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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

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

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

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

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

HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc., d/b/a First Priority
Health; Inter-County Health Plan, Inc.;

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

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

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL RESPONSE TO PID INFORMATION REQUEST 5.1.1.3
FROM THE PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

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

RESPONSE:

Per discussions with counsel for the Department, this Request seeks a comparison
document showing the changes that are proposed to be made in the Articles of Incorporation
and/or Bylaws of UPE, UPE Provider Sub and Highmark when the Transaction is completed.
UPE certifies as follows:

(1)  The Articles of Incorporation for UPE, UPE Provider Sub and Highmark
will not be amended as a result of the Transaction.

(2) A comparison document showing the changes that are proposed to be
made when the Transaction is completed for UPE is attached to this

Response at Tab A.

(3) A comparison document showing the changes that are proposed to be
made when the Transaction is completed for UPE Provider Sub is attached

to this Response at Tab B.
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(49) A comparison document showing the changes that are proposed to be
made in the Bylaws of Highmark is filed with the Response to Information
Request 5.2.1.

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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AMENDED AND RESTATED BYLAWS

OF

I[ULTIMATE PARENT ENTITY]

(Adopted [ ———+204H))
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ARTICLE 1

Name

1.1  Name. The name of the corporation is VRE[Ultimate Parent Entity] (the
“Corporation”). The Corporation may do business under such other names as may be determined
by the Board of Directors.

ARTICLE 11
OFFICES

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

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

ARTICLE Il
PURPOSE

3.1 Purpose. The Corporation is organized under the Pennsylvania Nonprofit
Corporation Law (the “Nonprofit Corporation Law™) for scientific, educational and charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code™), and to promote, support, and further the scientific, educational and
charitable purposes and interests of West Penn Allegheny Health System, Inc., Canonsburg
General Hospital, and Alle-Kiski Medical Center, organizations exempt from taxation under
Section 501(c) (3) of the Code and classified as other than private foundations under Section
509(a)(1) or 509(a)(2) of the Code, and affiliated exempt entities, the purposes of which are
consistent with those of the Corporation (collectively the “Hospitals”). In this capacity the
Corporation is further organized:

(a) To establish, maintain, sponsor, and promote activities relating to the
improvement of human health and the provision of care to the sick, injured or disabled;

(b) To establish, maintain, sponsor and promote education and research
programs relating to the promotion of health and the provision of care to the sick, injured or
disabled;

(c) To coordinate, sponsor, promote and advance programs and activities
designed and carried on to improve the physical, psychological, and emotional health and
welfare of persons living in and around the territory which it serves;

(d) To evaluate, develop and implement long-range health care objectives,
strategies, plans and alternative health care delivery systems, in furtherance of the purposes
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of the Corporation and the purposes of those nonprofit health care organizations which the
Corporation was organized to support;

(e) To develop, organize, promote and conduct fund raising activities to further
the charitable purposes and interests of the Corporation, as well as those of the nonprofit
health care organizations which the Corporation was organized to support;

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

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

ARTICLE IV
BOARD OF DIRECTORS

4.1  Powers and Duties. The business and affairs of the Corporation shall be managed
under the direction of the Board of Directors. Without limiting the generality of the foregoing and
except as otherwise may be provided in these Bylaws, the Board of Directors shall have full power
and the duty:

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

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

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

4.2 Number/Qualifications.

(a) Composition. The Board of Directors shall consist of such number of persons as
the Board of Directors may determine, but in no case less than three, including the individual then
serving as the Chief Executive Officer of the Corporation, who shall be a director during his or her
term of office (the “Ex-Officio Director”).

(b) Certain Qualifications. No individual may be elected to the Board of Directors
unless the individual is eligible to serve on the Board of Directors pursuant to applicable law, the
Articles of Incorporation and these Bylaws. Each director shall be a natural person of at least 18
years of age.
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(c) Classes. The directors shall be divided equally into three (3) classes so that
one-third (1/3) of the aggregate number of directors (or as close as practicable to one-third
depending on the aggregate number of Directors) may be chosen each year.

(d) [ndﬁpt:ndcnge_A__lq _;._;_m;jqr.i_ty;q’ e persons whom the Board
of Djn.uwrs has_determined ¢ irectors™ within the meaning of such term as
define al Revenue Service for exempt organizations under Section 501(c)(3) of the
Code, aruus su;:_h__g_ij__@:ﬂdlg__gprcsmlialu_wwgmer than the

Ex-Officio Director, shall be an employee of the Corporation or any entity controlled by the

Corporation

(g)  Common Directors with Hospi the Board of Directors must

include at ltae_Lmlu_':LSﬂD_hﬂ_lﬁ_&lﬁﬂ_Sﬁmm‘g as a | member of the board of directors of each
Hospital. The same member of the Board of Directors need not be serving on all such Hospital

boards.

(f) SEC Actions. Any person who is, or ever has been, subject to an order of a court or
the Securities and Exchange Commission prohibiting such person from acting as an officer or
director of a public company shall not be ¢ligible to serve as a director.

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

4.3 Election and Term.

(a) Ex-Officio Director. The Ex-Officio Director shall serve as a director by virtue of
the office held. Except as provided in Section 4.4, the remaining directors shall be elected by the
directors at the annual meetings of the Board of Directors.

(b)  Term. AHThe initial Bmani_ol _Directors rs_elected by the Inc :
Corporation hhﬂ_lMﬂlLd . as evenly as practic lasses and shall serve staggered
terms. _Allocation of in 5 ectors for one, two or three-year terms shall be made
by the Incorporator, At the end of their respective initial terms, all directors, except the
Ex--Officio Director, shall serve for a-temmterms of three (3) years or until their successors are
elected and have qualified. The Ex-Officio Director shall serve as a director for so long as such

person serves as the Chief Executive Officer of the Corporation.

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

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

4.4  Vacancies. Any vacancy in the Board of Directors caused by the death, resignation
or removal of a director or a director ceasing to qualify to serve as a director prior to the expiration
of that director’s term and occurring in the interim between annual meetings of the Board of
Directors shall be filled by an individual elected by the Board of Directors. The director so elected
shall serve the remaining unexpired term of the director so replaced.

4.5  Meetings,

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

Iess lhﬂn Iu_t.l_z_{-l,l_luueb_a )szdr,_msnh_;;l suc] J_dszle time and p!,ue as shall be delermmeul by the
e resolution setting such date, time and place,

(c) Special Meetings. Special meetings of the Board of Directors may be called at any
time by the Chairperson of the Board, the Chief Executive Officer or one-third (1/3) of the
members of the Board of Directors, the date, time and place of each such meeting to be designated
in the notice calling the meeting. Notice of any special meeting of the Board of Directors shall be
given at least forty-eight (48) hours prior thereto and shall state the general nature of the business
to be transacted.

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

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

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

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

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

4.6  Resignation/Removal.

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

1) Removal. Any director may be removed, with or without cause, only by the
affirmative vote of at least two-thirds (2/3) of the directors in office taken at any regular or special
meeting, provided that each director has been given at least ten (10) days written notice that such
action is to be considered at such meeting.

(c) Effect of Repeated Absences from Meetings. If a director shall be absent from four
consecutive meetings of the Board of Directors, including regular meetings and special meetings
duly called, the Board of Directors may, in its discretion, declare the office of such director
vacated, and a successor shall be elected as provided in these Bylaws.

4.7  Limitation of Liability.

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

(b)  Nature and Extent of Rights. The provisions of this Section 4.7 shall be deemed to
be a contract with each director of the Corporation who serves as such at any time while this
Section is in effect and each such director shall be deemed to be so serving in reliance on the
provisions of this Section. Any amendment or repeal of this Section or adoption of any Bylaw or
provision of the Articles of the Corporation which has the effect of increasing director liability
shall operate prospectively only and shall not affect any action taken, or any failure to act, prior to
the adoption of such amendment, repeal, Bylaw or provision.

4.8 Compensation. The Board of Directors may determine the compensation of
directors for their services as directors, members of committees of the Board of Directors or
otherwise, and also may determine the compensation of persons who are not directors who serve
on any committees established by the Board of Directors; provided that such compensation 1s
reasonable compensation within the meaning of Section 4958 of the Code.

ARTICLE V
OFFICERS

51 Officers; Election.
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(a)  Principal Officers. The principal officers of the Corporation shall be a Chief
Executive Officer, a Chief Financial Officer, a Treasurer and a Secretary, each of whom shall be
elected by the Board of Directors, and such other officers as the Board of Directors may elect,
which may include one or more Presidents, one or more Executive, Senior or Corporate Vice
Presidents, and one or more Assistant Treasurers or Assistant Secretaries. Each such officer shall
hold office for a term of one year (or such other term as the Board of Directors shall determine for
any office from time to time) and until his or her successor has been selected and qualified or until
his or her earlier death, resignation or removal. Any number of offices may be held by the same
person.

(b)  Other Officers. The Chief Executive Officer may appoint President(s), Vice
Presidents (including Executive, Senior and Corporate Vice Presidents), Assistant Treasurers or
Assistant Secretaries who have not been elected by the Board of Directors and such other officers
or agents of the Corporation as he or she determines to be appropriate, who shall hold their offices
subject to the discretion of the Chief Executive Officer.

5.2  Responsibilities of Officers.

(@) Chief Executive Officer. The Chief Executive Officer shall be responsible for the
general and active management of the business and affairs of the Corporation and shall exercise
general supervision and authority over all of its agents and employees and shall perform all duties
incident to the office of Chief Executive Officer and such other duties as may be assigned by the
Board of Directors. The Chief Executive Officer shall supervise the implementation of all
policies, orders and resolutions of the Board of Directors and shall execute all contracts and
agreements authorized by the Board of Directors, except that he or she may delegate to other
officers of the Corporation the power to execute contracts in the ordinary course of business or as
otherwise may be authorized by the Board of Directors.

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

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

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

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

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

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

5.3  Removal of Officers. Any officer of the Corporation may be removed, with or
without cause, by the Board of Directors, without prejudice to such officer’s contractual rights, if
any. Any officer appointed by the Chief Executive Officer may be removed, with or without
cause, by the Chief Executive Officer, without prejudice to such officer’s contractual rights, if any.

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

ARTICLE VI
COMMITTEES

6.1 Committees.

(a) Standing Board Committees. The Board of Directors shall have a Corporate

Governance and Nominating Committee, an Audit Commitiee and a Personnel and Compensation
Committee and the Board of Directors may establish such other standing committees as it deems to
be necessary or desirable (the “Standing Board Committees™). All Standing Board Committees
shall be comprised solely of directors and shall have charters governing their powers and duties,
which charters shall be approved by the Board of Directors. The Board of Directors shall appoint

the members and a chairperson and a vice chairperson of each Standing Board Committee.

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

of Directors and to perform such other functions as the Board of Directors determines. The Board
of Directors may establish one or more committees, which may include directors and persons who
are not directors, to assist it with aspects of the Corporation’s operations (“Program Committees™).
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Subject to the provisions of these Bylaws, the Board of Directors may delegate such authority to a
Special Committee or a Program Committee as it deems to be appropriate and desirable and as is
not prohibited by applicable law. The Board of Directors shall establish the manner of selecting
members, chairpersons and vice chairpersons, if any, and the terms of office of the members of
each Special Committee and Program Committee.

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

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

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

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

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

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

68  Corporate Governance and N

(a) mpoqumn The Corporate Governance and Nominating Committee shall consist
of such - ;. but in no case less than three (3), as the Board of Directors shall
dc{crmmat None of 1h_¢_1.u_c:|11b_u_rs, of l.h - Corporate Governance and Nominating Commitiee shall
be employees of the Corp any entity controlled by the Corporation,

Committee,
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(i) Recommending the candidates to be nominated by the Board of Directors
for election as directors at each annual meeting of the Board of Directors;

ing to th irectors the selection of independent
certified public accountants for th ration and the idiaries; and
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(i) Evaluating the performance of the principal officer

:tors the selection and compensation of

ARTICLE VII

INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

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

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

7.3  Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7.1, any person who was or is a party, or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding by or in the right of the Corporation to
procure a judgment in its favor by reason of the fact that he or she is or was a representative of the
Corporation, or is or was serving at the request of the Corporation as a representative of another
corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the

-10-
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Corporation against expenses (including attorneys’ fees) actually and reasonably incurred by him
or her in connection with the defense or settlement of such action, suit or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Corporation; except, however, that indemnification shall not be made under
this Section 7.3 in respect of any claim, issue or matter as to which such person has been adjudged
to be liable to the Corporation unless and only to the extent that the Court of Common Pleas of the
county in which the registered office of the Corporation is located or the court in which such
action, suit or proceeding was brought determines upon application that, despite the adjudication
of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses that the Court of Common Pleas or such other court shall
deem proper.

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

7.5 Procedure for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 7.1, Section 7.2 or Section 7.3 shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnmification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduct set forth in such subsections. Such determination shall be made:

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

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

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

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

-11-
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7.8  Grounds for Indemnification. Indemnification pursuant to this Article VII, under
any other provision of these Bylaws, agreement, vote of directors or otherwise may be granted for
any action taken or any failure to take any action and may be made whether or not the Corporation
would have the power to indemnify the person under any provision of law except as otherwise
provided in this Article VII and whether or not the indemnified Liability arises or arose from any
threatened, pending or completed action by or in the right of the Corporation. The provisions of
this Article VII shall be applicable to all actions, suits or proceedings within the scope of Section
7.1, Section 7.2 or Section 7.3, whether commenced before or after the adoption hereof, whether
arising from acts or omissions occurring before or after the adoption hereof.

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

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

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

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

-12-
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ARTICLE VIl
CONTRACTS, LOANS, CHECKS AND DEPOSITS

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

8.2  Loans. The Board of Directors may authorize the borrowing by the Corporation of
such sum or sums of money as the Board of Directors may deem advisable, and to mortgage or
pledge any or all of the real or personal property and any or all of the other available assets of the
Corporation in order to secure the payment of the principal amount of any such borrowing and the
interest thereon and any and all such other amounts as may become due on account thereof.

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

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

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

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

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

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

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

-13-
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ARTICLE X
MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Sections 4.7 and 7.11, no
provision of these Bylaws shall vest any property or contract right in any person.

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

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

ARTICLE XI
AMENDMENTS

11.1 Amendments. These Bylaws may be altered, amended or repealed, or new Bylaws
may be adopted, by the Board of Directors at any meeting of the Board of Directors by the vote of
not less than seventy-five percent (75%) of the directors present, but not less than a majority of the
directors in office, at any such meeting, provided that notice of any proposed amendment or a
summary thereof shall have been given to each director not less than ten (10) days prior to the date
of the meeting.

ARTICLE XII
CONFLICTS OF INTEREST

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

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

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

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

12,5 Compensation. Special procedures shall be in effect with respect to compensation
issues. A voting member of the Board of Directors or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the Corporation
for services is precluded from voting on matters pertaining to that member’s compensation.
Physicians who receive compensation from the Corporation, whether directly or indirectly or as
employees or independent contractors, are precluded from membership on any committee whose
jurisdiction includes compensation matters. No physician, either individually or collectively, is
prohibited from providing information to any committee regarding physician compensation.

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

-15-
UPE-0016767



-16-

UPE-0016768



Document comparison by Workshare Compare on Monday, October 22, 2012
5: 58 57 PM

“TieiC: \Users\HAHN3\Desktop\1nghmark UPE Bylaws

Document 1 ID Temporary.doc

Description 1Highmark UPE Bylaws Temporary
file://C:\Users\HAHN3\Desktop\2Highmark Ultimate Parent

Document 2 ID Bylaws.doc

Description 2Highmark Ultimate Parent Bylaws

Rendering set Standard

Moved-trom
Moved to

Style change

Format change
Moved-deletion
Inserted cell
Deleted cell
Moved cell .
Split/Merged cell
|Padding cell |

Insertions 93
Deletions 59
Moved from 0
Moved to 0
Style change 0
Format changed 0
Total changes 152

UPE-0016769



TABB



AMENDED AND RESTATED BYLAWS

OF

UPE-|PROVIDER SUBSUBSIDIARY ENTITY]|

(Adopted{————— |- 204 Effective | 1

UPE-0016770



TABLE OF CONTENTS

Page

ARTICLE I Name and PUIPOSES.....cceeeceeeeneereee ettt et s saenas sesanssssressasrsrnsbe i bestessesas 1
1.1 B Vv O O P |

o T8 T Bns0m0000000me00000800aE00 OO0 IR 0R0iAE PR EAREA P RO BRI U OIS D0RGEADZDAD0TED 1
ARTICLE IT OffICES 1veuverueerieieeieeeieieeee e seeteseteee et et eeesee st sanesneesdsast shbabs s b ebas s b absss bt asnsnbae s nsannnn 2
2.1 Registered OffICe ....ooovvrivveiiiirr s e s 2

2.2 BUSINESS OI0ES. ..t iiieeiceice ettt re e st 2
ARTICLE TII MEIIDETS. ....cevieiieietiieteeeeceteiscteitss e seseseeie e tesss e aba st st ssassanebssa b sa s st s s s s snesan snn s 2
KN LY, 1111 o3 511 o OO O OO OO ROTPO 2

K A [T~ 51 T T OO OO OO P PP PROPPON 2

33 P OIS oottt ettt et ete et ae st re st e et sttt a e e s Rt et e s Re e nerenn e e et e bt e e e 32
ARTICLE TV Board Of IITECLOTS .ueeieveeeeereierrcerereneceseeesraessseacaeseaesombasbanesnesssnassssassssessnnsansssesns 45
4.1 Powers and DULIES. ......ccveevie ettt s sr e s en e 43

4.2 Election OF DITECIOIS ....ocvviiieiieir et iesranaeanensnessarseesneesernsesseesesssesseonesssenssenerssesasssesassnes 5

4.3 Number/QUalifications. ...t e s 5

4.4 Election and TeI......cciiieeieeirr et site st sere s rerse s resesassreeer s aresessssaessmsesassenessacesessses 36

4.5 VACHIICIES 1viivriireeeieetecessisesee e eaesaoerasaaes seessessesesasesenes e esessssaessbe st ebess abesrnssrnsbesabesresn 6

4.6 IMIEEEITIES .. e eeerreeretee e reee st eree s st s sebe s b san e e s e aser b e s b s e e a e sesn s shsessen pe e e s aeannen 67

4.7  Resignation/Removal ..ot s 7

4.8  Limitation of LIability......cccooiiiiiiriee i 78

4.9 COMPEISALION ...vevtveieeereererriiie st i s b et et e a s e en st sn s sans s shensams e sbas e ae s 79
ARTICLE V OffICETS. ...t ciive i cirttieiitriiressrseeaessnessseesseesasosesssasasssesostaesesessess sasssensns sesnesosbessssssssassesaneses 79
5.1 1015 55 = e300 2 101 5 o 1 OO OO OO 79

5.2 Responsibilities of OffiCers.......covvninnirncnnce s &9

53 RemOVAl OFf OffICETS...uuiiii e ceeeie et cve s st st veme b s s s sne s e 810

I T & 7 1 Vo £ T OO 910
ARTICLE VI COMITITEES ... .eeeeeveiieeerererereseeesieesereseesse e sesssesseessnenseesanosesssssissassssessassssassasssannns 810
6.1 COIMMUTEEES ...eeieeeeieereeieeeiereerteeeereesameerceesbeseesesbe st sbassass e sbae st abesan e snaneessseensnsenas 910

L3 X o o s DU OO O PO OO OO PO RS TSP 911

6.3 Quorum and ACHON.........ooiiiiii e e e s 011

6.4  Action by Unanimous Written COonsent.........cccocvemeiinnininriensinenccenesicsensasaes 1011

6.5 REMOVAL...oioeeiiieiice et e s e s b e r b an e a1l

6.6 VACANCIES ..ooiueereiieeite s et e e e s s s ettt st s stts et e ssse e s ssss st s sren e anene s ananas s benereans 1011

6.7  Exclusions from Committee Membership ..........ccocovviiininninciiiin 1011

6.8 Corporate Governance and Nominating Committee. ......couessssnssrsmmssess AR PRy A

6.9 Audit Committee........cccvieinins R e e e 12

6.10  Personnel and Compensation Committee nsation Co E]I'mlltﬁ .............................................................. 12
ARTICLE VII Indemnification of Directors, Officers and Others.......ccoccnevreririniinien i 1013
7.1 Right to Indemnification - General...........covviiiiniinii 1613

7.2 Right to Indemnification - Third Party Actions.......cccceereioeeiiciciie 1013

7.3  Right to Indemnification - Derivative ACHONS ........ccccovvvvireieininiiieinin e H13

7.4 Advance of EXPENSES . .....ccccvrererenrereriieiietiasiteicss it sessse s sasarna e H14

-

UPE-0016771



7.5  Procedure for Effecting Indemnification ...........ccoovivviniviniiinnininniniees H14

7.6  Indemnification NOt EXCIUSIVE .....cccveriiiiierieeierrersire e 1214
7.7 When Indemnification Not Made ........cooeverviriiiriine e 1214
7.8  Grounds for Indemnification..........cccovvverivrnnreocicrir 1215
7.9  Power to Purchase INSULANCE ........cceeiece it 1215
7.10  Creation of a Fund to Secure or Insure Indemnification..........ccococvvvevciininennns 1215
7.11  Status of Rights of Indemnities. ..........ccccovniininiiiiinni s 113
7.12  Applicability to Predecessor COMPANIES .......ccovuruvreeeverierceceenencereccene s 1315
ARTICLE VIII Contracts, Loans, Checks and Deposits..........ccccoververrnieniciniinninnneeniiens 1216
8.1 74 1 211 £SO O 1316
8.2 LLOAIIS ..ot e e et ee e e e s e e e e s bt ee s e n e e e rne e s ene e s ba b s aba s 1316
20 T O 1 1=+ <= SO O SO SO RSO U U 1316
B4 DEPOSILS.cueveururerereeeieremetesemetete e se e et se s ettt sb et ben bt st s 1316
ARTICLE IX Notice and Conduct of Meetings ..........ccccevenrnininmcnricmniininiie s is s 6
0.1 WIIHEI NOCE. ....ueeeei et ere s et et st eteeesesssensesses seesee s e s enss saasssen e seesn smnnas 1416
9.2 Written Waiver Of NOLICE......uvii i ites et cctie s eeer e see s s eee s e e e senae e eeens H16
9.3  Waiver of Notice by Attendance...........cccccvnenincnennneiinne e 16
0.4 PTOCEAULE ..uveerveecte et eeereseeme et te e e ceeeeees e eeseee e st en sabesaas s seaeseseaesnessrnnasanneana 1417
ARTICLE X MiSCEIlAN@OUS.......cocuiveerererertieeeriesee sttt st esneseemees e ssneseestsabasa bt enss b sbe s b sais 1417
10.1  No Contract Rights .........ccooiiimiiiniiiiii i e H17
10.2  Corporate Seal... ... e b 1417
J0O.3  FiISCAL Y AT c.veiiieiieeie ettt et e st s cere e st e enr et eraaenssasssasse st aess e essses e nnanan e annsannnnnas 17
ARTICLE XI AMendments .........ccoovereeierieinere e see st eteecee e eseesesese s st e e sesese e emee seesanenensons 1417
111 AMENAMENTS ..ottt et et e e et e e e se e s et e e e en e sre s e st e sessananbens 417
ARTICLE XII Conflicts Of INTETESE ...cc.eiiviieeieeiereeeceter i ecees e ceceesemae e e sene e see e e sreessesseessanessnons 1517
12,1 DISCIOSULC. «eoeeeeeier ittt s st sran s s s sas e s sa e ns sbans s s sasanesambas st snsaness 1517
12.2  Recusal and INVESHEATON ....cviiviiiricveiiineneeienenees e e s et sees e e eme s e e e eesas 1518
12.3  Failure 10 DHSCIOSE cuvivvversierisserereesaesereeesaenee seeeesceseene e saeesese s e svaenessessesesennesas 1518
12,4  ReCOrd 0f ACHOMNS ...voviiivieiicitiiervrereeerestaseseeeere e e e s ssasesestossnesanassessstseseneness 1518
) DA 03141 o 4 7 16 0) o SO OO 1618
12,6 Annual STAtEMENLS ......ccccveieeiereiererieereeeere e snese e esteaesbesaeseensene et s nessesaenrssseseneas 1618
S

UPE-0016772



ARTICLE I
Name and Purposes
1.1 Name. The name of the corporation is HPE-[Provider SubSubsidiary Entity] (the

Corporation”). The Corporation may do business under such other names as may be determined
by the Board of Directors.

(11

1.2 Purpose. The Corporation is organized under the Pennsylvania Nonprofit
Corporation Law (the “Nonprofit Corporation Law”) for scientific, educational and charitable
purposes withwithin the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended (the “Code™), and to promote, support, and further the scientific, educational and
charitable purposes and interests of West Penn Allegheny Health System, Inc. (“WPAHS”),
Canonsburg General Hospital, and Alle-Kiski Medical Center, organizations exempt from taxation
under Section 501(c)(3) of the Code and classified as other than private foundations under Section
509(a)(1) or 509(a)(2) of the Code, and affiliated exempt entities, the purposes of which are
consistent with those of the Corporation (collectively, the “Hospitals™). In this capacity; the
Corporation is further organized:

(a) To establish, maintain, sponsor, and promote activities relating to the
improvement of human health and the provision of care to the sick, injured or disabled;

(b) To establish, maintain, sponsor and promote education and research
programs relating to the promotion of health and the provision of care to the sick, injured or
disabled;

(c) To coordinate, sponsor, promote and advance programs and activities
designed and carried on to improve the physical, psychological, and emotional health and
welfare of persons living in and around the territory which it serves;

(d) To evaluate, develop and implement long-range health care objectives,
strategies, plans and alternative health care delivery systems, in furtherance of the purposes
of the Corporation and the purposes of those nonprofit health care organizations which the
Corporation was organized to support;

(e) To develop, organize, promote and conduct fund raising activities to further
the charitable purposes and interests of the Corporation, as well as those of the nonprofit
health care organizations which the Corporation was organized to support;

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

() To otherwise operate exclusively for charitable, scientific or educational
purposes within the meaning of Section 501(c) (3) of the Code.
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ARTICLE 11
OFFICES

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

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

ARTICLE 111
MEMBERS

3.1 Membership. The Corporation shall have one (1) member, which shall be UPE; =
Pennsyvlvania nonprefit corporation, & Pennsylvama nonprofit corporation/ Nome of Ultimare
Parent Entity] (the “Member™). There shall be no other members or classes of membership. The
Chief Executive Officer or the President of the Member shall be entitled to vote on behalf of the
Member in accordance with the authority granted to the Chief Executive Officer or the President of
the Member unless the Member notifies the Corporation in writing that another officer is
authorized to vote on behalf of the Member.

3.2 Meetings.

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

(b) Special Meetings. Special meetings of the Member may be called by the
Chairperson of the Board of the Corporation, one-third (1/3) of the members of the Board of
Directors of the Corporation or by one-third (1/3) of the members of the Board of Directors of the
Member.

(c) Notice of Meetings. Notice of any meeting of the Member shall be given
by, or at the direction of, the Secretary of the Corporation at least then (10) days prior to the day
named for a meeting that will consider a fundamental change under Chapter 59 of the Nonprofit
Corporation Law or five days prior to the day named for the meeting in any other case.

(d) Written Consent. Any action which may be taken at a meeting of the
Member may be taken without a meeting if a consent in writing setting forth the action so taken
shall be signed by the Member and filed with the Secretary.
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3.3 Powers. The following rights and powers are reserved to the Member:

(a) Sub_lect to the provisions of Section [4.3] of these Bylaws_and with respect
s 4.2 and 4.3 of the Bylaws of WPALHS, to determine the number of
directors that will comprise the Board of Directors of the Corporation and these
corperations-and-other-entities-over-which-the- Corporation-exercisesgovernance-control
{(thesubsidiaries ) WPAHS;

(b) Subject to the pr0v151ons of Sections 4:3-and-4-4-of these Bylaws[4.2. 4.3,
.and 4 rith respect to WPAHS, Sections [4.2, 4.3, 4.4 and 4.5]
of the Bxlaws of WPAH§ to elect the directors of the Corporatlon and the
subsidiaries WPAHS;

(©) " these Bylaws and with respect to

WPAHS, §ggglgn§ [4.2 and 4.7(b)] of the Bylaws of WPAHS, to remove any of the
directors of the Corporation or the-subsidiaries WPAHS, and to replace any such removed

director for the unexpired portion of his or her term;

(d) To approve the election, re-election and removal of all officers, including
the Chief Executive Officer, of the Corporation and the-those corporations and other
entities over which the Corporation exercises governance control (the “subsidiaries™) in
accordance with Article V;

(e) To amend, revise or restate the Corporation’s or the subsidiaries’ Articles of
Incorporation and Bylaws;, subject to. (i) with [g;pccl to WP-’\I LS Section [7.1(a)] of the

Affiliation _Agreement, dated as of Jltimate Parent, the
Corporation, Highmark Inc., WPAHS, C,anon:bun._ﬁgmLi_lg.w_aL Alle- Ixn-.kl MLdLCdl

Ccntc_r_ anﬂ_lm__olhcr _‘bVPALI‘i_S_LIbELﬁl&I‘_IiS_ﬂ (5

()
change the mission, purpose, philosophy or ob]ectwes of the Corporanon or the

subsidiaries;

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

(h)y  FeSubject to Sections [7.5(i) and 7.6] of the Affiliation Agreement, 1o (i)
dissolve or liquidate the Corporation or divide or convert the Corporation or the
subsidiaries, (ii) consolidate or merge the Corporation or the subsidiaries with another
corporation or entity, or (iii) sell or acquire assets, whether in a single transaction or series
of transactions, where the consideration exceeds 1% of the Corporation’s and the
subsidiaries> total assets, taken as a whole;

1 To approve the annual capital and operating budgets of the Corporation and
the subsidiaries, and any amendments thereto or significant variances therefrom;
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() FeSubject {0 Agreement, [0 approve the
incurrence of debt by the Corporatlon and the subsidiaries or the making of capital
expenditures by the Corporation and the subsidiaries during any fiscal year, in either case
in excess of one quarter of 1% of the annual operating budget of the Corporation erand the
subsidiaries, taken as a whole, for such fiscal year, if such debt or capital expenditures are
not included in the Corporation’s or subsidiaries’ approved budgets, whether in a single
transaction or a series of related transactions;

(k)  To approve any donation or any other transfer of the Corporation’s or the
subsidiaries’ assets, taken as a whole, other than to the Member or to the Corporation by
the subsidiaries, in excess of $10,000.00, unless specifically authorized in the
Corporation’s or the subsidiaries’ approved budgets;

(1) To select and appoint auditors of the Corporation and the subsidiaries;

(m) subjec ion [7.5(1)] of the Affiliation Agreement, to approve
strategic plans and mission statements of the Corporation and the subsidiaries;

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

(0) To approve the closure or relocation of a licensed health care facility of the
Corporation or the subsidiaries;

(p) ToSubject to Section [7.5(i) and 7.6)] of the

approve the formation of subsidiary corporations, partnerships and Jomt ventures or to
make investments in existing subsidiary corporations, partnerships and joint ventures, if
the new investments of the Corporation and the subsidiaries in such subsidiary
corporations, partnerships and joint ventures during any fiscal year would, in the
aggregate, exceed 1% of the total assets of the Corporation and the subsidiaries, taken as a
whole, at the end of the prior fiscal year of the Corporation;

(q9—Fe____ Subject to Section [7.5(i) and 7.6)] of the Affiliation Agreement, to
approve the dissolution of subsidiary corporations, partnerships and joint ventures of the
Corporation and the subsidiaries, if the aggregate value of the ownership interests of the
Corporation and the subsidiaries in such subsidiary corporations, partnerships and joint
ventures so dissolved in any fiscal year would exceed 1% of the total assets of the
Corporation and the subsidiaries, taken as a whole, at the end of the prior fiscal year;

(r) To establish and maintain the Corporation’s program for compliance with
all legal requirements applicable to the Corporation and the subsidiaries; and

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

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

ARTICLE 1V
BOARD OF DIRECTORS

4.1 Powers and Duties. Subject to Section 3-3;3.3 of these Bylaws, all powers of the
Corporation shall be vested in the Board of Directors, which shall have charge, control and
management of the property, business, affairs and funds of the Corporation and shall have the
power and authority to perform all necessary and appropriate functions not otherwise inconsistent
with these Bylaws, the Articles of Incorporation or applicable law. Subject to Section 3-3;3.3 of
these Bylaws, and without limiting the generality of the foregoing and except as otherwise may be
provided in these Bylaws, the Board of Directors shall have full power and the duty:

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

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

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

4.2 Election of Directors. TheSubject to the limitatio
these Bylaws, the Member shall elect all directors-; provided, that

bv_th

m}_mms.c{a! identified by _the WPMMM» [and thc, Se]t]’;m@g
Directors] (as defined in the Bylaws of WPAHS).

4.3 Number/Qualifications.

(a) Composition. The Board of Directors shall consist of such number of
persons as the Member may determine, but in no case less than three (3).

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

(c) : jority of the directors shall be persons whom
M_menmww_mmwa&_ﬂﬁ
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(€)(3)

term as defined by the Internal Revenue Service mr exx,m,p _organiz

of the Code, and as such, are broadly

Y

irectors With Hospitals. The members of the Board of Directors
must include at least one person who is also serving as a member of the board of directors of each
Hospital. The same member of the Board of Directors need not be serving on all such Hospital
boards.

(e) SEC Actions. Any person who is, or ever has been, subject to an order of'a
court or the Securities and Exchange Commission prohibiting such person from acting as an
officer or director of a public company shall not be eligible to serve as a director.

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

4.4 Election and Term.

(a) Term of Directors. AM-directersshel-servefora-termThe initial Board of
; ator of the Corporation shall be divided, as evenly as ds_;_)r_ac_tu.abh

mlg *.hree Llr.lisbﬂb and ::hdll be_c;ugg;nd terms. Allocation of injtial terms am

0¢ : :  end of their respective
mglgl _;ermg! al! d;;gg;g;g §bg]] §gg§ fg ;g §  of three (3) years or untll thelr SUCCESSOTS are elected
and have qualified. If the term of the WPAHS Director expires - vears after the
Closing], | lllL_MﬂﬂhQLﬂmﬂmc_m&E&Hb_MUr for hugh_dds.lumml 1l term as may be
necessary to assure that such WPAHS Representative serves on the Board of Directors until at
least [four yvears after the Closing].

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

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

4.5 Vacancies. Any vacancy in the Board of Directors caused by the death, resignation
or removal of a director or a director ceasing to qualify to serve as a director prior to the expiration
of that director’s term between annual meetings of the Member shall be filled by an individual
elected by the Member in accordance with the provisions of Section 4.2(b) of these Bylaws,

: i mmh_"&l?.&ﬂiwrculor if there is a vacancy in such position.
The director so elected shall serve the remaining unexpired term of the director so replaced.

UPE-0016778



4.6 Meetings.

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

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

(c) Special Meetings. Special meetings of the Board of Directors may be called
at any time by the Chairperson of the Board, the Chief Executive Officer or one-third (1/3) of the
members of the Board of Directors, the date, time and place of each such meeting to be designated
in the notice calling the meeting. Notice of any special meeting of the Board of Directors shall be
given at least forty-eight (48) hours prior thereto and shall state the general nature of the business
to be transacted.

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

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

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

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

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

4,7 Resignation/Removal.

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

(b) Removal Any dlrector may be removed, with or without cause, by the
Member:; provided, that p i - vegrs after Closing], the Member may
mnu_lh:cﬁl’_&llb_l)tmtor onlv ior ‘cause” unless a majority of the other WPAHS
Representatives (as. dglme_dm_ht Bylaws of WPAHS]_]ES_C_QILS_DIECI_ID_ih‘;‘_EQJUV&i For this

urpose “ ” shall m

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

(i) the director is indicted for, or convicte:
contendere to, a felony;

(iii) __the director engages in fraudulent or dish
turpitude;

ss abuse of ¢

|Code of Conduct Policy];

_four consecutive meetings of the Board of

(vii) | l]u. dzrut._o: Lngageumhgmmﬁjhﬁlsjﬂummml (o the best interests

of t 1on; or

(viii) _the director has breached such director’s duties under Section 5712 of the
Nonprofit Corporation Law.

4.8 Limitation of Liability

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

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

49 Compensation. The Board of Directors may determine the compensation of
directors for their services as directors, members of committees of the Board of Directors or

UPE-0016780



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

ARTICLE V
OFFICERS

5.1 Officers; Election. The principal officers of the Corporation shall be a Chief
Executive Officer, a Chief Financial Officer, a Treasurer and a Secretary, each of whom shall be
elected by the Board of Directors, subject to the approval of the Member, and such other officers as
the Board of Directors, subject to the approval of the Member, may elect, which may include one
or more Presidents, one or more Executive, Senior or Corporate Vice Presidents, and one or more
Assistant Treasurers or Assistant Secretaries. Each such officer shall hold office for a term of one
year (or such other term as the Board of Directors shall determine for any office from time to time)
and until his or her successor has been selected and qualified or until his or her earlier death,
resignation or removal. Any number of offices may be held by the same person.

5.2 Responsibilities of Officers.

(a) Chief Executive Officer. The Chief Executive Officer shall be responsible
for the general and active management of the business and affairs of the Corporation and shall
exercise general supervision and authority over all of its agents and employees and shall perform
all duties incident to the office of Chief Executive Officer and such other duties as may be assigned
by the Member or the Board of Directors. The Chief Executive Officer shall supervise the
implementation of all policies, orders and resolutions of the Board of Directors and shall execute
all contracts and agreements authorized by the Board of Directors, except that he or she may
delegate to other officers of the Corporation the power to execute contracts in the ordinary course
of business or as otherwise may be authorized by the Board of Directors.

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

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

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

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

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

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

5.3 Removal of Officers. Any officer of the Corporation (including the Chief
Executive Officer) may be removed, with or without cause, by the Board of Directors, subject to
the approval of the Member, without prejudice to such officer’s contractual rights, if any.

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

ARTICLE VI
COMMITTEES

6.1 Committees.

(a) Standing Board Comm1ttees The Board of Directors ghall have a
(,orpnmte__L_r_Ly,_anuu. and Nominati Audit Committee and a Personnel and
Compensation Committee and the B[‘l'..ll'i.! of Directors _may establish such_other standing
committees as it deems to be necessary or desirable (the “Standing Board Committees™). All
Standing Board Committees shall be comprised solely of directors and shall have charters
governing their powers and duties, which charters shall be approved by the Board of Directors.
The Board of Directors shall appoint the members and a chairperson and a vice chairperson of each

Standing Board Committee.

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

Board of Directors and to perform such other functions as the Board of Directors determines. The
Board of Directors may establish one or more committees, which may include directors and

-10-
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persons who are not directors, to assist it with aspects of the Corporation’s operations (“Program
Committees™). Subject to the provisions of these Bylaws, the Board of Directors may delegate
such authority to a Special Committee or a Program Committee as it deems to be appropriate and
desirable and as is not prohibited by applicable law. The Board of Directors shall establish the
manner of selecting members, chairpersons and vice chairpersons, if any, and the terms of office of
the members of each Special Committee and Program Committee.

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

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

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

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

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

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

68 C 10y !
(a) __ Composition, The Corporate Governance and Nominating Committee shall
consist of ;;mh number of directors, but in no case less than three (3), as may be determined by the

Bnard nF directors. Num of lh:: members of the Corporate Governance and Nominating
: ‘orporation or of any entity controlled by the Corporation.

i

-11-
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meetmg of the Member,
ii ing the candidates for election as directors to fill any vacancies

occurring on the Board of Dir IS, an

election as directors of th oration.
6.9 Audit Committee.
(gl ggmgggmgg ]:hg 31;;_1;; ggmmmge §h 11 consist g[gu 1umgbu_qtduccmr5@1

DJL&ﬁQt&,L_Lhﬂ_AudJI_C_Q ;Lhugmgn_&hgﬂ_fg_r_asﬂ
w Drena:cd by ths; extfmmudlmrs ami_m,m_igg;

(i) Evaluating the performance of the principal officers of the Corporation: and
ii Recommendin h Board f Dlrectors for recommend 1on h
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ARTICLE VIl
INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHERS

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

7.2 Right to Indemnification - Third Party Actions. Without limiting the generality
of Section 7-1.7.1 of these Bylaws, any person who was or s a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the Corporation), by
reason of the fact that he or she is or was a representative of the Corporation, or is or was serving at
the request of the Corporation as a representative of another corporation, partnership, joint
venture, trust or other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not of itself create a presumption that the person did not act in good faithandin a
manner which he or she reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful.

7.3 Right to Indemnification - Derivative Actions. Without limiting the generality
of Section 7-1:7.1 of these Bylaws, any person who was or is a party, or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding by or in the right of the
Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a
representative of the Corporation, or is or was serving at the request of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action, suit
or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be
in, or not opposed to, the best interests of the Corporation; except, however, that indemnification
shall not be made under this Section 7.3 in respect of any claim, issue or matter as to which such
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person has been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Common Pleas of the county in which the registered office of the Corporation is located
or the court in which such action, suit or proceeding was brought determines upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses that the Court of Common Pleas or
such other court shall deem proper.

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

7.5 Procedure for Effecting Indemnification. Unless ordered by a court, any
indemnification under Section 7.1, Section 7.2 or Section 7.3 _of these Bylaws shall be made by the
Corporation only as authorized in the specific case upon a determination that indemnification of
the representative is proper in the circumstances because he or she has met the applicable standard
of conduct set forth in such subsections. Such determination shall be made:

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

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

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

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

7.8 Grounds for Indemnification. Indemnification pursuant to this Article VII, under
any other provision of these Bylaws, agreement, vote of directors or otherwise may be granted for
any action taken or any failure to take any action and may be made whether or not the Corporation
would have the power to indemnify the person under any provision of law except as otherwise
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provided in this Article VII and whether or not the indemnified liability arises or arose from any
threatened, pending or completed action by or in the right of the Corporation. The provisions of
this Article VII shall be applicable to all actions, suits or proceedings within the scope of Section
7.1, Section 7.2 or Section 73:7.3 of these Bvlaws, whether commenced before or after the
adoption hereof, whether arising from acts or omissions occurring before or after the adoption
hereof.

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

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

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

7.12 Applicability to Predecessor Companies. For purposes of this Article VII,
references to the “Corporation” includes all constituent corporations or other entities which shall
have become a part of the Corporation by consolidation or merger or other similar transaction and
their respective current and former affiliates, and references to “representatives” shall include
members of any such corporation, entity or affiliate, so that any person who was a member,
director, officer, employee, agent or other representative of such a corporation, entity or affiliate or
served as a member, director, officer, employee, agent or other representative of another
corporation, partnership, joint venture, trust or other enterprise at the request of any such
corporation, entity or affiliate shall stand in the same position under the provisions of this Article
VII with respect to the Corporation as he or she would if he or she had served the Corporation in
the same capacity. Without limitation of the foregoing, each member, director, officer and
employee of each predecessor to the Corporation shall have the same contract rights as are
afforded to directors, officers and employees of the Corporation pursuant to Section 7-4H-7.11 of

these Bylaws.

-15-
UPE-0016787



ARTICLE VIII
CONTRACTS, LOANS, CHECKS AND DEPOSITS

8.1 Contracts. Subject to Section 3-3-3.3 of these Bylaws, the Board of Directors may
authorize any officer or officers or agent or agents to enter into any contract or execute or deliver
any agreement or instrument in the name of and on behalf of the Corporation, and such authority
may be general or confined to specific instances.

8.2 Loans. Subject to Section 3.3(j)_of these Bylaws, the Board of Directors may
authorize the borrowing by the Corporation of such sum or sums of money as the Board of
Directors may deem advisable, and to mortgage or pledge any or all of the real or personal property
and any or all of the other available assets of the Corporation in order to secure the payment of the
principal amount of any such borrowing and the interest thereon and any and all such other
amounts as may become due on account thereof.

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

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

ARTICLE IX
NOTICE AND CONDUCT OF MEETINGS

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

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

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

ARTICLE X

MISCELLANEOUS

10.1 No Contract Rights. Except as specifically set forth in Sections 4.2, 4.4(b), 4.5,
4.7(b), 4.8 and 7+7.11 of these Bvlaws, no provision of these Bylaws shall vest any property or
contract right in any person.

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

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

ARTICLE X1
AMENDMENTS

11.1 Amendments. FheseSubject to Section 7.1(a) of the Affiliation Agreement, these
Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, only by the
Member,

ARTICLE XII
CONFLICTS OF INTEREST

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

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

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

12.4 Record of Actions. The minutes of the Board of Directors and all relevant
committees shall contain the following: (2) the names of persons who disclosed or otherwise were
found to have a financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of interest was
present, and the Board of Directors’ or committee’s decision as to whether a conflict of interest in
fact existed; and (b) the names of the persons who were present for discussions and votes relating
to the transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection therewith.

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

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