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“8. The corporation shall not conduct or carry
on any activities not permitted to be conducted
or carried on by an organization exempt from
federal income taxation under Section 501(a) of
the Code, as an organization described in Section
501(c)(3) of the Code (hereinafter referred to in
these Articles as an "exempt organization"), or
by an organigation contributions to which are
deductible under Section 170(c)(2) of the Code.
No substantial part of the activities of the
corporation shall be devoted to attempting to
influence legislation, by propaganda or
otherwise, nor shall the corporation participate
in or intervene in (including the publication or
distribution of statements) any political

campaign on behalf of any candidate for public
office.

“9. No part of the net earnings of the
corporation shall inure to the benefit of any
private person; provided, however, the
corporation shall be authorized and empowered to
pay reasonable compensation for services rendered
and to make such lawful payments and
distributiong in furtherance of the purposes set
forth in Article 3 hereof, as may from time to

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

"10. The corporation shall not merge or
consolidate with any corporation unless the
successor corporation is an exempt organization.

“11. In the event the corporation is dissolved
and liquidated., the Board of Directors, after
paying or making provision for payment of all of
the known liabilities of the corperation, shall
distribute the corporation's property and assets
among Forbes Health System and other affiliated
organizations which fall within the class of
organizations described both by Section 501(c)(3)
and Section 509(a)(1) or (2) of the Code, to be
alloca~ed as provided in the bylaws of the
corporition or as determined by the Board of
Directors, provided that each such organization
must continue to qualify as an exempt
organization at the time of such distribution.
I1f Forbes Health System and such affiliates
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organizations no longer qualify as exempt
organizations, such distribution may be made to
such one or more exempt organizations as, in the
sole judgment of the corporation's Board of
Directors, have purposes most closely allied to
those of the corporation. Any such assets not so
dispoced of shall be dispoged of by a court of
competent jurisdiction exalusively for such
exempt purpdges or to such organizatioa or
organizationg as said court shall determine,
which are organized and operated exclusively for
such purposes. No private individual shall share
in the distribution of any corporate assets upon
dissolution ¢of the corporation.

"12, References in these articles of
incorporation to a section of the Internal
Revenue Code of 1954 shall be construed to refer
both to such section and to the regulations
promulgated thereunder, as they now exist or may
hereafter be amended in this or in any subsequent
internal revenue laws of the United States."“
10. As of the Effeutive Date, the following assets:
{a) the sum of three million dollars ($3,000,000), and (b) the
tangible personal property described on Appendix A, attached
L3
hereto and made a part hereof, the approximate book value of
which is one hundred and two thousand dollars ($102,000), ghall
be taken from the assets of Forbes Health System and deemed,
without further action, other than a fund transfer, to be
vested in Forbes Healthmark., Forbes Heslthmark shall assume no
liabilities of Forbes Health System.
11. The initial Board ot Directors of Forhes

Healthrark immediately following the Effective Date of the
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Division shall be composed of the following named persons, who

shall serve for terms of office expiring in the years set forth
below:

Name Expiration of Term
Clifton C. Caldwell 1985
Robert .L. Fletcher 1985
Richazd N. McGarvey, M.D. 1986
Gregor P. Meyer, Esq. 1986
Anna Jane Nicholas 1987
William F. Swanson, Jr., Esq. 1987
George H. Schmitt ex-officio

12. Upon the Effective Date Gregor F. Meyer shall
become Chairman of the Board of Forbes Healthmark, and George
H. Schmitt shall become President of Forbes Healthmark. Each
of them shall serve until the 1985 annual organizational
meeting of the Board of Directors and until their respective
successors have been elected. ‘

13. Upon the Effective Date there shall be formed,
pursuant to the Plan of Division, Forbes Health Foundation. a

nonprofit corporation, the articles of which shall be as

follows:

“1. The name of the corporation is Forbes Health
Foundation.

"2. The location and post office address of the
initial registered office of the corporation in
this Commonwealth is 500 Finley Street,
Pittsosyurgh, Pennsylvania 15206.

“3. The corporation is incorporated under the
Pennsylvania Nonprofit Corporation Law of 1972,
15 Pa. C.S8. §7301 et seq., and the purposes for

-10 -
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which the corporation is organized and shall be
operated are exclusively charitable, scientific
or educational within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1954,
as amended (hereinafter the "Code"). 1In
furtherance of these purposes the corporation is
authorized to provide support and assistance to,
and advance the interests of, Forbes Health
System, Forbes Healthmark and any other
corporation affiliated with Forbes Healthmark
which falls within the ¢lass of organizations
described by both Section 501 (c)(3) and 509 -
(a)(1) or 509 (a)(2) of the Code, as follows:

(a) to solicit and receive contributions
from public and other sources, whether
unrestricted or for designated purposes and
to hold the same for such designated
purposés or subject to any conditions

specified in the terms of the gift or grant
or otherwise:

(b) to make donations, contribute to

capital, make loans and grants, and provide
other financial assistance;

(¢) to purchase or otherwise acquire and
hold improved or unimproved real estate to
be utilized or held for future expansion;

(d) to assist in the advancement of medical
research and investigation and in the
improvement of medical teaching facilities
and methods;

(e) to provide funds to further the
erection, establishment, organization,
equipment, operation, management and
maintenance of hospital facilities for the
treatment of those who are sick, infirm or
in any way afflicted with disease, including
the promotion and advancement of medical
aid, medical research, standards of medical
care and health as well as to develop
improved methods of health care service
delivery and methods to contain the costs
thereof;

~-11-~
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(f) to serve as a conduit for the pooling

for invpstment purposes and disbursement of
funds; “and

(g) to otherwise operate exclusively for
charitable, scientific or educational
purposes, and solely for such purposes, to
exercise all rights and powers conferred by
the laws of the Commonwealth of Pennsylvania
upon non~-profit corporations.

“4. The term for which the corporation is to
exist is perpetual.

"S. The corporation is organized upon a nonstock
basis and shall have no members.

"6. The business, property and affairs of the
corporation shall be managed and controlled by
its Board of Directors. All elections of the
corporation's Board of Directors., or nominations
to the Board, shall be subject to ratification
and approval by the Board of Directors of Forbes
Healthmark, as provided in the bylaws of the
corporation, The corporation's Board of
Directors shall be governsd by such other
reasonable rules regarding powers and duties.
composition, nomination, election, term of
office, removal, resignation, vacancies,
meetings, requirements for quorum and majority,
compensation and committees as bylaws adopted by

the corporation’'s Board of Directors shall
provide.

"7. The corporation shall not conduct or carry
on any activities not permitted to be conducted
or carried on by an organization exempt from
federal income taxation under Section 501(a) of
the Code, as an organization described in Section
501(c)(3) of the Code (hereinafter referred to in
these Articles as an "exempt organization"), or
by an organization contributions to which are
deduct ible under Section 170(c)(2) of the Code

No substantial part of the activities of the
corporation shall be devoted to attempting to
influence legislation. by propagands or
otherwise, nor shall the corporation participate
in or intervene in (including the publication or
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distribution of statements) any political

campaign on behalf of any candidate for public
office.

“8. No part of the net earnings of the
corporation shall inure to the benefit of any
private person; provided, however, the
corporation shall be authorized and empowered to
pay reasonable compensation for services rendered
and to make such lawful payments and
distributions in furtherance of the purposes set
forth in Article 3 hereof, as may from time to

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

"9. The corporation shall not merge or
consolidate with any corporation unless the
successor corporation is an exempt organization.

“10. In the event the corporation is dissolved
and liquidated, the Board of Directors, after
paying or mgking provision for payment of all of
the known liasbilities of the corporation. shall
distribute the corporation's property and assets
exclusively to Forbes Healthmark, provided that
Farbes Healthmark continues to qualify as an
exempt organization. If Forbes Healthmark no
longer qualifies as an exempt organization, such
distribution may be made to such one or more
exempt organizations as, in the sole judgment of
the corporation's Board of Directors, have
purposes most closely allied to those of the
corporation. Any such assets not so disposed of
shall be disposed of by a court of competent
jurisdiction exclusively for such

purposes or to such organization or organizations
as said court shall determine, which are
organized and operated exclusively for such
purposes. No private individual shall ghare in
the distribution of any cerporate assets upon
dissolution of the corperation.

“11. References in these articles of
incorporation to a section of the Internal
Revenue Code of 1954 shall be construed to refer
both to such section and to the regulations
promulgated thereunder, as they now ex1st or may

hereafter be amended in this or in any subsequent
internal revenue Jaws of the United Stateg."

- 13--
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- 14. As of the Efifbetive Date, the following assets:
(a) thefHolmes House Fund and the Fund established from the
estat@Gf Hughanna B. Wolf, the respective book values of which
are tiifée million, seven Wundred seventy five thousand dollars
($3,775,000) and two hundred twelve thousand dollars
($212,800), all to be used in accordance with the objects and
purposes for which such funds were received by Forbes Health
System, and (b) the tangible personal property described on
Exhibit B, attached hereto and made a part hereof, the
approkimate book value of which is eight thousand dollars
($8,000), shall be taken from the assets of Forbes Health
System and deemed, without further action, other than a fund
transfer, to be vested in Forbes Health Foundation. Forbes
Health Foundation shall aggume no lisbilities of Forbes Health
System.

15. The initial Board of Directors of Forbes Health

Foundation immediately following the Effective Date of the
Division shall be composed of the following named persons., who

shall serve for terms of office expiring in the year: set forth

below:
Name Expiration of Texm

Edward L. Dardanell 1985
George J. McClaran 1986

Anna Jane Nicholas 1987

F.V. Driscoll, Jr. ex~officio
George H. Schmitt ex-officic

_14-
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16. Upon the Effective Date Edward L. Dardanell shall
beceme Chairman of the Board of Forbes Health Foundation and
F. V. Driscoll, Jr. shall become President of Forbes Health
Foundation. Each of them shall serve until the 1985 annual
meeting of the Board of Directors and until their respective
successors have been elected.

17. The Board of Directors of Forbes Health System on
March 28, 1985, at a meeting thereof, duly called and convened
and at which a gquorum was present and voting throughout,
approved in principle a corporate reorganization to he effected
through a Plan of Division.

18. This Plan of Division was approved and proposed
to the Members of the Corporation by petition of Members
entitled to cast at least 10% of the votes which all Members
are entitled to cast, which petition was directed to the Board
of Directors and filed with the Secretary of the Corporation.

13. The Members of Forbes Health System, on May 29,
1985, at a meeting thereof, duly called and convened and at
which a quorum was present and voting, approved and adopted
this Plan of Division.

20. This Plan of Division may be amended or
terminated and the division abandoned by action of the Board of
Directors of Forbes Health System or by action ¢of the Executive

Committee of the Board of Directors of Forbes Health System at

._15....
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any time before the Effective Date, nctwithstanding adoption of
this ﬁi@n of Division by the Members of Forbes Health System.
J WITNESS the due execution hereof this 11th day of
Jung, . 1988,

TH swsm
(Copﬁdmate Seal)

_lb—-
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CERTIFICATE OF ASSISTANT SECRETARY OF
SUBURBAN HEAL TH FOUNDATION

The undersigned hereby certifies on this 19% day of June, 2007 that she is the duly elected and
acting Assistant Secretary of Suburban Health Foundation (the "Corporation") and further certifies,
pursuant to the Master Trust Indenture dated as of May 1, 2007 by and among the Corporation and Such
Other Persons as May Become Members of the Obligated Group and The Bank of New York Trust
Company, N.A., as Bond Trustee and Master Trustee (as amended and supplemented, the "Master
Indenture"), as follows:

L Attached hereto as Exhibit A and Exhibit B are correct and complete copies of the
Articles of Incorporation and Bylaws of the Corporation; said Articles and Bylaws are in full force and
effect as of the date hereof. The Corporation is a duly organized and presently subsisting nonprofit
corporation under the laws of the Commonwealth of Pennsylvania.

2. The persons listed on Exhibit C hereto are the officers of West Penn Allegheny Health
System, Inc. holding the offices set forth beside their names who, having been duly authorized by the
Corporation pursuant to the Resolutions (see paragraph 3 below), have executed any documents on
behalf of the Corporation in connection with the Master Indenture, and the signature, if any, appearing
opposite the name of each of such officers is the manual or facsimile signature of said officer.

3. Attached hereto as Exhibit D is a true and correct copy of the Resolutions duly adopted
by the Board of Directors of the Corporation and the sole member of the Corporation on the date set forth
thereon in connection with the Master Indenture, which Resolutions are in full force and effect as of the
date hereof and have not been amended, modified or repealed.

4, Attached hereto as Exhibit E is a true and correct copy of the Internal Revenue Service
verification of the ruling on the 501(c)(3) status of the Corporation dated March 5, 1985, the original of

which is in the files of the Corporation. The Corporation has received no letters or other documents
since such date stating that the Corporation may not rely on such letter.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Assistant
Secretary of Suburban Health Foundation as of the date first written above.

. b (D
e
sistant Secretary

The undersigned hereby certifies that Judy Hlafcsak is the duly elected and presently acting

Assistant Secretary of the Corporation and that the signature appearing above is her genuine signature.

IN WITNESS WHEREOF, I have hereunto set my hand as of the date first written above.

Dol o e

David A. Samuel

Senior Vice President and

Chief Financial Officer

West Penn Allegheny Health System, Inc.
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EXHIBIT A

Articles of Incorporation

See attached.
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Filed this < 41 day of

v 1907
84 43 2 85 Commonwealth of Pennsylvania
< »

Partmen of Slate
£ff

APFLICANT 5 ACC'T MO

DSCB 15.7943 tRev "1.72)

P

Filing Fee: $75 alus 575 for each tLine for numbering) ﬂ y { ;
sew resuiting corparation M

13 excess of ore

oYN-33 . “ag e . .- .
) oy COMMONNEALTH OF PENNSYLVANIA
Artictes of Division—
Cogoratics DEPARTMENT OF STATE
Hot-far-prefit CORPORATION BUREAL Secretary of the Commonwealth

-~ - e
Ass ¢7 { Box for Certification)

[n compliance with the requirements ot 13 Pa. 8. 7943 (relating o articles of division) the undersigned
corporation not-for-profit. destring to effect a division. herchy certfles that,

I. The name of the dividing corporation 1s:
Suburban General Hospxtal

2. (Cheek and complete one of the tollowtng:

k' The dividing corporation s 2 domestic corpomtxon and the location of us registered office in th

Commonwealth s «the Department of State 15 hereby duthorized to correct the following statement to conl'ouﬁ’\
to the records of the Department.

South Jackson Street

NUMBES) rTThTTT T T TSTREET)
Pittsburgh Pennsylvania 15202 —
Tt - - {Z1F CODE
™ The dividing corporation Is a qualified foreign corporation inccrporated under the laws of

- —-—- and the address of its registered office in this Commonwealth is (the Department
TNAME DF ,uu:sl‘. crcnr

ot Stute s hereby authorized 1o correct the following statement to conform to the records of the Department):

" Tinusmees) ISTREETS

Pennsylvanid4

Cityy -Z1P CO0E}

The dividing corporation 1s a nonqualified foreign corporation ncorporated under the laws of
- . e dnd the address of its principal office under the luws of such domucilary
NAME 2F LURISD'CTION)

junisdicton 1

= wamgeas 1STREET®

- e —— ——

G STATE) 21P COGE)

3 e sterure av or upder which e ey incorporated 1s

Act of April 29, 1874 and the several supplements thereto.

} The date of o~ incorporation v . July 16, 1903
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5 (Check one of the followingy:

[x] The dividing corporausn will survive the division.

-~
H

The dividing corporation wit! not survive the division.

s

6. The name and the address of the registered office of each new domestic nonprofit corporation :nd qualified
forutgn corperation resulting from the division are us follows:

Suburban Health Corporation Suburban Health Foundation
South Jackson Street South Jackson Street
Pittsburgh, Pennsylvania 15202 Pittsburgh, Pennsylvania 15202

7. (Check. and if appropriate. complete one of the following):

j  The plan of division shall be effective upon filing these Articles of Division in the Department of
P

State.
o . Lo . . . )
&©  The plun of division shail be effective on JUly L__;_l'o‘_r_}’_ﬂﬁﬁ._.___ at _LZJ_Q_l._A.;M_.__.mm

8 «Cheuk one of the fcllowing):

: The ptan of division was adopted by action of the members pursuant to 15 Pa. S. §$7924(4) and
7942tc s and ds

The plan of division was adopted bv the action of the board of directors pursuant to 13 Pa. S.
387924 and 7942 ¢) and td).

9 The plan of division is set forth in Exhibit A. attached hereto and made a pant hereof.

IN HESTSMONY WHEREOF. the undersigned corporation has caused these Articles of Division to be
signed by 4 fﬁ‘y duthorized officer and us corporate seul. duly attested by another such officer, to be hereunto

affixed this =___26th day of ___June 19.84
Q:"\ N
2 7 m.ty of con;»nnow k
e i J By C M TSIGNATUAE)
S
3

President e
e P TITLE PAESIDENT NHCE PRESIDENT £°C
Atest.
v [ éf

AETARY ASSIBTANT SECRETARY ETC .

.
CoRpoflars sga S infern - RN
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SUBURBAN GENERAL HOSPITAL

PLAN OF DIVISION

In compliance with Section 7942 of the Pennsylvania
Nonprofit Corporation Law of 1972, Act of November 15, 1972, P.L.
1063, No. 271, 15 Pa. C.S.A, §7942, the following Plan of
Division (the "Plan") of Suburban General Hospital is adopted:

1. The name of the dividing corporation is Suburban
General Hospital, a non-profit corporation under the laws of
Pennsylvania.

2. The names of the new corporations to be formed by
the division of Suburban General Hospital are: Suburban Health
Corporation, a non-profit corporation, and Suburban Health
Foundation, a non-profit corporation.

3. The effective time and date of the division shall
be the later of July 1, 1984 or the date on which the Pennsyl-
vania Department of State, Corporation Bureau shall accept this
Plan of Division for filing, such date hereinafter to be called
the "Effective Date".

4. Upon the Effective Date, the division, as set forth
herein, shall occur.

5. Suburban General Hospital shall survive the divi-

sion and shall retain all of its assets and liabilities, except
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such assets and liabilities as shall be hercinafter specifically
described and allocated to certain of the corporations to be
formed pursuant to this Plan of Division, all as more
particularly hereinafter set forth.

6. Upon the Effective Date, the articles of the
Suburban General Hospital shall be amended to state in their
entirety as follows:

* (1) The name of the corporation is Suburban
General Hospital.

" (2) The location and post office address of the
registered office of the corporation in this Com-
monwealth is South Jackson Street, Pittsburgh,
Pennsylvania 15202,

*(3) The corporation was incorporated under the
name of Suburban General Hospital under authority
of the Act of April 29, 1874, and the purposes of
the corporation are exclusively charitable, .
scientific or educational within the meaning of
Section 501 (c¢) (3) of the Internal Revenue Code oF
1954 and in furtherance of these purposes, the
corporation may:

{a) support, manage and furnish facilities,
personnel and services for the diagnosis, and
medical, surgical and hospital treatment of
illnesses and diseases to sick, injured or
disabled persons without regard to race,
creed, color, age, sex or national origin; and

{b) otherwise operate exclusively for
charitable, scientific or educational purposes
within the meaning of Section 50)(c} (3) of the
Internal Revenue Code of 1954 in the course of
which operation:

(i) no part of the net earnings of the
corporation shall inure to the benefit

of, or be distributable to, its
directors, officers or other private per-

-2

UPE-0002465



8443 289

sons, except that the corporation shall
be authorized and empowered to pay rea-
sonable compensation for services
rendered and to make payments and distri-
butions in furtherance of the purposes
set forth herein;

{(ii) no substantial part of the activi-
ties of the corporation shall be the
carrying on of propaganda, or otherwise
attempting to influence legislation, and
the corporation shall not participate in,
or intervene in (including the publishing
or distribution of statements) any
political campaign on behalf of any
candidate for public office except as
authorized under the Internal Revenue
Code; and

(iti)notwithstanding any other provicions
of these articles, the corporation shall
not carry on any otuer activities not
permitted to be carried on either by a
corporation exempt from federal inconme
tax under Section 501(c) (3) of the
Internal Revenue Code of 1954, or by a
corporation, contributions to which are
deductible under Section 170{c) (2} of the
Internal Revenue Code of 1954.

"(4) The term for which the corporation is to exist
is perpetual.

"(5) The corporation is organized upon a nonstock
basis.

"(6) The corporation shall have no members.

"(7) The business, property and affairs of the
corporation shall be managed and controlled by its
Board of Directors. All elections of the corpora-
tion's Board of Directors shall be by the affirma-
tive vote of a majority of the members of the Board
of Directors of Suburban Health Corporation present
and voting at a duly called meeting of the Suburban
Healt': Corporation at which a quorum is present.
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