

n'ill be allocated to the Vtember. Ths Company will keep a record of the Momber's

conhibutions to the Company, theCompany's income, gains, lossas, and deductions, and its

distributions to ths Mombor.

3,3 Interest. The Member is not to bo paid inteest on its capital contrlbution(s) to

thoCompany.

PII- l235E04vl
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3.4 Dlstr{butlons.

(a) The Company will not mako any dishibution of cash, except to the extent
that the Company then has oash availabls in sxcsss of ths sum of (i) amounts required to pay or
mako provision for all Cornpany expenses, plus (ii) all teserves that the Member considers

ne@ssary or appropriate. To tho extent that the Member reasonably foreseos that the Company

will recoivo cash or othor considoratiou to satisfr liabilities that are not yet due and payable, the

Company is not required to establish roserves or nraks other provision to satisfy those liabilities
before making distributions to ths Mernber

. (b) Subject to the limitations of Sectlorr 3.4(r), prior to tho winding-up and

liquidation of the Company, the Membo may, in its discretion, direct the Company to make

disbibutions of oash or other property to the Member,

(o) Notwithstanding anyotherprovision ofthis Agreemont, the Company is

not to make a distribution of cash or othor ptoperly to the Momber if to do so would violato any

agreement for bolrowed money to which the Company is a party.

ARTICLE IV
MANAGEMNNTBY MANAGER

4,! Authorlty of the Manrger, The business and affairs of the Cornpany shall bo

managed by a Manager as appointed from tims to timo by ths Member. The Managor rnay be

rrmoved at any timo by tho Me'tnber with or without causo.

4,2 Delegatlon. Tts Mernber rnay dolegato to the Manager, Officers, other

employees, and agents of tho Cornpmry the authority to concluct the businsss of the Company.

Any power not delegated by the Member romains with lhe Member.

4,3 Officers of fhe CornPanY.

(a) Theinitiat Officers oftho Company are John W. Paul, asPresident, and

Secretary Treasurer. Tho Cornpany uray have such additional Officers as aro appointed, from
time to time, by the MefiIber.

(b) Each Officer servos uutil tho earlior of his death, resignation, or temoval,

An Officer may be removed at any time by ths Member, Any Office'r may resign at any time by
delivering his writton rosignation to tho Memba,

(c) Except as othorwlse provided in the Company's policies and procedures,

as adopted ftom time to timq lhe signature of ths Presidetrt or Manager shall be at all times

required to bind the Company.

4,4 Duties of the Manager snd Offtcbre. In addition to obligations imposed by

othdr provisions of this Agreement, the Manager and each Officor is to devote to the Company

such tlrne as is reasonably necessary to carry out the business of the Company aud to accomplish

its purposos. T[re Manager and oach Officer, on behalf of the Cornpany and at fte expense of the

ComlanV, aro to:

Hi- tzrsso4"t
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(a) ftrnish to the Member all inforination roquired for federal and state

inoome tax reporting purpos€$ with respect to the Company for the fiscal year most recently

ended;

(b) arange for the proparation and fiting of any and all state and local income

and franchise tax returns reguired to be filed by the Cornpany;

(c) maintain and presorvo during tlrc torm oftho Compqy qtd for five years

thereafter, or foi zuch longer time asis necessary to determine the cost basis of the Company

assets, at ihe Company's office designated pursuant to Sectlon 1.4 (or, if the Companyhas been

termlnated, at the iocation designated by the Member), completo and aocutato books of account

i1 accordanco with tho provislons of this Agreenent, the namo and address of the Member,

copies of tlre Certificati of Formation, this Agreeinent, and copies of all financial statements of
the Company for tho most recent five-year pe*iod dudng lho term of tho Compang

(d) oxecute, acknowledgo, and certifr a1l documents and instruments and tako

or cause to be tiken all aotions whioh may be flecsssery or appropriato O for the continuation of
the Compaly's valid oxistencs as a limited liability company under the laws of the State of
fennsylvania and of each other jurisdiction in whlch such existonce is necessary to pmlect the

tirnited liability of.the Member,'(ii) to effectuats the provisions of this Agreemont, or (iii) to

enable the Company to conduct its business;

G) conduct the affairs of the Company in compliance with the applicable laws

and in the best intere.sts of tho Company and the Menrberl

(0 not permit the use of Company fiurds ot assets for other than the benefii of .

the Company and the Member;

(e) hold. alt Company property in tho Company_name or, in the case of cash or

cash equivatents-, in ono orrnore depository accounts as to which tho Company is a beneficial

owner; and

(h) use reasonable offorts not to causo the Company.to iucur de$ts or other

liabilities or obiigatlons beyond the Company's ability to pay such liabilities.

' 4,5 Compensltlon, Boud, and other Matters Regardlng the Manager and

Officers.

(a) Compensatlon The salade.s of the Manager and officsrs of tho Company

may be fixed by ths Member.

O) Bottd. TheCorporation may seoure the fidelity of any or all of its officers

or agents bybond'or otherwiss.

(c) The Manager. Tire Manager shall havo general and active management of
the busirt'ess of iho Company and shall ses that atl orders and resolutions of the Member ars

canied iuto effect. The ivfanager shall have thopower to appoint and remove such subordinate

Pll- 1235804v1
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officers and agents other than those aotually appointed by the Member as the businoss of the

Company may require,

(d) Presldent, The President shall perforrr suoh duties as shall bo assigned to
such person by tho Member or Manager, and, in ths absence or disability of tho manager, the

Prcsident shall perform the dutles of &e Managor,

(e) Secretary, The Secretary shall attend all rneetings of the Company and

record all the proceedings of the rneetings of the Cornpany in a book to be kept for flrat purposo

and shall perforrr liko duties for the standing committees when required, Tho Secretary shall

givo, or causo to be glven, notice of all meetings of tho Company, and shall perform suoh other

duties as may be prescribed by the Company or President, The Secrretary or an assistant

secretary, lf any, shall bs tho sustodian of the minuto books, stook books and seal of the

Company and the Secretary, or an assistant sesretary, if any, shall havs authority to affix the
same to any inshument requiring i! and when so affixed, it may be attested by his signature or
by the signatu'e of such assistant secretary, lf any. fire Member rnay give genoral authority to

any other omcer to affix the seal of tho Company and to attest the affixing by his signature

(0 I'reuurer, The Treasurer shall have oustoaly ofthe corporats.firnds and

seou*ities and shall keop, or cause to be kep! fulI and accurate arnounts'of receipts ahd

disbursements in books kept for thatpurpose. Tho Troasuter shall deposit all monies, and other

valuable e{fects, in the namo and to ths oredit of the Company, in such depository as tho Membor

shall designate. As directed by the Meurber or the Prosident, he shsll disburso monies of tlro

Company, taking propor vouchers for srich dlsbursernonts and shall render to ths President and

Member an account of all his transactions as Tloasurer and of tho finanoial condition of the

Company. 'In addition, ho shall perform all ths usual dutios incidsnt to tho offi.eer of Troasurer.

4,6 Exculpationandlndemniflcltion.

(a) No Covered Person shall be liable to the Cor4pany or any othsr Percon

who has an interest in or clairn against the Cornpany for any loss, damago or claim incuned by
reason of any aot or omission perfonned or omitted by such Covered Person in good fpith on

behalf of the Company and in a manner reasonably believed to bo within the scopo of the 
.

authority confered on such Covered Person by this Agreenrent except that a Covered Person

shall be liabte for any such loss, damage or claim incurod by reason of such Covered Porson's

gross negligence or willfirl misconduol

O) To tho fullest exteniperunitted by applicablo law, a Covered Person shall

be entitled to indimnification ftom tho Company for any loss, damago or claim incuned by such

Covered Pason by reason of any act or omission performed or ornitted by such Covered Percon

in gobd faith on behalf of the Company uo4 in a rnaonor reasolably believed to be withfut tho

scopo of tho authority conferred on such Covored Personby this Agreement, oxcept that no

Covered Person shall be entitled to be indemflfied in respect of anyloss, damage or claim

incuged by such Covered Person by reason of such Covercd Person's gross negligence or willfirl
misconduct; provided, however, that any indernnity under tlris Sectlon 4.6 by tho Company shall

be provided out of and to the extent of Comparry assets only, and the Msmber shell not havo

personal liability on account thereof

Pll- l235E04vl
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(o) To the fullest oxtentpermittedby applicablelaw, experutes (including

legal fees) incuned by a Covered Person defending any claim, demand, action, suit ot
proceeding will, ftom tirne to timg 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 untlertaking

by or on behalf of the Covered Person to repay such amount if it sball be determined that the

Covered Person is not entitled to be iudemnified as authorized tn this Sectlon 4.6.

(d) A Covored porson shall be fully protected in relying in good faith upon the

records of the Company and upon such inforrnation, opinions, reports or statements prosented to

tho Conpany by any Person as to matters the Covored Person reasonablybolieves aro within
such other Person's professional or oxpert competenco and who has been selected with.

roasonablo caro by or on behalf of the Cornpany, including information, opinions, reports or

statements as to tho value and amount of the assets, liabilitios or any other facts portinent to the

existenco and agount of asse6 frorn which distributions tb the Member might properly be paid.

(e) To the exteirt thag at law or in equity, a Covqed Person has duties
(inoluding fidudiary duties) and liabilities relating thoreto to the Company or to.any otfor
dovered Ferson, a bovered Person acting under this Agreernent shall not be liable to lhe

Cornpany or to any other Covered Person for its good faith reliance on ths prwislons ofthis
Agreemint of anyapproval or authorizattongranted by the Company or any o.th9l Covgg!
pe]so1, tho provisions of this Agreoment, to the extent that they reshict the duties and liabilities

of a Covered Per.son otherwise existing at law or in equity, ate agreed by the Mernber to replace

such other duties and liabilities of zuclr Covered Person

4,7 Solectlon, Nnmber and Powerr of Commlttees. Tho Mernber may designato

one or more comsliflees, each committoe to consist of ono or rnorc Bemot$ as designated by tho

Mernbirr. Tho Member may designate one or more alternate members of any committee, who

may roplaco any absent or disqudified membor at any nreetitig of tho cornmittee. Any such

co*111iitue, t,o tle extent provlded in the resolution of ths Member establishing the corrunittee,

shall have and rnay oxeroise all tho powers and authority of the otcers in tho managernsnt of ths

business and affairs of the Courpany, and may authurize the seal of the Company to be affixed to

all papers which may lequiro it. No such committeo shall havo tho power or authority in
roferenco to arnending tho Certifioato of Formation, adopdng an agtee,rnent of morger or

consolidation, reoomrnending to the Meurrber the sale, leaso or oxohange of atl or sub-stgntially all

of the Company's proporty and assots, recommending to the Member a dissolution of the

C,ompany or a ievocation of o dissolution, or amarding the this Agreement; and, unless the

roolotion, this Agreement, or Cortificate of Formation provides, no zuch couunitteo shall have

the power or authority to declare a dividend or to authorize the issuance of an Interest, Such

committee or cornmiitees shall hove suoh name or lrarnss as may bo determined finm time to

tirne by resolution adopted by tho Merrber.
. 

ARTICLE V
. GDNDRAL

S.1 Transfers of Interesf. The Mernber will make no salq exchangg disposition, or

other Eansferof its Intere.st (or any interest therern) until this Agreement is anended to

contemplate more than one member

PII- 1235804v1
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5,2 Dissolutlon and Llquldntlorr. No event tlrat rvould cause dissolution of a limited

liability company under the Act will causo dissolution of the Cornpany. If the Cotnpany is

required to rvind-up its affairs and liquidato its assets, it will fu'st pay or make provision to pay .

'a[]ts obligations as required by larv and any nssets romaining will be dish'ibuted to the Mernber.

S.3 Entire Agreerncnt, This Agreernent is the entire declaration of the sole Membcr
. and will orrly be amended by a writing that refers to this Agteement.

5.4 Governing Law. This Agrccment is governed. by and is to be construed under

the laws of Pennsylvania, rvithout giving effect to its rules of conJlicts of laws.

5.5 Constructlon. The headings contained irr this Agreement are for reference

pulpos€s only and do not affect the mealring or interpretation of this Agteement. All personal

pr.onouns used in this Agreement, wletherused in the masculino, feminine, or neutet gender'

include all other genderi, Unless otheryise specifically stated, references to Seotions or Articlos

refor to the Sections and Articles of this Agreernent.

5.6 . Amendment. This Agreement rnay not be modified, altered, supplemented,

restated or amended except pursuant to a written agreement executed and doliverecl by the

Momber.

IN WITNESS WHEREOF, the undersigned has caused this Agreement lo be duly

exsouted as of the dats fir:st above witten.

WITNSSS

PII- l23sEolvl

W, Paul, President
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LIMITED PARTNERSEIP AGREEMENT

OF

SILVER RAIN, LP

A Pennsylvania Limlted Partnership

Dated as of January 7O,2OL2

PA ENTTIY NUMBER 3958955

?he Limited Partnership interests in thls Partnership have not been registered under
the Securities Act of 1033, ag amended, and may not be sold, transferred, assigned,
pledged, h5rpothecated or otherwise disposed of, except in comptance with such
Securities Act and as provided in Article 17 of this Agreement.
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LIMITED PARTNERSHIP AGREEM EIIT

THIS LIMITpD PARTNERSHIP AGREEMENT (this "Agreementi), dated as of
January LO, 2OI2, by and between Silver Rain. Management, LLC, a Pennsylvania
limitedliability company, as the sole general partner (the "General Partne/)' and the
party whose name and signature appeals at tJre end of this Agreement, as limited

ilartner,(the ,rl,imited Partner"), The General Parbrer and Limited Partner are
3ometimes hereinafter collectivety referred to ag 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. Organizatiqn and De$nitione,

1.1 ThePartnerohip. The Partnership is and shall be a limited
partnership organized. under and in accordance with the laws of the Commonwealth of
itennsytvanla. 

-The Partnership's Certificate of Limited Parbreiship aq file$ with the
DeparLrent of State of the Commonwealth of Pennsylvania on , ls hereby adopted and
apiroved. The names and addresses of the Partners are set forth in SchedUle A,

L,Z Admission of Limitpd Prylners. The Limited Partners are admitted
to the Partnership effective as of January LO,2Qt2.

1.g Definitionq. Capttalized terms used ln this Agreement are defined,

inter alia, in Article 28 of this Agreement

2. Name. The name of the Partnership is and shall be Sflver naJnr'LP".

g, purposes alld Business, The purposes and business of the Partnership
are and shall be to acqrlire, outn, operate, hold, manage, buY, .eell, exglaqge, dispose

of, lease, mortgage, lmprove, construct on and otherwise deal in or with the Proper$t

or any olfr"r r"if property, interests, or other investments as the Generel Partner shall

deern advisable florrr-tlnre to time; to enter into, make and perform all contracts and
ottrer undertakings and to engage in all activities and transactions as may be

necessa{y or desirable to the conduct, promotion or -obtainment of the foregoinq
pnrpo"ui and business of the partnership;. to guaranty indebtedness of any kind and

io pteOge assets in support thireof; and, in general, to. possess and exercise all the
po*er*-r1d privileges gtant"d by the RULPA 9r by any other law of Pennsylvania or by
t111s egreem6nt togeth& with ariy powers incidental thereto, so far as such powers and

privile,les are n""Er"a4r or desirable to the conduct, promotion or attainment of the
foregoing purposes and businees of the Partnership,

4, Placeof Businessan4-Q{lices. The Pfincipal place 9f ryqry"ry e9d the

maillng addrffip-Jhalt be 120 Fifth Avenue, suite 3111, Pittsburgh,
ii tSi,ZZ, or such other place aJ the General Partner may designatg by notice to the
other Partners. The Partnership may malntain oflices and other facilities from time to
time at such other locations as the General Partner deems appropriate.
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5. ?errn. The Term of the Partnership ohall commence on the date hereof
and continue until December 3I, 2O6Oi 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) 
I*$Til!;H*:::?lr 

abandonment of au of the Partnership's

(u) The bankruptcy of the Partnersldp; or

(iv) The decision of tho General Partner to dlssolve the Partnership.

6, Certail Pavrnents tq tho Partngrship,

6.1 CapitalContributlons. Each Partner shatl contribute such
PartneCs Capital Contribudon set forth on $chedule A

6.2 Lo_lme bv 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 16 time as requlred to enable the Partnership to meet operating
expenses and other cash needs. Each loan shall bear interest at a rate or rates of
inferest, and shall be subject to euch other terms and conditions, as shall be

determined by the General Parbrer in the General Pattner'e drscretlon. Each loan
ehall be evidenced by a note executed by the Partnership and delivered to ttre Partner
nraking the loan,

6.3 Sherine Fatios. Except as otherwise e4press[y pro-vided !y
Artlcles 7 and B, allocations and distributions pursuant to Articlee 7 and B to the
Limited Partrrer(i), if more than .one, shall be divided among them in each instance in
the ratio of their Proportionate Shares'

6,4 Limitetlgg p, n Limitqd Partnels' Liabititv and Rehrn pf Capital,
Except as othenryise prodded under the RULPA and subject to compliance with the
othei provisions of this Agreement, the personal liability of each of the Limited
Partners {in the capacity as a Linited Partner) arisiug out of or in any manner relating
to the Partnership shail be limited to and shall not exceed payment by the Limited
Partner to the capital of the Partnershlp of such Limited PartneCs Capital Contribution
as provided herein. Except for payment of such amounts, none of the Limlted
Parfners {in such Partner's capacity as a Llmited Partner} shall have any personal
liability for liabiliiies or obligations of the Partnerslrrp or shall be required (or, except
to the extent and in tJre manner e:<pressly provided in this Agreement, permitted) to
make any further or additlonal contribudons to the capital of the Partnerehip or to
lend or advance funds to the Partnership for any purpose, None of the Limited
Partners shall be liable for tlre obllgations of the other Limited Partners. None of the
Limited Partners shall be entitled to a return of capital at any lixed time or upqn
demand or to receive ar\y distrlbution from the Partnership except as and when
expressly provided in this Agreement, None of the Limited Parkrers shall receive any
interest on capital.
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6.5 Caeital-Pe.ficitq. None of the Partners shall be obligated to repay
to the Partnership or a4y other Partner any deficit in such Partner's Capital Account
arising at any time during the terrn of the Partnership or upon dissolution and
liquidation of the Partnerohip, The General Partner shall not be liable for the return of
the capital bf the Ltmited Partners and it is expressly understood that any such return
shalt be made solely from the Partnership's assets.

7, Allocations of Profits and Losses.

?.1 PgElnprs' CeoitalAccolrnts. The Partnership shall' maintain a
separate Capital Account for each Partner. The Capital Account of each Parfirer shall
be an amount equal to such Partrrret's Capital Contribution as and rvhen pard,
increased by such Partner's share of Pro$ts and reduced by such Partner's sharo of
losees and the amount of any distributlons to such Partner. Each Parturer's Capital
Account will be maintained and adjuoted in ascordance with tlre Code and the
Treasury Regulations thereunde& lncluding the adjustments to capital accounts
permitted by-section 704(b) of the Code and the Treasrrry Regulations lherggnder in
ihe case of a Partrer who receives the benelit or detriment of any basis adjustment
under Sections 734, 743 and 754 of the Code. It is lntended that appropriate
adJustments will thereby be made to Capital Accounts to give elfect to any-income,
gain, loss or deductjon (or items thereoff that is allocated pursuant to Article 7 and
any a{iustaents to ttre allocation of arry such item subsequently made upol.,a3dit by
the fntirnal Revenue Service or o0rerwlse. Each Partner's Capital Account wlll include
the Capital Account of any predecessor hqlders of the Partnership interes! 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 conslstent with the
foregoing Treasury Regulations

?,2 Basic Allo$ations. &rcept ae othersrise expressly provided in' this
Agreement, all Prolits or l,osses of the Partnership (including each 1te11 of income,
giin, loss, deduction or credit entering into the computation thereof) shall be allocated
amoflB the Partrrers for each year as follows:

(") Profits and losses, oBrer than Profits or Loeses attributable
to a Disposition and'Profits and Losses rcaliznd upon dissolution in the course of
liquidadon of the Partnership, shall be allocated among the Partners F the
pioportions that Cash Flow dlstributed to each Partner bears to aggregate_Cash Flow
di"t-ributed to all Partners, or, in the event tlrere ls no Cash Elow or Cash Flo'vv is n<it

distributed to the Partners, then in the proportions that Cash F'low would have been
distribuled to each Parbrer had an aggregate $1,00 of Cash Flow been distributed to
all Parhrers; provided, however, that {i}if one of inore Partners shall have positive
balances in their Capltal Accounts, Profits shall be allocated to t}ose Parhters, if any,
having doficit balances ln their Capital Accounts to the extent of and in proportion to
such deficit balances, and (iilif one or rnore Partners shall have deficit balances in
their Capital Accounts, Losses shall be allocatecl to those Partners, if any, having
positive baknces in their Capital Aecounts to the extent of and in proportlon to such
positive balances. Profi.ts anci tosses attributable to a Dispositlo1_ o-r realized upon
llssolution in the course of llqrridation of the Partnership shall be allocated in
accordance with Section 7.2(b) and Section 7.2(cl.
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tb) Except as provided in Secdons 7.3 afid 7.4, all Profits
attributable to a Disposltion and all Profits realized upon diosolutron in the course of
liquidation of the Partnership shall be allocated as follows:

0 First, to the Partners having negative balances in
their Capital Accounts to the extent of and in proportion to such negadve balances;
and

(iil Second, among the Partners, in the proportions that
Cash Flo$/ associated with such Disposition or diseolution 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 Caeh
Flow ls 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
F'low been distributed to all Partners.

For purposes of making the allocation provided in Section ?,2(blltl, the Capital
Account of each Parbrer shall be determined prior to such allocation and as of the
elose of business oq the last day of the fiscal period for whiqh the allocation is
required after taldng into ascount all distributions and the other allocatibns of thie.
Article 7 through such daie other than those arising out of the same Disposition or
dlseolution in the course of liquidation. Any Profrte ileated as ordinary ineome
because such Profits are atbibutable to tJle recapture of depreciation shall be
allocated to each claes of Parbrers in the same ratio as prior allocations were made of
each iuch class of l,osses attributable to depreciaflon {but only to the extent that
Profits are otherwise allocable to such class of Partners pursuant to this Section
7,z(bll,

[c) Except as provided tn Sections 7.3 and.7,4, all Losses
attrlbutable to a Disposition and all Insses derived upon dissolution ln the course of
liquidation of the Partnership shalt be allocated as follows:

ti) First, to the Partners having positlvo bal,ances in
their Capltal Accounts to the extent of and in proportion to such positive balancesl
and

(ii) Second, the balance, among the Partnets in
accordanee with the Allocation Ratios.

?.3 It ls the lntent of the Partners that each
Partner'g distributivo sharo of Proflts, Iosges and tax credits wfll be determined and
allocated in accordance with Section 7.2 9f this Agreement to the fullest extent
permitted by Section 704(b) of the Code and that the provisions of Section 7,2 wrLl be
construed and implemented to be effective under Section 7O4(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 Parbrer is
gratrted the powef to amend the provisions of this Agreement, on advlce of
aecountants and legal counsel and with the consent thereto of a of the Limited
Partner, to the minimum extent rrecessa4r to efrect the plan of allocations and
distlibutions provided ln this Agreement, If the amendment proposed by the General
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Partner is not adopted, and the General Partnor has acted reasonably, the General
Parbrer will have no obligatlon to propose any alternate amendments or to take any
other action in connection with $ecdon 70a(b) of the Code.

7.4 fiqle of$Iocations and Dlsttibudoqs.,

(a) Except as otherwise provided in this Agreement, allocations
of Prolits and Losses shall be made as of the last day of each fiscal year of the
Partnership; provided, however, that {i} each person admitted as a Limited Partr:er by
way of execution of this Agreement (and not by way of substitution as permitted 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 ae contemplated by Section 1.2;
(ii) if in tlte course of any year the interest of any Linited Partrer is 'sold or otherwise
assigned or disposed of pursuant to the provisions of Ardcle 17, then ir respect of that
year the Profits and losses allocable to that interest and all distributions with respect
thereto shall be allocated among the persons who held that lnterest durlng the year in
such reasoriable mahnel as the General Partner deems appropriate, inciuding, but not
limited to the methods described in Reguladon Section 1.706-1(c)(2)(r{; and (iii) Profits
or Losses accrued immedlately prior to the ttme of any Disposition shall be allocated
as of the day immediately prior to the Disposition,

tb) F'or the purpose of Sections.7.1 and 7,2, xry distribtition
made fin accordance with Article 8 prior to the due date of the Partnership's tar
returns for any fiscal year, as determined by reference to the applicable Code
provislono, out of funds available at the end of that fiscal year shall be deemed to have
been paid on th1 last day of that fiscal year'.

8. Distribution o,f Cash.FIoW. Cash Flow shall be distributed in accordance
with the Allocation Ratios, at such times, but not less often than anrmally, as the
General Parhrer shall determirre. The General Partner shall use its best efforts to
distribute sufficient cash to each Partner annually to permit such Partler to timely
pay his or her federal, state and local income taxes resulting from such Partner's
share of Profits fot suchyear.

9, Accounting Matters

9.1 F'isca1Year, The fls0al year of the Partnership shall be'the
calendar year.

g.2 .iqqglrnting Elections. All elections required or permitted to be

made by the Partnership under the Code shall be made by the Gencral Partner in such
rnanner as wlll, in the opinion of the Partnership's Accountatrts, be ttre most
advantageous to the Limited Parbeer; provided, however, that tho Partnership shall
make the election provided for under Section 754 of. tho Code with respect to any sale
or exchange of an intorest in tfie Partnership made ln compliance with the provlslons
of this Agreement.

9.3 Partnefship's Acco-untants. The Partnersbip's Accountants shall
be a firm of independent certilied public accountants designated by the General
Partrer.
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9,4 Books of Accog$!. The General Parbeer shall maintain complete,
aecurate and up-to-date books for the Parhrership's business. The books shatl be
maintained at the address of the General Parbrer or, upon prior notice to all other
Parhrers, at another location designated for that purpose by the General Partner.
Partnere and their duly authorized representatives may examine the books during
nomral busfutees hours, at the place where they are maintained, upon reasonable
notice to the General Partner.

9.5 Fin+frpial Statement$. At least annually the General Partner shall
cause an appropriate summary statement reflecting the source arrd nature of
distribution(s) of Cash Flow, or other money or protrrrtlr, to be distributed to the
Partnere.

10. ?ax Rgturns and Banks,

10.1 TaxRetufnq. The General Partner shall cause the Partnership's
federal and state income tax returns for each year to be prepared by the Parfurership's
Accnuntants and frled not later than the due date {or such refurns, including any
approved extensions thereof, The General Partner shall cause appropriate extracts
from each such return (inctuding a copy of each Partner's Form K-1) to be transmitted
to each Parb:er on a tlmely basls so as to enable each Partner to includo all
appropriate information itr his/her tax rehrm for such year.

lO,2 Federil lncome Tax Procbedines. Silver Rain Management, LLC
shall be the Tor Matters Partner of the Partnership and, pursuant to the requlrements
of tlre Code, shall notify the Partnera of all administrative and judicial federal tax
proceedings relating to the Partnership.

' 1O.g BankAccounts and.Deooqltq. The funds of the Partnership ehall
be deposited in the namo of the Partnership in one or more bank accounts designated
by the General Parbrer, and withdrawals therefrom shall be made upo+ ttle signahrre
oi the General Parbler or of any agent of tbe Partnership duly authorized by the
General Partncr. All funds not needed in the operation of the business of the
Partnershrp may be deposited in one or slore interest-bearing accounts with reputable
banking institrrtions oi invested in such other manner as the General Partner shall
deem appropriate in its discrstion

11. Manaqement of the Partnership: -Powers an*putieo of the Pgrtnors.

1 1.1 Management "$llhoritv of ttre General Parh.e{. The General
Partner shall manage the business and afflairs of the Partnership and shall have all
power and authority necessary, useful or convenient to enable them to do so and to
iccomplish the purposee and carry on the business of the Partnership, subject only to
the expnese tefins and provisions of this Agreement. In particulat, and qdthout
limiting the generaltty of the forcgoing, the Goneral Partner shall have the power to:

(") Execute and deliver on behalf of the Partnership 8Il
instruments, agreements and other documents which the. General Partner shall deem
necessaly and advisable in connection with the accompllshment of the purposes and
businese of the Partnership, including, without limitation, any instrumentf agreement
and other document containing a confession of judgment clause pursuant to which
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the Partnership grants to a Person the rigfrt, power and authorit5r 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 othen+'ise
discharge any indebtednese of the Partnership;

(cl To establish and maintain such cash reserves as the
General Partner shall deem necessary or deeirable in mnnection with the operation of
the Partnership, the Property or otherwise;

(d) Purchase, hold, lease, operate, refinance, mortgage' pledge,
sell, exchange, assign, transfer, or othenrise dispose of or encumber all or any part of
the-Property or arly other properties and assets of the Partnership, or any interest
therein;

(e) Retain and compensate on behalf of the Partrrership such
accountants, attorneys or other professionals and other personnel as the General
Partner shall deem necessary or deslrable in order to carry out the purposes and
busi:ress of the Partnership;

0 .Bring, defend or settle actions at law or'equityi

(g) Open, maintaln and close bank accounts and/or
investment accountstlth brokerage firme selected by the General Partner and for thls
purpose, to place the.title to the Property or other properdes or aseetg held by tlle
Itartnership from time to time in the name(s) of a nominee or nominees;

(h) Delegate any or all of the administrative and rnanagerial
powers conferred upon the General Parfiret, as general pa.ttner' to such employees,
agents or other Persons as the General Partner may deem neceesaly or desirable;

({ Employ on behalf of the Partnership any Person or enti$r,
including any Partner, upon such terms and conditions as the General Parhrer deems

to le tn-ttt" best intereit of the Partnership and in furtherance of the Patbaership

business;
0) To poy reasonable management fees to the General Partner

for its services; and

tt<t Generally, to do any and all acts which the General Partner
shall deem necesoa:y or desirable in connection with the accomplishment of the
putposes and the carrying on of the business of the Partnership,

lL.Z Duties pf,the Geqgral Partner:. The General Partner shalt devote
such time to tbe atfairg of the Partnershlp as it deems necessa.ry to supewise the
acdvities and business of the Partnership and to eomply wtth ite obligations under
this Agreement, but it shail not be obligatid to devote its full time to the affairs of the
Partnership
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11.3 Filinq of Amendpe.nt tq Limited Partnershio,Celtific"ate. Promptly
following the execution and delivery of ttris Agreement or any anendment hereof, the
General 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 ln the
proper liUng offlce in the Commonwealth of Pennsylvania and shall do all other such
acts and shall execute and Iile, record and/or publish such other certificates,
instrumente or documents as shall be necessary to eonrply with all the requirements
for the formation and/or operation of the Partnership as a limited partnership undor
the laws of the Commonwealth of Pennsylvania and any other jurisdiction wherein the
Partnershlp shall conduct any business, to limit the liability of the Limited Parhrer as
provided for herein, and to vest and confirrn in the Partnership the power to carr5l on
the business of the Partnership as herein contemplated. The General Parhrer shall
not be obligated to transmit or deliver to any Limited Partner a copy of any limited
partnership certificate or amendment thereto or eertificadon of cancellatlon thereof.

1f.4 AdditionalPartnel$rhiplnte,rests. 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 rigbts of any other Parhrer
with respect to allocations or distributions hereunder, except with the consent of such
other Partner(s).

11.5 Notice of Adverse Ssentq. The General Partner or its
representative shall promptly nottfy the Limited Partner(s) of the Banlaruptcy ol
Withdmwal of the General Partner, the appointment of a recelver to administer the
Cleneral Partner'e intereet in tho Phrtnership or the seizure of such interest by a
judgment creditor.

11,6 Indemnificationof CertainPg.{sons. No General Partner shalL be
liable to the Parbrership or to any Limtted Partner for any act or omission to act
occtrrring in good faith, and without willful misconduct or gross negllgence. The
Partnership shall indemnr$ and save harmless the General Partner, from and against
any and all liability, lo'ss, expense or damage incurred or sustalned in the conduct of
ttre business of the Partnership except as a result of the bad faith, gross negligence, or
willfirt misconduct of the person as to whom indemnity is sought. In particular' but
without limiting the generality of the foregoing, the General Parbrer shall be entitled to
indemnification by the Partnership agahst 't}e reasonable oxponses, including
atlorneys' fees, achrally incurred in connection with the defense of any action in
respect of the Partnenship to which any of them may be made a party, if incured
ttrrough actions taken in good faith and in a manner reasonably believed to be ln the
best interests of the Parhrership, unless the person seelcing indemnit;r is adiudged
liable for gross negligenco or willful misconduct or to have acted la bad falth, None of
the Partners shall have any personal liability to the Partnership or any other parties
on account of any indemnit5r provided by this Sectlon 11.6.

11.7 Power of Attornev

(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 succeasor or replacement General Partner), as such Parbter's true and lavffirl
attorney-in-faet with power to act in subh Partner's narne and on such Partner'e behalf
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to make, execute and deliver, swear to, acknowledge, Iilo and recordl {i) copies of this
Agreerrent and amendments hereto adopted pursuant to the provisions hereof
including, but not limited to, any such amsnd'lrent required upon the admission of an
additional or substituted Limited Partner, the continuation of tlis Partnership, the
formation of a guccessor limited partnership or clarifrcation of any provision of this.
Agteement, or the doing of any act requirlng the amendment of this Agreement under
the taws of the Comtnonwealth of Pennsylvania and any such amendment relating to a
successor lifnited partnership and, upon termination of the Partnership (or its
'successor), a certificate or agreement of tlissolution, as and if the same may be
required by the laws of the Commonwealth of Pennsylvania; and (ii) such certilicatee

liniludtng, but not limited to, amendments to limited partnership certlficates) or
instmments 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
Partrrership under applicable laws; proiided, hourever, that none of the foggscing acts
shall increase the liability of the Limited Partner(s) or decrease the liabllity of the
Cleneral Partner as e:cpressly set forth in this Agrcement and (iii) such one.or more
consents or agreements as may be requlred 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 thts
Section 11.? is a special pow€r of attorney coupled with an interest, ig irrevocable and
ehatl sUrvive the death or incompetency of any indivrdual Limited Partner or the
dlssolution of any limited liabiUty cgmpany Limited Partner It qay be exercised by
elther of the General Partner (or any person or entity designated in or pursuant to
Secdon 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 eignahre of such General Parbrer (or such person or entip) on behalf of all of
them,-and shall sun'ive'the delivery of an assignment by a Limited Partner of the
wholi or any pofiion of his/her ilrterest, except that where the aeslgnee gf 4" whole of
such interCsl has been approved by the General Partner for admlssion to the
partnership as a substituted Limited Partner, the power of attorney shall,survive tlre
delivery of such assignment for the sole purpose of enablfurg the General Partner to
exeCuti, acknowledge and file any instrument neceisary to effect such substitution'.

11.8 l,imitatig, frs on Agtivities of ghe Limited Pqrtnprq. The Limited
Partler(s), in its capaclty as a limited partnef, shall take part in the management of
the busifless of the Paitnership or transact any business for of on behalf of the
partnership, and *re Limited Partner(s) shall have no power to sign for or othersrise to
bind the Partnership

11.9 Binding Etrect of.Y_pllq. If the General Partnet shall solicit tlre vote
or consent of any Partner to any action of the Partnership or any Partner, tho vote or
consent of the Partner soficited shall conclusively be presumed to have been cast or
granted as requested in the solicitation unless that Partner express€s o*ittgl obJection
to tfre vot€ or consent by notice to the Partnership achrally received by the Partnership
within 20 days after the solicitation. The General Parbner and all persons dealing with
tho Partnership shall be entltled to act in reliance on this presumption and shall be

firlty indemnified by the Partnershlp in doing so, and any action takon in rellance on
thii presugption ehall not be void br voidable despite timely communication made by
or oti b"halftf a t lmtted Partner in other than tlre manner provided in Article 20.
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L2. Fees and Reirnbursg,me.qt to the Geqgal Part4er. The General Partner
(in addition to its rights under other provislons of this Agreement), is entitled to be
paid a management fee for its serviceg. Said fee is to be determhed not only by the
extent and scope of the sewices rendered, but also in a manner cbnsistent with the fee
that would be payable to an unrelated third party who or which ie engaged irn such
buslness and performs the duties performed by the General Parhror, Further, the
General Partnet shall be entltled to reimbursement by and payment from the
Partnership fior reasonable expenses incurred in the performance of its duties
hereunder, including reasonable fees and expenses for legal, accounting and
bookkeeping senrices, reasonable expenses for computer usage and out-of-pocket
expen6e8.

13. OtherActivities of Partnerq. Nothing in this Agreement shall limit or
restrict the riglrt of any Paftner or any Affrliate or Associate of any Partrer to engage in
bueinees ventur€s and investments other than the PartneruhlP, of any natute
whatsoevel whether. or not such business venfilres and investments afe in
competihon with the Partnership, Nothing in thls Agreement shall be deemed to
confer upon the Partnersbip or any of the other Partners any right or interest in any
suc.lr other venturr or irrvestment or any income, profit or other benefit derived
therefrom. Notwithstanding anythfurg to the contrary contained in this Agreement, the
General Partner, on behalf of the Partrnership, shall be permitted to contract with,
compensate, or othenvlse deal nrith an Affiliate of the General Partner ln the satne
manner as the General Partner, on behalf of the Partnership, is permitted to contract
with, compensate or deal with other persons,

M, Disposltion of a General Paftner's interesl.

i4.l Restrlctiqns on Dlspqqition. No General Partner shall se1l, assign,
encumber or otherwise dispose of all or any part of his/her/tts interest in the
Partnership, except with the written ionsent of the remaining 4rneral- Partner(s) and
the Lknited Parbrer(s), Withdrawal by a General Partner fbom the Partnetship
involuntarily or by reason of arry effect of law or legal action shall rrot relieve such
General Partaer of any obligation hereunder (notwithstanding that such General
Pantner's interest may be purchased, or a 6uccessor to such General Parhter may be
designated or tle business of the Partnerohip may be continued or tho Partnership
may be diesolved or terminated as provided for herein), unless such withdrawal is
effected with the consent of the remaining General Partner(s) and ttre Limited
Partner(s). Nothing herein shall affect in any tnanner or to any extent the obligations
of such withdrawing General Partner to credltors pursuant to the RULPA, or shall
render such withdrawing General Partner liable for any acts of a successor General
Partner hereunder involving the breach of such successor General Partreer's liduciary
or other duties as a General Partner.

L4,2 Successor Ge$eral Pqrtner. In the. event of a General Pattner's
death, Incompetency, Bankruptcy or Withdrawal or the appohtment of a receiver [or,
or the selsure by a judgpent cteditor of, such Genetal Partner's interest in the
Partnership, guch General Partner shall immediate\y cease to be a general paltner
hereunder, and the remalnlng General Partner, if any, shall continue as the sole
general partner of ttre Partnership, or, if there shall be no such remainlng General
Fartnir,-then a Person or Persons designated by the Limited Partner{s} (which, for
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pruposes of this Sectlon, shall not include the interest of any General Partner that has
6een converted to a Limited Partner interest), shall be the successor general partrrer(s)

of the Partnership. The Partnershnp shatl dissolve (unless continued pursuant to
Section 151 in tlre event it shall have no general partner for a period 11 cxges-B of thitty
(30) consecutive days. The remaining General Partner, or each. of- designated
successor general partner, as the caso may be, is/are ocptessly authorized to exercise
the power-of attoiney granted ilr Section 11.7 on behalf of each Partner insofar as

necessary to consent tothe appointment of such other Person(s) as successor general
parhret(s) hereunder.

L4.g Riqht$ of succrssor in Interest qI 3-e--c,9iv,er gl?,qgperqt Partner,
Notwithstanding the provtiions of Sections 14.1 and L4,2, ia the event of the death,
Incompetencp Bankruptcy or Withdrawal of a General Partner, such General Parturer's

succeslsor in-intereet or ieceiver 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 dgeneral partner of the Partnership) for the purposes of settling or managing
such General Partnet's afrairs, and shall have such power as such General Partner
possessed to make an assignment of such General Pattnet's Interest in the
itartnership in accordancs with the terrns hereof. Except !y appointment-p.ursuant to
the provisions of Section I4,2, eay person who acquires all or arry part 

-of 
th" intereet

of a'General Partnor by operation of law or as otherwise pennitted by _!hfs Agteement
shall not thereby become a general partner of the Partnershlp but shall be onlitled to

become a limited partner of-the Partnership upon written acceptance and-adoptlon of
all of the terms and provisions of this Agreiment' Such person shall, to the extent of
the interest acquirei, be entrtled only to such General Parkrer's rights, if any, in
profits, l,osses, iapttal and dletributions of the Partnership and shall not acguire an5r

right or intefest itt *y allocations or distributions to the Limited Partne{s}, ao 8uctr,
pireuant hereto, Sirch person shall oot have any right to.pa1$cipate ln the
marr.gm"nt of the affairs oi ttre Partnership, but the interest acquy"$ Py 

such person

ehall,-o<cept as herein otherwise expressly provided, be included in determining

whetler any approval, consent or othei acdon has been given or taken by the Limited
Partner(s! or any percentage in intereet thereof.

15. Rieht gf Remaining Paftners to co,$tinue thg B$-q!ry3sq of tlle
partnership. tn ttre event the Partnership dissolves purygant to Sectton 14.2 or upon
[p;-6; of the Term pursuant to the provisions of Article 5 hereof, the Partners may
utect Uy unanimous decision to continue ttre 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 appoin-t.

Upon *y ru"hi"ppointrnent and consent by such geleral^partner(s), the Parbrership
shall be reconstituied and. continued in accordance wlth this Agreement, If no election

to contlnue the buslness of the Partnership is made within 18O days after an event
giving rise to dlssolution, the Partnership iha[ be liquidated pursuant to Article 18

hereof.

16, Death. Incompetencv. Banknr$tc-y,or Dissolution of a Limited Partne{.

16. f ltrdivrduals. Upon tho death, Incompetency or Bankruptcy of an

individual Limited partner, rt any, the legally authorized personal representatives of
s""lt t"Ofuidual shall have alt oi the righte of a Llmited Partner for the purpoee of
settling or managing such individual's eJtate and shall transfer the decedenfs interest'

- 11-
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in the Partnerehip to the remaining limited partner for an amount equal to the value of
the deeedenfs interest as determined .by an appraisal performed by an appraiser
selected by the limited partner.. The appraisal and purchaee shall bo completed within
one hundred eighty days (180) days of tlte death, incompetency, Banlcuptcy or
Dissoludon of a Limited Partner,

L6,2 Other Entities, Upon the Bankruptcy or the dissolution or othor
cessation to exlst as a legal entity of any Limited Parhrer 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 order[y winding up and dissolution of the
bubiness of such entity and such power as such entity possesoed to make an
assignnent of its interest in the Partnership to the remaining limited parkrer In
accordance with the terms hereof.

77, Disposition of Lirnited Partners' {nterestq

l7,L Regtrlctions on Digpoeitiotl

encumber ar or ",f;}n*,tr liH*f"#ft1il*s ft H;f,l;"t:riti"?il-l*:l
Person, whether or not a Partneq either voluntarily or involuntarily, except (t) bV
written instrument stating that the assignee jntends to be subsbhrted or admitted as a
Limited Partner and provided the assignee accepts and adopts all of the terms afld
provisions of thls Agreement, and (iif rvith the prior written consent of the General
Partner to such assignment, whlch tbo General Parhrer may arbitrari{y refuse fur its
sole discretion. Any substitution or admlssion of Lfuniteal Partners shall become
effective as of the first day of the calendar tnonth in which all conditibns of such
substitution or admission as specified in this Section 17.1 have been satisfied, Any
Person admitted ae a substltute or additional Limited Partner pursuant to this
Section 17.l sha[ (except as herein otherwise orpressly provided) be a Limited Partner
for all purposes of this Agreement to the extent of tlie interest acquired by euch
person.

(b) A Decedenfo interest in the Partnership shall be
transferred, at the request of the Decedenfs duly authorized personal'representative,
subject to the restrictions set forth in paragraph (c) of this Section L7,1, to the Person
entitled to distribution of the interest under the terms of the Decedenfs will or, if the
Decedent dled without a will, under the applicable intestacy statute, upon (i)full
compliance with atl of the conditlons set forth in paragraph(a) of this Sectionl7,l
(other than clause (iil thereof insofar as it requiros the consent of tho General Partnerf ,

{ii) delivery to the General Partner by tbe personal representative of ta:< waivers,
releases and other documents reqrrired by applicable 1aw, and (iii) if requested by the
General Partner, dellvery to the General Partner of an opinion of counsel acceptable to
the General Partner to tho effect that such'person is the proper beneliciary of the
Decedent's interest in the Partnership, supported by such assurances and
documentation asi tlre General Partner may in its discretion requlre.

(c) Transfer or aooignment of an interest in the Partnership to
a minor (other than to a trustee for a mlnor child if the tmstee undertakes that the
interest so transferred or assigned will not be further assigned or transferred to a
minor child or person adjudged ineane or incompetent), and the consent of Partners to
any such transfer or assignment shall be void and of no effect.

-12-
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partnerotherwiseJg*fr",3:r":t1rxT'f3ff1'1#lTriilfi 's::-r"?r:'Yl1
be of no effect as between the Partnership and the purported asolgnee and shall be
unenforceable as agalnst the Partnership or the General Partner, The General Partner
shall not be charged with actual or constructive notice of any such purported
assignment and are expressly prohibited from making allocations and distribudons
hereunder in accordance with any such purported assignment.

L7,2 PurchasebvaGeneralPa{,brel. Nothing in this Agreement shall
be deemed to preclude the purchase by a Generd Partner of an interest as a Limited
Partner and the eubstitution or admission of such General Partner as a Limlted
Partner in connection therewith. Such substitution or admission shall be subject to
the restrlctions and conditions imposed by Section 17.1.

18, Liquidation andTermination

18.1 LiquidatinsTrustees. 'Except as othefirtise expressly permitted
under this Agreement, upon the dissolution o{ lhe Partnership, the Partnership shall
be llquidateC fy the l,iquldatingTrusteo(s) who shall be (a) the General Parhrer or (b) tf
there shall be-no General Partner, a person or persons designated by the Limited
Partner(s) which, Iior purposes of this Paragraph, ehall not include the lnterest of any
General Fartner that hae'been converted to a Limited Partner interest. In carrying out
the liquidation of the Partnership, the Liquldating Trustee{s) shall have all of the rtghts
and powers of the General Partner hereunder.

LB.z Procedup on Liquidation. A reasonable time shall be allo\iled for
the orderly liqutdation' of ttre assets of the Partnership and the discharge of the
Partnership's liabltities so as to enable the Liquidating Truste!(s)_to minimize the
normal losses attendarrt upon liquidation. The operations of the Partrership shall
continue during such llquidation solely for the purpose of windlng up the
Partnershlp's business. Upbn completion of the liquidation each of the Partners shall
be furnish6d with a statenrient setting forth the assets and liabilities of the Parhnership
as of the date of complete liquidation. The Liquidating Trustee(s) shall then cause a
certificate of cancellation of the Partnerehlp to be duly preparqd, executed and filed'
Nothing herein shall be conetrued as a limitation upon or termination of any of the
rights of the Limited Partners during or following any liquidation.

18.S Dlstributlo4.ofAesets, The proceeds of liquidadon shall be

applied and distributea 1as the cise may be) in the following order of priority:

(r) First, to pay of ressfvo for all sume due on Parbeership obligations
and expenseol

{tl) Second, to the Pattnere having positive balances in their Capital
Accounte to ttre extent of and in proportion to such positlve
balances; and

(iii) Third, the balgnce among the Partners in acgordance with
Article B.

-13-
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No Partner or permitted aosignee shall have the rtght to require a partitlon of any or all
of the Partnership propergr and by signing this Agreement or a Joinder heteto or
counterpart hereof waives any such right. In the event the Liquidating Trustee(s), in
their discretion, detprmine that it is necessary to make a clistribution of the assets of
the Partnership in kind, such assets may be partidoned and distributed based upon
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 ln each of them an undividod interest in the whole of
such assets, entitling each of them to participate in such assets in accordance with
this Agreement based on the Liqutdating Ttustees'estimate of the value of the assets.
Publicly traded securities shall be valued at the m€an between the higir and low on the
date of transfer as shown on the New York Stock D<change, NASDAQ or other
recognized exclrange on which such security or securides are regularly traded,
Securities which are not publicly traded shall be valued in accordance with the last
appraieal thereof made by a recognized professional appraiser with such a{ustnents
thereto as the Liquidating Trustee{s) in their discretion shall deem necesoary or
appropriate to reflect the curtent fair marketvalue of such securities.

19. Survlval of Represg4tatignp,--Etc. The covenantsr representations,
warranties and other wrltten statements set forth in this Agreement or any separato
certificate or instrument dellvered pursuant hereto or thereto or in connection with the
admission of Lirnited Partner(e) to the Partnership shall sur"ive the execution and
delivery hereof and thereof.

20. itlotices. Alt notices, demands, r€quests, consento of, other
communications requh'ed, permitted or provided for hereunder shall bo efrective only if
given in writing and shall be deemed to have been given by the timited Partners only
when delivered by United States regtstered. mail, postage prdpaid, 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:

(al if to the Partnership, at tlre address set forth in Article 4 hereof;

(b) if to a General Partner, at the address of such General Partner set
forth on Scbedule A or such other adfuess as such General Partner may designate by
notjce to the other Paltner$; or

(c) if to a Limited Partner, at the address of such Limited Partner set
forth on $chedulo A or such other address as euch Limited Partner may designate by
notice to tlre Parbnership

Except as herein otJrerwise expressly provided, any such communication shall be
deemed given on tho earlier of delivery by personal service or three (3) calendar days
after depositlng such communlcation with the Unlted States mail'

21. FurtherAssuranceq. Each of the Partners shall hereafter execute and
delivcr such further instruments and do such further acts and things consistent with
the provisions of t$is Agreement aB may be required or useful to carry out the intent
and purpose of this Agreement.
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22, Aqreement in,Copnterparts, This Agreement may be executed in one or
more counterparts and all such counterparts shall together constitute one agreement
bindtng on all the parties notwithstanding that all of the parties are not signatories to
tho original or the satne counterpart. Any ouccessor or additional general or limited
partner muet agree to be bound by the tenas of this Agreement by signing a jornder
agreement to this Agreement.

23. Governlng LaW, This Agreement is made under and shall be govemed by
and conetrued in accordance rvith the laws of the Commonwealth of Pennsylvania
applicable to contracts made and to be performed ivholly therein.

24, Entire Aereementl Amendment. Except as herein otherwlse expressly
provided, this instrument (including Schedute A and Schedule B) incorporates the
en$re agreement and understanding among the parties hereto with respect to the
subject matter hereof. This Agreement may be modified or amended with the written
consent of the General Partner; trlrovided, however, that no amendment hereof shall be
effective (ilto change the obligations or rights of atly Limited Parbret ao to Prolits,
Losses, capital or distributions without such Parbrer's consent, (ii) to change the
purposes and business of the Partnership as set forth in Article 3, or (iii) to change
any provision of this Agreernent requiring consent of the Limited Partner$s), without
the consent of all Llmited Partner(s).

25. gircgessors. Except as otherwise provided herein, all provisions of th'ie
Agreement shall.be bfunding upon, inure to the benefit of, and be enforceable by and
against the' respecdve heirs, executors, administrators, personal representatives,
successore and assigns of the parties hereto'

26, Severabrllty. If one or more of the provisions of this Agteement shall be
held to be invalid, lllegal or unenforceable in any respect, the remainlng provieions of
this Agreement shall remain in full force and effect and shall be construed ao though
the invalid, illegal or unenforceable provisions never had been oontained herein.

27, Construction. The headlngs fur this Agfeement 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 afe 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 velsa and mascullne words
shall include the ferrtnine and the neuter genders and vice versa.

28, Definitions, For the purposes of this Agreement, tlte terms set forth
below shall have tlre following meaninge:

"Accountants" shall mean those accountants selected in accordance with
Section 10.5.

"Affiliate" and "Assosiate" ghall have the same meaningo given to such
ter:ns under the Securlties Exchange Act of 1934, as arnended.

"Agreemenf' shall mean this Llmtted Partnership Agreement, including
all Schedules, ae ftom time to time amended and in force.
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rAllocation Ratlos" ehall mean Lo/o to the General Partner and 99%o to the
Limited Partner(s), as a group,

"Bankmptcy" of a Partner shall be deomed to occur when that Partner
voluntarily commences a case or proceeding as debtor under any bankruptcy or
insolvency law, or upon tho lapse of 60 daye qfter commencement of any involuntarJr
action against such Partner if such caso or proceeding has not then been dismissed.

"Capital Accounf' shall mean the separate account maintained by the
Partnership for eash Partner, the balance of which is determined by entering credits
and chargee in accordanco with Section 7.1.

"Capital Contribution" qs to all Parhners, collectively, shall mean the
aggregate capital contributions to the Partnership due ftom tho Partners pursuant to
Article 6, and as to each Parhrer shall mean the capital contribution dus to the
Partnership from that Partner pursuant to Article 6, Upon transfer of an entire or a
partial parbrership interest, the Capital Contribution of the transfering Parhrer shall
be deemed to bo the Capital Contribution (or proportionate share) of the transferee
Partner,

' r'Cash Flow" shall mean cash funds derived from the operations of the
Partnership, including proceeds from a sale or refinancing.of the Proper$r, without
reduction for any noncash charges (such ao depreciatlon), plus any reduction to
previously established reserves, all as reasonably determined by the General Partner
to be avail,able for distribution to the Partners after pa5ament of currbnt operating
expenses {inctuding managsment fees), dobts, expenses and other obligations and
establishment and maintenance of reasonable reserves for future expenses including
anticipated lepairs, replacements and capital lmprovements, new investments and/or
additional contributions to existing investments.

uCode' shall mean the United Statos Internal Revenue Code of 1986, as
amended, and the rules and regulations promulgated thereunder.

' 
"Decedenf,' shall mean an individual Ltmited Partner who hae died.

nDisposition" shall mean arry sale, exchange or other dlsposition of all or
substantially all of the Partnership's assets other than cash.

"Dissolution" of a corporate Partner shall mean the occurrence of any
event causing a dlssolution of such Partner pursuant to rvhich such Partner does not
reco4stitute 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 tho
Partnership in accordance with tbis Agreement,

"Inconpetency" of an individual Partner shall mean an adjudlcation of
insanity or incompetency, or a total or partial disability, which renders that Partner
unable to perform hie duties under *ris Agreement.
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"Umited Partner(s)" shall mean a1l parties designated as such on
Schedule A. or any substitute therefor admitted as Limited Partner(s) in accordance
with this Agreemont, who have not withdrawn from the Partnership and ehall includo
one or more persons substihrted or added as limited partners of the Partnership ln
accotdance with this Agreement

'Liquidating Trustee(s)" shall rnean the Person or Persons designated
pursuant to Section 18,1 to carry out the liquidation of the Partnership.

"[.,osses" 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, g.fter appropriate adjustrnent for items otherwise atlocated, ff aty,
pursuant to this Agreement

"Partners" shall mean the General Partner and ths Limited Pattner{s).

"Partnership" shall mean the limited parbnership formed under this
Agreement..

"Person" shalt mean an individual, genoral partnership, limited
partnership, limited ltability company, colporation, joint venture, trust, business
trust, cooperative or assoclation and the legal representlrtives, succ€asors and assigns
thereof.

'Profitsn shall mean the net profits of the Partnership for federal income
tax purposesr as deterrrined separately, and not cumulative\y, for each fiscal year of
the partnership, after appropriate adjustment for items otherwise allocated, if any,
pursuant to this Agreement

"Properff' strall mean the property described on Schedule B attached
hereto.

"hoportlonate Shqps" shall mean the fraction or percentage obtained by
dividing each r.knited Par0ret's Capital Contribution by the aggregate of all Limited
Parbrers' Capital Contributions,

"RUrPA" ahall mean the Penneylvanla'Revised Uniform Limited
Partnership Act,

"?ax Matters Partnet'' shall have the meaning defined ln the Code'

uTe'-"I' shall mean ttre term of the Partnership's existence, as dotermined
pursuant toArticle 5.

"Withdrawal" of the General Partner frorn the Partnership shall (unless
otherwise agreed to by the Limited Partner{s) ) be deemed to occur and shall be
eftective only upon at least 30 days prior nodce of withdrawal given by the Cleneral
Partner to the Partners.
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IN WITNESS WHEREOF, the palties hereto have subscribed to this Agreement
as ofthe day and year first above wlitten.

GENERAL PARINER,

n W. Paul, President
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SCHPDULE A
Llmlts d Partggtehlp Aqrgement

GDUERAI, PARTNPR

7o ofGeneral To ofTotal I

r{arne/Addrqsq r.finiio-Tton 
tffi'n "ffip

;
:

Sitver Rain Management, LLC $t.OO t}o% 1.00o/o
13O Fifttr Avenue
Pitfsburgh, PA 15222 r 

'I

I,IUITED PARTNER

7o of tlmlted o/o of Total :

Capttal Pailnorshlp Pattnorchlp
Name/A4dress Contrlbutlon fntersst lntsre-q$

HMPG Properties Norttr, LLC $99.00 1O07o 99o/o
130 Fifth Avenue
Pittsburgh, PA 75222 :

I
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SCHEDULE B
Llnlfqd Pa.rtnorehle A$eemont

(See Attached Property Description)

I
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AMENDED AI\ID RD$TATED

OPEI{ATING AGREEMENT

or'

OPTTMUS 28 MANAGEMENT, LLC

This Amended and Restated Operating Agreement (the "Ageement") has been adopted by the
sole member (the "Mguber") of Optimus 28 Managem€nt, LLC, a Pennsylvania limited liability company
(the "Co.mpaqy"), effective as of November j5i ZOt t,

l. Purpose. The objeot and purpose of, and the nature ofthe business to be conducted and
promoted by, the Company is engaging irr any larvful act or activity for which lirnited liability companies
may be fonned under the Pennsylvania Limited Liabiliry Company Law, 15 Pa.C.S. $ 8901, et seq., as

amended from time to time (the "49";, and engaging in any and all lawful activities necessary or
incidental to the foregoing.

2, Reserved.

3. ManageFent.

(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 fufihemnce of;, the business and affairs of the Company.

(b) The Member rnay appoint by written resolution officers and agents of the Company to
lvhich tlre Member rnay delegate by written resolution whatever duties, responsibilities and authority the

Member may desire. Any officer or agent rnay be rcmoved by the Member at any time by written
resolution,

(c) The Member hereby appoints Severin Russo as an authorized signatory of the Cornpany
vested rvith the authority to execute (on behalf of the Menrber) such documents as tho Member shall

direct in connection rvith the proposed acquisition by the Company of rnultiple tracts of real property
located in Wexford, PA,

(d) If an officer of the Company is appoirrted by the Mernber and given a title that is used by
officers of a business corporation, the Member shall be deemed to have delegated to the offrcer the duties,

responsibilities and authority that would be exercised by an officer of a business cotporation rvith the

same title, unless the Mernber provides otherrvise by rvrittert resolution.

4, Title to Cornpany Properly. 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 Conrpany itself rather than in the
Member,

5. Compensation of Mern[et. The Member may be reimbursed for all expenses incurred in
managing the Cornpany and rnay, at the election of the Member, be entitled to compensation for
management services rendered, in an amount to be detennined fron tirne to time by the Member.
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6. Dis,tributions. Distributions shall be rnade to the Member (in cash or irr kind) at the times
arrd in the aggregate amounts determined by the Member and as permitted by applicable law.

7, Electiqns. The Member may rnake any tax eleetions for tho Company allorved under the
Internal Revenue Code of 1986, as amended, or the tax larvs of any state or otherjurisdiction having
taxing jurisdiction over the Company.

8. Assig4abiliW gf M-erlberqhip Interest, The economic intercst of the Mernber in the
Company is assignable, in rvhole or in paft, either voluntarily or by operation of law.

9. Adrnission of AdditioqalMetpbEtg. Additional members of the Cornpany may be
admitted to the Company at the direction of the Member only if a nerv operating agreemenf or an
amendment and restatement of this Agreement is executed.

10, LiAbility ofthp Mpryber. The Member shall not have any liability fot the debts,
obligations or liabilities of the Company or for the acfs or omissions of any other member; ofticer, agent
or employee of the Company except to the extent provided in the Act. The failure of the Member to
observe any forrnalities or requirements relating to the exercise of the porvers of the Mernber or the
management of the business and affairs of the Company under this Agreement or the Act shall not be
gounds for imposing liability on the Member for liabilities of the Cornpany.

l l. In-d.pmnification. The Company shall indemni$ the Member and those authorized
officets, agents and employees of the Company identified in writing by the Member as entitled to be
indenmified 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
rvith the business of the Company, except to the extent prohibited by the larvs ofthe Commonrvealth of
Pennsylvania. h addition, the Compamy may advance costs of defense of any proceeding to the Member
or any such oflicer, agent or employee upon receipt by the Cornpany ofan undertaking by or on behalfof
such person to repay such amount if it shall ultirnately be detennined that the person is not entitled to be
irrdernnified by the Company.

12. Dis$olu.tion,

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

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

13. Conflicts of IntprgSt. Nothing in this Agreement shall be construed to limit the right of
the Mernber to enter into any transaction that may be considered to be competitive rvith, or a business
oppofiunity that may be beneficial to, the Cornpany. The Member does not violate a duty or obligation to
the Cornpany merely because the conduct of the Member furthers the hrterests of the Mernber, The
Member nuy lend money to and transact other business rvith the Company. The rights and obligations of
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the Membel uporr lendirrg money to or transacting business rvith the Company are the same as those of a :

person who is not the Member, subject to other applicable law. No transaction rvith the Company shall be :

void or voidable solely because tho Mernber has a direct or indirect interest in the transaction.

14. Goverling Law. This Agreenrerrt shall be governed by, and interpreted and enforced in
accordance rvith, the substantive larvs of the Cornmonwealth of Pennsylvania, without reference to the
corrflicts of larv rules of that or any other jurisdiction.

15. Entire Agreeme+t, This Agreement constitutes the entire agreement of the Mernber rvith
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
rvritten, with respect thercto. The express tenns of this Agreernent control and supersede any course of
perfonnance or usag€ of trade inconsistent with any of the terms hereol

16. Amendment. This Agreement may be amended or modified fiom time to tirne 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 govem the operation of the Company. This Ageernent is expressly not intended for the benefit
ofany sreditor ofthe Cornpany 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 pafty shall have any riglrts under this Agreement or arty agreement between the Company
and the Member, with respect to the subject matter hereof.

Adopted: November 15, 201I
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OPERATING AGREEMEI{T

OF

OSIRIS PROPERTIAS, LLC

This Operating Agreernent (the "Agt-e9mgnt") has been adopted by HMPG Ine., a Pennsylvania

corporation, as the sole member (the "Member") of Osiris Properties, LLC,a Pennsylvania limited
liability company (the "Company"), effective as of March 14,2412.

l. Purpose. The objecf and purpose of, and the nature of the business to be conducted and

promoted by, the Company is engaging in any larvful act or acfivity for rvhich lirnited liability contpanies

may be formed under the Pennsylvania Limited Liability Company Larv, l5 Pa.C.S. $ 8901, et seq., as

arnended fram time to tirne (the "Act"), and engaging irr any and all larvful activities necessary ot'

incidental to the foregoing.

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

HMPG lnc.
120 Fifth Avenue
Pittsburgh, PA 15222

3. Management.

(a) The business and affairs of the Corrrpany shall bc managed by tlre Mernber. The

Member, on belralf of the Cornpany, shall have the porver to do arry and all acts necessaly or convenient

to, or for the furtherance of, the business and affairs of the Company.

(b) The Member rnay appoiut by written resolution officers and agents of the Contpany to

rvhich ttre Member may delegate by rvritten resolution rvhatever duties, responsibilities and authority the

Menrber may desire. Any officer or agent may be rcmoved by the Member at any tirne by rvritten

resolution.

(c) If an ofiicer ofthe Company is appointed by the Member and giverr a title that is used by

officers of a Pennsylvania domestic business corporatiott, the Mentber shall be deemed to have delegated

to tlrc officer the duties, responsibilities and authority that rvould be exercised by an officer of sttch a

business corporation with the same title, unless the Member provides othenvise by written resolution.

4, Title to Company Propetv. All real and personal property shall be acquired in the name

of the Cornpany and title to any prrcperty so acquired slull vest in the Company itself rather tlun in the

Mernber.

5. Compensation of Member. The Mernber may be reintbursed for all expenses incurred in

managing the Company and may, at ttre election of the Mentber, be entitled to compensation for
management services rcndered, in an amount to be detennined frorn tirne to time by the Member.

6, Distributions. Distributions shall be nrade to the Member (in caslr or in kind) at the times

and in the aggregate alnounts determined by the Member and as pennitted by applicable lal.
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7, Elections. The Member rnay make any tax elections for the Company allorved under the
Internal Revenue Code of 1986, as amended, or the tax larvs of any stat€ or other jurisdiction lraving
taxing jurisdiction over the Conrpany.

8. Assignability of Membership Interest. The economic interest of the Member in the
Cornpany is assignable, in whole or in paft, either voluntarily or by operation of larv,

9. Adrnissiorr of Additional Meurbers, Additional nrembers of the Cornpany may be

adrrriffed to the Company at the direction of the Mernber only if a nerv operating agreement or an

amendment and restatement of this Agreement is executed.

10. Liability of the Member. The Mernber 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 Cornpany except to the extent provided in the Aot. The failure of the Member to
observe any formalities or requirements relating to the exercise of the powers of tlrc Member or the
nranagement of the business and affairs of the Company under this Agreenrent or tlrc Act shall not be
gounds for imposing liability on the Mentber for liabilities of the Company.

I l. Irrderrrnification. The Company shall indemnifr the Member and those authorized
ofTicers, agents and ernployees of the Cornpauy 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 ofificer, agent or ernployee) or any such oflicer, agent or employee in connection
with the business of the Company, except to the extent prohibited by the larvs of the Comrnonwealth of
Pennsylvania, hr additiou, the Conrpany may advance costs of defense of any proceeding to the Member
or any such officer, agent or ernployee upon receipt by the Company ofan undertaking by or on behalfof
such persorr 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 Cornpany shall dissolve, and its affairs shall be rvound up, upon the first to occur of
the followhrg: (i) the rvritten direction of the Member, or (ii) the entry of a decree ofjudicial dissolution
under the Act. The dissolution or bankruptcy of the Member or the occuffenee of any other event that

tenninates the continued membership of the Mentber shall not cause a dissolution of the Cornpany.

(b) Upon dissolution, the Cornpany shall cease carryirrg on any and all business other than

the rvinding up of the Company business, but the Company is ttot tertninated and shall continue until the

rvinding up of the affairs ofthe Cornpany is cornpleted and a ceftificate of dissolution has been filed
put'suant to the Act. Upon the rvinding up of the Companp the Company's properfy shall be distributed
(i) first to creditors, including the Member if the Member is a ueditor, to the extent permitted by larv, in

satisfaction of the Cornpany's liabilities; and (ii) then to the Member. Such distributions shall be in caslt

or pncperty or partly in both, as determined by the Mentber.

13. Conflicts of Interest. Nothirrg in this Agreement shall be construed to limit the right of
the Member to enter into any tmnsactiorr that may be considered to be competitive rvith, or a business

opportunity that rnay be beneficial to, the Cornpany, The Member does not violate a duty or obligation to
the Company nrerely because the conducf of the Mernber furthers the interests of the Member. The

Member may lend money to aud transact other business rvith the Conpany. The rights and obligations of
tlre Menrber upon lending lnoney to or transacting business rvith the Company are the satlle as those of a
person rvho is not the Member, subject to other applicable larv. No transactiott rvith the Company shall be

void or voidable solely because the Member has a dircct or indirect interest in the transaction.
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14. Govetning Lary. This Agteenrent shall be governed by, and interpreted and enforced in
aqcordance rvitlr, the substantive larvs of the Conrnronwealth of Pennsylvania, rvithout reference to the
corrflicts of larv rules of that or any other jurisdiction.

15. Entire Agreernent. This Agrcement constitutes the entir€ ag€ernent of the Mernber rvith
respect to the subject matter hereof and supersedes all prior agreements, express or implied, oml or
written, rvith respect thereto. The express terms of this Agreement control and supersede any course of
perfonnance or usage oftrade inconsistent rvith any ofthe ternts hereof.

16. Amendment. This Agreement may be amended or modified front tinte to tirne only by a

rvritten instrument executed by the Mernber.

17, Rights of Creditors and Third Parties. This Agreement is entered into by the Mernber
solely to govern the operation of the Company, This Ag'eement is expressly not intended for the benefit
of any creditor of the Company or any other person other tharr the heirs, personal representatives,

successors and assigns of the Mernber. Except and ortly to the extent provided by applicable statute, no

creditor or third party slrall have any rights under this Agreement or any agreement behveerr the Cornpany

and the Member, rvith respeot to the subject lnatter hereof.

[the renrainder of thls page ls intentionally left blankl

UPE-0016171



lSignaturc Page to Oslrls Propertles, LLC - Operntlng Agreenrentl

IN WITNESS WHEREOF, the undercigned, intending to be legally bound, has adopted this
Operating Agreement on the date first above rvrifteu.
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AMENDED AND RESTATED

OPERATING AGREEMENT

OF

SUMMER VI{IND IUANAGEMENT, LLC

This funended and Restated Operating Agreement (the "AFee.rnent") has been adopted by the

sole member (the "A4embgl") of Sumrner Wind lr4anagement, LLC, a Pennsylvania limited liability

company (the "eonpqy"), effectit'e as of Ma1'31,2412.

l. Purpose. The object and purpose of and the nature ofthe business to be conducted and

promoted ly, tttJEirp"ny is engagirrg inany laudrl act or activify for rvhich liniitea fiability companies

may be formed under the Pennsl4r,ania Limited Liability Company 1u11', 15 Pa.C.S. $ 890t, et seq.' as

amended fiom time to time (the "Act"), and engaging in any and all lau'fuI activities nec€ssary or

incidental to the foregoing.

2. Resened.

3. r\,Ianagement.

(a) The business and affairs of the Company shall be managed by the lr{ember. The

Member, on behalf of the Cornpany, shall have the polver to do any arrd all acts necessaty or convenient

to, or for the furtherance of, tho business and affairs of the Company.

(b) The Member may appoint by rvritten resolution offrcers and agents of the Company to

rryhich the Member may delegate by written resolution rvhatever duties, responsibilities and autborit5'the

Member may desire. Any officer or agent rnay be removed by the Member at any time b1'rvriften

resolution.

(c) The lr{ember hereby appoints Severin Russo as an authorized signatory of the Company

vested *'ith the authority to execute (on behalf of the Member) such documents as the Mernber shall

direct in comrection rvith the proposed acquisition b1'the Company of one or mot€ rnultiple fracts of real

ploperty located in Ross Township, PA, and the proposed leasing of such properly to the Benedictine

Sisters of Pittsburgh, PA.

(d) [f an officer of the Cornpan;, is uppo'nted by the lt{ernber and given a title that is used by

offrcers of a business corporation, the Mimber shall be deemed to have delegated to the officer the duties,

responsibilities and authority that rvould be exercised by an ofhcer of a business corporation u'ith the

same title, unless the Member provides other$'ise by n'ritten resolution.

4. Title to Comuany 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. Compens.ation of h,lember. The N{ember may be reirnbursed for all expenses incurred in

managing the Company and nray, at the election of the Member, be entitled to compensation for

management sen,ices rendered, in an amount to be determined from time to time by the l\'lember.
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6. Distributions. Dishibutions shall be made to the Member (in cash or in kind) at the times

and in the aggxegate amounts detennined by the Member and as permitted by applicable lau,,

7. Eleotions, The Member may make any tax elections for the Company allorved under the

Internal Revenue Code of 1986, as amended, or the tax larvs of any state or other jurisdiotion having
taxing jurisdiction over the Cornpany.

8. Assignabilitv of MembershiLlnterest. The economic interest of the Member in the

Cornpany is assignable, in whole or in par! either voluntarill, 61 by operation of lau'.

9. Admission of Additional Mernbers. 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. Liabilit.l,of the Mernber. The Member shall not have any liability for the debts,

obtigations or liabilities of the Company or for the acts or omissiorts of any other member, officer, agent

or employ,ee of the Company except to the extent provided in the Act. The failure of the Member to
observe any formalities or requirements relating to tbe exertise 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 Cornpany. 

(

11, Indemnification. The Company shall indemniff the Member and those authorized

officers, agents and employees of the Company identified in u'riting by the Member as entitled to be

indemnified under this section for all costs, losses, liabilities and damages paid or acctued by the Mernber
(as the tr{enrber or as an of,ficer, agent or employee) or arry such officer, agent or employee in contrection

with the business of the Company, except to the extent prohibited by the larvs of the Commonrvealth of
Pennsylvania. In addition, the Company may advance costs of defense of any proceeding to the Mernber

or any such officer, agent or employee upon receipt by the Company ofan undertaking by or on behalfof
such person to repay such amount if it shall ultimately be determined that the person is not entitled to be

indenrnified 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 direotion of the h{ember, or (ii) the entry of a decree ofjudicial dissolution

under the Act. The dissolution or bankruptcy of the Member or the occulrence of anlr el5gt event that

terminates the continued membership of the Member shall not cause a dissolution of the Company.

(b) Upon dissolution, the Company shall cease canying on any md all business other than

the lvirrding up of the Company business, but the Company is not terminated and shall continue until the

n'inding up of the affairs of the Cornpany is completed and a certificate of dissolution has been filed
pursuant to the Act. Upon the rvinding up of the Companl', the Company's properly shall be dish'ibuted
(i) first to creditors, including the Member if the Member is a creditor, to the extent permitted by larv, in

satisfaction of the Company's liabilities; and (ii) then to the lr{ember, Such distributions shall be in cash

or property or partly, in both, as deternined by the Member.

13, Conflicts of lnterest, Nothing in this Agreenrent shall be construed to limit the right of
the Member to enter into any hansaction that ma1, bo considered to be competitive rvith, or a business

opportunity that may be benefrcial tq the CompanS'. The Member does not violate a duty or obligation to

the Cornpany merely because the oonduct 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 rvith the Company are the same as those of a
person s'ho is not the Member, subject to otber applicable law. No transaction u,ith the Company shall be
yoid or voidablo solely because the Member has a direct or indirect interest in the hansaction.

14. Goveruing Law. Tlris Agreement shall be governed by, and interpreted and enforced in
accordance u,ith, the substantite laws of the Commonu,ealth of Penrrsyh,ania, without reference to the
conflicts of larv rules of that or any other jurisdiction.

15. Entire Agn'eernent. This Ageement constitutes the entire agreement of the Member tvidr
rcspect to the subject matter hereof arrd supersedes all prior agreements, express or implied, oml or
n ritten, with respect thereto. The expless tenns of this Agreement control and supersede any course of
perfonnance or usage of hade inconsistent i'r'ith any of the terms hereof.

16. Am_gndment. This Agreement may be arnended or modilied from time to time only by a

tvritten inshument executed by the Member.

17. Rights of Creditors and llild Parties. This Agreement is entered into by the Member
solely to govem the operation of the Company. This Agreement is expressl5'not intended for thE benefit
ofany creditor ofthe Company or any other person other than the heirs, personal representatives,

successors and assigns of the Mernber, Except aud only to the €xtent provided by applicable stafute, no

creditor or third palty shall have any rights under this Agreement or any agreement befween the Companl'
and the Member, rvith respect to the subject matter hereof.

Adopted: May3l,2012
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IN WTTNESS U{IIERBOB tfie parties have exocutod tbis Agreomont as of tho date lirst written
above.

EMPG North Ll,C

By:
Name: J,
Title:

w, fatt,l
n{, jzr
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AI{ENDED AND RESTATED

OPERATING AGREEMENT

oF'

PRINCIPO ADVISORS, LLC

T[is Arnended and Restated Operating Agreement (the "Agreement") has been adopted by the

sole rhember(the "Merqb"er") of Principo Advisors, LI.C,aPennsl'lvania limited liability company (the

"Company"), effective as of h'Iay 31,2412,

l. Purpose. The object and purpose of, and the nature of the business to be conducted and

prornoted by, the Company is engaging hr any larvful act or activity for n'hich limited liability companies

may be formed under the Pennsl'lvania Limited Liability Company Law, 15 Pa.C,S. $ 8901' et seq., as

amlnded from tirne to time (the "Act"), and engagirrg in any and all lax{ul activities necessary or

incidental to the foregoing.

2. Resened.

3. Management,

(a) The business arrd affairs of tlre Cornpany shall be managed b)'the lr4ember' The

Member, on behalf of the Cornpany, shall have the pou,er to do any and atl acts necessary or convenient

to, or for the fuffherance of the business and affairs ofthe Company'

(b) The Member may appoint by u.ritten resolution officers and agents of the Company to

u,hich the-Member ma), delegateby'rvritten resolution u'hatever duties, responsibilities and authority the

Member may desire. Any officer or agent may be removed by the Mernber at any time by l','ritten

resolution.

(c) The Member herebS, appoilts Severin Russo as an authorized signatory of the Company

'ested 
witir the authority to execute(on behalf of the Member) such documents as the h4ember shall

direct in conlectiol rvit-h the proposed acquisition by the Company of multiple tracts of rcal propeffy

located in CranberY, PA.

(d) [f an officer of the Cornparry is appointed by the Mcrnber and given a title that is used by

officers of a business corporation, the lr{emLer shall be deemed to have delegated to the offtcer the duties,

responsibilities and authori6, thaf u,ould be exercised by an offrcer of a business colporatiotl'$'ith the !

same title, unless the Member pror,ides othern'ise b)'uT ittetr resolution.

4. Title to Company Properlv. All real and personal property shall be acquired in the name

of the Compuny .nO titl" to any property so acquired shall vesf in the Company itself rather than in the

Member.

5. Compensation qf Member. The l\4ember may be reimbursed for all expenses incurred in

managilg tt" Cotr,puny, und t*y at the election of the Member, be entitled to compensation for

manaferient sen ices iendered,in an amount to be determined from time to time by the lr4ember'
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6. Distributions. Dishibutions shall be made to the N4ember (in cash or in kind) at tbe times

and in the aggregate amounts determined by the Member and as permitted by applicable lau'.

7. Elections. The Member may make any tax elections for the Cornpany allon'ed under the

Internal Revenue Code of 1986, as amended, or the tax lau's of an1' state or other jurisdiction having

ta;ring jurisdiction over the Cornpany,

8. Assignabililv of lvlernbership Interest. The economic interest of the lt{ember in the

Companf is assignable, in u4role or in part, either voluntarily or by operafion of larv.

g. Adrnission of -Additional Members. Additional members of the Company may be

adnitted to the Company at the direction of the Member only if a nerv opemting agreement or an

arnendment and restatement of this Agreement is executed.

10. Liqbiliq,of the Member. The Member shall not hate any liabilitl, for the debts,

obligations or liabilities of the Compan)'or for the acts or omissions of anl,other member, officer, agent

or employee of the Company except to the extent provided in the Act. The failure of the Mernber to

observe iny formalities or requirements relating to the exercise of the powers ofthe lr{ember or the

*unag"111",,t 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.

I l. Indemnification. The Company sball indernnify the Mentber and those authorized

officers, agents ana 
"rnpioy""s 

of the Compauy identified in utiting by the lr{ember as entitled to be

indemnified under this rr"iion for all costs, loises, liabilities and damages paid or accrued by the Member

(as the Member or as an officer, agent or ernployee) or any such office1 agent or employee in connection

u,ith the business of the CornpanS{ except to the extent prohibited by the laivs of the Commonwealth of
pennsl,lvania, In addition, tlie Company may advance costs of defense of any proceeding to the Member

or any suoh officer, agent or emplol,ee upon receipt by the Company of an undertaking by or on behalf of
such ierson to repay iuch amouit if it rtiutt ultimately be determined that the person is not entitled to be

indemnified by the Cornpanl'.

tz. pissslu$str.

(a) The Company shall dissoh,e, and its affairs shall be rvound up, upotr tho{irst to occur of
the follon ing: (i) the written direction of the Mernber, or (ii) the entry of a decree ofjudicial dissolution

urrder the aJt. nre dissolution or bankruptcy of the Member or tlle occurrence of any other event that

ternrinates the continued membership of fhe Mernber shall not cause a dissolution of the CoInpany.

(b) Upon dissolution, the Cornpany shall cease carrying on any and all business other than

the rvinding up ofihe Company business, uut ttre Company is not tenninated and shall continue utttil the

u,inding uiof tn" affairs oittti Cornpany is completed and a certificate of dissolution has been filed

purruun't to the Aot. Upon tlre n'inding up of the Company, the Conrparry's property shall be distributed

ii; ft.rt to oeditors, inciuding the Member if the Mernber is a creditor, to the extent permitted by laij', in

satisfaction of ttre Comp"nyt tiubitities; and (ii) then to the \{ember. Suc.h distributions shall be in cash

or property or partly in both, as determined by the Mernber.

13, Cgnflicts of Intere$t. Nothing in this Agreernent shall be construed to limit the right of
the Member to enter i"to a"y tr*;tion that may be considered to be competitive with, or a business

opportuniq, that rnay be beneficial to, the Comparry. The Memberdoes not't'iolate a duty or obligation to

t1" Company merely because the conduct of the lrlemUer fufthers the interests of the il'lernber. The

Member'may tend 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 ar91h9 sarne as those of a

person rvho is not the Mernber, iubject to other applicable taw. No transaction with the Cornpany shall be

void or voidable solely because tho h4ember has a direct or indirect interest in the transaction.

14, Governing Larv. This Agreement shall be governed by, and interpreted and enforced in

accordance q,ith, the subsiantive laws of the Commottrvealth of Pennsylt'ania, without reference to the

conflicts of larv rules of that or any other jurisdiction.

15. Entire Agre*ement, This Agreement constitutes the entire agreement of_$9 h{ember rvith

respect to th" rub;e"t t*tter hereof and supersedes all prior agreements, express or implied, oral or

ruritt"n, with respect thereto, The express terms of this Agreement conhol and supersede any course of
perfonnance or usage of trade incopsistent u,ith any of the terms hereof.

I6. Amend.ment. This Agreement may be amended or modified from time to time only by a

written instrument executed by the Mernber.

17. Rights of Creditor.s and Tlrird Parlies. This Agreement is entered into by the lvlember

solely to gouurn th" opr*fu" 
"f 

tt* Crnpany. This Agreement is expressly not intended for the benefit

of any ,rJdito, of the'Company or any other person other than the heirs, perconal representatives,

,u..oro6 and assigns of tire Mernbui. n*."pt and only to the extent provided by applicable statute, no

6editor or third partl,shall hara any iights uider this Agreement or any agreement behveen the Company

and the lr{ember, with respect to the subject natter hereof'

Adopted: May,31,2012
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IN SryINBSS WHBRBOF, tho parties have executed this Agreemont as of tho date first nritten
above.

-ry"4r 4
@

Address forNotice:

ffir&
@,vte)l

By:
Namo:;Ii1
Titlo: 7P
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OPERATING AGREEMENT
OF

HMPG PHARMACY LLC

This Operating Agreement (the "Agtgg!ng4") lras been adopted by Prolo-co PPI LLC, a

Pennsylvania corporad6n, as the sole Member (the "Mg!n-bg1") of HMPG Pharmacy LLC, a Pennsylvania

lirnited liability company (the "Cqntpany"), effective as of April 
-,24t2.

l. Purpoqe. The object and purpose of;, and the nature ofthe business to be conducted and

promoted by, the Conipany is cleating, orvning and operating a phannaceutical distributiorr conpany and

lngaging in urry larvfril act or activity for rvhich limited tiability companies may be. formed under the

nenlsylvania Lirnited Liability Co:npany Law, l5 Pa.C.S. $ 8901, et seq., as amended from time to time

(the.dg"1, and engaging in any and all larvflrl astivities necessary or incidentel to the foregoing.

Z. Fonnation. The Cornpany was forrned as a limited liability company pursuant to the Act

on March 26,zf1i. The Member hereby ratifies and approves such formation in accordance rvith the

Certifrcate of Organization filed on such date (as amended from time to tirng the "Ce{ificq!9").

3. Mpmber. The name and address of the Mernber is:

Protoco PPI LLC
120 Fifth Avenue
Pittsburgh, PA15222

4, Management.

(a) The business and affairs of the Conrpany shall be managed by the marrager (the
,,Marrager"). the'Vtanager shall be appointed and may be removed by the Member, The lvlanager shall

nuu" tfiLorplete and ixctusive riglit, power and authority to manage and control all of the business,

affairs, assets and properties of thJ Company, except to tlte extent those powers are delegated by the

Manager to the appropriate officers. Absent an agreement to the contrary, the Ivlanager shall not be

restricJed in any rnannir from participating in other business activities, despite the fact that such activities

may be 
"o*peiitiu" 

rvittr the business of the Cornpany. There shall be a single Manager, rvhich ittitially

shall be John W. Paul. The Manager shatl contlnue to serve h suclt capacity until the earlier of his

resi gnation or replacement,

(b) The Mauager may appoirrt by rvritten resolution officers and agettts of the

Company to rvhich t6e Manager rnay delegata6y rvritten resolution whatever duties, responsibilities attd

authority the Manager may dJsire. Any officer or agent may be removed by the Manager at any time by

rvriften resolution.

(c) If au officer of ttre Company is appoirrted by the Manager and given a title that is

used by officers oi a business corporation, the Manager shall be deemed to have delegated to the officer

tlre dulies, responsibilities and auihority that u,ould be exercised by an officer of a business corporation

with the satne title, unless the Manager provides othenvise by written resolution.

5. Titlg.to Company Pronerty. All real and personal properly shnll be acquired in the narne

of the Compuoy 6d tit6 to any-property so acquired shall vest in the Company itself rather tlran in the

Member.

#959933-l

UPE-0016181



and
law.

6. Cornpensatlgn of Manager. Tho Manager rnay be reimbursed for all expenses inourred in
managing the Conrpany and may, at the election of the Manager, be entitled to cotnpensation for
management services rendered, in an amount to be detennined from time to tirne by the Member,

7, Distributions. Dishibutions shall be ntade to the Member (in cash or in kind) at the tintes
in the aggregate amounts detennined by the Manager or the Member arrd as perrnitted by applicable

8. Profits and Losses. Prnfits and losses for any fiscal year shall be allocated to the
Member.

9. Elections. The Manager may make any tax elections for the Company allorved under the
Internal Revenuo Code of 1986, as amended, or the tax larvs of any state or other jurisdiction having
taxing jurisdiction over the Company.

10. Assignabilitv of Membership Interest. The economic iuterest of the Mernber in the
Company is assignable, irr whole or in part, either voluntarily or by operation of larv.

ll. Adrnission 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 atr

amendment and restatement of this Agreernent is executed.

12, Liabilitv of the Member and the Mgrtager. Neither the Member nor the Manager shall
have any liability for the debts, obligations or liabilities of the Cornpany or for the acts or ornissions of
any other member, manag€r, officer, agent or employee of the Cornpany except to the extent provided in
the Act, The failure of the Manager to obserye any formalities or requirenrents relating to the exercise of
the porvers of the Manager or the mnnagement of the business and affairs of tlre Cornpany under this
Agreement or the Act shall not be grounds for imposing liability on the Marrager for liabilities of the
Company.

13. Indernnification. The Company shall indemni$/ the Member, the Manager and those

authorized officers, agents and employees of the Cornpany identified in lvriting by the Manager as

entitled to be indemrrified under this section for all costs, losses, liabilities and damages paid or accrued

by the Member, the Manager or any such officer, agent or ernployee in connection rvith the business of
the Company, except to the extent prohibited by the larvs of the Comrnonrvealth of Pennsylvania. In
addition, the Conrpany may advance costs of defense of any proceeding to the Member, the Manager or
any such offrcer, agent or employee upon receipt by the Cornpany of an undertaking by or on behalf of
such person to repay such amount if it shall ultirnately be determined that the person is not entitled to be

indemnified by the Company.

14. Dissolution,

(a) The Cornpany slratl dissolve, and its affairs shall be rvound up, upon the fitst to
occur of the following: (i) the written direction of the Manager, or (ii) the entry of a decree ofjudicial
dissolution under the Act. The dissolution or bankruptcy of the Member or the occurence of any other
event that terminates the continued membership of the Member shall not cause a dissolution of the
Company.

(b) Upon dissolution, the Cornpany shall cease carrying on any and all business other

than the rvinding up of the Cornpauy business, but the Cornpany is not terminated and shall continue urtil
the lvinding up of the affairs of the Company is completed and a certificate of dissolution has been filed

UPE-0016182



pursuant to the Act. Upon the winding up of tho Company, the Company's properly shall be distributed
(i) first to creditors, includirrg the Member if the Member is a crcditor, to the extent pemritted by larv' in

satisfaction of the Company's liabilities; and (ii) then to the Menrben. Such distributions shall be irr caslt

or property or partly in both, as detennined by the Manager.

15. Conflicts of Interest, Nothing in this Agreement shall be construed to limit the right of
the Mernber to enter into any transaction that may be considered to be competitive rvith, or a business

opportunity that rnay be beneficial to, the Contpany. The Member does not violate a duty or obligation to

the Cornpany rnerely because the couduct of the Member furthers the interests of the Member. The

Member may lend money to and transact other business rvith the Company. The rights and obligations of
the Member upon lending motrey to or fi"nsacting business rvith the Cornpany are the same as those of a
person rvho is not the Member, subject to other applicable law, No transaction rvith the Cornpany shall be

void or voidable solely because tlre Member has a direct or indirect interest in the transaction.

16. Governiug LaW. This Agreement shall be governed by, and interpreted and enforced in

accordance rvith, the substantive larvs of the Cornmonrvealth of Pennsylvania, without reference to the

conflicts of larv rules of that or auy otherjurisdiction.

17, Entire Agfgernent. This Agreement constitutes the entire agreetnent of the Member rvith

respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or
rvritten, rvitlr respect thereto. The express terms of this Agreemerrt control and supersede any course of
performance or usage oftrade inconsistent rvith any ofthe terrts hereof.

18. Amendmont, This Agreement may be amended or modified fi'om time to time only by a
rvritten instrument executed by the Member.

19, RigLts_pf Credifors and Thifd Parties. This Agreement is entered into by the Mernber

solely to govern the operation of the Company. This Agreement is expressly not intended for the benefit

of any creditor of the Comparry 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

cr.editor or third party shall have any rights under this Agreement or any agreement betrveen the Company

and the Member, rvith respect to the subject matter hercof.

[the renraintler of this page ls intentionally left blankl
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[Slgnature Page to HMPG Pharmacy LLC - Operating Agreementl

IN WITNESS WHEREOF, the undersigned, intending to be legally bourrd, has adopted this
Operating Agreernent on the date first above rvritten.
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OPERATING AGREEMENT
OF

PROTOCO SUPPLY CHAIN SERVICtrS LLC

This Operating Agreement (the "Agtggneu!") has been adopted by Protoco PPI LLC, a

Pennsylvania corporation, as the sole Membor (the "Membel") of Protoco Supply Chain Services LLC, a

Pennsylvania lirnited liability company (the "&mpaqy"), effective as of April *,2012.

l, Purpose. The object and purpose o[, and the nature ofthe business to be conducted and

promoted by, the Company is creating, orvning and operating a group purchasing organization in the

healthcare industry and engaging in any larvful act or activity for which limited liability companies may

be forrned under the Pennsylvania Limited Liability Company Larv, 15 Pa.C.S, $ 8901, et seq., as

amended from time to tirne (the "1$!"), and engaging in any and all larvful activities necessary or
incidental to the foregoing.

2. Formation, The Cornpany rvas fonned as a limited liability company pursuant to the Act
on March 21,2011. The Member hereby ratifies and approves such fonnation in accordance rvith the

Certificate of Orgauization filed on such date (as amended from time to tinte, the "Certificate").

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

Protoco PPI LLC
120 Fifth Avenue
Piftsburgh, PA 15222

4, Managgment.

(a) The business and affairs of the Company slrall be managed by the manager (the

"MgnAggI"). The Manager shall be appointed and may be removed by the Member. The Manager shall

have the cornplete 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 apprrcpriate 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

rnay be co,npeiitive rvith the business of the Company. There shall be a single Manager, rvhich initially
stratl be John W. Paul. The Manager shall continue to serye in such capacity until the earlier of his

resignation or replacement.

(b) The Manager may appoint by rvritten resolution officers and agents of the

Cornpany to rvhich the Manager may delegate by rvritten resolution rvhatever duties, responsibilities and

authority the Manager may desire. Any oflicer or agent rnay be rcmoved by tlre Manager at any time by
rvritten resolution,

(c) If an officer of the Cornpany is appointed by the Manager arrd given a title that is

used by officers of a business corporation, the Manager shall be deemed to have delegated to the ofTicer

the duties, responsibilities and authority that rvould be exercised by an ofTicer of a business corporation

with the same titte, unless the Manager provides otherwise by rvritten rcsolution.

#959932-l
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5. Titlejo Compan:r Pnrperly. 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 ratlter than in the

Member.

6. Comgensation of Manager. The Manager may be reimbursed for all expenses incurred in

managing the Company and may, at tlre election of the Manager, be entitled to compensation for

nranagernent services rendered, in an amount to be deterrnined from tirne to tirne by the Member.

7. ' Disrlbutions. Distributions shall be made to the Member (in cash or in kind) at the times

and in the aggregate amounts determirred by the Manager or the Member and as pennitted by applicable

larv.

g. Profits and Losses. Profits and losses for any fiscal year shall be allocated to the

Member.

g. Elections, The Manager may make any tax elections for the Company allorved under tlte

Internal Revenue Code of 1986, as arnended, or the tax taws of any state or other jurisdiction having

taxing jurisdiction over the Contpany.

10. Assignability of Menbership Interest. The economic interest of the Member in the

Conrpany is assignable, in whole or in part, either voluntarily or by operation of larv.

I l. Admission of Additional Merubers. 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 Agreentent is executed,

12, Liability qf the Member and the Manager. Neither the Member nor tlte Manager shall

have any liaUitity foiffiGUts, oUligations or liabilities of the Company or for the acts or omissions of
any othir rnembir, nanager, officerfagrnt or employee of the Company except to the extent provided in-

the Act. The failure of tlie Manager to observe any formalities or requirements relating to the exetcise of
the porvers of the Manager or tlre management of the business and affairs of the Company under this

Agreement or the Act stall not be grounds for irnposing liability on the Manager fo| liabilities of the

Company.

13. Jndemnification. The Company shall indemnify the Member, the Manager and those

authorized officirs, ugatt* and employees of the Cornpany identified in rvriting by the Manager as

entitled to be indemrrirted under this section for all costs, losses, liabilities and damages paid or accrued

by the Member, the Manager or sny such officer, agent or en-rp.loyl in connection rvith the business of

tlie Company, except to tf,e exterrt prohibited by the larvs of the Commonrvealth of Pennsylvania, In

addition, the Company may advance costs of defense of any proceedirrg to the Mernbet, the Manager or

any such officer, agerit or lmployee upon receipt by the Company of an undertaking by or on belralf of

,u"h person to repay such amourit if iishall ultiinately be determined that the person is not entitled to be

indemnified by the Company.

14. Dissolution'

(a) The Company shall dissotve, and its affairs shall be rvound up, tlpoll the first to

occur of the fiollowilg: (i) the tvritten direction of the Manager, or (ii) the entry of a decrce ofjudicial
dissolution under the Act.' The dissotution or banhuptcy of the Member or the occun€nce 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 Cornpany shall cease carryirrg on any and all business other
tlran the rvinding up of the Company business, but the Colnpany is not terminated and shall continue until
the rvinding up of the affairs of the Company is cornpleted and a certificate of dissolution has been filed
puruuant to the Act, Upon the winding up of the Company, the Cornpany's properly shall be dishibuted
(i) first to creditors, including the Member if the Menrber is a creditor, to the extent permitted by larv, in
satisfaction of the Cornpany's liabilities;and (ii) tlren to the Member. Suclt distributions shall be in caslt

or property or partly in both, as detennined by the Manager,

15. _Conflicts of Interest. Nothing in this Agreement shall be construed to lirnit the rigltt of
the Member to enter into any transaction that rnay be considered to be competitive rvith, or a business

opportunity tlrat rnay be beneficial to, the Cornpany. The Member does not violate a duty or obligation to
the Cornpany nrerely beeause tho conduct of the Mernber furthers the interests of the Member. The

Mernber may lend nroney to and tmnsact other business rvith the Company. The rights and obligations of
the Member upon lending money to or transacting business rvith the Cornpany nre the same as those of a
person who is not the Menrber, subject to other applicable larv. No transaction rvith the Company shall be

void or voidable solely because the Metnber has a direct ot indirect interest in the transaction.

16. Covqrning Larv. This Agreement shall be governed bn and interpreted and enforced in

accordance rvith, the substantive larvs of the Commonnealth of Perrnsylvania, rvithout rcference to the

conflicts of larv rules of that or any otherjurisdiction.

17, Entire Agreement. This Agreement constitutes the entire agreement of the Member rvitlr

respect to the subject matter hereof and supersedes all prior agreements, express or implied, oral or

rvlitten, rvith respect thereto. The express terms of this Agreement contrrrl and supersede any course of
performance or usage of trade insonsistent rvith any of the tertns hercof.

l8. Amendment. This Agreement may be amended or modified from time to time only by a

rvritten instrument executed by the Member.

19. Rights of Creditors and Third Parlies. This Agreement is entered into by the Member

solely to govern th- 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 rcpresentatives,

succeisors and assigrrs of the Mernber. Except and only to the extent provided by applicabte statute, no

creditor or third parly shall have any rights urrder this Agreement or any agreement betrveen tlte Compatry

and the Member, rvith respect to the subject mafter hereof.

[tho remainder of thls page is intentlonally left blankl
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[Slgnature Page to Protoco Supply Chain Services LLC - Operating Agreernent]

IN WITNESS WHEREOF, the undersigred, intending to be legally bound, has adopted this

Operating Agreement on the date first above rvritten.
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