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’ Return of Private Foundation OMB No_1545-0052
. rorm 990-PF or Section 4947(a)(1) Trust Treated as Private Foundation 20 1 5
Department of the Treasury P> Do not enter social security.numbers on.this forfn as.It may be made public.
Internal Revenue Service P> Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. Open To Public ispection
For calenday year 2015 or tax year beginning , and ending
Name of foundation A Employer identification number
ALLONE FOUNDATION (FORMER EIN:23-3101673
HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 .
Number and street (or P O box number if mail i3 not delivered to street address) Room/sute  |B Telephone number
70 NORTH MAIN STREET (570) 208-1200
City or town, state or province, country, and ZIP or foreign postal code C If exemption application 1s pending, check here PD
WILKES-BARRE, PA 18711
G Check all that apply: (] Intal return [ Inttial return of a former pubhc charrty D 1 Foreign organizations, check here PD
[ Final return ] Amended return
[ X Address change [ X Name change 2 R e e atar s et gy [T
H Check type of organization: [ X Section 501(c)(3) exempt private foundation E If private foundation status was terminated
[_] section 4947 (a)(1) nonexempt charrtable trust [_] Other taxable private foundation under section 507(b)(1)(A), check here Pl___|
I Fair market value of all assets atend of year |J Accountingmethod: [ 1 Cash  [X1 Accrual F If the foundation 1s n 2 60-menth termination
(from Part Il, col. (c), ine 16) [:’ Other (specify) under section 507(b)(1)(B), check here P>
»3$ 60,006,913 .|(Part], column (d) must be on cash basis;)
Part 1| Analysis of Revenue and Expenses d) Disbursements
B e o | (feed, | Olmesmel | @A | Somae,
1 Contributions, gifts, grants, etc., received 60,000,000.— - -- — — P
2 Check }l:] if the foundabion 1S not required to attach Sch B ' T
3 Iorest on savings and temporary 119,117. 119,117. STATEMENT .1 !
4 Dwidends and interest from securities 101,088. 101,088. STATEMENT 2 |
5a Gross rents ‘
b Net rental income or (loss)
® 6a Net gain or (loss) from sale of assets not on line 10 4 4 I 1 8 5 . s
2| bascsonmeea - 51,315,382, = TTW B
¢>, 7 Capital gain net income (from Part IV, line 2) : 4 4 7 1 8 5 . Ft b—t‘ V CU ™
1 8 Netshort-term capital gan Kl Y
9 [ncome modifications Ml uav 182016 1%
Gross sales less returns [y W =
10a and allowances A _Lg
b iess Costof goods sold w H
¢ Gross profit or (loss) ) i
¢ |11 Otherncome . :
&__[12 Total. Add lines 1 through 11 60,264,390, 264,390, 0. f
o 13  Compensation of officers, directors, trustees, etc 113 L 702. 0. 0. 110 ; 509.
oy 14 Other employee salaries and wages 8,221. 0. 0. 7,782.
> | Pension plans, employee benefits 362. 0. 0. 362.
§ @ 116a Legal fees STMT 3 59,635. 0. 0. 56,708.
Q :':;:_ b Accounting fees STMT 4 13,750. 0. 0. 0.
Wy | c Other professional fees STMT 5 1,522. 1,522. 0. 0.
< 2|17 Interest
§ B8 Twes STMT 6 12,566. 0. 0. 7,529.
3 2|19 Depreciation and depletion ) 2,506. 0. 0. Z
'E 20 Occupancy 24,271. 0. 0. 22,766.
< |21 Travel, conferences, and meetings 1,565. 0. 0. 1,397.
E 22 Printing and publications 5,031, 0. 0. 5,031.
(23 Other expenses STMT 7 12,467, 0. 0. 12,409.
‘é 24 Total operating and administrative
g expenses. Add lines 13 through 23 255,598. 1,522. 0. 224,493,
Olas Contributions, ifts, grants paid 0. 0.
26 Total expenses and dishursements.
Add lines 24 and 25 . 255,598. 1,522, 0. 224,493,
27 Subtract ine 26 from line 12:
3 Excess of revenue over expenses and disbursements 6 0 1 0 0 8 1z 7 9 2 .
b Netinvestment income Gf negative, enter -0-) 262,868.
¢ Adjusted net income (i negative, enter -0-) 0.
323%0% LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2015)
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" Form 990-PF (2015)

ALLONE FOUNDATION (FORMER EIN:23-3101673

HOSPITAL SERVICE ASN OF NEPA FOUNDATION)

30-0892103

Page 2

.

Attached schedules and amounts in the descnipton

Part ] Ba'a‘nce Sheets column should be for end-of-year amounts only

Begmning of year

End of year

{a) Book Value

(b) Book Value

(c) Farr Market Value

1
2
3

8
9

Assets

c
11

12
13
14

15
16

Cash - non-interest-bearing .
Savings and temporary cash investments
Accounts recevable »

9,344.

24,479.

24,479.

47,800,792.

47,800,792,

35,855,

Less: allowance for doubtful accounts P>

35,855,

Pledges recewvable

Less: allowance for doubtful accounts P

35,855,

Grants recevable .

Recevables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans receivable ’

Less: allowance for doubtful accounts

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock

Investments - corporate bonds

Investments - iand, buildings, and equipment basis >
Less accumulated depreciaton >

Trmommman msmoomoammisismagaad

Investments - mortgage loans
Investments - other
Land, buridings, and equipment: basis P 24,370.

STMT 9

12,102,667.

12,102,667,

Less accumulated deprecaton STMT 100 3,068.

21,302.

21,302.

Cther assets (describe P> )

Total assets (to be completed by all filers - see the
Instructions. Also, see page 1, item {)

60,006,913.

60,006,913.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable

Other habilities (describe p> )

29,307.

Total liabilities (add lines 17 through 22)

29,307.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > [X]
and complete lines 24 through 26 and lines 30 and 31
Unrestricted

Temporarily restricted

Permanently restricted o

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Pawd-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

> []

Total liabilities and net assets/fund balances .

9,344.

59,977,606.

9,344.

59,977,606.

9,344.

60,006,913.

Analysis of Changes in Net Assets or Fund Balances

1 Total netassets or fund balances at beginning of year - Part Il, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)

o O W N

Enter amount from Part I, ine 27a .
Other increases not included n line 2 (itemize) P

9,344.

60,008,792.

o.

Add hnes 1,2,and 3
Decreases not included in line 2 (itemize) P

SEE STATEMENT 8

60,018,136.

40,530,

Total net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), line 30

D (O | GO [N |-

59,977,606.

523511
11-24-15

Form 990-PF (2015)
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ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 Page 3
* [PartIV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bwov‘vjraé:qatgged (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
ia
b SEE ATTACHED STATEMENT
[
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gan or {loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
[
d
e 51,315,382, 51,271,197, 44,185.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. i} Adjusted basis {k) Excess of col. (1) col. (k), but not less than -0-) or
(i) F-M.V. as of 12/31/69 ( ;s of 12/31/69 over col. (J), if any Losses (from col. ())
a
b
[
d
¢ 44,185.
If gan, also enter in Part |, ing 7
2 Capital gain net ncome or {net capral loss) If (loss), enter -0- in Part |, ine 7 2 44,185.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c).
If (loss), enter -0- in Part | line 8 3 N/A
Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes [X‘ No
If “Yes,” the foundation does not qualify under section 4940(e). Do not complete this part
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
) (b) © @)
Distribut t
Calendar ygaars(eogwge);?agggmnmg in) Adjusted qualifying distributions Net value of nonchartable-use assets (col. (blj‘; é:v.léé%nbryac'&_ ()
2014 251,519. 45,140. 5.571976
2013 350,299. 154,723, 2.264040
2012 245,257, 144,679. 1.695180
2011 209,724. 107,509. 1.950758
2010 409,111. 92,025, 4.445651
2 Total of ine 1, column {d) 2 15.927605
3 Average distribution ratio for the 5-year base pertod - lelde the total on line 2 by 5, or by the number of years
the foundation has been i existence if less than 5 years 3 3.185521
4 Enter the net value of noncharitable-use assets for 2015 from Part X, line 5 4 32,035,545,
5 Multiply line 4 by hine 3 5 102,049,901.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 2,629,
7 Addlines5and6 7 102,052,530.
8 Enter qualifying distributions from Part XI, line 4 8 224,493.

If line 8 Is equal to or greater than line 7, check the box in Part Vi, Ime 1b, and complete that part using a 1% tax rate.

See the Part VI instructions.

523521 11-24-15

Form 990-PF (2015)
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ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103

Page 4

[Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see instructions)

1a Exempt operafing foundations described in section 4940(d)(2), check here P> [ and enter *N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) - o
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here > [ and enter 1% ~ 5,257
of Part , line 27b ol o
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part 1, line 12, col. (b). K i
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 5,257,
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 5,257
6 Credits/Payments; R
a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a 170.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extenston of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d . W
7 Total credits and payments. Add lines 6a through 6d 7 170.
8 Enter any penalty for underpayment of estimated tax. Check here (X if Form 2220 is attached 8 39.
9 Tax due. If the total of ines 5 and 8 is more than line 7, enter amount owed > | 9 5,126.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid ; > [ 10 -
Enter the amount of line 10 to be: Credited to 2016 estimated tax P> Refunded p> | 11
| Part VII-A | Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any political campaign?
b Did 1t spend more than $100 during the year (either directly or indirectly) for poliical purposes (see mstructions for the definition)?
If the answer is “Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) On foundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0. ot
2 Has the foundation engaged n any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed descnption of the activities. ’
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or P
bylaws, or other similar instruments? If “Yes, " attach a conformed copy of the changes 3 | X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b 1f"Yes," has it filed a tax return on Form 990-T for this year? _ N/A 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? § X
If "Yes, " attach the statement required by General Instruction T. ‘
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: |
@ By language in the governing instrument, or (
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law RN
remain in the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f *Yes, * complete Part II, col. (c), and Part XV 7 [ X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) »
PA
b If the answer I1s "Yes® to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation ] b | X
9 s the foundation claiming status as a private operating foundation within the meaning of sectlon 4942(1)(3) or 4942(1)(5) for calendar ‘
year 2015 or the taxabie year beginning in 2015 (see instructions for Part XiV)? If *Yes,* complete Part XiV 9 X
10 Did any persons hecome substantial contributors durlng the tax year" If "Yes," attach a schedule listing their names and addresses 10 X

Form 990-PF (2015)

523531
11-24-15



- : ALLONE FOUNDATION (FORMER EIN:23-3101673
Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 Page §
* Part VII-A | Statements Regarding Activities (continued)
: Yes| No

11 Atany.tme during the year, did the foundaton, directly or indirectly, own a controlled entity within the meaning of

section 512(b)(13)? If "Yes,’ attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?

If "Yes,” attach statement (see instructions) o 12 X
13 Did the foundation comply with the public inspection requirements for ts annual returns and exemption application? 13X

Website address p» WWW . ALLONEFOQUNDATIONS . ORG

14 Thebooksare ncareof p» EXECUTIVE DIRECTOR

Telephone no.p> (570) 208-1200

Locatedat > 70 NORTH MAIN STREET, WILKES-BARRE, PA Zr+4 18711

15 Section 4947(a)(1) nonexempt chanitable trusts filing Form 990-PF in lieu of Form 1041 - Check here
and enter the amount of tax-exempt interest received or accrued during the year |15

> ]
N/A

16 Atany time during calendar year 2015, did the foundation have an interest in or a signature or other authority over a bank,
securities, or other financial account in a foreign country?
See the instructions for exceptions and filing requirements for FINCEN Form 114. If “Yes,” enter the name of the
foreign country P>

Yes

16

No
X

{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . [ ves [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? [ ves [X] No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? EI Yes El No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? @ Yes |:| No
(5) Transfer any income or assets to a disqualified person (or make any of erther available
for the benefit or use of a disqualified person)? [ ves [X] No
(6) Agree to pay money or property to a government official? (Exception. Check “No”
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) D Yes [E No
b If any answer I1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here »[ ]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2015?
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a At the end of tax year 2015, did the foundation have any undistributed income (hnes 6d and 6e, Part XIi1) for tax year(s) beginning
before 20157 _ [ ves (X1 No
If *Yes,” ist the years p» , , ,
b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to all years listed, answer "No” and attach
statement - see mstructions.) . ) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
| 2 , ) .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? . ] ] . L C ves (X o
b If"Yes," did it have excess business holdings in 2015 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2015) = . . . N/ A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chanitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2015?

1b

1c

2b

3b

4a

X

4b

X

523541
11-24-15

Form 990-PF (2015)



ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103  pages
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to: :
(1) Carry on propaganda, or otherwise attempt fo influence legislation (section 4945(e))? L1 ves [X] No E
(2) Influence the outcome of any specific public election {see section 4955); or to carry on, directly or indirectly, :
any voter registration drive? [ ves [(X] No
(3) Prowvide a grant to an indvidual for travel, study, or other similar purposes? i [:] Yes @ No
(4) Provide a grant to an organization other than a charitable, etc., organization descnbed in section
4945(d)(4)(A)? (see mstructions) L1 ves X No
(5) Provide for any purpose other than religious, charrtable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or ammais? [ ves [X] No
b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or i a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > ] o
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ lves [_INo
If "Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? . [_1yes [X] No
b Did the foundation, during the year, pay premums, directly or indirectly, on a personal benefit contract? . 6b X
If "Yes" to 6b, file Form 8870 - : -
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes @ No
b If "Yes” did the foundation receive any proceeds or have any net income attributable to the fransaction? N/A 7b

Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average | (c) Compensation | (d) Contnbutonsto (e) Expense

hours per week devoted if notpaid, | S"POyeebeneitolans | aecount, other
(a) Name and address 0 position (er?t%rgca)l) c%'mpdeenfg?gn allowances
SEE STATEMENT 11 110,509. 0.] 1,298.

2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."

b) Title, and average (d) Contnbutns to e) Expense
(a) Name and address of each employee pard more than $50,000 R (c) Compensation | €PoyeeRetertpans Ao , other
devoted to position compensaton allowances
NONE
Total number of other employees paid over $50,000 | 3 | 0

Form 990-PF (2015)

523551
11-24-15
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) ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 Page 7

{Part VIIl_| information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service

(c) Compensation

COZEN O'CONNOR LAW OFFICES - 200 FOUR FALLS

56,708.

CORPORATE CENTER, W. CONSHOHOCKEN, PA 19428 LEGAL SERVCICE

Total number of others receiving over $50,000 for professional services

Part IX-A| Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activittes during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, efc.

Expenses

1 THE FOUNDATION IS OPERATED TO PROVIDE GRANTS TQ IRC

501(C)(3) OPERATING EXEMPT ORGANIZATIONS

224,493.

| Part IX-B | Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on lines 1and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 X |

0.

523561
11-24-15

Form 990-PF (2015)



) ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION)

30-0892103 Page 8

|PartX |

Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:

a Average monthly far market value of securrties 1a 2,057,990.

b Average of monthly cash balances 1b 30,465,406.

¢ Farr market value of all other assets ic

d Total (add lnes 1a, b, and c) 1d 32,523,396.

e Reduction claimed for blockage or other factors reported on lines 1a and .

1c (attach detailed explanation) | 1e | 0. .-
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subfract ine 2 from line 1d 3 32,523,396,
4 Cash deemed held for charitable activibies. Enter 1 1/2% of line 3 (for greater amount, see mstructions) 4 487,851,
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 32,035,545.
6__ Minimum investment return. Enter 5% of line 5 6 1,601,777,
I Part XI ] Distributable Amount (see instructions) {Section 4942(j)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» [ | and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 1,601,777.
2a Tax on mvestment income for 2015 from Part VI, line 5 2a 5,257.

b Income tax for 2015. (This does not include the tax from Part VI.) 2b .

¢ Add lines 2a and 2b 2c 5,257.
3 Distnbutable amount before adjustments. Subtract line 2¢ from line 1 3 1,596,520.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 1,596,520.
6 Deduction from distributable amount (see instructions) 6 0.
7__ Distributable amount as adjusted. Subtract ine 6 from ling 5. Enter here and on Part XIIl, line 1 7 1,596,520.

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), ine 26 1a 224,493,

b Program-related investments - total from Part IX-B o . 1b 0.
2 Amounts pard to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satsfythe; |

a Surtability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIlI, line 4 4 224,493.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, line 27b 5 0.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 224,493.

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

43940(e) reduction of tax n those years.

523571
11-24-15

Form 990-PF (2015)



' ALLONE FOUNDATION (FORMER EIN:23-3101673
Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 Page 9

Ur}distributed Income (see instructions)

(a) (b) (c) (d)
Corpus Years prior to 2014 2014 2015

1 Distibutable amount for 2015 from Part X,
line 7 ] 1,596,520.

2 Undistributed income, If any, as of the end of 2015 . o
a Enter amount for 2014 only 0.
b Total for prior years:

3 Excess distributions carryover, iIf any, to 2015:
aFrom 2010 353,649.
b From 2011 169,674.
¢ From 2012 237,448.
dFrom 2013 341,211.
eFrom 2014 241,197,
f Total of ines 3a through e 1,343,179.

4 Qualfying distributions for 2015 from

Part X1, line 4: > § 224,493, - ceee e St e s o S S s 150 2 et e

a Applied to 2014, but not more than line 2a 0. )
b Applied to undistributed income of prior ) . )
years {Election reguired - see (nstructions) < 0.

¢ Treated as distributions out of corpus .
(Election required - see instructions) 0. AT

d Applied to 2015 distributable amount - 224,493,
¢ Remaining amount distributed out of corpus 0. e .
5 Excess distributions carryover applied to 2015 1 7 343 1 179 0 I C 1 7 343 7 179 .

(If an amount appears in column (d), the same amount
must be shown in column (a))

6 Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e Subtract ine 5 0 .
b Prior years' undistributed income. Subtract )
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed 0.

d Subtract line 6¢ from hne 6b. Taxable
amount - see instructions 0.
¢ Undistributed income for 2014. Subtract line
4a from line 2a. Taxable amount - see instr. 0.

f Undistributed mcome for 2015. Subtract
lines 4d and 5 from line 1. This amount must .
be distributed n 2016 28,848.

7 Amounts treated as distributions out of

corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see Instructions) 0.
8 Excess distributions carryover from 2010
notapplied on ine 5 or line 7 0.
9 Excess distributions carryover to 2016.
Subtract lines 7 and 8 from line 6a 0.
10 Analysis of line 9:
a Excess from 2011
b Excess from 2012
¢ Excess from 2013
d Excess from 2014
e Excess from 2015
523581 11-24-15 Form 990-PF (2015)




) ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015)

HOSPITAL SERVICE ASN OF NEPA FOUNDATION)

30-0892103

Page 10

Bart XIV | Private Operating Foundations (see instructions and Part VII-A, question 9)

N/A

1 a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2015, enter the date of the ruling
b Check box to indicate whether the foundation is a private operating foundation described In section

2 a Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct of
exempt activities

e Qualifying distnbutions made directly
for active conduct of exempt activities.

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

(2) Value of assets qualifying
under section 4342(j)(3)(B)(1)
b "Endowment" alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
histed

¢ "Support” alternative test - enter:
(1) Total support other than gross
investment income (interest,
dividends, rents, payments on

securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided In
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income

»
[ T49420)3) or [ 1 4942()(5)
Tax year Prior 3 years
(2) 2015 (b) 2014 (c) 2013 (d) 2012 () Total

Part XV ] Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)

NONE

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or

other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P [__] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:

SEE STATEMENT 12

b The form in which applications should be submutted and information and matenals they should include:

¢ Any submission deadlines:

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors;

523601 11-24-15

Form 990-PF (2015)



' ALLONE FOUNDATION (FORMER EIN:23-3101673
Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION)

30-0892103 Page 11

[Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient

If recipient is an individual,

show any relationship to FO%lar{dalIOfn Purpos&tar %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
NONE
Total > 3a 0,
b Approved for future payment
NONE
Total » 3b 0

523811
11-24-15

Form 990-PF (2015)



’ ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103  Page12
_ Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income (Ecxcluded by section 512, 513, or 514 ()
By s(ﬁ1)ess (b) Exclu- (d) Related or exempt
1 Program service revenue: code Amount i) Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
Investments 14 119,117.
4 Dvidends and interest from securities 14 101,088.
5 Net rental ncome or (loss) from real estate: oL
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gan or (loss) from sales of assets other
than inventory 18 44,185.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
¢
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 264,390. 0.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 264,390.
{See worksheet in ine 13 nstructions to verify calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of

v the foundation's exempt purposes (other than by providing funds for such purposes).

523621 11-24-15

Form 990-PF (2015)



) ALLONE FOUNDATION (FORMER EIN:23-3101673

Form 990-PF (2015) HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103  Page1s
Part XVIlI | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations? .
a Transfers from the reporting foundation to a noncharitable exempt organization of: N
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: b
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Rembursement arrangements 1b{4) X
(5) Loans or loan guarantees 1b{5) X
(6) Performance of services or membership or fundraising solicitations 1b{6) X
¢ Sharing of faciliies, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above Is “Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show in

column (d) the value of the goods, other assets, or services receved.

(8)Line no {b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transters, transactions, and sharing arrangements

N/A

2a s the foundation directly or indirectly affikated with, or related to, one or more tax-exempt organizations described

i section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 L Jves [XINo
b _If"Yes," complete the following schedule.
(a) Name of orgamization (b) Type of organization (c) Description of relationship

N/A

Under penaltiesg{ perjury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge
Sign and bettef, it reparer (other than taxpayer) 1s based on all information of ﬁ{] 271 Eaﬁq pf,g ?"]é knowledge myr;h;.:ﬁhi'ﬁgit's
shown below (see Instr )?
Here . |98 ke P DIRECTOR Yes No
Signature of officer ortresfeeN| N Date Title
Print/Type preparer's name Date Check [ ] of [PTIN
SEAN J. GRASI, oY sell- employed

Paid C.P.A 04/23/16 P01212850
Preparer | fym's name » ROBERT ROS Frm'sEIN > 23-2385520
Use Only

Frm'saddress p» 299 MAIN ST - 2ND FLOOR

OLYPHANT, PA 18447-2326 Phoneno. (570) 876-2300

5236822
11-24-15

Form 990-PF (2015)
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Schedule B Schedule of Contributors OMB N 1545-0047
S;ogg‘o?gg)' 990-EZ, P Attach to Form 990, Form 990-EZ, or Form 990-PF.
N P> Information about Schedule B (Form 990, 990-E2, or 990-PF) and 20 1 5
Department of the Treasury P . -
Internal Revenye Service its instructions is at www.irs.gov/form990 .
Name of the organization Employer identification number
ALLONE FOUNDATION (FORMER EIN:23-3101673
HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103
Organization type (check one):
Filers of: Section:
Form 990 or 990-EZ |:] 501(c)( } (enter number) organization
D 4947(a)(1) nonexempt chantable trust not treated as a private foundation
[ so7 political organization
Form 990-PF E 501(c)(3) exempt pnvate foundation
|:] 4947(a)(1) nonexempt chartable trust treated as a pnvate foundation
E] 501(c)(3) taxable private foundation

Check If your organization i1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions.

General

x1

Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaling $5,000 or more (in money or
property) from any one contnbutor. Complete Parts | and Il See instructions for determining a contnibutor’s total contnbutions.

Special Rules

]

Caution.

For an organization described in section 501(c)(3) filng Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1}(A)(vi), that checked Schedule A (Form 890 or 990-EZ), Part II, ine 13, 16a, or 16b, and that received from
any one contrnibutor, duning the year, total contributions of the greater of (1) $5,000 or (2) 2% of the amount on ()} Form 990, Part VIII, ine 1h,
or (i) Form 990-EZ, ine 1 Complete Parts | and |l

For an organization described in section 501(c)(7), (8), or (10} filing Form 990 or 990-EZ that received from any one contributor, dunng the
year, total contributions of more than $1,000 exclusively for religious, charntable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals Complete Parts |, I, and Ili

For an organization described in section 501(c)(7}, (8), or (10) filing Form 990 or 990-EZ that received from any one contributor, dunng the
year, contributions exclusively for religious, chantable, etc., purposes, but no such contnbutions totaled more than $1,000. If this box

1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc.,

purpose. Do not complete any of the parts unless the General Rule applies to this organization because 1t received nonexclusively
religious, chantable, etc , contnbutions totaling $5,000 or more dunng the year | > 3%

An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or 990-PF),

but it must answer "No® on Part IV, ine 2, of its Form 990; or check the box on line H of its Form 980-EZ or on its Form 990-PF, Part |, ine 2, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 930-PF) (2015)

523451
10-28-15



Schedule B (Form 990, 990-EZ, or 380-PF) (2015)

Page 2

Name of organization

ALLONE FOUNDATION (FORMER EIN:23-3101673
HOSPITAL SERVICE ASN OF NEPA FOUNDATION)

Employer identification number

30-0892103

Partl

Contributors (see instructions). Use duplicate copies of Part | if addrtional space 1s needed

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

1

HOSPITAL SERVICE ASSOCIATION OF
NORTHEASTERN PENNSYLVANIA

19 N MATN STREET

9,694,140.

WILKES-BARRE, PA 18711

Person @
Payroll E]
Noncash [ |

(Complete Part Il for
noncash contnbutions )

(a)
No.

(b)

Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

HOSPITAL SERVICE ASSOCIATION OF
NORTHEASTERN PENNSYLVANTA

19 N MATIN STREET

50,305,860.

WILKES-BARRE, PA 18711

Person D
Payroll |:]
Noncash [X]

(Complete Part il for
noncash contnbutions )

(a)
No.

)]

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person IXI
Payroll |:|
Noncash [ |

(Complete Part 1l for
noncash contnbutions )

(a)
No.

b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person l:l
Payroll |:]
Noncash [ |

(Complete Part Il for
noncash contrnibutions.)

(a)
No.

{b)

Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person I:]
Payroll |:|
Noncash [ |

(Complete Part Il for
noncash contnbutions.)

(a)
No.

(b)

Name, address, and ZIP + 4

()

Total contributions

(d)
Type of contribution

Person D
Payroll [:]
Noncash [ ]

{Complete Part |l for
noncash contnbutions.)

523452 10-26-15

Schedule B (Form 990, 990-EZ, or 990-PF) (2015)




Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 3

Name of organization

ALLONE FOUNDATION (FORMER EIN:23-3101673

Employer identification number

HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103
P_art !I ) Noncash Property (see instructions) Use duplicate copies of Part |l if additional space Is needed.
(a)
()

No. o () ) FMV (or estimate) (d) .
from Description of noncash property given . . Date received
Part | (see instructions)

MARKETABLE SECURITIES
2 | SEE PART IV ATTACHMENT STATEMENT
50,305,860. 06/03/15
(a)
(c)

No. (b) . d)
from Description of noncash property given FMV .(or est|n-1ate) Date received
Part | (see instructions)

(a)

(c)

No. (b) . (d)
from Description of noncash property given FMV _(or est|n_1ate) Date received
Part | (see instructions)

(a)

(c)

No. . ) i FMV (or estimate) (@ i
from Description of noncash property given . . Date received
Part1 (see instructions)

(a)

()

No. L ®) . FMV (or estimate) (d) i
from Description of noncash property given . . Date received
Part | (see instructions)

(a)

(c)

No. A ®) . FMV (or estimate) (@) i
from Description of noncash property given . . Date received
Part | (see instructions)

523453 10-26-15

Schedule B (Form 990, 990-EZ, or 990-PF) (2015)



ALLONE FOUNDATION (FORMER EIN:23-3101673 CONTINUATION FOR 990-PF, PART IV
HOSPITAL SERVICE ASN OF NEPA FOUNDATION) 30-0892103 PAGE 1 OF 1
Part IV | Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.q., real estate, {b) Haw acquired (cz Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D-Donaton | (Mo-day,yr.) | (mo., day,yr.)

ta_ ISHS MSCI CANADA D 06/03/15/06/03/15
b ISHS MSCI EAFE D 06/03/15/06/03/15
¢ ISHS RUSS 1000 VAL D 06/03/15/06/03/15
d VG DIV APPREC D 06/03/15/06/03/15
e VG TOTAL INTL BD INDEX P 09/01/1510/19/15
f VG TOTAL INTL STOCK INDEX P 09/01/1510/19/15
g VG REIT INDEX FD ADMIRAL P 09/01/1510/22/15
h

i

1

k

|

m

n

0

ossiespres | ODesondones | (g osor o s e (o9

a 9,611,356. 9,611,356. 0.
b 20,010,749. 20,010,749. 0.
c 10,510,940. 10,510,940. 0.
d 10,172,815. 10,172,815. 0.
e 161,500. 160,231. 1,269.
f 846,500. 803,750. 42,750.
g 1,522. 1,356. 166.
h

I

]

k

|

m

n

0

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

(1) Losses (from col. (h))

(i) .MV, as of 12/31/69 O ot 2318 Cver oot i, fany S ot st oy o
a 0.
b 0.
c 0.
d 0.
e 1,269.
f 42,750.
a 166.
h
!
|
k
|
m
n
0
2 Capital gain net income or (net caprtal loss) { I; ?,?,'S“s’f'gﬁtgf te(r)m ,,I: ?:grlf {]’},‘,’13 71} 2 44,185.

3 Net short-term caprtal gain or (loss) as defined in sections 1222(5) and (6):
If gan, also enter in Part |, ine 8, column (c).
If {loss), enter “0-"in Part |, fine 8

N/A

523501
04-01-15



AT.LLONE FOUNDATION (FORMER EIN:23-3101673

30-0892103

FORM 990-PF: INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

(a) (B) (C)
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
INTEREST INCOME - FNCB 119,117. 119,117. 119,117.
TOTAL TO PART I, LINE 3 119,117. 119,117. 119,117.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT  DIVIDENDS PER BOOKS MENT INCOME NET INCOME
DIVIDEND INCOME -
VANGUARD 101,088. 0. 101,088. 101,088. 101,088.
TO PART I, LINE 4 101,088. 0. 101,088. 101,088. 101,088.
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED  CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
LEGAL 59,635. 0. 0. 56,708.
TO FM 990-PF, PG 1, LN 16A 59,635. 0. 0. 56,708.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
() (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED  CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME  PURPOSES
ACCOUNTING 13,750. 0. 0. 0.
TO FORM 990-PF, PG 1, LN 16B 13,750. 0. 0. 0.

STATEMENT(S) 1, 2, 3, 4



ALLONE FOUNDATION (FORMER EIN:23-3101673

30-0892103

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT ADVISORY FEES 1,522. 1,522. 0. 0.
TO FORM 990-PF, PG 1, LN 16C 1,522. 1,522. 0. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 8,119. 0. 0. 7,529.
TO FORM 990-PF, PG 1, LN 18 12,566. 0. 0. 7.529.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
OFFICE EXPENSE 10,080. 0. 0. 10,022.
MISCELLANEOUS 1,825. 0. 0. 1,825.
AMORTIZATION 562. 0. 562.
TO FORM 990-PF, PG 1, LN 23 12,467. 0. 12,409.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

UNREALIZED DEPRECIATION ON INVESTMENTS

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

40,530.

40,530.

STATEMENT(S) 5, 6, 7, 8



ATLONE FOUNDATION (FORMER EIN:23-3101673

30-0892103

FORM 990-PF-

OTHER INVESTMENTS

STATEMENT 9

VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
MUTUAL FUNDS - FIXED INCOME FMV 3,679,265. 3,679,265.
MUTUAL FUNDS - EQUITY FMV 8,423,402. 8,423,402.
TOTAL TO FORM 990-PF, PART II, LINE 13 12,102,667. 12,102,667.

FORM 990-PF

DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT

STATEMENT 10

COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
COMPUTER EQUIPMENT 21,480. 2,506. 18,974.
SOFTWARE 2,890. 562. 2,328.
TOTAL TO FM 990-PF, PART II, LN 14 24,370. 3,068. 21,302.

STATEMENT(S) 9, 10



-

ALLONE FOUNDATION (FORMER EIN:23-3101673

30-0892103

FORM 990-PF-

PART VIII - LIST OF OFFICERS, DIRECTORS
TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 11

NAME AND ADDRESS

JOHN COSGROVE
70 N MAIN STREET
WILKS-BARRE, PA 18711

JOHN P MOSES ESQUIRE
120 S. FRANKLIN ST
WILKS-BARRE, PA 18701

FRANK E APOSTOLICO
538 SPRUCE ST
SCRANTON, PA 18503

PAUL J CANEVARI
1059 HIDEAWAY HILL RD
KUNKLETOWN, PA 18058

PETER DANCHAK
201 PENN AVE
SCRANTON, PA 18503

L.OUIS A DENAPLES
400 MILL ST
DUNMORE, PA 18510

SR M MARTIN DE PORRES MCHALE

2300 ADAMS AVE
SCRANTON, PA 18509

BART E ECKER ESQUIRE
1 S. CHURCH ST
HAZLETON, PA 18201

JOHN H GRAHAM
135 HIGHLAND DR
SHAVERTOWN, PA 18708

JUDITH O GRAZIANO
201 SALLY DR
S. ABINGTON TWP, PA 18411

ALAN S HOLLANDER ESQUIRE
15 S.FRANKLIN ST
WILKES-BARRE, PA 18711

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK CONTRIB ACCOUNT
EXECUTIVE DIRECTOR
40.00 0. 0. 0.
CHAIRMAN
1.00 0. 0. 0.
TREASURER
1.00 0. 0. 0.
SECRETARY
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.

STATEMENT(S) 11



ALLONE FOUNDATION (FORMER EIN:23-3101673

‘GARY L LAMONT
STATE ROUTE'93 BOX 702
CONYNGHAM, PA 18219

RICHARD K MANGAN
1401 VERNE CLOSE
MOOSIC, PA 18507

JOHN D MCCARTHY JR
340 KIDDER ST
WILKES-BARRE, PA 18702

~

JOHN J MENAPACE
1012 WOODLAND WAY
CLARKS SUMMIT, PA 18411

PAUL H ROONEY JR
120 S FRANKLIN ST
WILKES-BARRE, PA 18701

RHEA P SIMMS
69 N. MEMORIAL HIGHWAY
SHAVERTOWN, PA 18708

DAVID J WILLIAMS
211 GLENBURN RD
CLARKS GREEN, PA 18411

ERIC DEWALD
70 N MAIN STREET
WILKES-BARRE, PA 18711

TOTALS INCLUDED ON 990-PF, PAGE 6,

DIRECTOR
1.00

DIRECTOR
1.00

DIRECTOR
1.00

DIRECTOR
1.00

DIRECTOR
1.00

DIRECTOR
1.00

DIRECTOR
1.00

FORMER EXECUTIVE DIRECTOR

40.00

PART VIII

30-0892103

0. 0. 0.

0. 0. 0.

0. 0. 0.

0. 0. 0.

0. 0. 0:

0. 0 0.

0. 0. 0.
110,5089. 0. 1,298.
110,509. 0. 1,298.

STATEMENT(S) 11



ATLLONE FOUNDATION (FORMER EIN:23-3101673 30-0892103

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 12
) PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

JOHN COSGROVE, EXECUTIVE DIRECTOR
70 NORTH MAIN STREET
WILKES-BARRE, PA 18711

TELEPHONE NUMBER

(570)208-1200

EMAIL. ADDRESS

JCOSGROVEQALLONEFOUNDATIONS .ORG -

FORM AND CONTENT OF APPLICATIONS

SEE ATTACHED STATEMENT

ANY SUBMISSION DEADLINES

SUBMISSION DATES VARY DURING THE YEAR PER TIMING OF ORGANIZATION'S
"REQUESTS FOR GRANT APPLICATIONS"

RESTRICTIONS AND LIMITATIONS ON AWARDS

SEE ATTACHMENT

STATEMENT(S) 12



ALLONE FOUNATION EIN: 30-0892103
70 NORTH MAIN STREET FORM: 2015 990-PF
WILKES-BARRE, PA 18711

ATTACHMENT TO FORM 990-PF

PART VII-A , LINE 3 ~ CURRENT YEAR ORGANIZATIONAL CHANGES: Effective June 1, 2015 the
organization, formerly known as the Hospital Service Association of Northeastern Pennsylvania
Foundation (EIN: 23-3101673) (“Foundation”), amended and restated its articles of incorporation
thereby converting the Foundation to a non-member charitable non-profit corporation. At such date,
the Foundation was reorganized and changed its name to AllOne Foundation. See attached amended
organizational documents as filed with the Pennsylvania State Department.

PART VII-B, LINES 1A(3) and 1A(4) — SERVICES FROM DISQUALIFIED PERSONS: Through the June 1,
2015 reorganization date, Hospital Service Association of Northeastern Pennsylvania D/B/A Blue Cross
of Northeastern Pennsylvania employees provided services related to the operation of the Foundation
at cost or without charge that do not constitute acts of self-dealing under IRC Section 4941(D}){2)(C).

Subsequent to the June 1, 2015 reorganization date, Highmark, Inc, as successor to Hospital Service
Association of Northeastern Pennsylvania D/B/A Blue Cross of Northeastern Pennsylvania, has provided
donated office facilities to AllOne Foundation at 70 North Main Avenue Wilkes-Barre, Pa through a
licensing agreement requiring the payment of $1 annually, which does not constitute acts of self-dealing
under IRC Section 4941 (D)(2)(C).

PART XV, Line 2B — INFORMATION REGARDING GRANTS:

e Eligible organizations must demonstrate their tax classification as described in Internal Revenue
Service Code, Section 501(C)(3) and Section 509(A).

e Eligible organizations must be located or operating within AllOne Foundation’s 13 county service
area. Programs must benefit residents of those counties.

e Grants will be awarded only for specific community-focused projects or program initiatives.
Requests for operating or general support will not be considered.

e The Foundation awards grants generally for general health education / prevention and human
services projects; and for projects that provide direct services to the uninsured and under-
insured. Minimum grant amount is $2,500.

e Grants will be awarded generally for a period of one year. Multi-year requests will not generally
be considered.

e Consecutive year approvals will be decided on the strength of demonstrated outcomes.

e Grantee organizations may not receive additional funding until all funds from existing grant
awards have been expended, in full, and outcomes have been demonstrated. During the grant
period, however, grantee organizations may serve as collaborators on other projects.



ALLONE FOUNATION EIN: 30-0892103
70 NORTH MAIN STREET FORM: 2015 990-PF
WILKES-BARRE, PA 18711

ATTACHMENT TO FORM 990-PF

PART XV, Line 2B — INFORMATION REGARDING GRANTS, CONTINUED:
All requests must be submitted in writing and include the following:

(1) A completed grant application signed by the organization’s representative.
(2) Aformal proposal that describes the project purpose and demonstrate the need for a relevance
of the project. The narrative must include:
e Adetailed description of the goals and outcomes of the project.
e Evidence of the measurement tools that will be used to evaluate the success of the
project.
e Project timeline and work plan.
e Project sustainability plan.
(3) Anitemized budget that includes any in-kind services or matching funds secured for the project.
The budget must clearly demonstrate how funding from AllOne Foundation will be used.
(4) An IRS determination letter of tax exempt charitable status under 501(C)(3) and proof that the
organization is not a private foundation as defined in Section 509(A) of the IRS Code.
(5) A brief written description of the organization’s purpose, history and accomplishments.
(6) Financial Statements (audited, if available) for the most recent fiscal year. Form 990 (combined
federal and state charitable reports) should be included.
(7) Alist of corporations and foundations that support the organization and the most recent
amounts contributed.
(8) The names and affiliations of the organization’s board of directors.



PENNSY¥LVANTA DEFARTMENT OF STATE
CORPORATION BUREAU
Attielégof Amendinent-Domesti¢ Corporation
U135.CE)

“Entity Nuriber
3040267 ____ Bissiness Corporation (§ 1913)
' Nonprofit Corporation (§ 5915)

Docurcs| will bedothroed to-the

::;‘ CT = COU NTER | ‘ _ms&ﬂd.wmmmem

ASL6INS Soph )
_Fee: $70 b y
------------- - Filedijt the Departmient fState o1
Becretary of the Commgnwealth,

desiringto-einend ils aiticles, fierdby stateythat:

n compliance with the requirements, o7 the applicable provisions (relating to aticles of ainendment), the undersigned,

1. The natoe of the-vorporation is;
Hospital Servica-Assoclation of Northeastern Pennsylvania Foundation

2, Tho:(a) ddgdrods Gf thisioarporition”s cirrdnt régidlored officen.this CommonWealth ar (E) riame-of itd
bommercinl sealstirediolics pftwiierand the:cotrity of venue-t:(thic Department is hereby auiliorized to
-eptrent-Ale follovthugjirforatiomtoconfosm s the netords of. theDepariment)t

(%) ‘Nugiberand Strect Qliy Stay. Zp County
19 t_‘f:ﬂafn Street v,ﬁlkes‘,-shtre __PA 18711 Luzetne
{1) Maynel oF Epmprctal Reglgired Otfios Provider County

c/o

‘3; TheStifute by'dr under- wiilch if*was-incotporated: _Nonproﬂt Cbrporatfm Lew.6f 1988.

4, The date ofiits:ibcorporation: Decembef 10, 2001

s, Check and if appropridie complere, one of the folloiring:
__v/_ The amendment shall be effective upon filing these Articles of Amendment in the Depanment of State.

____Tiie &menidment.shal) be effective on: af
" "Date Hour

Mi2: 88

s Jun -t P s
E

opDEPT.OF STAT



PEeBAsInNHNR-2

&Mﬂ‘nu‘”yﬂidﬁllaib‘vx'

v g&n(::wwdwwmmm«mmww 1SPACE §1514() and (D) ar §

o Ths simendgiont s tdopted by the beard of dlrectors purmuunt t415 Pa. 8. § 1914{c) or § 5914(b).

. Te GResls il Yfapprapriots, comphia maquw:
- o Thoempndmuadopted by fio soriomstion, eet et Sl fa e e

i:m et aopterd by borpotation .t Sorth Al b bt A dtmnohéed erolosxnd tnds o part

-

& ek f in apylmng mertotas s Ariiies:

U o Thsresint il G Tscpondios gimds Hofpi e oid il i idio ey -

—im vk demw e Frwms o+ w e ~men USe & meyns o otfen

4 iere 5 oe somers

PO Y evm i ot mae mif S mesws - W N = SR

Wﬂmmmm
GW - June: "
2018 .

Hospltal Sarvice Aesoolalion of
Noﬂheattam’PennaylviEma Foundatien

T TESTIMONY m?ﬂpwd
omst{ﬁhnm Hmom Alfundmant to -

Johri P. Moses, Cheirman

Fills’




R

VI,

e m amp vemm resve wime e e m—

EXHIBIT A:
AMERDED AND RESTATED ARTICLES OF INCORPORATION
OF
AELONE FOUNDATION

FIRST: “This-nante of the corporation (hereinafter called'the “Gorporation”) fs:
AllOne ‘Foundation
SECOND: The adiféss of ths Cotporatin’s cunent registared office in this

Commonwealth &nd the ‘eoninfy of venue is 70 Nosth Main Street, Wilkes-Barre, PA 18711,
Luzérme County.

THIRD: The. Gorporetion. is .incerporated under the Pennsylvania Nonprofit
CorporetionLaw of 1988, as emended. "The Corporation is organized exclusively for charitable,
seieritific, Titetvy i educhtiond puipioses withlh thé: meaoing of §501(¢)(3)-of the Internal
Revanue. Code of 1988,-a3. antertled, or the:correspanding provision of any Hiture United States

- Inferndl. Revers law- (he “Iwgenal Révenue: Sode) In furtherance of its. purposes, the
. ... Covporation shall expe diaibute, pply and vse fts ‘nsdéts exclosively to_provide or support. .
" programs-which:focns on heafth, ducation and disease prevention, human: services aqtjvities,

‘aquivities Which. fiprove te guality of lfe of phildren and fimilies, attivities for e promotion
of socjal welfare, and lesseriing e burdens of governiment, either ditectly thiréugh sponsored

programs:or. by grant-making to.assigkother exempt organizations which carry on.such activities

withits the 13 coties of Northeastern arid North Central Pennsylvats. Tho recipients of. grunts.

from the Corporation. shall be exempt: fom federal income taxation under: §501¢c)(3) of the
Iriterrial Revéntie Gode. Thy Corbratioit inay.alsp vindertake such cthei activitiey as the Board
of Difectors shall approve so long-es such activities are within the purposes permhitted by these
Atficles,

FOURTH:  The Corporation ddes not contomplate pectniary gain of profit, incidentsl
or otherwise.

FIFTH: The. Corporation is organized on a:nen-stack besis.
SIXTH: Thie Corporafion shall have no members.

SEVENTH: To.further the purposes set forth above, the Corporation is empowered to
accept, gifts, grants;-devises, o bequests of funds; ar.any other property from any public-or other
goVemmenalbody-and iy privaé person, whilch shall incude, botnot be liffiited to; privaté and
public fomndntions,corporations and-individuals.

Nb part of the fiet ¢aimiiggs of the. Gofporation shall inure to, e berefit of or be

distrbutable Yo its.Directors, officers, ‘or Gthet private-pefsons; except that the Corporation shall
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be authorized and:empowered to pay reasonable, compensation for. servicesrendered and'to make
payinénts dnd distributions ia furtherance of the purposes set forth above.

No substantial part of the. activities of the Corporation shall be the carrying on of
propagenda, ar otherwise: affempting to influence legislation, and {he. Corporation shell not
pertieipeys i arditervens i titeetlys of indirectly, (intludiig the publishiirg-or distribution of
‘g%tcmmtsj: eny-political tanpaign-on behslf of or in gpposition to any candidate for ;public
anee,

“frhe: Gorporation:shall be reqaired fo-distribite fts {ridoiie orother ssetsat such time and
jn-such:manner-so- thet the Carporetfon:will nat be subjsct to the tax.under §4942 of thednterna)
Revepiue: Cofle; aifd fofther; & sball by piolitbited from eagaglng in &ny ot of self-dealing (85
defined'in §4941(3) oF the.Intecnal Reveaue:Code), ftom retatningdny excess bisiness holdings
(s defivied f1t -§49431C). of the Tnterdl Revenye Code); from making any investments in such
maniret-as-1o subjett the Cotjorationito tax undet §4944 of the Internal Revenue: Cbie, énd from
meking any faxablo expendifures {gs defined in §4945(d} of the Internal Revenue Code):

_ Upn the dissolifion of 4HiE Corpordtion, the Directors shall, after paying or making
provision 1 e payrientofiall ofthe lisbilities of the Corporation, dispose of all of the assets of
the:Cprporation exclugively forthe purposes of the Corporation in such manner, or to such
organization or arganizations organized. and operated exolusively for charitable, seidntific,
Kiterary and educational ‘purposes as .shall at the time qualify es an exempt organization or
‘rgdnizations urder§501 OX3) of the Iriternal Revenue Code, as the Difectors shall determine.
Any of-such assets not se Aisposed of shall be-disposed of by the Court of Comnon Pleas of the
coutity i which the principal office of the Corporation is then located, exclusively for sush
purposes. or: to. such orgnizatioh or organizafions as said Court shall détermine, which &te

4

<organizedand operafed exclusively-for such purposes.

any other activitivs nbl@emﬁtte& 16 Bie-carried oh.by a-corporation exempt from.Filéral income
tax under §501 {£J@) of the:Intoma] Revenve Code or by a corporation, contribuficns to-which
st edyetible ynslet § 170(2X2) of hy Interysl Ravérive Code.

:Nﬁ!}&'ﬁlgﬁtﬁ@ihé;bﬂ)é aihér-provision of these Articles; the Corporation shall not carry on

P
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AMENDED AND RESTATED BYLAWS
OF
ALLONE FOUNDATION

A PENNSYLVANIA NONPROFIT CORPORATION
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AMENDED AND RESTATED BYLAWS

OF
ALLONE FOUNDATION
(a Pennsylvania nonprofit corporation)

ARTICLE - MEMBERSHIP

Section 1-1 Members. The Corporation shall have no members. In
accordance with the Nonprofit Corporation Law of 1988, as amended (15 Pa. C.S. § 5751(b)),

all actions to be taken by members shall be taken by the Board of Directors.

ARTICLE I1 - BOARD OF DIRECTORS

Section 2-1 Number. The business and affairs of the Corporation shall

be managed by a Board of not less than nine (9) nor more than thirty-five (35) Directors.
Each Director shall be a natural person of the age 18 years or older and need not be a
resident of the Commonwealth of Pennsylvania.

Section 2-2  Election of Directors. The Directors of the Corporation shall

be elected by the Directors entitled to vote at the annual meeting of the Directors or at such
special meeting of the Directors called for such purpose.

Scction 2-3  Term of Office of Directors. Each Director shall be

elected to serve for a term of four (4) years and until his or her successor in office is duly
elected and qualified, except in the cvent of his or her earlier death. resignation or
removal. There shall be no limit on the number of terms to which a Director may be
elected to serve.

Section 2-4 Removal of Directors. One or more Directors may be

removed from office, with or without cause, only by the affirmative vote of a majority of the
Directors or by order of a court having jurisdiction of such matters. The Board of Directors

may declare vacant the office of a Director if such Director is judicially declared of unsound
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mind or convicted of an offense punishable by imprisonment for a term of more than one vear,
or for any other proper cause, or if within 60 days after notice of selection, the Director does not
accept such office either in writing or by attending a meeting of the Board of Directors.

Section 2-5  Vacancics on the Board of Directors. Subject to the

provisions of Section 2-1, any vacancy or vacancies on the Board of Directors. including a
vacancy or vacancies resulting from an increase in the number of Directors, shall be filled
by a vote of a majority of the remaining members of the Board of Directors, though less
than a quorum, at any regular meeting or at a special meeting called for such purpose; and
each person so elected shall be a Director to serve for the balance of the unexpired term.
When one or more Directors resign from the Board of Directors effective at a future date,
the Directors then in office, including those who have so resigned, shall have the power by
the applicable vote to fill the vacancies. the vote thereon to take effect when the resignations

become effective.

Section2-6  Resignation of Directors. Any Director may resign from
office without assigning cause, by delivering a written statement of resignation to the
Secretary ol the Corporation. Any such resignation shall take effect immediately upon its
receipt by the Secretary of the Corporation, unless a later effective time or date for the
resignation is specified in the notice of resignation.

Section 2-7  Place and Time of Meetings. Annual meetings of the

Directors shall be held at the principal office of the Corporation in the Commonw calth of
Pennsylvania or at such other place and at such time as the Board of Directors shall
designate. At least five (5) days' notice of the time and place so fixed shall be given to the

Directors. Election of Directors, if necessary, and the election of officers shall occur at the
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zmr;ual meeting. Special meetings of the Directors may be called from time to time by the
Chairman or upon request in writing to the Chairman by a majority of the Directors
then in office, and may be held at such time and place within the Commonwealth of
Pennsylvania or elsewhere, as may be designated in the notice calling the meeting. At
least three (3) days’ notice of the time and place of any special meeting shall be given to
cach Director. At least five (§) days’ notice of the time and place of any regular meeting
shall be given to cach Director.

Section 2-8 Waiver of Notice. Any meeting of the Board of Directors

shall be deemed to have been validly and legally called if all of the Directors entitled to
vote at the meeting sign a written waiver of notice, cither before or after the meeting or a
waiver of notice, as provided in the next sentence, has occurred. Attendance of a Director
at any meeting shall constitute a waiver of notice of that meeting and no written waiver
need be obtained from that Director except when the Director attends the meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. All such written waivers

shall be filed with the Secretary of the Corporation in record form,

Section 2-9  Actions by Unanimous Written Consent. Any action

required or permitted to be approved at a meeting of the Dircctors may be approved
without a mecting. if a consent or consents to the action in record form are signed,
before, on or after the effective date of the action, by all of the Directors in office on the
date the last consent is signed. The consent or consents must be filed with the Secretary

of the Corporation.

Section 2-10 Quorum; Voting. Unless otherwise provided in these

Bylaws. the presence of 2 majority of the Directors in office shall be necessary to

LEGAL\19570166\4 02535.0002 000/330437.000 -3-




. constitute a quorum for the transaction of business, and the acts of a majority of the

Directors prescent and voting at a meeting at which a quorum is present shall be the acts of
the Board of Directors. If there be less than a quorum present, the majority of those present
may adjourn the meeting from time to time and place to place and shall cause notice of each

such adjourned meeting to be given to all absent Directors. At all mectings of Directors, each
Dircctor entitled to vote may attend and shall be entitled to one vote. The following matters

coming before any meeting of Directors must be approved by the affirmative vote of at least

two thirds (66-2/3%) of the total number of Directors of the Corporation:

(a) Amendment of the Articles of Incorporation; and
(b) Amendment of these Bylaws as provided in Article IX.

Section 2-11  Conference Telephone. The Chairman, in his or her sole

discretion, may permit one or more persons to participate in a meeting of the Board of Directors
or of any committee thereof by means of conference telephone or other electronic technology by
means of which all persons participating in the meeting can hear onc another. Participation in a

meeting in this manner shall constitute presence in person at the meeting.

Section 2-12  Attendance at Board Meetings. If any Director fails to attend three

(3) or more consecutive regular mectings of the Board of Directors without good cause, the Board
of Directors may act to remove such Director from the Board in accordance with the terms of

Section 2-4 hereof.

Section 2-13 Compensation. A Director shall not be entitled to any

compensation for his or her services as a Director. The foregoing shall not prevent the

Board of Directors from reimbursing any Director for expenses actually and necessarily
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incurred in the performance of his or her duties as a Director or from entering into a

contract, directly or indirectly, with a Director for the providing of goods or services to
the Corporation if such contract is consistent with the terms of any policy relating to
conflicts of interest and transactions with Directors of the Corporation which may be
approved from time to time by the Board of Directors.

Scction 2-14  Powers.

(a)  General Powers. The business and affairs of the Corporation
shall be managed under the direction of the Board of Directors. The Board of Directors may
exercisc all powers of the Corporation and do all such lawful acts and things as are directed
or required to be exercised and done by statute, the Articles of Incorporation or these

Bylaws.

(b)  Specitic Powers. Without limiting the general powers conferved

by Section 2-13(a) and the powers conferred by the Articles of Incorporation and thesc Bylaws,
itis hercby expressly declared that the Board of Directors shall have the following powers:

(i) To confer upon any officer or officers of the Corporation

the power to choose, remove or suspend assistant officers, agents or servants.

(iil) To appoint any person, firm or corporation to accept
and hold in trust for the Corporation any property belonging to the Corporation or in
which it is interested, and to authorize any such person. firm or corporation to execute any

documents and perform any duties that may be requisitein relation to any such trust.

(iii) To authorize and approve the pavment of compensation

for employecs and the entering into of employment contracts between the Corporation and

employees of the Corporation.

1
|9 ]
'
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(iv) Toapprove and authorize the borrowing of money and the
granting of security interests in the personal property and mortgages on the real estate of the

Corporation as security for the repayment of loans and interest thereon.
(v) To appoint a person or persons to vote shares of another

corporation held and owned by the Corporation.

(vi) To purchase, sell. lease, mortgage, pledge, transfer in

trust, and otherwise deal with real and personal property of the Corporation.

(vii) Toseek grants and donations from individuals and from

governmental, charitable, educational or other appropriate organizations. or from the
public sector.

(viii) To approve fund raising programs.

ARTICLE II-OFFICERS

Section 3-1 Offices and Election. The Corporation shall have a Chairman,

a Secretary and a Treasurcr who shall be clected by the Board of Directors. The
Corporation may have such other officers and one or more assistant officers, as may be
authorized from time to time by the Board of Directors. 1f no President is elected by the
Board of Directors, the Chairman shall perform the customary duties of the President.
Any two (2) or more offices may be held by the same person except the offices of
Chairman and Secretary. The Chairman must be a Director of the Corporation. The other
officers and assistant officers need not be Directors of the Corporation. The Treasurer
may be a banking corporation.

Section 3-2  Term. The Chairman, the Secretary and the Treasurer

shalleach scrve for a term of one (1) year and until his or her respective successor is duly
-6-
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elected and qualified or until such officer’s earlier death or resignation, unless removed from
office by the Board of Directors during his or her respective term. The term of office of any
other officer shall be as specified by the Board of Directors.

Section 3-3  Powers and Duties of the Chairman. The Chairman shall preside

at all meetings of the Board of Directors and shall be an ex officio member of all commitices. He
or she shall have and exercise all powers usually incident to the office of President of 2 non-
profit, tax exempt corporation, including general supervision over and direction of the affairs of
the Corporation, and shall perform such other duties as may be delegated by the Board of
Directors. In the exercise of these duties and subject to the limitations of the laws of the
Commonwealth of Pennsylvania, these Bylaws and the actions of the Board of Directors, he or
she may appoint, suspend, and discharge employees and agents. The Chairman shall also do and
perform such other dutics as from time to time may be assigned by the Board of Dircctors. The
Chairman shall sign and execute on behalf of the Corporation all corporate records. documents,
and instruments. unless such power has been delegated to another officer. Unless otherwise
determined by the Board of Directors, the Chairman shall have full power and authority on
behalf of the Corporation to attend and to act and to vote at any meeting of the shareholders
of any corporation in which the Corporation may hold stock, and, at any such meeting, shall
possess and may exercise any and all the rights and powers incident to the ownership of such
stock and which, as the owner thercof, the Corporation might have possessed and exercised.

Section 3-4  Powers and Duties of the Secretary. Unless otherwise

determined by the Board of Directors, the Secretary shall keep the minutes of all meetings
of the Board of Dircctors and all committees, in books provided for that purposc, and shall

attend to the giving and serving of all notices for the Corporation. He or she shall have
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charge of the corporate seal and other such books and records as the Board of Directors may
direct. He or she shall perform all other duties ordinarily incident to the office of Secretary
and shall have such other powers and perform such other duties as may be assigned to him or
her by the Board of Directors.

Section 3-5  Powers and Duties of the Treasurer. Unless otherwise

determined by the Board of Directors, the Treasurer shall have charge of all the funds and
sccurities of the Corporation ;w'hich may come into its hands. When necessary or proper,
unless otherwise ordered by the Board of Directors, the Treasurer shall endorse for collection
on behalf of the Corporation checks, notes and other obligations, and shall deposit the same
to the credit of the Corporation in such books or depositories as the Board of Directors may
designate and shall sign all receipts and vouchers for payments made to the Corporation. He
or she shall sign all checks made by the Corporation, except when the Board of Directors
shall otherwise direct. He or she shall enter regularly in books of the Corporation to be kept
by him or her for the purpose, full and accurate account of all moneys received and paid by
him or her on account of the Corporation. Not less frequently than annually, and at such
additional times as may be required by the Board of Dircctors, he or she shall render a
statement of the financial condition of the Corporation. The Treasurer shall at all reasonable
times exhibit the books and accounts to any Director of the Corporation. upon application at
the office of the Corporation during business hours. He or she shall have such other powers
and shall perform such other duties as may be assigned to him or her from time to time by

the Board of Dircctors.

Section 3-6  Poweis and Duties of Vice Presidents and Assistant Officers.

Unless otherwise determined by the Board of Directors, each vice president and each
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assi‘stant officer shall have the powers and perform the duties of his or her respective
superior officer. Vice presidents and assistant officers shall have such rank as shall be
designated by the Board of Dircctors and each, in the order of rank, shall act for such
superior officer in his or her absence or upon his or her disability or when so directed by
such superior officer or by the Board of Directors. The Chairman shall be the superior
officer of the vice presidents. The Treasurer and the Secretary shall be the superior
officers of the assistant treasurers and assistant secretaries, respectively.

Section 3-7 Delegation of Office. The Board of Directors may delegate

the powers or duties of any officer of the Corporation to any other officer or to any

Director from time to time.

Section 3-8 Removal; Resignation. Any officer may be removed, cither

with or without cause, by the affirmative vote of a majority of the Directors at any annual.
regular, or special meeting of the Board of Directors. The removal shall be without
prejudice to contract rights, if any, of any person so removed. Any officer may resign at
any time upon written notice to the Corporation. The resignation shall be effective upon
receipt thereof by the Corporation or at such subsequent time as may be specified in the
notice of resignation.

Section 3-9 Vacancies. In theevent ofa death, resignation, removal

or other inability to serve of any officer, the Board of Directors shall elect a successor
who shall scrve until the expiration of the normal term of' such officer and until his or

her successor shall be clected.

-9.
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ARTICLE IV - COMMITTEES OF THE BOARD OF DIRECTORS

Section4-1  Committees. The Board of Directors may establish such

standing committees and such special committees from time to time as it shall deem appropriate
to conduct the activities of the Corporation and to advisethe Board, and shall define the
powers and responsibilities of such committees. The standing committees of the Board shall
include, but are not limited to, an Executive Committee, an Institutional Adyancement
Committee, a Human Resources Committee, and an Investment Committee. The members
and chairmen of all standing committees shall be appointed by the Board, for a one-year
term and until their successors arc duly elected, but shall be subject to removal at any time
by action of the Board. Members of special committees shall serve for the life of the
committee, or for a term specified by the Board, but shall be subject to removal at any time
by action of the Board. No committee appointed by the Board shall consist of fewer than two
(2) Directors. A committee may have such specific powers and responsibilities as may be
determined by the Board of Directors, cacept that it shall not have the power:

(a) To amend these Bylaws or the Articles of Incorporation.

(b) To fill vacancies in the Board of Directors.

)] To amend or repeal any resolution of the Board of Directors.

(d) To approve any action or exercise any authority requiring the

approval of more than a majority of a quorum of the Board of Directors under the laws
of the Commonwealth of Pennsylvania, the Articles of Incorporation, or these Bylaws.
(e) To take any other action which may not be delegated to it under
the laws of the Commonwealth of Pennsylvania or under the provisions of the Articles of

Incorporation or these Bylaws.

Section 4-2  Executive Committee. The Board of Directors shall establish

an Exccutive Committee which shall have and may exercise all of the power and
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authority of the Board of Directors, subject to the limitations provided in
Section 4-1, in the interim between meetings of the Board of Directors.

Section 4-3  Meetings of Committees. Each committee shall meet not less

than once each vear, and more frequently as may be determined by the committee or the
Chairman, or as may be required by these Bylaws. The Board of Directors may waive
requirements for not less than one meeting a year upon request of the chairman of any

committee.
ARTICLE V- ADVISORY BOARD

The Board of Directors may establish an Advisory Board which shall meet
from time to time. The Advisory Board shall have no authority to act by, for. or on
behalf of the Corporation and shall not constitute a committec of the Board of Directors,
but rather shall act solely in an advisory capacity to the Board of Directors on such
matters as shall be referred to such Advisory Board from time to timne by the Board of
Directors. The Advisory Board shall be comprised of individuals appointed by the Board of
Directors. who have demonstrated their interest in the Corporation and its work, or whose
talents and expericnce would be helpful to the Board of Directors. The Board of Directors,
upon recommendation of the Chairman, shall have the authority at any time to remove any

person from the Advisory Board for any reason.

ARTICLE VI-LIMITATION OF DIRECTORS' LIABILITY AND
INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHER PERSONS

Section 6-]  Limitatuon of Directors' Liability. No Director of the

Corporation shall be personally liable as such for monetary damages for any action taken
or any failure to take any action unless: (a) the Director has breached or failed to perform
the duties of his or her office under Subchapter B of the Pennsylvania Nonprofit
Corporation Law of 1988, as amended, and (b) the breach or failure to perform constitutes

self-dealing. willful misconduct or recklessness; provided, however, that the provisions of
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.this Section shall not apply to the responsibility or liability of 2 Director pursuant to any
criminal statute or to the liability of a Director for the payment of taxes pursuant to
local. State or Federallaw.

Section 6-2 Indemnification and Insurancc.

(a) Indemnification of Directors and Officers.

(i) Each Indemnitee (as defined below) shall be
indemnified and held harmless by the Corporation for all actions taken by him or her
and for all failurcs to take action (regardless of the date of any such action or failure to
take action) to the fullest extent permitted by Pennsylvania law against all eapensec,
liability and loss (including without limitation attorneys’ fees, judgments, fines, taxes,
penalties, and amounts paid or to be paid in settlement) actually and reasonably incurred or
suffered by the Indemnitee in connection with any Proceeding (as defined below). No
indemnification pursuant to this Section shall be made, however, in any case where the act or
failurc to act giving rise to the claim for indemnification is determined by a court to have

constituted willful misconduct or recklessness.

(ii) The right to indemnification provided in this

Scction shall include the right to have the expenses incurred by the Indemnitee in
defending any Proceeding paid by the Corporation in advance of the final disposition of
the Proceeding to the fullest extent permitted by Pennsylvania law; provided that, if
Pennsylvania law continues so to require, the payment of such expenscs incurred by the
Indemnitec in advance of the final disposition of a Procecding shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of the Indemnitee, to
repay all amounts so advanced without interest if it shall ultimately be determined that

the Indemnitee is not entitled to be indemnified under this Scection or othenrwise.

- 12
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(iii) Indemnification pursuant to this Section shall continue
as to an Indemnitee who has ceased to be a Director or officer and shall inure to the benefit of
his or her heirs, executors and administrators.

(iv)  For purposes of this Article, (A) "Indemnitee” shall
mean each Director or officer of the Corporation who was oris a party te, oris threatened to
he made a party to, or is otherwise invelved in.any Proceeding, by reason of the fact that he or
sheis or was a Director or officer of the Corporation or is or was serving in any capacity at the
request or for the benefit of the Corporation as a Director, officer, employee. agent, partner. or
fiduciary of, or in any other capacity for. another corporation or any partnership, joint venture.
trust, employee benefit plan, or other enterprisc; and (B) "Proceeding' shall mean any
threatened, pending or completed action, suit or proceeding (including without limitation an
action, suit or proceeding by or in the right of the Corporation), whether civil, criminal,

administrative or investigative.

(b) Indemnification of Emplovees and other Persons. The

Corporation may, by action of its Board of Directors and to the extent provided in such action,
Indemnify emploveces. agents or other persons as though they were Indemnitees. To the extent
that an emplovee or agent of the Corporation has been successful on the merits or otherwise in
defense of any Proceeding or in defense of any elaim, issue or matter therein, the Corporation
shall indemnify such person against expenses (including attorneys' fees) actually and reasonably
incurred by such person in connection therewith.

(c) Non-Exclusivity of Rights. The rights to indemnification and to

C))

the advancement of expenses provided in this Article shall not be exclusive of any other

rights that any person may have or hercafter acquire under any statute, provision of the

Corporation’s Articles of Incorporation or these Bylaws, agreement, vote of members or

-13-
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Directors, or otherwise.

(d) Insurance. The Corporation may purchase and maintain
insurance, at its expense, for the benefit of any person on behalf of whom insurance is
permitted to be purchased by Pennsylvania law against any expense, liability or loss, w hether
or not the Corporation would have the power to indemnify such person under Pennsylvania
or other law. The Corporation may also purchase and maintain insurance to insure its

indemnification obligations whether arising hereunder or otherwise.

Section 6-3 Amendment. The provisions of this Article relating to the

limitation of Directors' liability, to indemnification and to the advancement of expenses

shall constitute a contract between the Corporation and each of its Directors and officers
which may be modified as to any Director or officer only with that person’s consent or as
specifically provided in this Section. Notwithstanding any other provision of these Bylaws
relating to their amendment generally, any repeal or amendment of this Article which is
adverse to any Director or officer shallapply to such Director or officer only on a
prospective basis, and shall not reduce any limitation on the personal liability of a Director
of the Corporation, or limit the rights of an Indemnitee to indemnification or to the
advancement of expenses with respect to any action or failure to act occurring prior to the
time of such repeal or amendment. Notwithstanding any other provision of these Bylaws, no
repeal or amendment of these Bylaws shall affect any or all of this Article so as either to
reduce the limitation of Directors’ liability or limit indemnification or the advancement of
expenscs in any manner unless adopted by the unanimous vote of the Directors of the
Corporation then serving; provided that no such amendment shall have retroactive effect

inconsistent with the preceding sentence.

-14 -
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Section 6-4 Changes in Pennsylvania Law. References in this Article to

Pennsylvania law or to any provision thereof shall be to such law (including without limitation
The Nonprofit Corporation Law of 1988, as amended, and the Business Corperation Law of
1988, as amended) as it existed on the date this Article was adopted or as such law thereafter
may be changed; provided that (a) in the case of any change which expands the liability of
Dircctors or limits the indemnification rights or the rights to advancement of expenses which
the Corporation may provide, the rights to limited liability, to indemnification and to the
adyancement of expenses provided in this Article shall continue as theretofore to the extent
permitted by law; and (b) if such change permits the Corporation without the requirement
of any further action by the Board of Directors to limit further the liability of Directors (or
limit the liability of officers) or to provide broader indemnification rights or rights to the
advancement of expenses than the Corporation was permitted to provide prior to such
change, then liability thereupon shall be so limited and the rights to indemnification and the

advancement of expenses shall be so broadened to the extent permitted by law.

ARTICLE VII - CONFLICTS OF INTEREST

Section 7-1  Policy and I imitations. The Board of Directors shall adopt a

Conflict of Interest Policy for the Corporation that shall apply to all transactions and
arrangements between the Corporation and its Directors, officers and members of
committees with Board-delegated powers. The Corporation shall distribute the Conflict
of Interest Policy to all such Directlors, officers and committee members upon taking
office and annually thereafter.

Section 7-2  Annual Disclosuie Statement. Each Director of the Corporation

shall, at the time of the enactment of a Conflict of Interest Policy, or upon his or her
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election as a Director, and annually thereafter at a time determined by the Board. complete

and submit to the Board of Directors a Conflict of Interest Disclosure Statement.

ARTICLE VIIT -MISCELLANEOUS

Section 8-1  Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

Section 8-2  Registered Office. The Corporation shall have and continuously

maintain in the Commonwealth of Pennsylvania a registered office at an address to be
designated from time to time by the Board of Directors, which may, but need not, be the same

as its place of business.

Section 8-3  Offices. The Corporation may have offices at such places within or

without the Commonwealth of Pennsylvania, as the Board of Directors may from time to time

designate or the business of the Corporation may require.

Scciion 8-4  Gender. Where the masculine gender is used in these Bylaws,

such usage is for convenience only. Any usage of specific gender terminology shall be deemed to
include references to both genders, and any title involving gender shall be permitted to be used
in an alernative form for another gender.

Section 8-5 Examination of Books. The Corporation shall keep an original or

duplicate record of the proceedings of the Board of Directors and the original or a copy of
these Bylaws, including all amendments thereto to date. The Corporation shall also keep
appropriate, complete and accurate books or records of account. The records provided for
in this Section shall be kept at either the registered office of the Corporation in this
Commonwealth or at its principal place of business whereyver situated.

Section 8-6  Facsimile Signatures. Whenever the execution of a document on

behalf of the Corporation by any officer of the Corporation or any Director is authorized by
- 16-
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these Bylaws or by other action of the Board of Directors, the signature of such officer

or Director to any such document may be by facsimile or pdf.

Section 8-7 Notice. Notice under these Bylaws shall be decemed to have been

given to the person entitled thereto when (a) deposited in the United States mail or with
a courier service for delivery to that person or (b) sent by facsimile transmission, e-mail
or other electronic communication to the person's facsimile number or address for
c-mail or other electronic communications supplied by the person to the Corporation
for the purpose of notice. Notice under this Section 8-7 shall be deemed to have been

given to the person entitled thereto when sent.

ARTICLE IX - AMENDMENTS

The Board of Directors of the Corporation shall have the power to alter,

amend, or repeal these Bylaws as provided in and subject to the limitations contained
in Section 2-10, at any regular or special meeting of the Board of Directors, duly
convened after notice to the Directors of such purpose.

ARTICLE X -MISSION STATEMENT

TheCorporation has been established for the purposes setforthin its

Articles of Incorporation. SeeAttached Exhibit A
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