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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

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

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

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

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

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

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

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

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

By UPE, a Pennsylvania nonprofit corporation

RESPONSE TO PID INFORMATION REQUEST 5.1.1.1 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.1:

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

RESPONSE:
Attached are Articles of Incorporation for each of the following entities:

UPE

UPE Provider Sub

Highmark Inc.

First Priority Life Insurance Company, Inc.

Gateway Health Plan, Inc.

Highmark Casualty Insurance Company

Highmark Senior Resources Inc.

HM Casualty Insurance Company

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

18
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HM Life Insurance Company

HMO of Northeastern Pennsylvania, Inc., d/b/a First Priority Health
Inter-County Health Plan, Inc.

Inter-County Hospitalization Plan, Inc.

Keystone Health Plan West, Inc.

United Concordia Companies, Inc.

United Concordia Dental Plans of Pennsylvania, Inc.

United Concordia Life and Health Insurance Company

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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Entity #: 4062360
Date Filed: 10/20/2011
Carol Alchele
Secratary of the Commonwealith

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles of Incorporation — Nonprofit
(15PaCS)

_X  Domestic Nonprofit Corporation (§ 5306)
— NonpmﬁtCoopemtivc Corporation (§ 7102B)

RN e ST e
rusisnong e rrooroio 2 — AR

mmﬂmmhmmmdwliwhmwﬁm(mhhsmmmm
cooperative corporations gencrally), the undersigned, desiring to incorporate a nonprofit/nonprofit
cooperative corporation, hereby states that:

1. Corporate Name. The name of the Corporation is UPE.

2. Registered Office. The address of the Corporation's initial registered office is Fifth Avenue Place,
120 Fifth Avenue, Pittsburgh, Pennsylvaniz 15222, Alleghony County.

3.1%-;‘5%%& The Corporation is incorporated under the provisions of the Nouprofit Corporation

4. Purpose. The Corporation is organized far scientific, educational and charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as ainended (the “Code™), and to
promote, support, and further the scientific, educational and cheritable purposes and interests of West
Penn Allegheny Health System, Inc., Canonsburg General Hospital, and Alle-Kiski Medical Center,
orgmhﬁommptﬁmhxdionmdcr&oﬁm”l(eﬁ)ofﬁe%nﬂchﬁﬁedumm
private foundations under Section 509(a)(2) or 509(a)(2) of the Code and affifiated exempt entities, the
pf;lnhz?omofwhchmmshmm&owofﬁemﬂmon In this capacity, the Corporation is

e

(8) To establish, maintain, sponsor, and promote activities relating to the improvement of human
health and the provision of care to the sick, injured or disabled;
(b) To establish, maintain, sponsor and promote education and research programs relating to the
promotion of health and the provision of care to the sick, injured or disabled;
(¢) To coordinate, sponsor, promote and advance programs and activities designed and carried on to
improve the physical, psychological, and emotional health and welfare of persons living in and around
the territory whichi it serves;
() Toe\ialume.developmdunplamnt‘ long-range health care objectives, strategies, plans and
alternative health care delivery systems, in furtherance of the purposes of the Corporation and the
purposes of those nonprofit health care organizations which the Corporation was organized to sopport;
(¢) To develop, organize, promote and conduct fund reising activities to further the charitable

L purposes and interests of the Cotporation, as well a3 those of the nonprofit health care organizations

US_ACTIVE-10S510808 13-NJSHURLO 1010/ 4:17 PM
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which the Corporation was organized to support;

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

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

5. Pecunigry Gain or Profit. The Corporation docs not contemplate pecuniary gain or profit, incidental
or otherwise,

6. Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

7. Members. The Corporation is to have no members,

8. Incorporator. The name and post office address of the incorporator is Carol A. Soltes, Reed Smith
LLP, 225 Fifth Avenue, Pittsburgh, PA 15222-2716.

9. Management. The business and affairs of the Corporation shall be managed by or under the diroction
of a Board of Directors of the Corporation. The number, term of office, method of selection and
manner of removal of the Board of Directors shall be as set forth in the Bylaws of the Corporation,
TheBomd of Directors shall satisfy the requirements applicable to 8 supporting organization operated
in connection with organizations described in Section 509(e)(1) or 509(aX2) of the Code within the
meaning of Section 509(2)(3) of the Code and spplicable regulations.

10.w Notwithstanding any other provision of these Articles, the Corporation shall
not cngags directly or indirectly in sy activity which would prevent it from qualifying, and
continving to qualify, as a corporation described in Section S01(c)X3) of the Code (hereinafter referred
%o in these Articles as an “exempt organization®™), or as a corporation contributions to which are
deductible under Section 170(c)2) of the Code. No substantial part of the activities of the
Corporation shall be devoted to carrying on of propaganda, or otherwise attempting to influence
legislation {except as otherwise provided in Section 501(h) of the Codc), and the Corporation shalf not
participate in or intervene in (including the publishing or distributing of statements) any political
campaign on behalf of or in opposition to any candidate for public office.

11.Eavuingg. Notwithstanding any other provision of thess Articles, no part of the net earnings or assets
of the Corporation shall inure to the benefit of or be distributable to its members, directors, trustees,
officers or any other private individual; provided, however, the Cosporation shall bo authorized and
empowered to pay teasonable compensation for services rendered to the extent thet such payments do
mtmmnﬁvmqudifymg.andoomhgmqwify,ummmptmmmdwmm
lawful payments and distributions in furtherance of the purposes set forth In Article 4 horeof as may
from time to time be either required or permitted by Section 501(c)(3) of the Code.

“2-
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12.Foundation Status. hmewmﬁntﬁa&waﬁmﬁibmquah‘fyummguuumdewdbedn
Section 509(aX1), (2) or (3) of the Code, then, notwithstanding any other provision of these Articles,
the Corporation shall be prohibited ﬁunengginginnymofw!f-dedms(udeﬁnedm
Section 4941(d) of the Code); from retaining any excess business holdings (as defined in
Section 4943(c) of the Code); from making any investments in such manner as to subject the
prcuﬁoubnxunderSwdon@MofﬁaOodrmdﬁommﬂdngmywmbhupmdiwu(u
deﬁmthwﬂonﬂﬁ(d)ofﬂxeCode),mﬂwmmywﬁmﬁwmﬂlwouldmbjedﬂw
Corporation to tax wmder one or more of the cited sections of the Code. To the extent roquired, the
Carporation shall make qualifying distributions at such time and in such manner as do not subject the
Corporation to tax under Section 4942 of the Code.

I&MM. In the event that the Corporation shall be dissolved oc liquidated, the Board of Directors,
after paying or making provision for payment of all of the known fiabilities of the Corporation, may
ms&rwdupmofﬁe&mmmsmmmdmm(a)uwhmwmmwmﬁmm
fands or other organizations which at the time are exsmpt from federal income tax as organizations
described in Section 501(c)(3) of the Code and, in the sole judgment of the Corporation’s Board of
Directors, have purposes similar to those of the Corporation or (b) the federal government, orto a state
or local government for such purposes. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction exclusively to one or more of such corporations, trusts, funds or other
organizations as said court shall determine, which at the time arc exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, and which are organized and operated for
such purposes, or to the federal government or to a stats or local government for such purposes. No
private individual shalf share in the distribution of any Corporation assets upon dissolution or sale of

the assets of the Carporation.

14.Persgnal Linbility of Directors.
(») Elimination of Liability. To the fullest extent that the laws of the Commonwoalth of
Pennsylvania, as now in effect or as hereafter amended, permit climination or Hmitation of the Liability
of directors, no director of the Corporation shall be personally lisble for monetary damages as such for
any action taken, or any failure to take any action, s a director,

(b) Applicability. The provisions of this Acticle shall be deemed to be 8 contract with each diroctor

- of the Corporation who serves as such at any time while this Article is in effect and each such director
shall be deemed to be s0 serving in reliance on the provisions of this Article. Any amendment or
repeal of this Article or adoption of any bylaw or provision of these Articles which has the effect of
increasing director lability shall operate prospectively only and shall not affect any action taken, or
any failure to act, prior to the adoption of such amendment, repeal, bylaw or provision.

15.Jndemuification,
1)) MMM Any person who was or is a party or is threatened to be
made & party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (whether brought by or in the name of the Corporation or
otherwise), by reason of the fict that ho or she is or was a representative of the Corporation, or is or
was serving at the request of the Corporation 85 a representative of another
Joint venture, trust or other enterprise, shall be indemmified by the Corporation to the fullest extent
now or hereafter permitted by applicable law in connection with such action, suit or proceeding arlsing
mdwﬁpmsmwmmwwmmhmwmshﬁp.jomm

trust or other entesprise at the Corporation’s request. The term “representative,” as used in this
Article, ghall mean any director, officer or employee, mcludgggg!gmmuamedlcﬂldocw,

3.
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lawynrorotherlmnaedpmﬁsdoml.ot committee created by or pursuant to the Bylaws, and any
oﬁupmnwbomtybedmmedbyﬂtemudofmwbeawvumﬂedmm
benefits of this Article 15,

(b) Righ s y Actions thomﬂmiﬁngﬂnmaluyofsmlon(a)
mymonwhowuoriupmyorudmmmdwbemdeapmywnymemnd,
mmmmmmammmmmmwwmm(m
than an action by or in tho right of the Corporation), by reeson of the fact that he or she is or wasa
representative of the Corporation, oc is or was serving at the roquest of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees), judgmoits, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection with such
action, suit or proceeding if he or she acted in good faith and in 8 manner he or she reasonably
believed to be in, or not opposed to, the best interests of the Cotporetion, and, with respect to any
ctiminal action or proceeding, had no reasonable cause to belicve hia or her conduct wes unlawful,
The termination of any sction, suit or proceeding by judgment, order, settlement, conviction, orupona
plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not
act in good faith and in 8 manner which he or she reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasomblecamelobelieveﬁuthtsothueonductwumlnwﬁm

: pati Actions. Without limiting the generality of Section (a),
anypemnwhowascruapatty orismmdmbeumdeapmywmythmed,pmdhgor
completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in its
favor by reason of ths fact that he or she is or was a representative of the Corporation, or is or was
serving at the request of the Corporation as a representative of another corporation, partnership, joint
venture, trust or other enterprise, shall be indemnified by the Cocporation against expenses (iucluding
attomeys’ fees) actually and reasonably incurred by him or her in connection with the defense or ’
settlement of such action, suit or proceeding if he or she acted in good faith and in a manner he or she
mmnablybehevedmbeimmmopposdm,mebwhmmofﬁe&mommpthwwa,
that indemnification shall not be made under this Section (c) in respect of any claim, issue or matter as
to which such person has been adjudged to be Hable to the Corporation unless and only to the extent
that the Court of Common Pleas of the county in which the registered office of the Corporation is
located or the court in which such action, suit or proceeding was brought determines upon spplication
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fhirly and reasonably entitled to indemnity for such expenses that the Court of Common Plees or such
other court shall deem proper.

(d) Advance of Expenses. Unless in a particular case advancement of expenses would jeopardizs the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s failure
to be described in Section 501(c)(3) of the Code, expenses (including attomeys" fees) incurred by any
representative of the Corporation in defending any action, suit or proceeding referred to in this Article
15 shall be paid by the Corporation in advance of the final disposition of such action, suit or
mewdhunponwofmundmkbgbymmbehdfofﬁemmmmwchmom
tfﬁuﬂhmublyd@ﬂﬁmedﬁtathowsheunotmnﬂedmbehdmxﬁedbythecomomﬁma
authorized in this Article 15 or otherwise.

. : emuification. Unless ordered by a court, any indemmnification under

Secnon(a),Seum(b)orSecnon(c)shllbcmdabytthapomﬂonon!yumthonzedindw
specific case upon a determination that indemnification of the represcatative is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in such
subsections. Such determination shall be made:
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(i) By the Boad of Directors by a majority of & quorum consisting of directors who were not
parties to such action, suit or procecding; or

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

(D Indempification mot Exclusive. The indomnification and advancement of expenses provided by
or granted pursuant to this Article 15 shall not bo deemod exclusive of any other rights to which s
pmseddngindemnif‘mﬁmaadvmmﬂofwmybeenﬁﬂedmdamyo&umvlﬁm
of the Bylaws, agreement, vote of disinterested directors ar otherwise, both as to action in his or her
officlal capacity and as to action in another capacity while holding such office shall continue asto a
pemnwbohasuuedhbeampmemnveofﬂqupmﬁonmdshlﬂmmbtbebmeﬂtoﬂbe
heirs and personal representatives of such person.

(€ When Indempification Not Made, Indemnification pursuant to this Asticle 15 shall not be made
in any case where (i) the act or failure to act giving rise to the claim for indemmification is determined
by a court to have constituted willful misconduct or recklessness or (i) indemnification would
Jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result in the
Corporation®s failure to be described in Section 501(c)(3) of the Code, but the burden of proving any
such defense shell be on the Corporation.

(b) Groupds for Indemnification, Indernnification pursuant to this Articls 13, under any other
provision of the Bylaws, agreement, vote of directors or otherwise may be granted for any action taken
or any failure to take any action and may be mads whether ar ot the Corparation would have the
power to indemnify the person under any provision of law excopt as otherwise provided in this Acticle
15 and whether or not the indemnified liability arises or arose from any threatened, pending or
completed action by or in the right of the Corparation. The provisions of this Article 15 shall be
applicable to all actions, suits or proceedings within the scope of Section (a), Section (b) or Section
(c), whether commenced before or after the adoption hereof, whether arising from acts or omissions
oceurring before or after the adoption hereof.

(i) Power to Purchase Insurance, mComonﬂonmaypmchmmdmmminameconbehalf
of any person who is or was a representative of the Corporation or is or was serving at the request of
the Corporation as & representative of another corporation, partnesship, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such
capacity, or atising out of his or her status as such, whether or not the Corpotation would have the
power to indemnify him or her against such liability uoder the provisions of this Article 1S.

(@) Creation of 2 Fund to Secure or Insare Indemnification. The Corporation may creato s fund of
any nature, which may, but need not be, under the contro{ of a trustee, ar otherwise secured or insure

in any manner its indemnification obligations, whether arising under or purspant to this Asticle 15 or
otherwise.

(K) Status of Rights of Indemnities, m:ightswindemmﬁedionmdldvmemmtofmm
provided by or granted pursuant to this Asticle 15 shall(‘)bedeemedtouwwommalﬁgm:n
favor of each person who serves as a representative of the Carporation st any time whilo this Article is
in effect (and cach such person shall deemed to be 80 serving in reliance on the provisions of this
Anicle),md(ii)eonﬁnueasmapmwhohasmudtobeampmonuﬁveofﬂﬁcm

(D Appfis panfes. For putposes of this Article 15, nfumtotbe
"promnou hcmdeullwnsnmemmdonsoroﬁwmﬁuawhadlﬂnnmmupmof
ﬂlecomomﬁmbyeomohdmonamuguormﬂmﬂuhmoumdﬁwkumcﬁwwmntm

former affiliates, and refcrences to “representatives” shall include members of any such corporation, |

-
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entity or affiliate, so that any person who was a membex, director, officer, employee, agent or other
representative of such a corporation, entity or affiliate or served as a member, director, officer,
exployee, agent or other representative of another corporation, partnesship, joint venture, trust or other
enterprise at the request of any such corporation, entity or affiliste shall stand in the same position
under the provisions of this Article 15 with respect to the Corporation as he or she would if be or sho
had served the Corporation in the same capacity. Without limitation of the foregoing, cach member,
director, officer and employes of each predecessor to the Corporation shall bave the same contract
rights as are afforded to directors, officers and employees of the Corporation pursuant to Section (a).

16.Code. References in these Articles to a section of the Code shall be construed to refer both to such
section and to the regulations promulgated thereunder, as they now exist or may hereafler be amended,

and to the corresponding provisions of any future federal tax code.and the regulations thereunder,

IN TESTIMONY WHEREOF, the incorporator has signed
these Articles of Incorporation this 19 day of October,
2011, .

Carol A. Soltes, Incorporator
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ARTICLES OF CONSOLIDATION L

!
Filed in the Department of
Statz on  PEe 61996 "
ot ket ) i
) ’{;‘.x«.'}:e. : \(.:qf-a..-_,

TO: Department of State - Secreiaiv of thé’ Commonweatih
. Ly

Commonwealth of Pennsylvania

Pursuant to Subchapter A of Chapter 59 of the Nonprofit Corpora-
tion Law of 1988, as amended (the *NCL"), Veritus Inc. (d/b/a Blue Cross of Western
Pennsylvania), a Pennsylvania nonprofit corporation, and Medical Service Assaciation
of Pennsylvania (d/b/a Pennsylvania Blue Shield), a Pennsylvania nonprofit corpora-
Hon, do hereby execute these Articles of Consolidation:

ARTICLE ]
1. A Plan of Consolidation (the "Plan®) with respect to the consolida-
tion of Veritus Inc. (d/b/a Blue Cross of Western Pennsylvania), a Pennsylvania non-

profit corporation, and Medical Service Association of Pennsylvania (d/b/a Pennsylva-

nia Blue Shield), a Pennsylvania nonprofit corporation, has been adopted and approved
as described in Article VI hereof, '

ARTICLE II

2 The name of the new corporation is Highmark Inc.

ARTICLE T

3. The address of the new corporation's registered
office in Pennsylvania is:

1800 Center Street
Camp Hill, PA 17011

DEC -6 9%

S3LI-5 A 0 3k

PA Dept. of State coL -

Ve L

.
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ARTICLE IV
4, The name and address of the registered office of the domestic
corporations that are a party to the consolidation are:

Veritus Inc.
(d/b/a Blue Cross of Western Pennsylvania)
Fifth Avenue Place
Pittsburgh, Pennsylvania 15222

Medical Service Association of Pennsylvania
{d/b/a Pennsylvania Blue Shield)
1800 Center Street
East Pennsboro Township
Camp Hill, Pennsylvania 17011

ARTICLEV
5. The Plan shall be effective upon the filing of these Articles of
Consolidation with the Department of State for the Commonwealth of Pennsylvania.

ARTICLE VI

6. The Plan was approved by the Board of Directors of Veritus Inc. (d/b/a
Blue Cross of Western Pennsylvania), all of the individuals of which Board also
constitute all of the Members of Veritus, at meetings duly heid on October 21, 1995 and
November 7, 1995.

7. The Plan was approved by the Board of Directors of Medical Service
Association of Pennsylvania (d/b/a Pennsylvania Blue Shield), at a meeting duly heid
on November 1, 1995.

8. The Plan was approved by the Members of Medical Service Association of
Pennsylvania (d/b/a Pennsylvania Blue Shield), at a meeting duly held on November
28, 1995.

UPE-0003034



ARTICLE VII

9. Pursuant to Section 5901 of the NCL, the Articles of Incorporation
of the new corporation are attached hereto as Exhibit A. The full text of the Plan
shall be on file at the principal places of business of the new corporation:

1800 Center Street
Camp Hill, PA 17011

and
Fifth Avenue Place

120 Fifth Avenue
Pittsburgh, PA 15222

IN WITNESS WHEREOF, the undersigned have executed these
Articles of Consolidation this {gf day of _Decembcer , 1996.

VERITUS INC.

and Chief Executive Officer

MEDICAL SERVICE ASSOCIATION
OF PENNSYLVANIA

i 2

Samuel D. Ross, Jtf, President
and Chief Executive Officer

¢
i
|
H

T
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EXHIBIT A
TO
ARTICLES OF CONSOLIDATION

AT

ARTICLES OF INCORPORATION
of
HIGHMARK INC.

ARTICLE I

1. The name of the Corporation is Highmark Inc.

ARTICLE I

The address of the Corporation's registered office in Pennsylvania

is]

1800 Center Street
Camp Hill, PA 17011

ARTICLE M

3. The Corporation is incorporated under the Pennsylvania
Nonprofit Corporation Law of 1988, as amended, for the following purposes:

(@) To establish, maintain and operate one or more nonprofit
hospital plans, professional health service plans, health maintenance organizations,
preferred provider organizations or other health care or employee benefits services,
plans or organizations and to provide subscribers and customers of such services,

plans or organizations with hospitalization, medical, health care and other benefits
and services;

(b) To enter into agreements with subscribers to said plans
and to enter into group and other contracts in accordance with the aforementioned
purposes;
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()  To make and enter into contracts with duly licensed
hospitals, extended care facilities, nursing homes, convalescent homes, other
organizations and facilities and individuals to provide such benefits and services or
otherwise facilitate these purposes;

(d)  To act as a contracting agency, organization or carrier
under Sections 1816 and 1842, or successor provisions, of Title XVIII of the Federal
Social Security Act, with the power to perform all the services which may be required
of a contracting agency, organization or carrier thereunder; to perform services
similar or relating to those which may be required of a contracting agency,
organization or carrier thereunder in connection with any federal, state or Jocal
governmental health care program; and to perform services similar or related to those
which may be required of such an agency, organization or carrier in connection with

or associated with nongovernmental organizations, individuals, groups and agencies
in the health care field;

{e) Toengage in, and to do any lawful act concerning, any or
all lawful activities for which corporations may be incorporated under the Nonprofit
Corporation Law of 1988, as amended, or any subsequent law; and

() Todo everything and anything necessary, suitable, proper,
convenient or incidental to the aforesaid purposes, or which may be done by a
nonprofit corporation organized for such purposes under the laws of Pennsylvania.

ARTICLE IV

4, The Corporation does not contemplate pecuniary gain or profit,
incidental or otherwise, to its members or other individuals.

ARTICLE V

5. The Corporation is organized upon a non-stock basis and shall
have members as provided in its bylaws.

ARTICLE VI

6. The Corporation shall exist in perpetuity.
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hor-24-05 ' 14:21

Fron=Cozen 0 04 m

610-841-0711

7-082

PENNSYLVANIA DEPARTMENT OF §

TATE

P.003/009

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
Entiry Number (15Pa.CS)
_X_ Business Corporation (§ 1915)
2763384 _____Nonprofit Corporation (§ 5915)
Nam Document will be returned to the
An:m M. Madonia name and address you cnter (o
the left.
Addrese =
Cozen O'Conunor, 1900 Market Street
Ciry State Zip Code
Philadelphia PA 19103
Fee: $52
e 3 Filed in #im Department of State on APR 2 g 2005

AmsacesssvsrImroemn

edos C; Cotas
| Secretary of the Commonweal? : S ‘

e —

In comptiance with the requirements of the spplicable provisions (rclating lo articles of amendment), the undcrsigned,
csiring (o amend its articles, hcreby states that:

1. The name of the corporation is:
First Priority Life Insurance Company, Inc.

S| 4. The date of its incorporation:

ALY

2. The (a) addrcss of this corporation’s current registered office in this Commonwealth or (b) name of its
commereial registered office provider and the county of venue is (the Department is hereby authorized to

correct the following information to conform to the rccords of the Department):
i County

(a) Number and Street
19 N. Main Street Luzerne

Statc

City Zip
Wilkes Barre PA 18711

County

(b) Name of Commercial Registcred Office Provider
N/A

1o

:

3, The statute by or under which it was ncorporatcd; Fennsylvania Business Corporation Law
of 1988, as amended

July 15, 1997

5. Check, and if appropriate complete, one of the following:
_¥ _ The amendment shall b cffective upon filing thesc Articles of Amendment in the Department of State.

at

The smendment shall be effective on:
Datc Hour

PR 2 PR 39
PA DEP{ OF STATE

F-§71
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Apr=29~05  14:21  From-Cozen O'Connor
. E—E—

2005045 287

DSCB:15-1915/5915-2

610-841-0711

T-082  P.004/008

6. Check one of the following:

5914(a).

_¥X_The amendment was adopted by the sharcholders or members pursuant to 15 Pa.C.S, § 1914(a) and (b) or §

The amcndment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

7. Check, and }f auppropriate, complete one of the following:

The smendment adopted by the corporation, sct forth in full, is as follows

hercof,

X The amendment adopied by the corporation is set forth in full in Exhibit A attached hereto and made a part

8. Check if the amendment restates the Articles:

X _The restatcd Anicles of Incorporation superscde the origins| articles and all amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Asticlcs of Amendment to be
signedbéa duly authorized officer thereof this

AT aee_Apei |

Joos”

First Priority Life Insurance Company, Inc.

Name of Corporation

Signature

Peesident &nd 0ED

Title -

F=671
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M . D .
Apr-29-08 a2 From=Cozen O’Conm05045' 288 610-841-0711 T-032  P.005/009

EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FIRST PRIORITY LIFE INSURANCE COMPANY, INC.

The Amended and Restated Aricles of Incorporation of First Priority Life Insurance

Company, Inc. (the “Corporation”) are as follows:

L.
2,

3'

Name: First Priority Life Insurance Company, Inc.

Address: The address of the Corporation’s registered office in the Commonwealth of
Pennsylvania is 19 N. Main Strect, Wilkes Barre, Pennsylvania 18711 aud the county of venue is

Luzerne County.

Statte: The Corporation is incorporated under the provisions of the Business Corporation
Law of 1988, as amended ("BCL"), and shall have the power to engage in and do all lawful acts
concerning any or all lawful busincss for which corporations may be incorporated under the BCL.

Existence: The term of existence of the Corporation is perpetual.

Shares: The aggregate number of shares which the Corporation is authorized to issue is
One Thousand (1,000) shares of Common Stock, without par value.

Cumulative Voting: ~ The shareholders shall not have the right to cumulate their shares in
voting for the election of directors,

PHILAII 20053

F-871
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En All to Whom These ?mmm Shall Gome: Greeting:

IN RE: "PHP-HMO, INC."

@ I, James J. Haggerty . Secretary of the Commonweaith of the

Commonwealith of Pennsylvania do hereby certify that the foregoing and annexed isa

true and correct photocopy of  Articles and Certificate of Inconporation

which appeer of record in this Department.

IN TESTIMONY WHEREOQF, | have hereunto set
my hand and caused the seal of the Secretary’s
Office to be affixed, the dey and ysar above
wnitten.

%%W

. 2,70 Secretary of the Caomnwealth

M
v
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DSCAZ04 SAov, $1}

-

' COMMONWEALTH OF PENNSYLVANIA
DEPANTMENT OF STATE = CORPORATION BUREAU
308 NOATH OFFICE SUILDING, HARRISBURG. PA 17120

010 NAME OF CORPORA'
PHP-EMO, Inc.c

011 ADDRESS OF REGISTEAED OFFICE IN PENNSYLVANIA
700 Commonwealth Building

" ARTICLES OF INCORPORATION ° .
LPASPARGTIHPLICAYEF

(]

9.0. 830X NUMBER

PLEASE INDICATE (CHECK ONE] TYPE CORPORATION:
m DOMESTIC BUSINGSS CORPORATION = B

DOMESTIC BUSINESS CORFORATION
A CLOSE CORPORATION ~ COMPLETE SACK

DOMESTIC PROFESSIONAL CORPORATION
ENTER BOARD LICENSE NO.

TION IWAM A CORPORATE INDICATOR UNLESS EXEMPT UNDGR 15 P.S. 2908 8}

Allegheny

e ——— Y ——— S e

NOT ACCEFTABLE)

% Pittsburgh, Pa. 15222 ‘ 02 !

FEE
$75.00

050 EXPLAIN THE PURPOSE OR PURPOSES OF THE CORPORATION

The Corporation shall have general busine
authority to engage in and do any act nec

ss purposes and shall have
essary or incidental to the

conduct of any business for which corporations may be organized under the

provisions of the Pennsy
not limited to, operating as a hea

(ATTACH 8% x 11 SHEET 1F NECESSARY)

lvania Business Corporation lLaw, including, but
1th maintenance organization.

MWN«MMMdmmmmummwmmmmnu«
04t Gtated Per Veiue Por

031 Term of €
Pe'?petuag

O40 Number and Class of Shares [} Capitel
10,000 shares, common Sunitany 571,00 §I‘B‘;‘6‘b"€"‘6‘6
The Nama and Addrees of Each Incorporator, and the Number nd Clars of Shares Subecribed to by euch Incorporator
061,002
080 Nema 083, 064 Address {Strent, City, State, Tp Code) Number & Cims of Sheres

dichael A. Cassidy

Y

700 Commonwealth Building

One share comm

sburgh,

Qs do&il

(ATTACH 8% » 11 SHEET IF NECESSARY)

THIS

IN TESTIMONY WHEREOF, THE INCORPFORATOR (S) HAS (HAVE! BIGNED AND SEALED THE ARTICLES OF mconrom}non
h QAY OF Julx 49 8BS

) Ao g, '
‘uchael A. Cassidy, Incorp?ator .

— FOR OFFICE USE ONLY —
030 FILED 002 CODE Too3 REV BOX SEOUENTIAL RO, — Ji00 MICROFICW NURBER—
JUL 1 5 195
. [meviewsp oy _R48501522
[ s e 04 8ICC AMOUNT 10} CORPORATION NUMBER
fenn VL DATE APPROV ¢ PPy R
Bficcisasilindia 3T RSN
DATE REJGCTED TIFY 70 INPUT BY LOG IN LOG IN (REFILE}
REV, - ?f, 1- ,4
Sacretery of the G wh  [MAILED BY oAﬂfD L&y
Cepertment of State VERIFIED BY LOG OUT LOG OUT. (REF ILE!
Cammonalth of Pevveirena 0 omwen WVeRq 7R
P, O Naly Coes 427 Feunth Ave,, Pgin, PA 13219
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ealtly of Fenng
Bepartment of State y[b%&

©ffice of the Secretary of the Gommuonfuealth
To Al to Hhom These Presents Shall Come, Greeting:

) PYRAS, Under the provisions of the Laws of the Commonwealth, the Secretary of the Commonwealth
aﬁwﬂd an:f gwm to Issue a "grtmcnu“ﬂ {nc:mra:fon » evidencing the incorporation of an entiy.

@ tht‘m, The stipulations and conditions of the Law have been fully complied with by
' PHP-HMO, INC.
mhzrtfnn, 'ﬁnnﬁt 2y That subject to the Constizution of this Commonwealth, and under

the authority of the Laws thereaf, I these presents, which I have caused o be sealed with the Great Seal of
mamzamwmmmb’mcwm. erection and incorporation of the above in deed and in law
by the name chosen

hereinbefore specified.
Such corporation shall have and enfoy and shall be subject to all the powers, dutles, requirements, and
restrictions, spectfied and enjoined in and by the applicable laws of this Commonwealth.

- @YWL under my Hand and the Great Seal of the Commonwealth,
at the Clty of Harrisburg, this 415th day
July in the year of our
Lord one thousand nine hundred and @ighty-five
and of the Commorw~ith the two hundred tenth

Secresary of the Commanwealth

0878247

KABALA & GEESEMAN
. ATTN: MICHAEL CASSIDY
316 FOURTH AVE
700 COMMONWEALTH BLDG
.’ PITTSBURGH, PA 15222

85501524
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“

REGISTRY STATEMENT

£] ] lﬂﬁ

3¢ Commonwealth of Peaasylvania *

iriment tg State .

orstion Busean

isbuts. p‘m,"‘i‘ . July 12 19 85
fa complisnce with the requitements of the Business Cmnloi Law, spproved May s, 1933,

. 364, as amended, the following information concerning the Corporation bereinaftes pamed is bereby

ified fox registration: .

Addsess to which Corporation desires comespondence 0 be directed by Department of Revenue and

other Commonwealth sgencies:

700 Commonwealth Building Allegheny, pittsburgh, Pa. 15222
T SHUMEER AND lﬂl.l.tﬂ LPasY PRI teountY? (sTATE) .
Date of incorporation: —D/3-

Qnr Assenbly.o: suthority undes which incorpotsted:
pennsylvania Business Corporation Law
. 18IvE PULL GITATION OF STATUTE OR STATUTES!

. Kind or kinds of business the Corporation intends to engage in this Commonwealth withia one yeat from

exccution of this segistzy statement:
Health maintenance organization or similar health care glans

pecember 31

i Conmpany’s fiscal year eads: (See Note Below)

]. Busincss Activity Code 8 0 9 9

£. Mame and residence addtess of its Treasurer:

paniel H. Gregor 10069 Grubbs Road
7T THUMBER AND ATREET?

9. Text o_f purposcs as stated jn fts Articles:
n/a *

wexford, Pa. 15090
{POAT OFPPMICD STATR) ¢

ltﬂlu.ﬂlﬂll I agaInedl

& “Wpnebeld A Jogarle .

Michael A. Cassidy

(SEAL OF CORPJ
. CPrssideat o Vies Prasidead)

2Bac o vons Tercamvas)

UPE-0003044



ARTiCLES OF INCORPORATION
COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE - CORPORATION BUREAY

, 308 NORTH OFFICE BUILDING, HARRISBURG, PA _ 17120

010 NAME OF SCRPOBATION (MUST CONTAIN A CORPORATE INDICATOR
VUINLESS ZIIEMPY USDER 15 P.S. 2908 B)

PEP--gMO, INC. . : :
"911 ADDRESS OF REGISTERED OFFICE IN PENNSYLVANIL.’P, 0. BOX
NUMEER NOT APPLICEBER) - : . A

© 200" Commenwealth Bldg. * Allegheny Pittsburgh, 7'A 15222 (02)
012 ©Ix¥ - T 033-COUNTY 013 STATE -062 ZIP CODE

- ae
Ve :.ﬁp"' ‘

050 EXPLAIN THE PURPOSE OR PURPOSES OF THE CORPOCATION

The Corporation shall have general business purposes and shall
havz authority to engage in and do any act necessary or
v incidental to the conduct of any business for which corporations
) may Le organized under the provisions of the Pennsylvania
* Bu#iness Corporation Law, including, but not limited to,

. - opersting as.a hea'i'*tﬁ maintenance organization.

S e —— (ATTACH 8-1/2 X 11 SHEET IF NECESSARY)

Tﬂg iggregate Number Shares, Classes of Shares and Par Value of
Shares Which the Corporation Shall have Authority to Issue:

026 ¥umber and 041 Stated Par Value 042 Total 021 Term

“ Class of Shares , Per Share if Any Authorized of
: — Capital _Existence

19,000 shares, ..--- ‘

* ....Common $1.00 $10,000,.30 Perpetual

TR s e e

The Name and Ad&rékizbf Each Iscorporator, and tke Number and -
Class.of-share§%§pb§cribed to by each Incorporato:

- .. - © . 061,062 . '
0€0 Name ‘ 063,064 Address (Street, City,
; - State, Zip Code) . Number & Class

of Shares

. oo 700 Commonﬁealth Bldg. .: .
#ichael A. Qassidi Pittsburgh, PA 15222 One share, common

"~ (ATTACH 8-1/2 X 11 SHEET IF NECRSSARY

. .
.

UPE-0003045



1 The Commonwealth of Peaasylvasia

ent of State
tion Buteas July 12 19 ____35

drisborg, Pennsylvacis .

a complisnce with the requitements of the Business Cm:iioa Law, spproved Msy 5.;9::‘.“’

L. 364, as amended, the following information concerning the Corpasation utgiuﬁet asmed
wtified for registration: .

, Name of Corporstion: PHP-HMO, IncC.

*

. Addtess 10 which Corporation desires correspondence 1o be directed by Depariment of Revesue and |
othet Commonwealth sgencies: ;
700 Commonwealth Building Allegheny. pittsburgh, Pa. 15222
MIVMB RS AND I?IC‘C'H LPOST OPPIER! teouNTY) WTATE .

l. Pate of iacmciuion: p/a..
b .,at Asnnb!y-ot suthority sadet which jncorporated:

pennsylvania Business Corporation Law
’ . (SIVE PULL S1TATION oF STATUTROR STATUTES

&, Kiod or kinds of business the Corporation intends to engage in this Commonwealth withia ope year from

saccation of this segistzy statement:
Health maintenance organization ox similar health care plans

€. Company’s fiscs! year ends: (See Note Below)___December 31
9. Busioess Activity Code s Jol o} o
2. “:me and 1esidence address of its Treasurer:
wexford, Pa. 15090

paniel H. Gregor 10069 Grubbs Road
Y BER AMND STAEEY? P08t OPFIET WTATE *

9. Text of purposes as stated io its Articles:
n/a’ i

‘Aﬂ&‘ﬂ.ﬂﬂll +? RESGUIRED!

' 7

] .
Michael A. Cassidy

(SEAL OF CORPY
. (President o Vice Prasides)

I
Ior oo Terrawnel
-

1 &e case of & proposed business corporatian, this Reglsty Satement shall be gxzeuted by 8a facerpocstor

thereol, otherwiss it ahall be sascuted ander the oasl of the sorparstion by twe duly sutherizsed oftficers thereol. B
mﬂhnm:uhcbuaumnumulmmmh:hlnund’lh stated purposss of & fereisn

corporetion,
NOTE: ‘“’m'ﬂm“c-mu‘l'ulm-mhmdvkhﬁtw.ltd’rmymu&eun
‘ um..wummmhmmmtum--nhhwwhmm
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- 80501524 § :

@epattmml of Btate

CERTIFICATE OF INCORPORATION

@ffm of the Secretury of the QInmmnn(ngalth
ﬁn M to Bhom These Presents Shall Tome, Gngmag .'

; !rzas Under the provisions of the Laws of the Commonwealth, the Secresary of the Commonwenkh
; :j a anl e 5 bt & "Corticon o Toosoneion” endescng e meeion s oe
ﬂl;mas, The seipultions and conditons o the Law ave been fully complied with by

PHP-HMO fl INC.

e, That subject so the Constitution of this Commonwenlth,
qrﬁurpnnmaldu*!Amnnnua;zévanﬁilﬂ*dr(&unliﬂ
auﬂ&dkcnuuﬂmauubnanfbnmawaﬁnqft!atmclldndcululnv.

anfdhﬂa!:uﬂhﬁavaﬂlb}nlu:.dlualunuunulnlni
the applicabie laws of this Conmmonweaith,

@mm ader ey Hd and e Grest Sl of Commonwanth. <

15th
B s

wmmunwwmmy-fﬂ- =
tenth 8

A
% xEm.a & GEESEMAN -
* SATTH: -MICHAEL cassxw

UPE-0003047



86201725

alth of Henngyp, oo

£y

Brp

Ta All to Mhon Tyese Presents Syall Gome, Greefing:

FWhereus, 1+ and by Artice VI of the Busines Corporstion Law,
ﬂﬂhdw«&y,MnoDmewmhmMmdwmzbw.u
mmmmtdsmkuwwmw to lmue 2

CERTIFICATE OF AMENDMENT

mwwammawm of & busines corparation
mbdmdraubintnwpwﬂmdwuw,wd

PWiserens, The supulations and ecnditiors of that Law pertaining to the amead-
mtdmwmmdmhnhmﬁmymp&dwmw

Kun Be, That subject 10 the Constitution of this Commoawsalth
mmmm.ldobyﬂmcmu.wmhl
waalth, extend the rights and

Gluett under my Hend and the Great Seal of the Coenmon-
mhb.ntwdtyorm&k 2ist
day of March in the year of our Lord coe
thousand nine hundred and aighty six
mdo!slucanmwnlththmw and tenth.

.
. awg

3hrg et
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Filad his

. Applicent’s Account [ P

m:.'cku Nev. 8331 ¢ L Cammenwesiih of Ponnsylvenis

ey Pou: 340 86201723 Dapartmant ¢l $tare

A2 2

y

Articiet of COMMONWEAL& gl? P&NSYLVAN!A .

Amsndmont- DEPARTMENT OF STATE

Oomustic Businen Carporstion CORPORATION BUREAU .
) Socrotory of the Commenwaelth

in complisace with the fequirements of section 806 of the Business Corporation w.meﬂhys.t”ﬁl'.l..ml
(18 2. S. §1306) the undersigned corporstion, detising to amend I Atticles, does hegeby certify thet:

1. The name of the corporation is:

PHP~ N

2 mhathnolmnumndofﬁuhﬂs mu(mebmnmmommhthumdwm
the following statement to conform to the records of the Department):

700 Commonwealth Building, 316 Fourth Avenu

15222
Pennsylvania ey

pittsburgh, Allegheny County,
—enwr

3. The statute dy of undsr which it was incorporated is:

Business Corporaticn law, Act of May S, 1933 sLs

July 15, 1985

4. The date of its Incorperation i

5. (Check. and If sppropriste. complete one of the following):

0O nmiudilnmm«dmwmnwiﬁﬁemmmmumdmmnu
tmudphuudpmnlto\hek'm‘u‘putﬂdmmmed.

day of i |

Time: The

Yy AR

Pace:

Kind and period of notice

| &} mmndmm-uuepudbylmmhwmm.sitmﬂummmmwﬁlg L
#m«m&dnmm“m‘vhﬁﬂns«nuﬂdmemﬂnm 2

& A mmdmmdwﬂu&nz

[1}) mwm«mmm
1

(b mm«mm»mm
1l

m‘ﬂl,'-&ﬂﬂvﬁndllmhumh 15219

'y

AN
o te
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oacs:BCL—808 (Nev, 7212
1 In the action taken by the shareholders: L

L Tie aumbes of shares voted in favor of the smendment was:
v cot b

® Ta au;sn of shares voted against the emendment was:
- 0 -

mmmwwmmMmmuatwuu
name of the Corporaticn be, and the same hereby is,
. mﬁmwmmm

RESOLVED STILL FURTHER,
the same harely are,
mmmmmaﬂ-m
Amendment with the Commnwealth

N wzuor.hwmmnmmmmumunuw
awmmwlumu-d.d nmudhynouﬂmbom.wum»mlu 17th
__gmm_._——-—-.u_z.

"’LM R

WIONATURE) W
'« ETC4

Richard . Deitrick, M.D., Secretary TLES PAEKICERT, VICE Be

W

INSTRUCTIONS £OR COMPLETION OF FORM:
o e e e e LT
! -
c

D. dwummnmuum.umﬂmduﬁa-ndﬂut
dalmg?otnmwwuwumfmhhmw).

) fﬁﬂomm.mmdmdmuumm
such MM&&M&

s inteation 10 file or the fing of
a0t be detivernd 10 the Departmeat,

NMNMM&MdﬂmM.

R B ]

I SR TR UL

&
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{ Filed this —

+ “Appls “nt's Account No, . o R o
DSCU.BCL-BOG. (Rev 8721 Commonweaith of Pennsylvon.o
) Deportment of Stote
Fiting Fee: S40
Articles of COMMONWEALTH OF PENNSYLVANIA
Amendment— DEPARTMENT OF STATE
Domestic Business Corporation CORPORATION BUREAU
Secratary of the Commonweolth

In compliance with the requirements of section 806 of the Business Corporation Law, act of May 5, 1933 (P. L. 364)
(15 P. S. §1806), the undersigned corporation, desiring to amend its Articles, does hereby certify that:

§.  The name of the corporation is:

PHP-HMO, INC.

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized to correct
the following statement 1o conform to the records of the Department):

700 Commonwealth Building, 316 Fourth Avenue
— INUWBERT e BT REET]
15222

Pittsburgh, Allegheny County, Pennsylvania
ki LA L e T T

3. The statute by or under which it was incorporated is:
Business Corporation Law, Act of May 5, 1933 (P.L. 364), as amended

July 15, 19835

. 4. The date of its incorporation is:
8. (Check. and if appropriate, complete one of the following):

3 The meeting of the sharcholders of the corporation st which the amendment was adopted was held at the '
time and place and pursuant 10 the kind and period of notice herein stated.

Time: The day of . 19

Place:

Kind and period of notice

E5  The amendment was adopted by » consent in writing, sétting forth the action so taken. signed by all of the
shareholders entitled to vote thereon and filed with the Secretary of the corporation.

6. Al the time of the action of shaseholders:

(a)  The total number of shares outstanding was:
1

e —

o (b) The number of shares entitled to vote was:
1

Printed and Sold By P, O, Naty Co., 428 Fourth Ave,, Pgh., Ps. 15219

UPE-0003051



| DSCBBCL-806 (Rev. 87212 D
7. In t.he action taken by the shafeholders:
. (a) The number of shares voted in favor of the amendment was:
@ 1
(®) The number of shares voted against the amendment was:
-0-

8. The amendment adopted by the shateholders, set forth in full, is as follows:

RESOLVED, that the name of the Corporation be, and the same hereby is,
changed from PHP-HMO, INC. to PHYSICIANS HEALTH PLAN OF WESTERN PENNSYLVANIA,

INC.; and

RESOLVED FURTHER, that the registered address of the Corporation be, and
the same hereby is, changed from 700 Cormonwealth Building, Pittshurgh, Allegheny
County, Pennsylvania 15222, to The Waterfront, 200 First Avenue, Pittsburgh,
Allegheny County, Pennsylvania 15222; and

RESOLVED STILL FURTHER, that the proper officers of the Corporation be, and
the same hereby are, authorized and directed to execute Articles of Amendment
changing the name and address of the Corporation, and to file such Articles of
Amendment with the Camonwealth of Pennsylvania on the Corporation's behalf.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by
a duly authorized officer and its corporate seal, duly attested by another such officez, to be hereunto affixed this 17th

‘y of » !9 .
- PO, DO,
- : INAME OF CORPORATION)

Attest, .

y “n ’) By: i BIGNATURE)

SIGNATURE) 7

(TITLE: PRESIDENT, VICE PRESIDENT, ETC.)
W
(TITLE: SECRETARY, ASSISTANT SECRETARY, ETC.)

(CORPORATE SEAL)
INSTRUCTIONS FOR COMPLETION OF FORM:

A. Any necessary copies of Form DSCB:17.2 (Consent to Appropristion of Name) or Form DSCB:17.3 (Consent
10 Use of Similar Name) shall sccompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany this form.

C. Where acﬁonisukenbypartiulwﬁtuneomntwmtmunmm,mmmmuoﬂmlph5
should be modified accordingly.

D. If the shares of any class were entitled to vote as a class, the number of shares of each class o entitled and
the number of shares of all other classes entitled to vote should be set forth in Paragraph 6(b).

e E. If the shates of any class were entitied to vote s 8 class, the number of shares of such class and the number
of shares of all other classes voted for and sgainst such amendment respectively should be set forth in

Paragraphs 7(a) and (b).

F. msm(lsr.s.nm)nqmmzmemmmwummmnﬁonwmemmemm.or
Anicles of Amendment. Proofs of publication of such advestising should not be delivered to the Department.
but should be filed with the minutes of the corporation.

UPE-0003052



90, .Con 3 4CC T W

Filed thi - dév of _ .

_______SUCI J88E 1o
Commonwealth of Pennsvivania
Department of Statc

86592136

DSCE 8C.—-3(" (Rev 8-721

Foling Foe $40 (Line for numbering) /

:t:um o X 7} AY 7 . Tn. 20b -
Ghaoge of Regstered COMMONWEALTH OF PENNSYLVANIA

Ottice—demestic DEPARTMENT OF STATE

Business Carporation CORPORATION BUREAU Secretary of the Commonw  alth

o o ra— . . -—

(Box for Cerufication.
In comph.n c with the requirements of section 307 of the Business Corporation Law. act of My 3 193¢

(P L 364.(15 P S §1307) the undensigned corporation, desiring to effect a change in registered office dor s
hurchy ceruty that

1 The nanw of the corporation i
PHY@%CIANS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.

- ow—e o - - em. “— o= - —w— e - s o wme - - - -

2 The address of its present segistered office in this Commonwealth is (the Deparunent of Shm i~ horedn
aythorized W correct the lollowing statement to conform to the records of the Department

__The Waterfront, 200 First Avenue

L WSEN SYRIEY

Pz:tsburgh Allegheny County, Pennsylvania 15222
@ - — o
\

S The address to which the registered office in this Commonwealth is to be changed is
5700 Corporate Drive, Suite 300, P. O. Box 101769

MBI L, STREE-
P:.:tsburgh Alleghmy County, Pennsylvania 15237
T Ve T 710 €Ot

4. Such change was authorized by resolution duly adopted by at Ieast a majority of the members of the board
of directors of the corporation.

IN TESTIMONY WHEREOF. the undersigned corporation has causcd this statement to be signed bv a
duly, 3;5*0"2*6 officer. and it%@&wﬂ duly agggsted by another such officer. (o be hervunto affined this

23
=T - day of PHYSICIANS mm.m PLAN OF WESTERN
PENNSYLVANIA, INC.

> o el

Alltil 3 é NTY v PRt NT. E Y
TIRE PRgSIDE {1 1 SWDENT. EYC )

ATURE

" (VT2E SECRETARY ASSISTANT GECRETARY §TC )
{CORSORATE SEaL)

UPE-0003053



psca-21 (2-78)

g TR

Btpartm of State

Go All to Whom These Fresents Shall Gone, Greeting:

Wtﬂﬂ, In and by Article VIII of the Business Corparation Law, approved the .
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation
organized under or subject to the provisions of that Law, and

WWhereas, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

PHYSICIANS HEALTH PLAN OF WESTERK PENNSYLVANIA, INC.
name changed to
PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.

@m Koo g!, That subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which I
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the carporation named abovs, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@Biuett under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this 7th
day of June in the year of our Lord one
thousand nine hundred and eighty-nine
and of the Commonwealth the two hundred thirteenth.

UPE-0003054



N
. Filed this d ——
@ | BE kT
0S§C8: BCL-806 (Rev. 8-72) 8 9 d 4 8 74 Commonwesith of Pennsyivania
Fiti : Department of State _
ng Fee: $40, e ,
* AB2 “‘“’"{?ﬂl) :
Articles of COMMONWEALTH OF PENNSYLVANIA
. Amendment— DEPARTMENT OF STATE
Domestic Business Corporation ‘ CORPORATION BUREAU of the Commonwealth
' (Box for Certification)

In compliance with the requirements of section 806 of the Businass Corporation Law, act of May 5, 1933 (P.L.
364. S. §1806), the undeisigned corporation, desiring to amend its Articles, does hereby certify that:

1. The name of the corporation is:

. ~Physicians Health Plan of Western Pennsylvania, Inc.

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized to
cofrect the following statement to conform to the records of the Department):

5700 Corporate Drive, Suite 300, P.0. Box 101769

(NUMBER} (STREET)
—Bittsburgh Pennsyivania _ 15237
~(ZiF Cop®

‘ cITY)
3. The statute by or under which it was incorporated is:

~Business Corporation Law, approved May S5, 1933, P.L. 364
. 4. The date of its incorporation is: __July 15, 1985 .

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

O The meeting of the shareholders of the corporation at which the amendment was adopted was held at
. the time and place and pursuant to the kind and period of notice herein stated. -

Time: The day of . 19
Place:

Kind and period of notice

& The amendment was adopted by a consent in writing, setting forth the action so taken, signed by all of
the shareholders entitled to vote thereon and filed with the Secretary of the corporation.

6. At the time of the action of shareholders:
(2) The total number of shares outstanding was:

10 000
(b) The number of shares entitled to vote was:

1
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7. In the action taken by the shareholders: . ‘
(@) The number of shares voted in favor of the amendment was:
—~inapimous
()] fl'he number of shares voted against the amendment was:

8. The amendment adopted by the shareholders, set forth in full, s as follows:

. RESOLVED, that the sole shareholder hereby apprgves
the Amendment to the Articles of Incorporation, in which
the name of the corporation is changed to

"PARTNERS Health Plan of Western Pennsylvania, Inc."

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be
signed by a duly authorized officer and its corporate seal, duly attstedsbgv another such officer, to be hereunio

affixed this 15th day of . November __  19_88
A Physic iawar
! ; [NAME OF CORZZTION) !2 ! énc .
L 4
BY: (SIGNATURE)

Patrice Maloney-Knauff .
—'—-.—G-—-—-——‘;——ﬁg—— William W. Blunt, Jr.
amr.smefwf. _Amsrmr SECRETARY, e -‘—‘Tw‘ﬁ%ﬁ N s
{CORPORATE SEAL) PRERmX Exx
INSTRUCTIONS FOR COMPLETION OF FORM

- 7
A. Any necegsary copies of Form DSCB: 17.2 (Coasent 10 Appropriation of Name) or Form DSCB: 17.3
(Consent to Use of Similar Name) shall accompany Articles of Amendinent effecting a change of name.

B.  Any necessary governmental approvals shall accompany this form.

C.  Where action is taken by partial written consent pursuant to the Articles, the second alternaic of Paragraph
S should be modified accordingly. ) |

D. If the shares of any class were entitled to vote as a class, the number of shares of each class sv entitled and
the number of shares of all other classes entitled to vote should be set forth in Paragraph 6(b).

E. If the shares of any class were entitled to vote as a class, the number of shares of such class and the numbvr
of shares of all other classes voted for and against such amendment respectively should be set forth in
Paragraphs 7(a} and 7(b). b

Articles of Amendment. 'Proofs of publication of such advertiw should not be delivered to ¢
Depariment, but should be filed with the minutes of the corporatifd) ¢ Hd (- NI £3

F.  BCL §807 (15 P. S. §1807). requires that the corporation shall advertisa its iftentibnltd B2 or the filing e’
he

e Ve U-'J‘q

DSCB:BCL--306 (Rev. 8-72)-2
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July 3, 1989

T All to Whom These Presents Shall Gome; Greeting:

1 DO HEREBY CERTIFY, That from an examination.of the indices and corporate

records of this department, it appears that on July 15, 1985,
a Certificate of Incarporation was issued to a Pennsylvania corporation entitled

'PHP-HMO, Inc.' now
"PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC."

I DO FURTHER CERTIFY, That no proceedings in dissolution adversely
affecting the corporate existence of the foregoing have subsequently been filed.

WHEREFORE, it appears that this corporation remains a presently subsisting
corporation as of the date hereof,

, IN TESTIMONY WHEREOF, I have hereunto

- set my hand and caused the Great Seal of the
» Commonwealth to be affixed, the day and
: year above written. .

OSC8-59 (REV.8-TH Secretary of the Commonwealth
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@  COMMONWEALTH OF PENNSYLVANIA

February 27, 1991
Department of State

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

IN RE: 'Pantners Health PLan of Westean Pennsylvania,
Ine.' now

"AETNA HEALTH PLANS OF WESTERN PENNSYLVANTA, INC."

|, Christopher A. Lewis, Secretary of the Commonweaith of the

Commonwealth of Pennsylvania do hereby certify that the foregoing and
annexad Is a true and correct photocopy of Articles of Amendment

which appear of record In this department.

ey "IN TESTIMONY WHEREOF, | have
- hereunto set my hand and caused
the Seal of the Secretary’s Office
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.’Miémﬁlm Number.

Filed with the Department of State on_F.£0 2 0 1991

.
‘

@ 75247 Al @ o

Secretary of the Commonwealth o

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 89)

in compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), th;e._t_mdersigned busines
corporation, desiring to amend its Asticles, hereby states that:

1. The name of the corporation is=_PARTNERS Health Plan of Western Pennsylvania, Inc.

2. The (a) address of this corporation's current registered office in this Commonweaith or (b) name of its commercial registere

office provider and the county of venue is (the Department is hereby authorized to correct the following information to
conform to the records of the Department):

@ 5700 Corporate Drive, Suite 300, P.0. Box 101769, Pittsburgh, PA 15237 Allegheny
" Number and Street City State Zip County
(b)c/o:

Name of Commercial Rogistered Office Provider County

acorporationmpresemdbyacanmerdumgmﬂdofﬁeeprwider.mwumyh(b)shaubedeemedthscoumyinwhicmhe
rpomionis!ocatedformeandoﬂk:lalpubibaﬁonpurposes.

3. The statute by or under which it was incorporated is:___Business Act of 1933

4. The original date of its incorporation js.__July 15, 1985

5 (Check,andiam'oprhnecmplete,oneofmefollwing):

“X..The amendment shall be effective upon filing these Articles of Amendment in the Department of State,

—The amendment shall be effective on: at
Date ’ Hour

8. (Check one of the following):

—The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914(a) and (b).
~x—The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).

7. (Check, and i appropriate complete, cne of the following):
~—The amendment adopted by the corporation, set forth in full, is as follows:

-X_.The amendment adopted by the corporation as set forth in full in Exhibit A, attached hereto and made a part hereol.
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EXHIBIT A
PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.
RESOLVED, that the Articles of Incorporation are hereby

amended by repealing Article I and substituting therefor the
following:

ARTICLE I

The name of the corporation is Aetna
Health Plans of Western Pennsylvania, Inc.
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EXHIBIT A

AETNA UEALTH PLANS OF WESTERN PENNSYLVANIA, INC,

The Articles of Incorporation shall be amended by repealing Article [ and substituting
therefor the following:

ARTICLE!

The name of the corporation is Coventry Health Plans of Western Pennsylvania, Inc.

440164.01
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FEB 23 1998
Microfilm Number,
Filed with the
"“‘37“ %,._..
TN
Secretary of the Commonwealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 89)

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the
undersigned business corporation, desiring to amend its Articles, hereby states that:

The name of the carporation is:
Coventry Health Plans of Western Pennsylvania, Inc.

‘The address of this corporatjon’s current registered office in this Commonwealth (the Department is
hereby anthorized to carrect the following address to conform to the records of the Department):

5700 Corporate Drive, Suite 300
Pittsburgh, PA 15237
Allegheny County

The statute by or under which it was incorporated is: Business Corporation Law, approved May 5,
1933, P.L. 364

~

The original date of its incorporation is: July 15, 1985

TheamendmentsballbeeffecuveuponﬁlmgtheseAmolesofAnwndmmtmtheDepamnentof
State,

The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. §1914(a).
The amendment adopted by the Corporation, set forth in full, is as follows:
1. The name of the corporation is Gateway Health Plan, lnc.

2. The address of the registered office of the Corporation in Pennsylvania is 200 North Third Street,
Suite 400, Harrisburg, Dauphin County, Pennsylvania 17101.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of

Amendment to be signed by a duly authorized officer thereof this 18th day of February, 1998.

COVENTRY HEALTH PLANS OF
WESTERN PENNSYLVANIA, INC.

jy}( O Do

David O’Brien, President
FEB23 98 '

PGHUB-026529.01-LHETZ
Cokenrmns 19 14 ~EE 200
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217029

CONSENT TO USE OF SIMILAR NAME

DSCB:17.3 (Rev 90}

Pursuant to 19 Pa. Code § 17.3 (relating to use of a confusingly similar name) the undersigned association, desiring to
consent to the use by another association of a name which Is confusingly similar to its name, hereby certifies that:

1. The name of the assoclation executing this Consent to Use of Similar Name is:
Gateway Health Plan, L.P.

2 Tne(a)mammscummgmmmmmwcommmm«(b)mwnsmmmmm
mmmmmdvmeb(mwsmmmmtmmmmmm
conform to the records of the Department):

(a) w0 _Chatham Center, Suite 500 Pittsburgh Pa _ 15219 _ Allegheny
Number and Street Ciy Stato Zip County
(b) c/o:
Name of Commercial Registerad Office Provider County

Famasmmnmpmuedbyammemalmglstamdmpmvld«thecounlyh(b)shalbe&emedmeoomlyinwmhms
association is located for venue and official publication purposes.

3. The date of Rs incorporation or other organization is: ._Novembex 23, 1992

4. The statute-under which It was incorporated or otherwise organized is:59_Pa.C.S.A. Section 501 et seq.

5. Theassociaﬁon(qj;enﬁﬁedtothebenefiofﬁsConsemtoUs;eofSknllarNameis}m:
Coventry Health Plans of Western Pennsylvenia, Inc. .

6. A check in this box: __ indicates that the assaciation executing this Consent to Use of Similar Name is the parent or prime
affiliate of a group of associations using the same name with gepgraphic or other designations, and that such association
:Wm“dmmwmwdﬂmmmmmmmeMM(mw Pa. Code

17.3{c

INTEST[MONYWHEHEOF the undersigned association has caused this consent to be signed by a duly authorized officer
thersof this 17th gy of February ,10.98 .

m HEALTH PLAN, L.P.

Z (Name ofAssodaﬁon)

David O'Brien (SIgnature)
TITLE: _President
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COVENTRY HEALTH PLANS OF WESTERN PENNSYLVANIA, INC.

Written Consent of Sole
Shareholder to Action Taken Without a Meeting

The undersigned, being the sole shareholder of Coventry Health Plans of Western
Pennsylvania, Inc., a Pennsylvania corporation (the "Corporation"), does hereby adopt the following
resolution by writien consent pursuant to Section 1766 of the Business Corporation Law of 1988 with the
same force and effect as though such resolution had been adopted at a duly convened special meeting of the
shareholders beld on the date hereof and does hereby waive all notice requirements in commection with said
special meeting:

RESOLVED, that the Articles of Incorporation of the Corporation shall be
amended as follows:

1. The name of the Corporation is Gateway Health Plan, Inc.
2. The address of the registered office of the Corporation is 200 North Third

Street, Suite 400, Harrisburg, Dauphin County, Pennsylvania 17101.
WITNESS the due execution hereof as of the 17th day of February, 1998.
COVENTRY HEALTH PLAN OF

PENN?\NIA, INC.

‘David O’ Brien, President

The undersigned certifies that the above
Consent has been duly filed with the minutes of

the Corporation.
Wl 2.

Mark/ Hale, Secr

PGHLB-0266377 01-UHER
Fobryaty 18, 1908 10:21 A?
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(Rev. 9-67)

Mepartment of State

TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING:

WHEREAS, In and by an Act of the General Assembly of the Commonwealth of
Pennsylvania, entitled "An Act relating to insurance; amending, revising and
consolidating the law; providing for the incorporation of insurance companies,
and the regulation, supervision, and protection of home and foreign insurance
companies, Lloyds Associations, reciprocal and intex-insurance exchanges, and
fire insurance rating bureaus, and the regulation and supervision of insurance
carried by such companies, associations, and exchanges, including insurance
carried by the State Workmen's Insurance Fund; providing penalties; and re-
pealing existing laws" approved the seventeenth day of May Anno Domini, one
thousand nine hundred and twenty-one, the Governor of this Commonwealth is
authorized and required to issue his LETTERS PATENT to all asso-
ciations formed under the provisions of said Act, in the manner and at the time
therein specified.

AND WHEREAS, The stipulations, conditions and things directed to be per-
formed in said Act of the Genexal Assembly hgve been fully complied with by

CONSUMER SERVICE CASUALTY INSURANCE COMPANY

THEREFORE, KNOW YE, That under authority of the Constitution and laws of
said Commonwealth in such case made and provided, I DO BY THESE PRESENTS, which
Y have caused to be made PATENT, and sealed with the Great Seal of the Common-
wealth, create the association aforesaid a body corporate with power to use and
enjoy all the powers and privileges conferred by thé said Act, aforesaid, and by
the said name the said association shall have perpetual succession and all the
privileges and franchises incident to a corporation. And the said association
so incorporated, their successors and assigns, are generally to be invested with
all the rights, powers and privileges, with full force and effect, and be subject
to all the duties, requisites and restrictions specified and enjoined in and by
the said Act of the General Assembly and all other laws of this Commonwealth.

GIVEN under my Hand and the Great Seal of
the Commonwealth, at the City of
Harrisburg, this 22nd day of
June in the year of our Lord
one thousand nine hundred and
seventy-seven and of the Commonwealth
the two hundred and first.

BY THE GOVERNOR:

Depuly secretary of the Commonwealth
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AMENDMENT OF ARTICLES OF AGREEMENT
L S387¢

The undefsigned, Consumer Service Casualty Insurance
Company , £hrough its President and Secretary, pursuant to and in
compliance with the provisions of the Act of the General Assembly
of the Commonwealth of Pennsylvania entitled "An Act relating to
insurance; amending, revising and consolidating the law; pro-
viding for the incorporation of insurance companies and the
regulation, supervision and protection of home and foreign
insurance companies," etc., approved the 17th day of May, 1921,

P.L. 682, and supplements thereto, does hereby certify as

follows:

1. The name of the Company is Consumer Service

Casualty Insurance Company.

2. The location of its registered office is 301 Fifth

Avenue Building, Pittsburgh, Pennsylvania, 15230.

3. The Company was formed under and pursuant to the
provisions of the Act of the General Assembly of the Commonwealth
of Pennsylvania entitled “An Act relating to insurance; amending,
revising and consolidating the law; providing for the incorpora-
tion of insurance companies and the regulation, supervision and
protection of home and foreign insurance companies, " etc.,

approved the 17th day of May, 1921, P.L. 682.
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4. 1Its date of incorporation is June 22, 1977,

S. A Special Meeting of the Stockholders was held at
the office of the Company in Pittsburgh, Pennsylvania at
o'clock 12:30 p.m. on September 12, 1985, at which an amendment
to the Company's Articles of Agreement was adopted pursuant to

Section 322 of the Act of May 17, 1921, P.L. 682.

6. Each Stockholder of the Company waived in writing
all notices required to be given under the laws of the Cowmmon-
wealth of Pennsylvania and under the By-Laws of the Company with

respect to the holding of the aforesaid Special Meeting of

Stockholders.

7. At the time of the adoption of the Amendment of the
Company's Articles of Agreement, as aforesaid, the total number
of shares of Capital Stock outstanding was 30,000, and the total

number of shares entitled to vote upon such matter was 30,000.
8. At the Special Meeting of Stockholders, 29,996
shares of Capital Stock were voted in favor of the aforesaid

Amendment and no shares were voted against it.

9. The Amendment of the Articles of Agreement approved

by the Stockholders, set forth in full, is as follows:

UPE-0003070
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RESOLVED, that Paragraph 2nd of the
Articles of Agreement of Consumer Service
Casualty Insurance Company is amended by
adding thereto the class of insurance set out
in Clause (c) Paragraph (2) of Section 202 of
the Act of May 17, 1921, P.L. 682, and, as
amended, to read as follows:

*2nd. The classes of insurance for which
the Company is constituted are Clause (e) and
Clause (c) Paragraph (2) as provided for in
Section 202 of the above-recited Act, viz: For
making insurances

To insure against expenses and costs of
lawyers' services, all other legal services
and the expenses and costs of legal pro-
ceedings; and

To insure against injury, disablement, or
death resulting from traveling or general
accident, and against disablement resulting
from sickness, and every insurance apper-
taining thereto, including a funeral benefit

to an amount not exceeding one hundred
dollars."

IN TESTIMONY WHEREOF, Consumer Service Casualty
Insurance Company has caused this Certificate to be signed by the
President and its corporate seal, duly attested by its Secretary,
to be hereunto affixed this 12th day of September, 1985.

CONSUMER SERVICE CASUALTY
INSURANCE COMPANY

Attest:

% - & (%Z‘Bj”“ T

4 678ecretary
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF ALLEGHENY

Nt St St
0
1]
(1}

On this 312th day of September . 1985, before me,
the undersigned officer, personally appeared Eugene J. Barone,
who acknowledged himself to be President of Consumer Service
Casualty Insurance Company and that he as such President, being
authorized to do so, executed the foregoing instrument for the
purposes therein contained by signing the name of Consumer

Service Casualty Insurance Company by himself as President.

85811936

IN WITNESS WHEREOF, I hereunto set my hand ‘and official

seal.

Notary Public

My Commission Expires:

OLIVE M. REILING. ROTARY PUBLIC
PITISBURGH, ALLEGHERY COUHTY
MY COMMWISSION EXPIRES JUKE 16. 1987
Hember, Penasylvania Assaciation of Hota:ws
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COMMONWEALTH OF PENNSYLVANIA
INSURANCE DEPARTMENT

Harrisburg, Pennsylvania

November 5 , 198S

TO THE OFFICE OF THE SECRETARY
OF THE COMMONWEALTH:
In accordance with the provisions and requirements of
Sectian 322 of the Act of the General Assembly of the Common-
wealth of Pennsylvania, entitled "An Act relating to insurance;
amending, revising and consolidating the law; providing for the

incorporation of insurance companies and the regulation, super-—

_ vision and protection of home and foreign insurance companies,"”

etc., approved the seventeenth day of May, 1921, P.L. 682, and
the amendments and supplements thereto, I am submitting herewith

an Amendment to Charter of Consumer Service Casualty Insurance

Company, Pittsburgh, Pennsylvania.

The Insurance Department herewith finds that the

Amendment to Charter complies with all procedural and material

Lo Hhate

(Acting) 7 In7hrénce Commissioner

requirements. of this Department.
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AMENDMENT TO CHARTER OF
CONSUMER SERVICE CASUALTY INSURANCE COMPANY

DEPARTMENT OF STATE

SECRETARY'S OFFICE

PENNSYLVANIA, SS.

WITNESS My Hand and Seal of Office, at Harxisburg, this

T day of Ahvembey  , 198s.

\CTING S&c nwealth
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PENNSYLVANIA DEPARTMENT OF STATE . : .9
- CORPORATION BUREAU :
ROOM 308 NORTH OFFICE ‘BUILDING
P.O. BOX 8722 o
HARRISBURG, PA 17105-8722 - . R

TRANS—-GENERAL CASUALTY INSURANCE COMPANY, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED
DOCUMENT. PLEASE NOTE THE FILE DATE AND SIGNATURE OF THE SECRETARY OF
THE COMMONWEALTH. THE CORPORATION.BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU CALL 717-787-1057.

ENTITIES ACTING AS PROFESSIONAL FUNDRAISING CONSULTANTS OR PROFESSIONAL
SOLICITORS ON BEHALF OF CHARITIES SOLICITING CONTRIBUTIONS WITHIN THE
COMMONWEALTH OF PENNSYLVANIA MUST REGISTER WITH THE DEPARTMENT OF STATE,
BUREAU OF CHARITABLE ORGANIZATIONS, ROOM 308, NORTH OFFICE
BUILDING, HARRISBURG, PENNSYLVANIA 17120-0029 (717) /783-1720) .

ENTITY NUMBER: 0653874
MICROFILM.NUMBER: 09382

0630-0632

SARA M MALARA, PARALEGAL
- PENN-WESTERN AGENCY" INC .

5TH AVE PLACE 120 STH AVE STE 1714
PITTSBURGH, PA 15222

>
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P.0. NALY COMPANY, PGH.. PA 15219

K

pi. el l..l. Filed with the Deganment of State on————— . .

Entity Number. 653674 — - | % t"‘ﬁ-l’ﬁ‘/{

Secrétary of the Commonweatth ~ »—

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

In compliance with the mqulmn;ents of 15 Pa.C.S. § 1915 (retating to articles of amendmem).-me undérsigned business
corporation, desiring to amend its Afticfes, hereby states that:

1. The name of the corporation is: Consumer Service Casualty Insurance Company, Inc.

2 The (a) mdmmmsmmmgmmdoﬁwwmmmmm)mdmmmdmgmaed

ofﬁeep(owdefandmecoumydvenuets(meDepamxemisherebyamrwnzedtocorreathefoﬂmngmformationto
conform to the records of the Department):

@ Fifth Averne Place Pittsburgh, Pemsylvania 15222 Allegheny
Number and Street City State Zip County
{®) clo:
omsT.  Name of Commercial Registered, Offics Provider . -, . et

. - R , Oom(y

= -

Foraeo:pomﬂonrepmsemedbyaeonmetdalmglstemdotﬁoepmwder mdoumyn(b)shaubedeemedmooammwmme -
comocation Is jocated for venue and official publication purposes.

3. The statte by or under which it was incorporated is; The Insurance Company Law of 1921.

4. The date of its incorporation is: June 22, 1977

5. {Check, and ¥ appropriate complete, one of the following):
_X The amendment shall be effective upon filing these Articies of Amendment in the Department of State.

___The amendment shafl be effective on: at :
Date Hour

6. (Check one of the following):
___The amendment was adopted by the shareholders (or ‘members) pursuant to 15 Pa.C.S. § 1914(g) and (b).
_X The amendment was -adopted by the board of directors pursuant to 16 Pa.C.S. § 1914().

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

X The amendment adopted by the corporation, set focth in full, is as follows:

- "ist.. The name by which the company shall be known is
Trans-General Casualty Insurance Comparyy, Inc.”

___The amendment adopted by the corporation as set forth in full in Exhibit A attached hereto and made a pait hereof.

93DEC 22 AMIj:5g
PA DEPT, oF sTATE
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INSURANCE DEPARTMENT
STRAWBERRY SQUARE

HARRISBURG, PA 17120 i mem
bl SIS JEL 3PS
* &S 12 E’)
. 0 [ L
December 17, 1993 o/
1993
“H“‘.\"‘
Sara M. Malara
Paralegal
Conserv

Foster Plaza VIII
730 Holiday Drive
Pittsburgh, PA 15220

RE: TRANS-GENERAL CASUALTY INSURANCE COMPANY, INC.

Dear Ms. Malara:

The following information is being provided in response to
your letter of December 15, 1993.

Please be advised that the phrasing for the name of the
above-referenced agency has been reviewed and was found to be
acceptable to the Pennsylvania Insurance Department. You will
need to present a copy of this letter to the Department of

] State, Corporation Bureau. In processing the corporation name

. change of Consumer Service Casualty Insurance Company, Inc. to
Trans-General Casualty Insurance Company, Inc. the Department of
State will verify that the intended corporate name is not being
used by an existing entity or that the name does not too closely
resemble that of an existing entity.

I trust that the information provided is responsive to your
request. Feel free to contact me if I can be of further

assistance.
Very truly yours,
3 . P ., ~
C?r.s.puz-f’f’-< i -7
Cressinda E. Bybee, Insurance Company
Licensing Specialist
Company Licensing Division
CEB/1lmb

930EC 22 AM!I: 58
PA DEPT. GF STAIE
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PENNSYLVANIA DEPARTMENT OF STATE 268
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

TRANS-GENERAL CASUALTY INSURANCE COMPANY, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 0653874
MICROFILM NUMBER: 09626

1795-1801

PAUL: A ROBB

TRANS GENERAL CASUALTY INSURANCE COMPANY
730 HOLIDAY DR

PITTSBURGH, PA 15220-2748

UPE-0003078
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DSCB: 15-1918 (Rev. 90)
P.0. NALY COMPANY, PGH._, P4 15219

a

(
Microfilm Number. Filed wj De}anmem State on APR 1 1 1996

Entity Number. 653874 /‘.bﬁ_le_

[ S

Secretary of the Commonwealm{
' ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), meundefstgnedbusmes
cocporaucndesmgtoanwndnskﬂdes,hembys:atesm

1. The nama of tha corporation is: Trans—-General Casualty Insurance Company, Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its commercial registered
office provider and the county of venue is (the Department is hereby. authorized to correct the following information to
conform to the records of the Depantment):

(@) Fifth Avenue Place Pittsburgh, Pennsylvania 15222 Allegheny
Number and Sweet ) City State Zip County
(b) cfo .
. \ Name of Commercial Registered Office Provider Caunty

% !

. of @ corporation represented by a commercial registered office provider, the county in (b) shail be deemed the county in which the
corporaticn is located for venue and official pubtication puposss.

3. The statite by or under which & was incorporated: is: The Insurance Company Law of 1921.

4. The date of its incorporation isz__..June 22, 1977

S. (Check, and ¥ appropriate compiete, one of the following):

_X The amendment shall be effective upon filing these Adicles of Amendment in the Department of State.

—The amendment shalf be effective on: - at >
; Date Hour
6. (Check one of the fofiowing):
—The amendment was adopted by the shareholders (or members) pursuant to 15 Pa.C.S. § 1914(3) and (b).
X_The amendment was -adobtéd by the board of .directors pursuant to 15 Pa.CS. § 1914(c).
7. (Check, and ¥ appropriate complete, one of the following):

-—The amendment adopted by the corporation, set forth in full, is as follows: *

x .
—The amendment adopted by the corporation as set forth in full in Exhibit A attached hereto and made a part hereof.

APR It S5
PA Dept. of Siat

(%)
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EXHIBIT A

RESOLVED, that Paragraph 2nd of the Articles of Agreement of
Consumer Service Casualty Insurance Company* is amended by adding
thereto the class of insurance set out in Clause (c¢) Paragraph (14)
of Section 202 of the Act of May 17, 1921, P.L. 682 as amended, to
read as follows:

"(14) To insure against loss or damage resulting from
accident to, or injury, fatal or non-fatal, suffered by
an employee for which the person insured is liable and
to insure against medical, hospital, surgical and
funeral expenses incurred by or on behalf of the
employee accidentally injured, including the person
insured."®

«

* Subsequent to the adoption of the above-recited Resolution, the
name of the Corporation was changed to Trans-General Casualty
Insurance Company, Inc. by Amendment of the Articles of Agreement
dated December 15, 1993, approved by the Pennsylvania Insurance
Department on December 17, 1993 and filed with the Department of
State on December 22, 1993. The above-recited Resolution was filed
with the Pennsylvania Insurance Department on December 9, 1993 but
not approved until September 21, 1995.

UPE-0003080
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" Microfilm Number Filed with the Department of State on"IAN 13w

\r_iv Nuﬁber (p g 3 g 7?" %1‘/ W

¥ Secretary of ffé#Cofimonwealth K /b
ACTING

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DSCA: 15-1915 (Rev 90)

In compliance with the requirements of 15 Pa.C.S. § 1915 {relating to articles of amendment), the undersigned
business corporation, desiring to amend its Articles, hereby states that:

1. The name of the corporation is: Trans-General Casualty Insurance Company, Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth or-{b} name or its commercial re-

registered office provider and the county of venue is (the Department is hereby authorized to correct the following
information to conform to the records of the Department}:

{a) 120 Fifth Avenue Pittsburgh PA 15222-3099 Allegheny
Number and Street City State Zip County

{b) cfo:
Neme of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in {b) shall be deemed the county in which the
corporation is located for venue and official publication publication purposes.

i The statute by or under which it was incorporated is: The Insurance Company Law of 1921

4. The date of its incorporation is; June 22, 1877

5. {Check, and if appropriate complete, one of the following):

Q The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

@ The amendment shall be effective on: April 1, 1999 at 12:00 a.m.
Date Hour

6. (Check one of the following):

r__—] The amendmeﬁt was adopted by the shareholders {or members) pursuant to 15 Pa.C.S. § 191 4{a) and (b).
LZ_] The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c)
. (Check. and if appropriate complete, one of the following):

IE The amendment adopted by the corporation, set forth in full is as follows:

*1st. The name by which the company shall be known is
Highmark Casualty Insurance Company.*

E] The amendment adopted by the corporation is set forth in full in ‘Exhibit A attached hereto and made a part
T hereof.

JAN I3 389
PA Dept. of State

UPE-0003081



DSCEB: 15-1915 (Rev 9012

:""\.

3
' 4 The restated Articles of Incorporation supersede the original Articles and all amendments thereto.

PEN

9903~ 97

K] .(g\:t:eck if the amendment restates the Articles):

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by
a duly authorized officer thereof this __6th .

BN
.

« .B: 15-1915 (Rev 90)-3

day of _January

19 99

Trans-General Casualty Insurance Company,Int

/]

‘(Name of Corporation}
BY: %/ %“

TITLE: Secretary

(Si

gnaturk)
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90050391765
PENNSYLVANIA SEPAKLIVirN vF STATE

CORPORATION BUREAU

Articles of Amendment-Domestic Corporation
, (15PaCsS.)
Entity Number

24 %038 XX _Business Corporation (§ 1915)

Nonprofit Corporation (§ 5915)

Name Document will be retwrned to the
Linda D. Weibley, Legal Assistant Same #nd address you enter (0
Addresc ¢
Buchanan Ingersoll PC, 213 Market Street, 3rd Floor <
Citv State Zin Code
Harrisburg PA 17101
Fee: $70 MAR 16 2005

""""""""""" Filed in the Department of State on

Wétl~§ e . QQ&»"&\S
Secretary of the Commonwealth S \‘

~

In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned,

desiring to amend its articles, hereby states that:

1. The name of the cornoration is:
Highmark Senior Resources inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is (the Department is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street Citv State Zio Countv
120 Fifth Avenue Place Pittsburgh PA 16222 Allegheny
(b) Name of Commercial Registered Office Provider County
clo

3. The statute by or under which it was incorporated: penngylvania Business Corporation Law

4. The date of its incorporation: February 8, 2005

5. Check, and if appropriate complete, one of the following:
X__ The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

The amendment shall be effective on: at
Date Hour

e 3301 :
DIV a1 e
SAAVA ot ,i'(lfjsn.} r"‘fﬁ

[« 2]

61 HY 9] wvmony
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. DSCB:15-1915/5915-2

6. Check one of the following:

5914(a).

X The amendment was adopted by the shareholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or §

The amendment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

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

The amendment adopted by the corporation, set forth in full, is as follows

hereof.

X The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part

8. Check if the amendment restates the Articles:

X__The restated Articles of Incorporation supersede the original articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of Amendment to be
signed by a guly authorized officer thereof this

/ %” day of _March

2005

Highmark Senior Resources Inc.

Name of Corporation

LY WO Dror—

et Signature
y ge‘s/gm/r

taea
K

Title
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, : EXHIBIT “A”

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HIGHMARK SENIOR RESOURCES INC.

FIRST: The name of the Corporation is Highmark Senior Resources Inc.

SECOND:  The address of the Corporation’s initial registered office in the
Commonwealth of Pennsylvania is 120 Fifth Avenue Place, Pittsburgh, Allegheny County,
Pennsylvania, 15222.

THIRD: The purpose of the Corporation is to operate as a life insurance company
with the authority, as set forth in 40 P.S. § 382(a)(1) and (a)(2), to issue life insurance; accident
and health insurance, including the ability to establish and operate, among other things, preferred
provider organizations, prescription drug plans and other health care benefit plans; stop loss for
self-funded health plans; disability insurance; and any other similarly related type of insurance
permitted by law; and to engage in any and all other activities for which insurance corporations
may be incorporated under the Pennsylvania Business Corporation Law of 1988, as amended,
and the Pennsylvania Insurance Company Law of 1921, as amended.

FOURTH: The Corporation is incorporated under the provisions of the Business
Corporation Law of 1988 (15 Pa. C.S. § § 1101 et seq.).

FIFTH: The authorized capital stock of the corporation shall consist of
50,000 shares of Common Stock with a par value of $100.00 per share with the power to
vote as provided herein The voting powers of the shareholders shall be vested
exclusively in the holders of the Common Stock. Every holder of Common Stock shall
be entitled to one vote for each share of Common Stock standing in his or her name on
the books of the Corporation. .

SIXTH: The name and address of the incorporator is Linda D. Weibley, 213
Market Street, 3" Floor, Harrisburg, Pennsylvania, 17101.

SEVENTH: A director of the Corporation shall not be personally liable for monetary
damages for any action taken, or any failure to take action unless as set forth in 15 Pa.C.S.
§ § 1711-1718 the director has breached or failed to perform the duties of his or her office
referenced thereunder and such breach or failure to perform constitutes self-dealing, willful
misconduct or recklessness; provided, however, that the foregoing provision shall not eliminate
or limit (i) the responsibility or liability of a director pursuant to any criminal statute, or (ii) the
liability of a director for the payment of taxes pursuant to local, state or federal law. Any repeal,
modification or adoption of any provision inconsistent with this Article Sixth shall be
prospective only, and neither the repeal or modification of this Article nor the adoption of any

Vo

Doc#: 321263
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provision inconsistent with this Article shall adversely affect any limitation on the personal
liability of a director of the Corporation existing at the time of such repeal or modification or the
adoption of such inconsistent provision. o

EIGHTH:  The shareholders of the Corporation shall not be entitled to cumulate their
votes for the election of directors of the Corporation.

Doc#: 321263
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Microfilm No. Filed with the Department of State on

Entity No.

Secretary of the Commonwealth

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

ARTICLES OF INCORPORATION
OF
HIGHMARK SENIOR RESOURCES INC.

The undersigned, intending to form a corporation under the Pennsylvania Business
Corporation Law of 1988 (15 Pa. C.S. § § 1101 et seq.), as amended, hereby certifies as follows:

FIRST: The name of the Corporation is Highmark Senior Resources Inc.

SECOND:  The address of the Corporation’s initial registered office in the
Commonwealth of Pennsylvania is 120 Fifth Avenue Place, Pittsburgh, Allegheny County,

Pennsylvania, 15222.

THIRD: The purpose of the Corporation is to operate as a life insurance company
with the authority, as set forth in 40 P.S. § 382(a)(1) and (a)(2), to issue lifc insurance; accident
and health insurance, including the ability to establish and operate, among other things, preferred
provider organizations, prescription drug plans and other health care benefit plans; stop loss for
self-funded health plans; disability insurance; and any other similarly related type of insurance
permitted by law; and to engage in any and all other activities for which insurance corporations
may be incorporated under the Pennsylvania Business Corporation Law of 1988, as amended,
and the Pennsylvania Insurance Company Law of 1921, as amended.

FOURTH: The Corporation is incorporated under the provisions of the Business = g
Corporation Law of 1988 (15 Pa. C.S. § § 1101 et seq.). U =
. ' rm

FIFTH: The authorized capital stock of the corporation shall consist of one class of S’: c'o

stock as follows: ) R
. e

Common Stock - 1,000 shares of Common Stock with a par value of $1.00 s

per share with the power to vote as provided herein. " ro

WO

The voting powers of the shareholders shall be vested exclusively in the holders of the
Common Stock. Every holder of Common Stock shall be entitled to one vote for each share of
Common Stock standing in his or her name on the books of the Corporation.

‘Doc#: 320161
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SIXTH: The name and address of the incorporator is Linda D. Weibley, 213
Market Street, 3™ Floor, Harrisburg, Pennsylvania, 17101,

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

EIGHTH:  The sharcholders of the Corporation shall not be entitled to cumulate their
votes for the election of directors of the Corporation.

EXECUTED this 8th day of February, 2005.

A0 D YA,
G2l

ind4 D. Weibley
Incorporator

Dosbordti$t
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COMMONWEALTH OF PENNSYLVANIA

INSURANCE DEPARTMENT
Office of Cotporate and Financial Regolation
1345 S Square Telephone (717) 783-2660
Hammisburg. PA 17120 Fax (717} 787.8557 -

WWwLinsurancs.state pa.us

February 4, 2005

Sara M. Malare, Paralegal

Highmark Life Insurance Company of NY

420 Fifth Avenue

New York, New York 10018 ) . -

Also Via Fax: (412) 544-4028

RE: Name Approval
Higbmark Senior Resources, Inc.

Dear Sir or Madam;

The following infoupation is beit{g provided in response to your request received on
February 4, 2005,

Please be advised that the phrasing of the above-referenced name has been reviewed and found
to be acceptable to the Pennsylvania Insurance Department.

You will need to present a copy of this letter to the Pennsylvania Department of State,
Corporation Bureat. Ih processing the registration of the pame, the Department of State will
verify that the new name is not being used by an existing entity or that the name does not too
closely resemble that of an existing entity. :

I trust that the information provided is responsive to your toquest. Please feel free to contact me
at (717) 7832660 should you have any questions.

Sincerely,

Insutance Company Licensing Specialist
Company Licensing Division

_Ble=d  200/200°'d  ¥g-l 2688282210+ SIINVANOD 40 1430~00Jd  WdGZ:ED GOUZ-PO-q

H -
,

1 .
P

o
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Docketing Statement DSCB:15-134A (Rev 2001)
Departments of State and Revenue

BUREAU USE ONLY:
Dept. of State Entity #

One (1) copy required Dept. of Rev. Box #
FilingPeriod ____________Date345
SIC/NAICS _____________ReportCode
Check proper box:
Pennsylvania Entities Foreign Entities
business stock State/Country Date
business non-stock business
professional nonprofit
—_— n°nl?f°g: o limited liability coropany
— ntontstm r;on—sto C restricted professional
— Statutory close limited liability company
management business trust
cooperative ’
_X _insurance
—__ limited liability company Oth
restricted professional er
limited liability company domestication
business trust division
_____consolidation
1. Entity Name:

Highmark Senior Resources Inc.

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

Todd Vanexrstrom, 120 Fifth Avenue, Suite 822, Pittsburgh, PA 15222

Name Number and street City State Zip

3. Description of business activity:
To _operate as a life insurance company

4. Specified effective date, if any:

5. EIN (Employee Identification Number), if any:

month/day/year hour, if any

6. Fiscal Year End:
December 31

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

UPE-0003090
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P.0. BOX 8722
HARRISBURG, PA 17105-8722 ' !
WWW.CORPORATIONS.STATE.PA.US/CORP

HM Casualty Insurance Company

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE.PA.US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” LOCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3722772

MALARA, SARAM
120 FIFTH AVE, FIFTH AVE PLACE, STE 2180
PGH, PA 152223099

UPE-0003091
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Entity #: 3722772
Date Filed: 04/16/2007
- Pedro A. Cortés
Secrefary of the Commonweaith
PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU )
Articles of Incorporation-For Profit )
(15Pa.CS)
] Business-stock (§ 1306) [] Managément (§ 2703) _
L] Business-nonstock (§ 2102) [_1 Professional (§ 2903)
[ ]Business-statutory close (§ 2303) [ /.1 nsurance (§ 3101)
(1 Cooperative (§ 7102)
Name Document will be retwrned to the
) ' and address you enter to
Sara M. Malara, Paralegal l:;:‘l:ﬁ. ¥y
120 Fifth Avenue, F ifth Avenue Place #2180 =
Zip Code
P!t(sburgh, PA 15222-3099 Commonweslth of Pennsylvania

ARTICLES OF INCORPORATION 5 Page(s)

A AL
‘ 70710660114

n compliance with the requirements of the applicable provisions (relating to corporations and unmcorporated
associations), the undersigned, desiring to incorparate a corporation for profit, hereby states that:

1. The name of the corporation (corporate designator required, i.e., “corporation”," incorporated”, ‘limited”
“company” or any abbreviation. “Professional corporation” or “P.C"):

HM Casualty Insurance Company

2. The (a) address of this corporation’s current registered office in this Commonwealth (post office box, alone, is not
acceptable) or (b) name of its commercial registered office provider and the county of venue is:
(8) Number and Street City State Zip County

120 Fifth Avenue Pittsburgh PA 15222-3099 Allegheny

(b) Name of Commercial Registered Office Provider
clo:

County

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

4. The aggregate number of shares authorized: 200,000 shares

122 Hd 9l ydvim
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DSCB:15-1306,2102/2303/2702/2903/3101/7102A-2

5. The name and address, including number and street, if any, of each incorporator (all incorporators must

sign below):
Name Address
Paul A_Rohb 120 Fifth Avenue, Fifth Avenne Place #2180 .

Pittsburgh, PA 15222-3099

6. The specified effective date, ifany; UpoR fllmg
month/day/year hour, if an

7. Additional provisions of the articles, if any, attach an 8% by 11 shest.

8. Statutory close corporation only: Neither the corporation nor any sharehoider shall make an oﬂ‘mng of any of
its shares of any class that would constitute a “public offeting” within the meaning of the Securities Act of
1933 (15U.S.C. 77a et seq.)

9. Cooperative corporations only: Complete and strike out inapplicable term:
The common bond of membership among its members/shareholders is:

IN TESTIMONY WHEREOF, the incorporator(s)
hasthave signed these Articles of Incorporation this

yth day of April .07 .
7 /4 =
‘ { Siém'tum
Signature

UPE-0003093



Articles of Incorporation
HM Casualty Insurance Company

7. Additional Provisions:

The Sharcholders of the Corporation shall not have the right to cumulate their votes for
the election of directors of the Corporation.

UPE-0003094



COMMONWEALTH OF PENNSYLVANIA

INSURANCE DEPARTMENT
Office of Corporate and Financial Regulation
1345 Strawberry Square Telephone (717) 783-2660
Harrisburg, PA 17120 ) Fax (717) 787-8557

www.insuranca.state.pa.us

December 5, 2006
Also Via Fax: (412) 544-4028

Sara M. Malara, Paralegal
Highmark

Fifth Avenue Place

120 Fifth Avenue
Pittsburgh, PA 15222-3099

RE: Name Approval

HM Casualty Insurance Company
Dear Sir or Madam:
The following information is being provided in response to your request for name approval.
Please be advised that the phrasing of the above-referenced name has been reviewed and found
to be acceptable to the Pennsylvania Insurance Department. You will need to submit a copy of
this letter to the Pennsylvania Department of State, Corporation Bureau.

This Department does not reserve company names. Name reservations can be arranged with the , ,
Corporation Bureau at telephone number (717) 787-1057. H

1 trust that the information provided is responsive to your request. Please feel free to contact me
at (717) 783-2660 should you have any questions.

Sincerely,

te; iec A. OM

Insurance Company Licensing Specialist
Company Licensing Division

UPE-0003095
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P.0.BOX 8722
HARRISBURG, PA 17105-8722

WWW.CORPORATIONS STATE.PA .US/CORP

HM HEALTH INSURANCE COMPANY

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT . THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA. .

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE.PA.US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMRBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE”™ LOCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3671260

PENNCORP SERVICEGROUP, INC.,
600 NORTH SECOND STREET # 401, PO BOX 1210
Harrisburg, PA 17108-1210 .

UPE-0003096
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles of Domestication-Foreign
(15 PaC\3)
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BEFOR'E THE INSURANCE COMMISSIONER
OF THE
COMMONWEALTH OF PENNSYLVANIA

InRe: "t Pursuantto Sections 4161 and
. : 4162 of the Business Corporation
AppHcation of HM Bealth Insurance :  Lawof 1988, Act of December 21, -
Company for Approval to Redomesticate : 1938, P. L. 1444, as amended,
from the Commonwealth of Visginiato : 15 Pa.C.S. §8§ 4161 and 4162, and
the Commonwealth of Pennsylvania :  Section 357 of the Insurance
:  Company Law, Act of May 17,
1921, P.L. 682, No. 284, as
amended, 40PS, § 477

Onder No, ID-RC-06-12

DECISION AND ORDER

AND NOW, on this [é day of July, 2006, M. Diane Koken,
Insurance Conumissioner of the Commonwealth of Pennsylvania (“Commissioner™),
hersby makes the following Decision and Order: .

Pursvant to the Business Corporation Law and the Insurance Company

Lawmdmmmdme«mmmmmeaswnag
other inquirics and studies as permitted by law, the Commissioner hereby makes the

following Findings of Fact:

1. HM Health Insurance Company (“HM Health™) is a forcign stock life insorance

- company organized under the laws of the Commonwealth of Virginia with its ) C
'- principal place of business located in Pittsburgh, Pennsytvania, . . :

2. EM Health is 2 wholly-owned subsidiary of Highmerk, Inc., a Pennsylvania non-
profit corporation.

UPE-0003100
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Filing of the Application

3. OnMay 23, 2006, the Insurence Department of the Commonwealth of Pennsyivania
(“Department”) received an initial application (whick, together with all material
received subsequently, is collectively referenced ss “Application™) from FM Health
for approval to redomesticate from the Commonwealth of Virginia to the
Commonwealth of Pennsylvania.

4. The Application was filed pursuant to Sections 4161 and 4162 of the Business
Corporation Law, as amended, 15 Po.C.S. §5§4161 and 4162 (cited as “Business
Corporation Law™), and Section 357 of the Insurance Company Law, Act of May 17,
1921, P.L. 682, No. 284, gs amended, 40 P.S. §477¢ (cited as “Insurance Company

Notice of Filing and Comments
5. OnJune3,2006, the Departmen published notice in thé Pemnsyivania Bulletin that
the Application was received 2nd such notice mvited interested persons to submit

coraments 0 the Department reganding the Application for 30 days following the date
of the publication (“Comment Period™).

6. During the Comment Period, the Department received no comemswgardmgﬁm
Application. . .

. The Transaction

7. HM Health cuzrently holds a Ce.-mﬁutcofAuﬂxomyInﬂsc Commonwealth of
Pem:sylvmaasafmgumsurertoﬂansactthemdent&h«l&. and lifc & ordinary
mﬁsbnﬁofbusimss .

8. m&HmlthdmtomdomesuatemtheCommonwedthof?msylmasa
domestic stock life insurance company, - ’

9. OnMay 2, 20086, the Board of Directogs of M Health passed a resolution deeming it
m&ebeﬁmtemtofthccompanytomdommeﬁmﬂn&mmeakhof
Virginia to the Commaonwealfh of Pennsylvania,

" 10. On May 2, 2006, Highmark, Inc., as the sole shareholder of HM Health, passed a
resolution approving the redomestication ofIMHealthﬁnmﬁzeComouwealth of
VirgmamtheCommnwealﬂwaennsyim . )

mﬂeﬂﬁhasmmmdmmnspmpﬂylmoﬂmesswmmmmmm '
Pennsylvania. .
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12. I eny of the above Findings of Fact are determined to be Conclusions of Law, they
shall be incorporated in the Conclusions of Law as if fully set forth therein.

CONCLUSIONS OF LAW

1. Sestion 357 of the Insarance Company Law provides the Commissioner jurisdiction
toreﬁewandapyowﬂnndom&iuﬁmofm}lcdm

2. A:edomcmemonbyafamgnimmess eoqotanoms ptavxdedformmbsecuon
4161(a) of the BuanasCo:powionLaw 4

3. The Application nﬁsﬁcsﬂ:exequimm of all applicable laws and regnlations.

4 Hmyofﬂxeabovccmmoflawmdetmnedtobe?mdmgsoﬁmﬁwy
shall be incorporated in the Findings of Fact as if fully set forth therein.
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BEFORE THE INSURANCE COMMISSIONER
OF THE
COMMONWEALTH OF PENNSYLVANIA.

KRe: . Pumsuant to Sections 4161 and

: . . ¢ 4162 of the Business Corporation
Application of HM Health Insnrance : LawoleSS,ActofDecunbewl
Company for Approval to Redomesticate : 1988, P. L. 1444, ag amended, '
from the Commonwealth of Virginiate  :  15Pa.C.S. §§ 4161 and 4162, and
the Commonweatth ofPemsylvama :  Section 357 of the Insurance

:  Company Law, Act of May 17,
: 1921,P.L. 682, No. 284, as
amended, 40P.S, § 477%¢

Order No. ID-RC-06-12

ORDER

Upon consideration of the foregoing, the Insurance Commissioner of the
CommmwealﬂzofPemsylva'Cmssmner’)hmbymakﬁﬁefonowmgOzder

The Application of HM Health Insurance Company (“HM Health™) for
approval to redomesticate from the Commonwealth of Virginia to the Commonwealth of
Peansylvania and the issuance of @ Certificate of Authority as a domestic stock life
mmmemmmumﬁmmwmhmwmmmmwm
Order and the following conditions:

1.  HM Health shall obtain approval of the redomestication from the
Virginia State Corporation Commissioner, Bureau of Insurance
(“VA BOI™). A certified copy of the approval issued by the VA
BOI shall be provided to the Commissioner within five (5) days of
HM Health receiving the approval.

2 M Health shall file Articles of Domestication with the
Penusylvania Department of State in accordance with subsection
* 4161(b) of the Business Corporation Law after receipt of the
approvai of the VA BOL
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HM Health shall comply with the requirements of subsections
1405(c)(3) and (4) of the Insurance Company Law prior to filing
Articles of Domestication with the Peansylvania Department of
State.

HM Health shall file a copy of the Articles of Domestication, as
filed with the Pennsylvania Department of State, with the
Department within tey (10) days of receipt from the Pennsylvama
Department of State.

At the imae the Articles of Domestication are filed with the
HM Health shall file an executed copy of Amended

and Restated Bylaws that comply with the requireménts of Chapter _

31 of the Business Corporation Law.

At the time the Axticles of Domestication are filed with the

HM Heaith shall surrender its current Certificate of
Authority 25 a foreign insurance cosporation in exchange for the:
mmceofaCatﬁmofmhmasadms&ockhfe

M

No. 0875 P. 6
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
Articles of Domestication-Foreign
(15PaCS)
ﬂ Business Corporation (§ 4161)
Noaprofit Corporation (§ 6161)
PENNCORP SERVICEGROUP ING. oot sad addrecs you soaia
600 NORTH SECOND STREET i
PO BEX 1210 . A€
_ HARRISBURG, PA 17108-1210 90,7
Fee: $12$

In complisnce with the requirements of the applicable provisions (yelativg 1o corporations and uas
lssoei::ns), the undersigned, qualified foreign corporation, desiring to become a domestic business or nonprofit corporation, herehy
Statas that.

1. The name of the corporatioa is:

HM HEALTH INSURANCE-COMPANY

u B
=
#w |
2, The (s) sddress of its initia) registered office in this Commonweaith or (b) pare of its commercial registered S e
office provider and the county of veaus i L
I 4 -z
(8} Numbcr and street City State Zip County il e
120 FIFTH AVENUE BITTSBURGH PA 18222-3098 ALLEGHENY T'::‘; 5
- % *
(b) Nevoe of Commaroial Registered Office Provides County |
cfo:
3. Upon domestication, the corporation will be subject 1o the domestic corporation provisions of the Business
Cargoration Law of 1988 or the Nonprofit Corporetion Law of 1988,

UPE-0003105



COMMONWEALTH .OF PENNSYLVANIA
* DEPARTMENT OF STATE

November 07, 2006

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING :

HM HEALTH INSURANCE COMPANY

1, Pedro A. Cortés, Secretary of the Commonweatth of Pennsyivania do hereby cextify that the foregoing
and annexed is a true and correct photocopy of Articies of Amendment

which appear of record in this department

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused

the Seal of the Secretary's Office to
be affixed, the day and year above

\p’zcl;«b Q Q&_A—;s

Secretary of the Commonwealth

jrobinson
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Date Fﬂed: 1N17R906
ro A, Cortés

PENNSYLVANIA DEPARTMENT OF STATE
CORFORATION BUREAU

Articles of Amendment-Domestic Corporation
(SPaCS)

17 Business Carparation (§ 1915)
.E:lepw&Cupm@ 5915)

N Dacument will be retwned to the
. . =amexad address you enter to

< . the et

< BELINDA SCHORY .
A= PENNCORP SERVICEGRODE, ING, |

—__POROX 1210

Fee: $70

In compliance with & requirements of the spplicable poovisions mg acticles of smendoent), e uadersigned,
desiring to mnend its articles, hezehy states that: ¢ "

L The pame of the carpoation is:
Hi4 Health Insurance Company

-+

2. The (a) tddmsnfﬁsmmﬁm’s clurent registered office in Cammumlﬂzor(b)mnﬁts
commercial registered office provider and the county of venne is (the Dipartmént i hereby authorized to
carvect e following Bfoemation to confoun 1o the secords of the Department):

(a) Numberand Street State - ¢
120 Fiith Avenua Phh?:éx PA . ?&22 Aﬁgeny
" (b) Name of Commescial Registered Office Provider - County

3. Thestatatsby ntmwﬁidzithsmmd: Business Corporats Law of 1888

4. The dste of its incorporation: 123065

8. Check and f appropriate complete, one of the follawing:
IX3 The amendment shall be effective upon filisg these Articles of Amendment in the Department of State.

3 The avendment shall be effective cn: at
Dats Hour

. . Commonwealth of Pennsyivania
et | m&soemmm-ausmsssa%ﬂ

— ALY

gg:ZiHd L1 130900
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& Check ane of fhe followtng:

Dgie‘?rm“mwmmmumummmsms m«om@ég

12} The amendment was sdopted by the bosrd of directors pursuant t 15 Pe. CS. § 1914(c) or § O14E).

% Check and if appropriate, canplete ane of the following:

T The emeadment sdeped by the comporation, set forth in il is 1s Sollows

{1 The smendiment adoptett by the corporation is se forthin ) i Exbbit A atached hereto and made s part

8. Chéck if the amendment restates the Arficies:
7] The vestated Astictes of Eacompocation sipersede the original articles and al stuendueats thereta.

ﬁ:mv‘z&m.m«med
carporation has caused thess Asticles of Amendinent to be
signed by a duly authorized officer thereof this

6% et Obier
2086 o

HM Health Tosarance Company
Name of Corpenstion
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HM HEALTH INSURANCE COMPANY
REDOMESTICATION/BUSINESS PLAN

HM Health Insurance Company’s (“HM Health™) statutory home office and main
administrative office will be: 120 Fifth Avenue Place, Pittsburgh, Pennsylvania 15222.
All shares of stock will be owned by Highmark Inc. (“Highmark™).

HM Health will have no employees. Pursuant to a Services Agreement, HM Health will
purchase all management and operational services from its parent Highmark. The
Services Agreement will allow the HM Health to use the expertise and experience of
Highmark in the marketing and administration of group health insurance products.
Highmark intends to utilize the multi-state licensure of the HM Health to offer group
health products that will complement and/or support those of Highmark.

HM Health’s license in Pennsylvania will permit Highmark to supplement its products
with those of HM Health to offer a wider array of healthcare coverages. In addition,
Highmark expects to be able to use HM Health’s insurance company licenses outside of
Pennsylvania to augment delivery of health coverages (both insured and self-insured) to
support Highmark’s national account business.

_163907_V/
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STATE OF CONNECTICUT
INSURAVWNCE DEPARTMEENT

y of the attached copy of Special

wﬁiﬁ is to @entify, that < coP

81-7 is on file 1in this Department znd has been approved

Act No.

by me.

Hartford,
181

TWitnens my hand and of ficial seal, ot
this 16t dayof June

= e’
Insurance Commiseioner

Weecs o ek
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SPECIAT ACT ¥O. §1-7

A¥ ACT CCHCEZRXING INCCHEPOVATIOKR OF THE CNL PELSSIOH
AKS LIFE ISSITBANCE CONPANY.ES 4" "8 ples

ae Lt enacted by the Sc=~te and House cf
fenresentativas in\?pne:al Asseat., convened:

sel%ics . fxt fPensioa and life iasurcance
so8p13¥ «. Sgested a bady politic aad corpotate
axd  3n22r that pdoe shail have all the povers
jiacted by the sencral statutes, as 2°¢ esacted o€
poseaftes aacaled, *: cocpocations forsed under
the 2toex vergoiation  Ace. Coanectingt Hutuail
Lite Imsuganca Company of Hactford shall be the
s0le iacocporator.

Gec. 2. The corpordatioa shall bave the power
to vrite life insurance, eadovsents, dannurties,
sccrdent, disability and health insurance and any
Wt ail ~thet facss of fnxucance shach 4ay othec’
Corpat 1t ian aa¢  of hegeaftec cha .tored by
Connacticut 4nd eapovered tc do & ligfe 1iasucance
pusiness smay wnev of hereafter lav..sly do; to
> write gFoiiciea and coatracts on av andividual oc
"o genup Sasis, peoviding for benefits on either a
fixcd or vaciatle basis; to accept and to cede
ceinsuctance; to issue policias and contracts £str

. . any kind oxr cosbpination of kinds ¢t iasurance -
S terein authorized; to isste policles or contracts .

either vith or without participatioa in profits,
earmings or sarplus; to acgrire and bold any oc
all of the shares or other securities of any
inserance corporation or any other kiad of
corpocation; to iavest in aad to establisa org
aanage, OGC oC wore iavestmeut coupanies; and to
enjage ia any lawful act oc activity for which
cogrporations - may be forsed gunder the Stock
Cocpogation Act. The corporation wmay exercise
. svsh povers outside of Conpecticut to the exteant
. permitted by the lavs of the particular
.Jurisdiction.

Sec. 3. The «capital with whickh the
cozpocation shall cosseace busizess shall be an
azount 0ot less than one thousand dollars. The
authorized capiysl shall be ten sillioz ¢ s

t divided into VEifty ousand sharey <f “comzon
=apital stock with a Vpar valae of tes handged
dollars each.

Sec. u. The inccrporator nased in section 1
of this act shall fors the coti::ation ia the
sanner provided for specially chartered

. . porations {n the Stock Corporstioa Act.

o

30% F Ta
Sd. 7
(32 (12ec)

oS4

T¢¢41‘.ag‘;
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Segate B8L1L No. 1189

sec. S. Ste cogporation sSail obtaia A
ficense froa the fesurence coasigsicnec prior to
the ccazenceseat of pusiness and shall be sabject

to 431 the Jaseral statutes apglicable T2

issurancz coapaaies.

zec. 6. Notvithstanding the FLOVLELONS [ 33
sectiza 33-391 of the geaersl ncatutes, the
corpoctate <chartet granted by this act shall be
vo.d unless said cocpotation 1is owyanized acd
liceased oa or befate Januacy ‘1, 1984,

«ert.fied as corzect by .
Leguslative Comnusssoncr.
e T Clerk of the Senate.
- Clerk of the House.
/ Approved April 24 .1
Governoe.

State of Cormectict
FILED
JUN1 8188t
BD
o is MAI.Y Of:ﬂll'ﬁ E‘ .
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State of Tenneriiont
A @®Fes of Secrriary of the Siate

1, Barbara B. Keanelly, Secretary of the Seate of Connecticut
and keeper of the Great Seal thereof, and of the original record of the Acts and Resolutions of
the Ganeral Assembly of said State, DO HEREBY CERTIFY that 1 have compared the annev.ed
copy of ' :

Special Act No. 81-7 AN ACT CONCERNING INCORPORATION OF THE CML

FENSICN AND LIFE INSURANCE COMPANY.

S wi:hdteo'tigimlteoordofd\emcnow:emai:ﬁnzindﬁsofﬁcc. end

/’ . g have found the saidcopywbccomctan:lmpletcmciptémeoﬂ
ry : AND 1 FURTHER CERTIFY, that the said original record i¢ a

F : ~ public record of the State of Connecticut. now remaining in this office.

In Testimony Wheref, ! have heteuntosctmyhmdandafﬁxc_d .
the Great Seal of the State of Connecticut, 2t Hardford, thie

1ith day of May 1981

Rpie B Komtly(

Secretary of the State

-
H

.

"« - —
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A STATE OF CONNECTICUT
(. INSURANCE DEPARTMENT

STATE OFficE BULDING * HARTFORD, CONNECTICUT 06115

.

Ohis is m @ertify, that che attached copies of amendments to the

charte: of CML Pension and Life Insurance Company. have been approved by
this Department.

Witness my kand and official seal, at Ruriford,

this 220d dey of 1985
—eny
. o o ﬁ
FILED P c
yems STATE OF CONNECTICUT
APR 2 3185

) 1 TR ?
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CERTIFICATE AMENDIY3 AND RESTATING THE
CERTIFICATE OF INCOPPORATION 8Y ACTION
OF BOARD OF DIRECTORS AND SHAREKOLDERS

1. CML PENSION AND LIFE INSURANCE COMPANY.

3. The Certificate of Incorperation (Spczial Act No. 61-7 An

Act Concerning Incorporation of the CML Pension and Life Insurance
company) is amended and restated by the following resolution of the

poard of Directors and the sole shareholder:

RESOLVED: That the Certificate of Incorporation shall specify
that the corporation shall have perpetual existence.

RESOLVED: That the authorized capital of this corporation
shall be increased to $50 million divided into one hundred
twenty—-rive thousand shares of*Class A Comuon stock and one
hundred twenty-five thousand shares of Ciass B Common
stock, each with a par value of $200.

RESOLVED: That the holders of Class A Common shares, voting as
a separate class, and the holders of Class B Common shares,

voting as & separate class, ghall each be entitled to elect

that number of directors which constitutes 50% of the
authorized number of members ~f the Board of Directors. 1f
such percent is not 2 whole ausrer, the holders of both
Classes >f Common shares, voting together, shall be
entitlew. to elect one director. +4he holders of Class A and
Class B Common shares shall in all other matters vote
together as a single class, and in all other respects shall
be identical and shall have equal rights and privileges.

RESOLVED: That “he Certificate of Incorporation shall be
restated to icorporate these resolutions.

2(a). The said resolution merely restates and does nct change
the provigions of t.e original Certificate of Incorporation as
supplemented and aaended to date, except as follows:

Section 1. of said Certificate of Incorporation is repealed and
amended to read as follows:

CML Pension and Li“e Insurance Company is created a body
politic and corporate and under that name skall have all of
the powers granted by the general statutes, 4s now enacted
or hereafter amended, to corporations formed under the
Stock Corporation Act. The corporation shall have
pecpetual existence. Connecticut Mutual Life Insurance
Company of Hartford shall be the sole incorporator.

.
o
aata b

0 maon DIUR T

R
.
Sabat 83 ot isadiisin e b

ol

i
Tian it

i %
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Section 3. of said Certificate o€ Incorporation is repealed wnd

amerded to read as follows:

The capital witbh which the corporation shall commence
business-shall be an amount not less than one +housand
dollars. The authorized capital shall be fifty million
dollars divided into one hundred twenty-five thousand

shares of Class A common stock with a par valu~ of $200
each and one hundrecd twenty-£five thousand shares of Class B
common stock with a par vaiue of $200 each.

Section 7. is added to said Certificate of Incorportion to read
as follows:

The holders of Class A Common sharés, voting as a separate
class, aud the holders ¢f Class B Common shares, voting as
a separate class. shall each be eatitled to elect that
number of directors which constitutes 50% of the authorized
number of members of the Roard of Directors. If such
percent is not a whole number, the holders of both Classes
of Common shares, voting together, shall be entitled to
elect one director. The holders of Class A and Class B
Comnmon shares shall in all other matters vote together as a
single class, and in all other respects shall be jdentical
and shall have equal rights and privileges.

<{pb). Other than as indicated in Paragraph 3(a). there is no

discreparicy between the provisions of the o:iginal Certificate of
Incorporation as supplenented and amended to qate and the provisions

of this Cectificate amending and restating the Certificate of
Incorporation.

4. The above resclution was adopted by the 80ard of Directors
and by the sole shareholder.

§. The aumber of affirmative Directors' votes required to
adopt such resolution is four and all of the ocutstanding stock of
the corporation is held by one shareholder.

6. Tne number of Directors® votes in favor of the resolution
was five and the sole shareholder voted ia favor of the resolution.

Dated at Hartford, Connecticut, this 19th Jay of April. 198S.

UPE-0003116



We hereby declare, under the penalties of perjury that the

statements made in the foregoing certificate are true. 1
ATTEST CML: Perizion and Life Insurance 3 ¥
- mpany . ”
. ; / /'( \ an: )/- . . Ed
P Z\ ‘é\;\\é_( 1 AL N Bys L s \.../k 3 i
- David C. Kline ﬁgy.a. Perisho ;-3
- | Its Secretary Its Vice President . ,,1
o ) ﬁ ;
£ Sole Shareholder e -2
Connecticut Mutual Tdf 3 i
v Insurance Company 1
7 QGTEST i . . E i
b -
B Y/ V\A &\ S By: W ._;g
3 David C. Kline . S. Caesar Raboy ]
% Its Secretacty Its President F 4
.
e’ E .
S .
(“-
td
o
:;'.
84
7
L
o
7
ok
-
&
LN
STATE OF CONNECTICUT
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STATE OF CONNECTICUT
INSURANCE DEPARTMENT

STATE OFFICE BUILDING * HARTFORD, CONNECTICUT 06115

105
VOB 103

mhiﬂ is to anifg. that the attached amendment to the Articles of
Incorporation of CML Pension and Life Insurance Company is approved.

Titness my hand and official seal, at Hartford,
this 29th dayof A

FILED

STATE OF CONNECTICUT
MAYO3 8985
e, 177

frnaurancs Comminsioner
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CERTIFICATS AMENDING AND RESTATING THE
CERTI' ICATE OF TNCORPORATION BY ACTION
OF BOARD OF DIRECTORS AND SHAREHOLDERS

1. CML PSNSIOR AND LIFE INSURANCE COMPANY, which {s hereby
renzmed GroupAmerica Insurance Company.

2. The Certificate of Incorporation (Special Act No. 81-7 An
i Act Concerning Incorportajon of the CML Pension and Life Insurance
! Company) is amended aud restated by the following resolutions of the
: Buazd of Directors and the shareholderxs:

E
1
i
!
R
S
g
i

.1,
Pyt 9

f
e diad ase >
.:"_l
RIORY
s .
.

RESOLVED: That the name of the corporation shall be changed to
g -CroupAmerica Insurance Company.

ll:l.

RESOLVED: That the Certificate of Incorporation shall be
resiated to incorporate this resolution.

3(a). The said resolution merely vestates and does not change
the provisions of the original Certificate of Incorporation as : -.:14 ’
. §

——r—t At aeh

supplemented aud amended to dace, except as <ollows: 5
Section 1. of said Certificate of Incorporation {s repealed and ) S -: ;
N asmended to vead as follows: . f--‘:a.
GroupAmerica Insurance Company 48 created a body politic and ‘
. corporate and under that name shall have all of the powers FAOR
granted by the gemeral statutes, &3 now enacted or hereafter )
LN amended, to corporations formed under the Stock Corporation Act. . e
v The corporation shall have perpetual existence. Connecticut RS
Mutual Life Insurance Company of Hartford shall be the sole 2
¢ incorporator. - atg
3(b). Other then as indicated in Paragraph 3(s). there is no » ‘.;’3
discrepancy between the provisions of the original C.rtificate of Sty
Incorporation as supplemented and amended to date and the provisions S
. of this Certificate smending and vestating the Certificate of Incorporatiocn. £ A
' ST
4. The above resolution was adopted by the Board of Directors and by Tau
all of the sharecholders. S
- S. The number of sffirmative Directors’ votes required to adopt ’
such resolution s four and all of the outstanding stock of the corporation 3
45 held by two shareholders. . ¥
6. The number of Directors' votes im favor of the resolution vas .
six and the two shareholders voted in favor of the resolution. i RV

Dated at White Sulphur Springs, VWest Virginia, this 27th day of
April, 1985.

UPE-0003119
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Ve hersby declare, uander the penalties of perjury that the
gzatements wade in the foregning certificate are true.

. s
4
ote
'
.
«

CML Pension and Life Insurance

botr Sy=r S, Tl E

Rorald E. Timpe
Its Treasurer

Denis F. Huliane .
Its President . )

SHAREHOLDERS

.

Counecticut Mutual Life 4
Insurance Company

ATTEST

W‘f ‘1—4’"‘” A By;

Albert E, Reavill, Jr.
Its Yice Chairman

Zé\.——"— By
~Jofin R. Olsen

V a Senior Vice President, Investments

S. Caesar Raboy
Its President

-~y
[’
[od
B
(-3
[ ond
2
[
B
a3
[13
n

ATTEST

end
Its President and
Chief Executive Officer

1 hereby declare, under the penalties of perjury that the
statements made in the foregoing certificate are true.

QL Pension and Life Insurance

any
A\
L.
pavid C. Kline

Its Secretary

UPE-0003120
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* o Restated Certificate of {ncorporation 1
- of :
e \ .
{ GeoupAmarica [nsurance Company :

Section 1. GroupAmecics fasurance Company is created & body politic and
corporate and uandec that aame shail have all of the powecs granted by the -
cenecal stetutes, as aow enacted oc hereafter amended, to corporatious farmed
andec the Stock Cocrpacaticn Act. The corporation shail have perpetual
exisience. Connecticut Krtual Life fnsurance Company of tiart{ord shall be the
gole incorporstoc.

Sec. 2. The corpocation shall have the power to wvite 1ife iasucance,

* eadownments, eanuities, sccident, disability and health insurance end any aad
ell other forms of {iasurance which eny other corporation now oc heceafter
charzeced by Coanecticut and empowered to do & fife insucance business mey novw
or hereafter lawfully dJo; to wcite policies and coatracts onr an individuel oc
geoup basis, providing for benefits on either & fixed or varlable basis; to
eccept snd te cede reinsurcacel to issue policies end contrscts for aay kind
or combination of kinds of insurence herein suthocized; to-issue poticies or
contcacts either with or without participation ir profits, escanings of
sucplus; to acauire and hold any or ail of the shares oc other securities of
any insurance corporation ot any other kind of corporation; to invest in and
to establish or mansge, one or move investmeat companies; and to engage in any
fauful sct or activity for which corporstions may be formed under the Stock
Corporation Act. The corporation mey excrcise such powers outside of
Connecticut to the oxtent pecnitted by the laws of the particulac jurisdictios.

PR TITT

. sme

Sec. 3. The cspital with sihich the corporatior shall commence business

shall be en emount not less than one thousand, dollars. The authorized capital

shell be fifty miftien dolises divided 1nto one hundred twenty-five thousend
. sheres of Class A common stock with a per value of $200 each end ‘one hundred
: twenty-five thousand shares of Class 8 common stock with a par value of $200
' each.

-

. Sec. 4. The incarporator named in section 1 of this act shall form the

corporation in the mannet provided for specially chartered corporations im the
Stock Corporation Act.

e _
samnssdisleca’an caed e

sSec. S. The corpo -ation shall obtain a license from the insucance i
commissioner prior to the comuencement of business and shall be subject to all
the genersl statutes spplicabie to imsucance companies.

e

" .
b bo ¢

[ 3

.

o v 09

Sec. 6. Notwithstanding the provigions of section 33-39§ of the general
stetutes, the cocporate charter granted by this act ghall be void unless sald
corporation is organized end licensed on or before Januery i, 1984.

4

en sl

g

Sec. 7. The holdecs of Clags A common sheres, voting as & sepsrate

J class; aand the holders of Class B common shactes, voting as & separate class, - _.31"'
? shall each be entitied to elect that number of directors which constitutes S0% iy
) of the authorized number of membaers of the Board of Directors. If such TR

percent 18 not & whole number, the hoiders -of toth Classes of commoen sheres, Sy
P voting together, shall bde entitied to elect one directer. The hoidecs of g

Class A and Class B common sheres shell ia all other matturs vote together as N :
: a single class, and in all other regpects shall be jdeaticel and shall have
& aqual rights end privifeges. DR

|
' ! -
! |

UPE-0003121
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CERTIFICATE AMERDING AND RESTATING THE
CERTIFICATE OF INCORPORATION BY ACTION
OF BOARD OF DIRECTQRS AND SHAREHOLDERS

1. GROUPAMERICA INSURANCE COMPANY, dated at Hartford,
Connecticut, this 11lth day of December, 1987.

2. The Certificate of Incorporation (Special Act No. 81-7 An
Act Concerning Incorporation of the ‘GroupAmerica Insurance Company)
js amended and restated by the following resolutions of the Board of

pirectors and

RESOLVED

the shareholders:

: That the outstanding shares of Class A and Class B
shares of common stock of GroupAmerica Insurance
Company shall be surrendered and reissued as a

: single class of common stock.

RESOLVED: That all references of Class A and Class B coumon

stock in the Certificate of Incorporation shall be
repealed.

RESOLVED: That the Certificate of Incorporation shall be

3(a).

restated to incorporate these resolutions.

The above resolution merely restates and does not

change the provisions of the original Certificate of Incorporation
as supplemented and amended to date, except as follows:

Section
amended

Section

3. of said Certificate of Incorporation is repealed and
to read as follows:

The capital with which the corporation shall commence
business shall be an amount not less than_yne thousand
dollars. The authoriged capital shall be'fifty million
dollars divided into°two hundred and f£ifty thousand
shares of common stock with a par value of two hundred

dollars each.

7 of said Certificate of Incorporation is repealed. .

3(b). Other than as jndicated in Paragraph 3(a). there is no
discrepancy between the provisions of the original Certificate of

Incorporation 3s supplemented and amended to date and the provisions .

of thigs Certificate aman%?nq and restating the Certifigahe of

Incorporaiiung as hereto.
APPROVED

DEPARTMENT

INSURANCE, ANECTICUT

STATE OF
QEC 48

APREPATEAION T KA | T B .
et A N A B e s .,
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4. The above resolution was adopted by the Board of Dircctors { e
and by the sole shareholder. ; : ,1
5. The number of affirmative Directors® votes required to LR
‘I adopt such resolution is two. There are 7500 shares of Class A -7
cc.mon stock and 7500 shares of Class B common stock outstanding and .
- each share is entitled to a single vote. To adopt such resolution, . .
1 tke holders of Class A and Class B common shares shall vote together
1 as a single class, and the total number of shares required to adopt
- such resolution is 7501. .
] 6. The number of Directors® votes in favor of the resolution N .;
5 was three and the sole shareholder voted all shares of Class A and . ‘1
3 Class B common stock in favor of the resolution. it
. . We herebyr declare, under the penalties of false statement that 1".,
- the statements made in the foregoing certificate are true. B B
3 . : :;:5_‘5’;
| ATTEST GROUPAMERICA INSURANCE COMPANY “é
- C \ ;
pavid C. Kline is F. Hardcastle
Its Secretary -

o ya0eaet ao- o yoseupan) oo pnha v AN

CORNECTICUT MUTUAL LIFE
INSURANCE COMPANY

sy sty bbb Poth

David C. Kline Denis F. Mullane
" Its Secretary Its Chairman -
‘ APPROVED

(NSURANCE DEPARTMENT
STATE OF CONNECTICUT

DEC 4 81987

o
B L et S iutad
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3 ‘ Ao 3 r;'.,‘.;. =
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Restated Certificate of Incorporation
of
GroupAmerica Insurance Company

Section 1. GroupAmerica Insurance Company 1is created .a body
politic and corporate and under the name shall have all of the
powers granted by the general statutes, as now enacted or hereafter
amended, to corporations formed under the Stock Corporation Act. The
corporation shall have perpetual existence. Connecticut Mutual Life
Insurance Company of Hartford shall be the sole incorporator.

Section 2. The corporation shall have the power to write life
jnsurance, endowments, annuities, accident, disability and health
insurance and any and all other forms of insurance which any other
corporation now oOr Lereafter chartered by Connecticut and empowered
to do & life insurance business may now or hereafter lawfully do; to
write policies and contracts on an individual or group basis.

t providing for pbenefits on either a fixed or variable basis; to

accept and to cede reinsurance; to issue policies and contracts for -

any kind or combination of kinds of insurance herein authorized; to

jssue policies or contracts elther with or without participation in

3 profits., earnings or surplus; to acquire and hold any or all of the

3 shares or other securities of any insurance corporation or any other

. kind of corporation; to invest in and to establish or manage, one oOr

more investment companies; and to engage in any lawful act or
activity for which corporations may be formed under the Stock

’ Corporation Act. The corporation may exercise such powers outside

g of Connecticut to the extent permitted by the laws of the particular
jurisdiction.

Section 3. The capital with which the corporation shall
commence business shall be an amount not less than one thousand
dollars. The/authorized capital shall be fifty million dollars
divided intoVvtwo hundred and fifty thousand shares of common stock
with a par value of two hundred dollars each.

Section 4. The incorporator named in Section 1 of this Act
shall form the corporation in the manner provided for specially
chartered corporations in the Stock Corporation Act.

Section S. The corporation shall obtain a license from the
insurance commissioner prior to the commencement of business and
shall be-subject to all the general statutes applicable to insurance
companies.

Section 6. Notwithstanding the provisions of Section 33-391 of
the general statutes, the corporate charter granted by this Act
shall be void unless said corporation is organized and licensed on
or before January 1, 1984.

e b g ke
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STATE OF CONNECTICUT
INSURANCE DEPARTMENT

1Y)
P

CXATRY

”

w[ﬂﬁ itg to a!tﬁfg, that oo Pension and Life Insurance Company

was incorporated by Special Act No. 81-7 a/k/a/ Certificate of Incorporation,

TR

g

}‘H{.p_:': Ny

. a copy of which is attached. The Certificate of Incorporation was amended by

vote of the Board of Directors and the sole shareholder on April 19, 1985 and

S
ey

spproved by the Insurance Department of April 22, 1985, copies of which are
attached. Thereafter the Certificate of Incorporation was amended to change
the name of ;he corporation to GroupAmerica Insurance Company which the

{ jurance Department approved on April 22, 198S.

A Restated Certificate of Incorporation of GroupAmerica Insurance Company

is attached.

Wituess my hand and official seal, at Hartford,
this 2nd dayof June 19 94

RECEINN .

-

‘ . )

~ B . . \—/
- Yy A = . R .
: . .c‘ - -

N .'i‘ .
, . .

oo

. .

<. -

; !
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* Office of the Secretary of the State of Connecticut

I, Pauline R. Kezer, Secretary of the State of

comeccicuc. and keeper of the seal thereof, DO HEREBY CERTIFY, that

CiI, PENSION AND LIFE INSURANCE COMPANY

is a Comnecticut corpo
1981, and filed in this ‘office on June 18, 1981.

approved April 24,

following comprises a 1i

st of amendments changing the name of the

corporation as of the date of this certificate:

AMENDMENTS CHANGING THE NAME TO
GROUPAMERICA INSURANCE COMPANY

Insof
existence.

MAY 3,

ar as the recordé of this office reveal, the corporation is in

s Rk

Secretafy of the State

pate Issued: June 1, 1994

WPPSF-9540

ration by virtue of an Act of the General Assembly

The

sy
1
t
B

1985
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STATE OF CONNECTICUT

INSURANCE DEPARTMENT

FILING #0001515536 PG_ @1 OF @4 VOL B-00006
FILED 02/07/1995 08: 47 AM PAGE @@419
SECRETARY OF THE STATE

CONNECTICUT SECRETARY OF THE STATE

—_— . - et —— e e

E&fs ts {o @m‘ﬁfu. that @pproval has been granted to amend and msféte
GroupAmerica Insurance Company's Certificate of Incorporation to

effectuate 2 name change to Trans-General Life Insurance Company.

itwess my hand and official seal, at Hartford,
his SOt ggy op JanUALY 157

; Form2

UPE-0003127



Vo

restated certificate of Incorporation
of .
Trans—General 1.ife Insurance compan

section 1. Trans-General Life Insurance company is created a
body politic and corporate and under the name shall have all of the
powers granted by the general statutes, as nov enacted oY hereafter
amended, to corporations formed under the Stock Corporation act.
The corporation shall have perpetual existence. connecticut Mutual
Life Insurance company of Hartford shall be the sole jncorporator.

Section 2. The corporation shall have the power to write life
jnsurance, endownents, annuities, accident, disability and health
ijnsurance and any and all other forms of insurance which any other
corporation now or hereafter chartered by connecticut and’ empowered
o do a life insurance pusiness may now or hereafter Jawfully 8o;
to write policies and- contracts on 2an individual or group basis,
providing for benefits on wither a fixed or yariable pasis; to

jssue policies or contracts either with our without participation
in profits, earnings O surplus; to acquire and hold any oOr all of
the shares or other securities of any insurance corporation or any
other kind of corporation; to invest in and to establish or manage,
one or more.investment companies; and to engage in any lawful act
or activity for which corporations may pe formed under the stock
corporation act. The corporation may exercise such powers outside
of connecticut to the extent permitted by the jaws of the
particular jurisdiction.

Section 3. The capital with which the corporation shall
commence business shall be an amount not less than one thousand
dollars. The authorized capital shall be f£ifty million dollars
divided into two hundred and fifty thousand shares of common stock

with a par value of two hundred dollars each.

section 4. The jncorporator named in section 1 of this Act
shall form the corporation in the manner provided for specially
chartered corporations in the Stock Corporation Act.

section 5. The corporation shall obtain a license fronm the
insurance coqmissioner prior to the commencement of business and
shall be subject to all the general statutes applicable to

jnsurance companies.

Section 6- Notwithstanding the provisions of Section 33-391
of the general statutes, the corporate charter granted py this Act
shall be void unless said corporation js organized and licensed on
or before January 1. 1984.

UPE-0003128



FTLING $0001S15536 PG Q4 VS we si w sxso-
e~ FILED 0™ 0L 47 M PAGE 00420
: @ 7/1923 %0 THE STATE

amnmmwnxmrsscmmuua'or1nm:smum

CERTIFICATE AMENDING AND RESTATING THE
CERTIFICATE OF INCORPORATION BY ACTION
OF BOARD OF DIRECTORS AND SHAREHOLDERS

OF BOARD OF DIRECTORS AND OSLARBILSILCESE

1. Grouphmerica Insurance Company, which is hereby renamed
Trans-General Life Insurance Company.

2. The Certificate of Incorporation (Special Act No. 81~-7
2An Act Concerning Incorporation of the GroupAmerica Insurance
Company) is amended and restated by the following resolutions
of the Board of Directors and the shareholders:

NOW, THEREFORE, BE IT RESOLVED, that the
corporation accepts the recommendation of the Board
of Directors of GroupAmerica and approves the
amendment of the Certificate of Incorporation of
GroupAmerica to change the name of GroupAmerica to

Trans-General Life Insurance Company;j

RESOLVED FURTHER, that Section 1. of the
Certificate of Incorporation is hereby amended to
read in full as follows:

wgection 1. Trans-General Life Insurance
Company is created a body politic and
corporate and under that name shall have
all of the powers granted by the general
statutes, as now enacted or hereafter
amended, to corporations formed under the
Stock Corporation Act. The corporation
shall have perpetual existence.
Connecticut Mutual Life Insurance Company
of Hartford shall be the sole incorporator.

3(a). The above resolution merely restates and does not
change the provisions of the original Certificate of
Incorporation as supplemented to date, except as stated
above. :

3(b). Other than as indicated in Paragraph 3(a). there is no
discrepancy between the provisions of the original
Certificate of Incorporation as supplemented and amended to
date and the provisions of this Certificate amending and
restating the Certificate of Incorporation.

4. The above resolution was adopted by the Board of
Directors and by the sole shareholder. -

UPE-0003129



‘- | E]I.ING .#0001515536""3 03 OF @4 VOL B-Q2006
FILED 02/07/. 35 @8147 BM PACE @2421
SECRETARY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE

S. The number of affirmative Directors'’ votes required to
adopt such resolution is five and all of the outstanding
stock of the corporation is held by Trans-General Life and
Casualty Group, Inc.

6. The number of Directors’ votes in favor of the
resolution was seven and the sole shareholder voted in favor
of the resolution.

We hereby declare, under the penalties of false
statement that the statements made in the foregoing
certificate are true. -

Dated at Pittsburgh, Pennsylvania this 2ist day of
December, 1994.

ATTEST: TRANS~-GENERAL LYIFE INSURANCE
- . COMPANY

Sl - DA
/'.-'". / v/ L2 \%
Paul AJ Robb ( Timothy J { iEpley /
Assistant Secretary President!

SHAREHOLDER

ATTEST: TRANS~GENERAL LIFE AND

CASUALTY GROUP, INC.

vy

William H. Lowry
Assistant Secretary Chairman of the

I hereby declare, under the penalties of perjury that the statements .
made in the foregoing certificate are true.

/;F/’&?AD?\W/ A/j ﬁCASLELTY GROUP, INC.

~Paul[A. Robb|, Assistant Secretary

UPE-0003130



0" ¢ of the Secretary of the State of Cont’jcut

1

—— ~

I, Miles S. Rapopoxt. Secretary of the State of
Connecticut, and keeper of the geal thereof, DO HEREBY CERTIFY, that

CMI, PENSION AND LIFE INSURANCE COMPANY

ig a Connecticut corporation by §irtue of an Act of the General Assenbly
approved April 24, 1981, and filed in this office on June.18, 1981. The
following comprises & 1igt of amendments changing the name of the
corpoxation as of the date of this certificate:

wENDMENTS CHANGING TEHE NAME _JO ’ FILED

GROUPAMERICA INSURARNCE COMPANY May 3, 1985

TRANS-GENERAL LIFE INSURANCE COMPANY ¥EB. 07, 1995

Insofar as the yecords of this office reveal, the corporation is in
existence.

Fie A osoei]

Secretary of the State

pate Issued: Februsry 24, 1995

UPE-0003131
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STATE OF CONNECTICUT « "™ s
OFFICE OF THE SECRETARY OF THE STATE } 5S. HARTFORD

I hereby cerfify that this is a true copy of record
In this Office

in testimony whereof, | have hereunto set my hand

and affixed the
s

SECRETARY GF TIi£ STATE
Vi

UPE-0003132
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FILED 02/08/1999 03:38 PM PAGE 01886
SECRETRRY OF THE STATE
CONNECTICUT SECRETARY OF THE STATE

State o1 Connecticut
Insurance Department

This is to Certify, that Trans-General Life Insurance Company’s Certificate
of Incorporation is approved, effective April 1, 1999, changing the Company’s
name to Highmark Life Insurance Company.

Witness my hand and official seal, at HARTFORD,
this 19th day of Jan 1999
i § 4,

Insurance Commissioner

UPE-0003133



CERTIFICATE OF AMENDMENT
- STOCK CORPORATION
_ Office of the Sccretary of the State
30 Trinity Suect / P.O. Box 150470 / Hartford, CT 06115-0470 f new/ 1-97
Space For O(

FILING #@001943882 PG 91 OF 03 VQL B-
FILED 02/08/1999 03:3@ PM PAGE 0?8%28
SECRET TE

'ARY OF THE STA
CONNECTICUT SECRETARY OF THE STATE

1. NAME OF CORPORATION:

Trans- Gevnecal Life AmSurance Company

2. THE CERTIFICATE OF INCORPORATION IS (check A., B. or C.):

X_ - A AMENDED.

B. AMENDED AND RESTATED.

C. RESTATED. .

13, TEXT OF EACH AMENDMENT / RESTATEMENT: - -

Now, therefore, be it resolved, that effective April 1, 1999,
Section | of the Certificate of Incorporation is hereby amended ~
to read in full as follows:

“Section 1. Highmark Life Insurance Company is created a body
politic and corporate and under that name shall have all of che
powers granted by the general statutes, as now enacted or hereafter
amended, to corporations formed under the Stock Corporations Act.
The Corporation shall have perpetual existence."

(llemne eetceence o X M2 B attachment o additinnal space N necded}

UPE-0003134
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3 VOL B-00248
FILED ©2/08/1999 @3:30 PMS%%%% 01885

SECRETARY OF THE
CONNECTICUT SECRETARY OF THE STATE

FTLING #0001943882 PG @2 OF @ \_j

4. VOTE INFORMATION (check AL, B. or C.)
X

A. The resolution was approved by shiareholders as follows:
(set foctlc all voling infocination cequired by Coun. Gen. Stal, section 33-800 as amended i (e space provided below)

Thetgole. shareholder voted all shares in favor of the resolution. All 250,000
au

orized shares of common stock are held by Trans-General Life
.and Casualty Group, Inc., the sole shareholder.

-~

«mm—— B. The amendment was adopted by the board of directors without sharcholder action. No
shareholder vote was required or adoption.

——C. The amendment was adopted by the incorporators without sharcholder action. No
shareholder vote was required for adoption.

5. EXECUTION

Dated this /7 day of - -/;,4-’//4?.»'-.{-- .19 ’/4
. ) -4

{
LV}
Paul A. Robb

-
Secretary ;

R )

Printor (ype naawe of siguatacy

Capaciy of signatacy Siguature
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU .
Application for Certificate of Authority
Eatity Numbeg (15Pa.CS)
3 /63208 —X_ Foreign Business Carporation (§ 4124)
—— Foreign Nonprofit Corpotation (§ 6124)
Name . Document will be returned to the
M. Burr Keim _Company - mmd address you enter ta
_2021 Axrch Street <
Ciry. Stte ~ Zip Code
Philadelphia, PA . 19103
Fee: $180 a
Filed in the Dopartment of State on SEP 1 = 2003
\O . C o~
! "',-!.,4__.\ ~ - Qé«s!f-gs
[N
Secretary of the Commonwealth S

In compliance with fhe requirements of the applicable provisions of 15 Pa.C.S. (relating © corpotations and unincotporated

associations), the undersigned, hereby states that:

1. The name of the corporation is:
_Bighmark Life Insurance Company

2. Completewvb%mllwwrpom&bnmrtwpmco:pampedes ator for use I Permsylvania.
momwhichmeewpomﬁonmwfwminthiswmngnﬁlﬂlﬁ

Theﬁcﬁﬂomnmewﬁchlhccupomﬁmadomfonse!nmmngbuaimsinm

3. Y the name set forth in paragraph 1 or 2 is not avaallable for use in this Conmmonwealth, complete the following:
is Commonwealth is:

the artached form DSCR:54-311 (application for Registraxion of Fictitious Nawe).

The corporstion shall do business in Pepnsylvania ouly under such fictitions name pursuant 1o the attached resolution of the
board of ditectors under the applicablo provisions of 15 Pa.C.S. (relating to corporations mdvnincotpomtedﬂssoci:.ons) and

4. The name of the jurisdiction under the laws of which the corporazion is incorporated is: Connecticut

s. ‘Iheaddmsofilsptincipaloﬁceunderﬂ\chwsofmejmisdinﬁoninwhichitisincocpomdis:
280 Trumbull Street, 15th Floor, Hartford, CT 06103

Number and street City State Zip

3od gi“:’:i\. :5{3 ].63{3 ‘\?d

g 14 91 43S EWT e 11D T3 1A CANT
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.DSCB:IS-412416124-2 Wm

6. Tho (a) address of this corporation’s preposed registored office in this Commonwealth or (b) name of its
commcialrcgislmedoﬂiccjnovidcrmdthc_eumty of venue is:

(8) Number and street City State Zip County

120 Fifth Avenue, Fifth Avenue Place, Pittsburgh, PA 15222-3099 Allegheny
(b) Name of Commercial Registered Office Provider County

c/o:

7. Check one of the following:

—X_Business Corporation: The cotporation ls a cotparation incorparsted for & purpose or purposes involving
pecunisty profi, incidental or olherwise.

— Nongrofit Corporation: The corporation is & corporation incarporated for & purpose or purpases not
involving pecuniary profit, incidental or otherwise.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused thiz Application for Certifioate of |
Authority to be signed by a duly anthorized officer thereof

ﬂﬁsH
243 .

Bighmark Life Insurance Company
Name of Corporation

=77

Baul A, Robb, Secretary
Title
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COMMONWEALTH OF PENNSYLVANIA

INSURANCE DEPARTMENT
CERTIFICATE OF AUTHORITY
Lie Effective Date:  April 1, 2003

HIGEMARK LIFE INSURANCE COMPANY

NAIC NO. 93440

HAS COMPLIED WITH THE REQUIREMENTS OF THE LAWS OF THE COMMONWEALTH OF
PENNSYLVANIA RELATING TO ADMISSION IN SAID COMMONWEALTH FOR THE PURPOSE OF
TRANSACTING INSURANCE BUSINESS IN PENNSYLVANIA AND THAT THE ABOVE NAMED
COMPANY IS HEREBY AUTHORIZED TO TRANSACT THE BUSINESS OF:

405102 (s) (2) Accident and Health 40-5-102 (2) (1) Lift and Anquities

FORTHEYEARENDNGMARCHS!,ZOM,INACCORDANCEWH‘HUSCHARTERAND
IN CONFORMITY WITH THE LAWS OF SAID COMMONWEALTH OF PENNSYLVANIA.

INWITNESS WHEREOF, | HAVE HEREUNTO SET MY HAND AND
AFFIXED MY QFFICIAL SEAL, THE DATE AND YEAR FIRST ABOVE

M. DIANE KOXEN
INSURANCE COMMISSIONER

UPE-0003138



-

COMMONWEALTH OF PENNSYLVANIA
" DEPARTMENT OF STATE
CORPORATION BUREAU
206 NORTH OFFICE BUILDING
P.0.BOX 8722 -
HARRISBURG, PA 17105-8722

WWW.DOS.STATE.PA.US/CORPS

HM Life Insurance Company

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE.

NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH. THE

CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA, .

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT

" OUR WEB SITE LOCATED AT WWW.DOS.STATEPAUS/CORPS OR PLEASE .CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” LOCATED

ON QUR WEB SITE.

ENTITY NUMBER: 3169208

CT Corporation System
100 Pine Street, Suite 325
Haxrisburg,PA 17101
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COMMONWEALTH OF PENNSYLVANIA
Dmm
OFFICE OF CORPORATE AND \TION
ety A 190" PFex e

Januery 31, 2006

Liane C. Birchler

‘Westmont Associates, Tac.

25 Chestout Street, Saite 105

- Haddonfield, NJ 08033
Via Fax: (356) 216-0303
RE: Name Approvil - S
HM Life Insurance Company

%ﬁhﬁmhﬁmﬁmkhﬁnﬁﬁvﬁe&hn@mhm@tmwmu. :

mummmmammmammwmmmm
to be acceptable to the Pearisylvanis Instrancé Depirtmeat. You will nged to preseat a copy of,
mgww.hwmbwmwm In processing the
Tegustration of the name, the Degkirtment of State will verify that the new name is not being
bymmgtmgaﬁtyorﬂmﬂwmdmammdmdymuewofmadﬁngm.
T trust that the information provided is responsive to request. Please feel free to contact e
mﬁlDW?-lmshmﬂdywbavemme YR o . )

Sincerely,
AAr & %ol

Robert A. Kotal -
Insurence C. Speciali
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—‘——w Entity #: 3169208

Date Filed: 02/08/2006
Effective Date: 04/01/2006
Pedro A, Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU - —
. Articles of Amendment-Domestic i
_ (15PaC8) Corporation

Busiuoss Cocporatioa (§ 191
Enwcoqma»%

Docwment will be retirasd to the
xante sad addrens you enter to

. f o
) ° O thelolt.
: Chwe ——— .
| S - ’

Fes: $70

mmmmw«ﬁwm&m& ticles of amendment), e wndersigned,
desicing to amend s artioles, horeby, statos that o ik ofwn o

‘| L The name of the corporation is:
mmuammcmm

2 m@m«fﬁamimwmma&mcmm«h
WWMMﬂmmdm Department & hareby snthorized
muumhwm»mbumgﬂm g ®

{8) Nuber and Strect Connty
Fifth Averne Placa, mmuum.m&'m,u u‘mamm = :
o m)mawwmm County

3. mmw«mmtmm PA ECL of 1933

4. The date of its incorporation: May 11, 1981

s Mmﬂfmm ane of the following: ,
Dmmﬂnmwmmmaﬂmhuwu&m
J%] Tvo smendracut shall be sffoctiveon: April L2006y 1200am.

Duto . Bowr .

nia'

PADEPT, OF STATE - ARG NN SUSIESS § Page()
PARTE - WNIYI005 CT Bywom Oeflec ‘
FEB 3 2006
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DSCB:15-1915/5915-2

6. Check one of the following:

Dj’:‘g&@mmw&w«mmwa.l lﬂ(l)qd(b)wl‘

L] The amendment was adopted by o board of directocs pursaant 10 15 P S, § 1914(c) or § 59140

.%. Check and if appropriare, complate one of the following:

5% The smendment adopted by the carporation, st forth fn Sl ts as follows '
The oame of the corporation shiall be “HM Life Insursnce Company®.

] he amendment adoptod by the corporation Ia set focth s full n Exhibit A attached hereto and mado a pert

8. Check if the amendiment restales the Ardicles:
] havestated Artiles of Incorporation szpocesda the aciginal srticles snd all amendments thaeoto.

UPE-0003142



"I, M. Diane Koken, Insﬁranoe Commissioner of the Commonwealth of Pennsylvania, do hereby
certify that the |

HM LIFE INSURANCE COMPANY

(Name To Be Changed From Highmark Life Insurance Company, Effective April 1,2006)

located in Pittsburgh, Pennsylvania, is duly organized under the laws of this Commonwealth as a

stock life insurance company and is authorized to issue policies and transact the business of Life

* and Annuities and Accident and Health Insurance, as mentioned in Section 202, subdivision (a),
paragraphs (1) and (2) of the Act of May 17, 1921, P.L. 682, as amended.

In Witness Whereof, I have hereunto set my hand
and caused my official seal to be affixed this
28th day of February, 2006..

Insurance Commissioner

UPE-0003143
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Cffice ochT&?u and Financlal Regulation
Strovibony Squae

Haghburg, Pa 11z T"'""’e“«' g‘:‘rn) :233:;;
wwiliisurance.state. pr.us ;
September 4, 2003 .
CERTIFIED MAIL
Ms. Liane Caguosy
‘Wesunont Associates, Inc.
25 Chestnut Street, Suite 105

Heddonfield, New Jersey 08033

RE: Redomestication of Highmatk Life Insuratice Company
from Copnecticut 10 Pennsylvania

Dear Ms. Cagpey:

Attached please find the original Ozder by which the Insurance Commissioner of the
Commonwealth of Pennsylvauia has epproved the referenced transaction.

You will note there are a mamber of actions, provided in the stipnlations of the Order, that

. must occur prior to the actual issuance of @ domestic Cextificate of Authority. Please feel free to
contact me at (717) 783-2144 should you bave any questions. :

UPE-0003144
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BEFORE THE INSURANCE COMMISSIONER
OF THE
COMMONWEALTH OF PENNSYLVANIA

In Re: ¢ Pursuant to Sections 4161 und

i 4162 of the Business Corporation
Application of Highmark Lifo Insuance :  Lavw of 1988, Act of December 2],
Company for Approval fo Redomesticate : 1988, P. L. 1444, as pmended,
from the State of Connecticut to the ¢ 15PaCS, §§ 4161 and 4162, and
Commonwealth, of Pennsylvania :  Section 357 of the Insurance
Company Law, Act of May 17,
1921, P.1. 682, No. 284, as
40 P.S. 8477

:  OrderNo. ID-RC-03-30

DECISION AND ORDER

AND NOW, on this L)Hh day of Septembez, 2003, M. Diane RKoken,
Insutance Coramissioner of the Commonwealth of Penmisylvania, (“Commissioner™),
hereby makes the following Decision and Order: -

s o ot

Purstant to the Business Corporation Law and the Insurance Company
Law and in consideration of the documents, presentations and reports received, as well as
other inquiries and studies as permitted by Jaw, the Commissioner hereby makes the
following Findings of Fact:

- EINDINGS OF FACT
Identity of the Parties
1. Highmark Life Insurance Compayy (“Highmark Life") is & foreign stock fife
Insurance company organized under the laws of the state of Connecticut with its
principal place of busivess Jocaied in Pittsburgh, Pennsylvania.
2 mmkmkawmwmofmmmmm&m,
Ine.
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3. Higlmark Life and Casualty Group. fnc. and Highmark Uifi ave membess of a holding
* company system with Highmark Inc., a Pennsylvania non~profit corporation, as the
ultimate parent.

Filing of the Applices

4,. On June 18, 2003, the Insurance Depurtment of the Commonwealth of Pennsylvacia
(“Depanment™) recoived an initial application (which, together with all matecial
. received subsequently, is collectively referenced as “Application™) from Highmark
. Life for approval to redomesticate from the state of Connecticut to the
" Commonwealth of Pennsylvania.

5. The Application was filed pursuant o Sections 4161 and 4162 of the Business
Corporation Law, a5 amended, 15 Pa.C.S. §54161 and 4162 (cited as “Business
Corporation Law"), and Section 357 of the Insurance Conpany Law, Act of May 17,

" 1921, P.L. 682, No. 284, 33 smended, 40 P.S. §477¢ (cited as “Insurance Company

6. On July 5, 2003, the Department published notice in the Pennsylvania Bulletin that
" the Application was received and such notice invited interested persons to submit
comments o the Department regarding the Application for 30 days following the date
of thie publication (“Comment Petiod™).

7. During the Comment Period, the Department received o commentsregardmg the
Application.

" The Transaction

8. . Highmerk Life cutrently holds a Ceztificate of Authority in the Commonweslth of
Pennsylvania as a foreign insurer to transact the accident & health, and life &
gunnities lines of business,

9. Bighmark Life desires to redomesticate to the Commonwealth of Pennsylvania as a
domestic stock lifc insurance company.

10. On May 20, 2003, the Board of Directors of Highmerk Lift passed a resolution
deeming it in the best interest of the company to redomesticate from the state of
Connecijcut to the Commonwealth of Pennsylvania.

11. On May 21, 2003, Highmatk Life and Casualty Group, Inc., as the sole sharcholder of
Highmark Life, passed a resolution deeming it in the best integest of Highmark Life to
redomesticats fiom the state ofComscﬁantomchonwealthofPemsyivmia.

UPE-0003146
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BEFORE THE INSURANCE COMMISSIONER

OF THE i
COMMONWEALTH OF PENNSYLVANIA :

InRe: Pursuant to Sections 4161 and
4162 of the Business Coxporation
Application of Highmatk Life IJosurance :  Law of 1988, Act of December 21,
Company for Apptoval to Redotnesticate : 1988, P. L. 1444, 25 amended,
from the Stats of Connecticut to the : 15Pa.CS. §§ 4161 and 4162, and
Commonwealth of Pennsylvania Section 357 of the Instrance
’ Company Law, Act of May 17,

192, P.L. 682, No. 284, as
¢ azmended 40P.S. § 477

¢t Order No. ID-RC-03-30

ORDER

Upon consideration of the foregoing, the Insurance Comtuissioner of the
Commonwealth of Pennsytvania (“Commissioner®) hereby makes the following Order:

The Application of Highmark Life Insurance Company (“Highmark Lifc™)
for approval to redomesticate from the state of Connecticut to the Commonwealth of
Permsylvania end the issuance 0f a Cettificate of Authority as a domestic stock fife
insurance corporation, as set forth in the Application, is hereby granted, subject to this
Order and the following conditlons:

L

Highmark Life shall obtain approval of the redomestication from
the Conpecticut Insurance Department, A cextified copy of the
apptoval fssued by the Connecticut Insurance Department shall be

- provided to the Commissioner within five (5) days of Highmatk

Life receiving the approval.

Highmark Lifs shall file Articles of Damestication with the
Pennsylvania Department of Siate in accordence with subsection
4161(b) of the Business Cotporation Law afier receipt of the
approval of fhe Comecticut Insurance Department.

Highmerk Life shall couply with the requirements of 40 P.S.

. §991.1405(c)(3) and (4) prior 1o filing Atficles of Domestication

with the Peppsylvania Deparaneni of Stae.

4
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4.  Highwmatk Life shall file a copy of the Articles of Domestication, as
filed with the Penusylvania Department of State, with the
Department within ten (10) days of receipt from the Pennsylvania
Department of State.

5. Atthetime the Articles of Domestication are filed with the
Department, Highmark Life shall file an exccuted copy of
Amsnded and Restated Bylaws that comply with the requirements
of Chapter 31 of the Business Coxporation Law,

6. - Atthe time the Axticles of Domestication are filed with the
Depattment, Highmark Life shall surrender its current Certificate
ofmnhonlyosafordgnmmmmmmhmhangefmthe
issuance ofa.Cu‘hﬁcane of Authority es & domestic smekhﬁa
insurancs cotporation

This Order is effective immediately.

UPE-0003148



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
. P. O. BOX 8722
HARRISBURG, PA 17105-8722

WWW.DOS.STATE.PA.USIGORPS

HIGHMARK LIFE INSURANCE COMPANY

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATI?/N BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PAUSICORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
%sgﬁgs Wé‘;DSIITCE)R UCC FILINGS, PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED

ENTITY NUMBER : 3169208
MICROFILM NUMBER : 2003080

MICROFILM START-- END : 179 -182

MBURRKEIMCOMPANY - - - -« * L Loeedr e T
COUNTER RS S

UPE-0003149



12003080+ 179
COMMONWEALTH.OF PENNSYLVANIA
INSURANCE DEPARTUENT
OﬁwoicommdmeRagwm'
e R e e i a7 ey
e e stoke: ' pavs . |
. September 16, 2003
: RO?Woathinég:oa
" M. Butr Keim Conpany
2021 Arch Street :
- Philadelphia, PA 19103-1491 -
“Also Via Tex: (215) 977-9386
WL&W»C&W

mm@m&mmﬁmmmwm;ﬁwfamm._

' -mewmmammwmmmmmgm
to bé acceptable to the Pe vania Insurance Depariment. Youwill need to submit a copy of
mmwwrwzwawam,mm .

G‘thdmsnotmmaym& N&nemonscmbew&mﬁxﬂw
&mm&on&cmuatm@hdwmmh(ﬂﬁjxﬁ;uﬂ . B

Immmmmwhmmmmm Plaaséfecl‘&aewconta&we -
at(?ih?ﬂ-%&ﬂ&mldymhawmqu_s&m. : - C
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAY
. Arucles of Domestication-Foreign
Entity Number (15PaCB)
3 /6320 _X_ Business Corporation (§ 4161)
) — Nouprofit Corporation (§ 6161)
1 Nopme ) Docwment will be resurned to the
M. BURR KEIM COMPANY . ) game sod addsesy you enter'to
Address the feft.
2021 Arch Street | . A
G TipCods
Philadelphia, PA 19103
F_e_e..}_l,()p_ e ' Filedinﬁ:eDcparunentufsmeon SFP 1 c\‘ 2003
See:ua:y of the Commonweslth y .

Inoonplmncewuhthnmqnizemenﬁo lhenpplmble fons (relating to corporations and wnincorporated
asmmns),ﬂmmdemgmd,quﬂxﬁedfomg:momﬁm da!mgwbeen(mcadam;u?hsmunmﬂtccrpmbu&y
. States .

. L Thensmofﬂlemzpmaﬁnnls:
Big;hma.rk Life Insurance Coupany

_ 2,m(m)ad&eaédibhiﬁdmg!ﬂmdoﬁeeh&k&mmqlmw(b)nmoﬁsmmﬂ rogiatered - ’ :
— | office provider apd fhe connty of yonmeis: i . : ] S,

 {(8) Number and street ) City State Zip . County .
' 120 Fifth Avanue, Pifth svemue Place, Fittsburgh, PA 15222-3098 Alleghery
' )NmprOmmelc{a]Rzgiscemeﬂieermler ’ Comnty
1 co:. . o ' : .

3 Upondomeshaﬁm, mecmponhonwiﬁbesubymlo&sdomesﬂceoq:ommvmom of the Business
CotpmuLawowaSOt&eNmmoﬁCo:pmhwoﬂ%s - .

:ﬂv" S0 AT | _ '
S 40 1450 v 3VS 40 1430 W

:”1 : .
e ]
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DSCB:15-4161/6161-2

4, Strilke out f inapphicable; otherwise check and, if applicable, complete, one or mare of the follovwing:

X mpm}:osg«mmﬁwm&ewmmiswmmaﬁmdhmawmof
Pomsy e Refer to attachment A.

5. Chetk applicable paragraph:

- _X The fifing of these Articles of Domestication and, if desired, the renvmciation of the original charter or

articles of the corporation has been authotized by a majoriry vote of thevotes cast by afl sharcholders cotitied
to vote thereon and, if any class of shares is entifled to vote therean as & class, s msjority of the votes cast in
each class vots, orby auy greates vole required by its charter. : .

6. Strike out |f tuapplicable: These Articles of Damostication inclule the additional provisions set fort in full in
|  Exhibit A attached heroto and mado a part hereof. .

IN TESTIMONY WHERECF, the nndersigned
hes cansed these Articles of Damestication to
e executed fhie . .

Highmark mfe_IWine Company
H [ sidlm
Paul A. Robb, . Secretary

: T

UPE-0003152
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Attachiment A

The purpose of the corporation Ishboperate as a fife Insurance company with the
: authority to Issue life Insurance; annuities, including variable life and annuity
contracts; general accident or travel insuranoe covering personal injuty,

_ disablement or death; disability insurance covering non-work related sickness or

* accidents; health insurance, including stop-loss for self-funded health plans, and
any other similarly related type of insurance permitted by law, and to engage in
any and all ather activities for which insurance corporations may be Incorporated
" under the Pennsylvanta Business Corporation Law of 1988, as amended, and the
Pennsyivania Insurance Company Law of 1921, as amended.

The authorized capital shall be fifty million dollars divided Into two hundred fitty
thousand shares of common stock with a par value of two hundred dollars each.

UPE-0003153



S

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P. O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.DOS.STATE.PA.US/CORPS

HIGHMARK LIFE INSURANCE COMPANY

: THE CORPORATION BUREAU IS HAPPY. TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE- SECRETARY. OF THE COMMONWEALTH . THE
" CORPORATION BUREAU IS HERE TO SERVE ¥OU AND WANTS TO THANK 'YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

. IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU , PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.USICORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057.  FOR ADDITIONAL INFORMATION REGARDING
gUNSIgSgSWIéNDS‘IT%R UCC FILINGS , PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE * LOCATED

B 2 .

ENTITY NUMBER: 3169208
MICROFILM NUMBER : 2003076

MICROFILM START - END : 068 - 077

“MBURRKEIMCO- . -
COUNTER

UPE-0003154



CONMONWEALTH OF PENNSYLVANIA
wmm
mdcam?bmd Finatial Regulation .
Wf“ﬁ ' Fax (717) 787-8587
Scplmber 16, 2003
- Robert Worthington
" M. Buir Ketm Company
2021 Axch Street ’
Philadelphis, PA 19103-1491 -
' Also Via Pax: (215) 977-9386
RE: - Neme Aproval - -

Highmark Life lnsuranee C

D@MWorthingm:
Thzfoﬂmiaginfmnaﬁmisbehgmﬁdedinmmymmwfmm:w‘

' Please be advised that the phrasing of the above-refitvaced natae has been roviewed nd fouod.
mkumﬁeb&w?wmyhmww You will sieed to submit 2 copy of
ﬁsmwmerylvmﬁaDepmmof&m,Cmmem .

This Depariment docs ot seserve compeny names. Name reservations can be arranged with the
Corpotation Buteau st telephone nutber (717) 787-1057. )

IMM&EWMW&W&MM Piaaséi‘eclﬁaewcontactme
at (717) 783-2660 shotld you have any questions. ) |

" Sincerely,

UPE-0003155



PENNSYLYANIA DEPARTMENT OF STATE
CORPORATION BUREAU
Application for Certificate of Authority
Entity Nomber (15PaCS.)
3 ) bT208 —X_ Foreiga Business Corporation (§ 4124)
‘ — Foreign Nonprofit Corporation (§ 6124)
Name Dacument will be retarned to the
M. Burr Keim .Company . naine and addvess you cutor ta
Addreag the lafi,
2021 Arch Street | <
Cy - " ZipCode
Philadelphia, PA.. 19103
Fee: $180 .
Fild in fi Dopartzont of Stata on SEP 14 2003
A
) -':‘...!' ".':\: - (&&.L-QS
o
Secretary of the Commonvwealth \3—’—'

mmlkmma»mquhmof&eapﬂha.bk 15 Pa.C.S. (relating lom!pum" 5 incotporated
associations), the undersigned, hereby states that; providloss o . ndom

). The name of the corporstion is:
Higlmark Life Ynsurance Coupany

2. Complete only when the must des,
mmmmwmmﬁﬁmmmm- {gnalori,?rmln}’emsyhm

3. Jﬁen@cmfwﬁhm@@k Iorznrnoravdlabkﬁrminllab()‘mmweakﬁ, complete the following:
The fictitious name which tho corportion adopts for use in transecting business in this Commonweaith is:

NWMMWMWMWWMMMMWmhMﬁMofM
board of direcloss undor the applioabls provistons of 15 Pa.C.§. (reloni to cosporutions and unincoparated assocfations) and
the auached form PSCB:54-311 (Appliaﬁmt‘orkgkmﬁmo( M Newme). = ?

4. The name of the jurisdiction under the laws of which the corporation is incorporated is: Connecticut

5 m:ddmsorilsprincipaloﬁiceundaﬂ:elmsofmcjnﬁsdicﬁoninwhi:hitisimo:pcmndis:
280 Trumbull Stxeet, l5th Floor, Haxtford, CT 06103

Nuwnber and strest City State Zip
w0 Hd 91 IS Z20:5 B4 22190 102

UPE-0003156
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6. Thc (1) address of this corporation”s proposed registered office in this Commonwealth or (b) name of fa
commorcisl :cgmmedoiﬁeepmvxdcrmdthccounty of venuc is:

| (@ Numberend steet State Zip County
120 Fifth Avenue, Fifth Avenue ;ace, Pittsburgh, PA 15222-3099 Allegheny
(b} Name of Commercial Registered Office Provider . County
/o:

7. Check one of the following:

—X_Business Corporation: The corposation Is & cotparation incorporated for 8 purpose or pirposes involving
pecuninypmﬁr, incidental or otherwise,

___Nongrofit Corporaaon. ‘The corporation is & corporation incorporated for & pmpose or purposss not
involving pecuniary profit, invidental or otherwise,

N TESTIMONY WHEREOF, the mndersigned
carpomtion has cuused this Application for Certificate of |
Anthority to be signed by a duly anfhorized officer thereof

this
2LE doyot Lz,
242 .

Highmark Life Insurance Company
Name of Corpoxation

/

Tide

UPE-0003157



CERTIFICATE OF AUTHORITY
‘e Effective Date: Aprit 1,003

HIGHMARK LIFE INSURANCE COMPANY

NAIC NQ, 93440

HAS COWLIBDWImﬂERBQmBMBNTsOFﬂiELAWSOPH!BCOMMONWEALIHOF
PENNSYLVANIA RELATING TO ADMISSION IN SAID COMMONWEALTH FOR THE PURFOSE OF
TRANSACTING INSURANCE BUSINESS IN PENNSYLVANIA AND THAT THE ABOVE NAMED
“COMPANY IS HEREBY AUTHORIZED TO TRANSACT THE BUSINESS OF:;

40-54102 (s} (2) Accidegt and Health 40-5-102 (a) (1) Lif and Anncities

FOR THE YEAR ENDING MARCH 31, 2004, IN ACCORDANCE WITH ITS CHARTER AND
IN CONFORMITY WITH THE LAWS OF SAID COMMONWEALTH OF PENNSYLVANIA.

IN WITNESS WHEREOF, | HAVE HEREUNTO SET MY HAND AND
AFFIXED MY OFFICIAL SEAL, THE DATE AND YEAR FIRST ABOVE

M. DIANE KOKEN
INSURANCE COMMISSIONER

UPE-0003158



COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P.O.BOX8722 .
HARRISBURG, PA 17105-8722
.DOS STATE.PA.US/CORPS

HM Life Insu;'ancc Company

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE.
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH. THE

CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA. o ~ .

-

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWWDOSSTATEPAUS/CORPS OR PLEASE .CALL OUR--MAIN
INFORMATION .TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING -

BUSINESS AND / OR UCC m.mes, mmsvxsrrounomms ‘SEARCHABLEDATABASE" LOCATED
ONOURWEBSITE. . _ Iy

~. . - -

© ENTITY NUMBER: 3169208 -

S

100 Pine Street, Suite 325
Hazrisburg, PA 17101

.....

. . P BT S SRR R
. . B R . T O T i R P A N L AT B L B z
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§. Check one of the following: A C

Dg;&mmmwumummuumam«ﬂumﬂ

[ The amendument was adopled by tho boes of directos pocsumnt 1o 15 Pa. C.5, § 1914(c) o § 9140,

7. Check and if approprice, conpless one of the following: ' -

[552) Thie suendimeat sdopted by the comporstion, sot Sorth in &ull, aa follows ;. I
The name of the corporation shnlt bs "M Lifs Ingmance Company™. ’ ’

L] o antendment adopes by e cocpoeaion haset foth i ol In Bihbit A atachod hereto wnd minde s pst

8. Checkf the cmendment restases the Articles;
mmmmwwum&wummm :

e INYBSTIMONY WEEKEOR, e mdeniged Caett
T ] eerporation mm«wuu
) ) ww;mmmm ' .

. e 6 ayet

¢ Bighnwrk Life Yowxraoe Cotpany

i

DA« 1IRITN0T CT Bysirs Onfie

UPE-0003160



"1, M. Diane Koken, Insﬁrame Cammissioner of the Commonwealth of Pennsylvania, do hereby
certify that the

HM LIFE INSURANCE COMPANY
(Name To Be Changed From Highmark Life Insurance Company, Effective April 1, 2006)

located in Pittsburgh, Pennsylvania, is duly organized under the laws of this Commonwealth as a
* stock life insurance company and is authorized to issue policies and transact the business of Life
and Annuities and Accident and Health Insurance, as mentioned in Section 202, subdivision (),
paragraphs (1) and (2) of the Act of May 17, 1921, P.L. 682, as amended, '

In Witnoess Whereof, I have hereunto set my hand B
and caused my official seal to be affixed this
28th day of February, 2006..

Insurance Commissioner
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— PENNSYLVANIA DEPARTMENT OF STATE
: CORPORATION BUREAU

Articles of Amendment-Domestic Corporation-
(15PaCS)

Entity Number
Business Corporation (§ 1915)
919590 X_ Nonprofit Corporation (§ 5915)

Document will be returned to the

%li'::la P, Dunphy lt‘l’:eml: fn:‘nd address you enter to
Address =
Cozen O'Connor, 1900 Market Street
City State ZipCode
Philadelphia PA 19103
Fp_e B2 Filed in the Department of State on

Secretary of the Commonwealth

i In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned,
= desiring to amend its articles, hereby states that:

1. The name of the corporation is:
HMO of Northeastern Pennsylvania, Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is (the Department is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street City State Zip County
19 N. Main Street Wilkes Barre PA 18711 Luzerne
(b) Name of Commercial Registered Office Provider County
clo N/A

3. The statute by or under which it was incorporated: Pennsylvania Nonprofit Corporation Law
of 1972

4. The date of its incorporation: May 5, 1986

5. Check, and if appropriate complete, one of the following:
L‘- The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

. ~— The amendment shall be effective on: at
Date Hour
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6. Check one of the following:

_X_The amendment was adopted by the sharcholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or §
5914(a).

___The amendment was adopted by the board of directors pursuant to 15 Pa. C.S. § 1914(c) or § 5914(b).

7 Check, and if appropriate, complete one of the following:

The amendment adopted by the corporation, set forth in full, is as follows

_X_ The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and made a part
hereof.

8. Check if the amendment restates the Articles:

_X_ The restated Articles of Incorporation supersede the original articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articles of Amendment {o be
signed by a duly authorized officer thereof this

day of

HMO of Northeastern Pennsylvania, Inc.

Name of Corporation
By:

Signature

Title
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EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION ¢
OF . ‘
HMO OF NORTHEASTERN PENNSYLVANIA, INC. /ﬂ

The Amended and Restated Articles of Incorporation of HMO of Northeastern
Pennsylvania, Inc. (the “Corporation”) are as follows:

Name: HMO of Northeastern Pennsylvania, Inc.

2, Address: The address of the Corporation’s registered office in the Commonwealth of
Pennsylvania is 19 N. Main Street, Wilkes Barre, Pennsylvania 18711 and the county of venue is
Luzeme County.

3. Purpose: The Corporation is incorporated under the provisions of the Pennsylvania

Nonprofit Corporation Law of 1972 (the *NPCL"), and is organized and operated for the,
following purpose or purposes:

(i) The specific and primary purpose of the Corporation is to develop,
establish, maintain and operate a Health Maintenance Organization pursuant to applicable state
law, and to arrange for the provision of health care services on behalf of individuals enrolled in
such organization through physicians and other health care providers who have contracted to
provide health services to such individuals.

(i)  The Corporation shall further be empowered to engage in and to do any
lawful act concerning any or all lawful business for which corporations may be incorporated
under the NPCL, including but not limited to, carrying on of any activity and dealing with and
expending any such property or income therefrom for any of the foregoing purposes without
limitation, except such limitations, if any, as may be contained in the instrument under which
such property is received, these Amended and Restated Articles of Incorporation, the Bylaws of
the Corporation, or any other limitations as are prescribed by law. ’

Nonprofit: The Corporation does nrot contemplate pecuniary gain or profit, incidental or
otherwise. .

5 Existence: The term of existence of the Corporation is perpetual.

6. Stock: The Corporation is organized upon a stock share basis.

7. ] The aggregate number of shares which the Corporation is authorized to

Shares:
issue is One Million (1,000,000) shares of Common Stock, par value $1.00 per share.

(ii)  Allshares of Common Stock will be identical and will entitle the holders
thereof to the same rights and privileges. ’

8. Management: The business of the Corporation shall be managed by its Board of Directors. The
Board of Directors shall have the power to make Bylaws, rules and regulations for their own
governance and for the governance and management of the Corporation and its work provided
that said Bylaws are consistent with the Constitution of the United States and of the
Commonwealth of Pennsylvania and with the provisions of these Amended and Restated Articles
of Incorporation. The number of directors and their qualifications shall be fixed as specified in
the Bylaws of the Corporation. Vacancies in the Board of Directors, including vacancies
resulting from an increase in the number of directors, shall be filled according to procedures set
forth in the Bylaws.

9. Cumulative Voting: ~ The shareholders shall not have the right to cumulate their shares in
voting for the election of directors.

PHILAI\I900538
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Fited ihis 18th

april

3:1'78:1 7 l 0 8 7 Commonweaith of Ponnsylvonic

_Applicent's Account N

. 0SC8 18-1316 {Rev. 172
Depactaent of Siate

Filing tes: $75

. -ﬁy\j}: a. q{v@a

et 666233 COMMONWEALTH OF PENNSYLVANIA
Aptees o DEPARTMENT OF STATE
EPP/he

e tios—
e Neaprli CorpatioR CORPORATION BUREAU
Sacrarary of the Commonwsatth

S. §7316 (relating to anticle, of incosporation) the undessigned,

fn complisnce with the sequirements of 15 Pa.
hereby certifies (certify) that:

desiting (0 be incorporated as 2 nonprofit corporation,

1. The name of the corporation is:
I PRR=COILITY, EOALTH _PLALL, INC.

sesed office of the corporation in this Commonwealth is:.

address of the intial regisiese
roxcroft Sauare

ISTREET) .

Pennsylvania 19046 :
{ZtP CODE] :

h of Pennsylvania for

2. The location and post office

Jenkintown’
CI1TY) .

3, The corporation is incosposatec undes the Nonprofit Corporation Law of the Commonwealt
the following purpose Or purposes:

To establish, maintain and operate throughout the Conmonuaealth of
Pannaylvania, a corpazration not-for-profit engaged in the buasiness of
naintaining and operating a non~profit professional haalth service plan
in accordance with and subject to the provisions of the Act of llovem-

as anrended, Profesgional

ber 15, 1972, P.L. 1063, Ho. 271, §6301 et sedq,
and any other Act or Acts applicable

llealth Service Plan Cox) orations,
fhiereinaf ter enacted or arended and which are authorized by the afore-
said Act. : ’ T .

To act as a contracting agency or organization for the performance
of functions under Section 1842 of Title YVIII of the Federal Social
Security Act, 42 U.S.C.A. Section 1395 (u) et seq., with nover to perform
all the services which may he required of an agency or organization
thereunder; to perZfom administrative services similar or related to
those which may be required of an agency or organization as aforesaid,
in connection with any federal, state or local governnental health care
proyram; to perform administrative services, similar or related to those
which may be raguired of an agency or organization as aforcsaid, in con~
nection with or associated with nongovernmental orqanizdtionh, indivi-
duals, groups and agencies in the health care field.
table, proper, conven-~

which may be done

To do everything and anything necessary, gui
ses under the laws

ient, and incidental to the aforesaid purposes or
by a non-profit corporation organized for such purpPo
o€ the Conronwealth of Pennsylvania.

»

, incidental or otherwisc.

The corporation does not contemplatc pecuniary gain of profit
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03c8 157296 [Hev, 117212
perpetual

4. The term for which the comporation is 10 exist is:

The corporatiots is organized upon 2 noastock basis.

shall have no membess.

(Strike out if inapplicable)  The corporation
»ﬁtbxmmn»xmwwmxmmm'

e .x‘mmmmxwm;mx»wu
sgery nu{\ryv"‘r\u-yyvvu!uv\(

uvvw-n'vvvvvu--vuv-,-.% L
(NAME OF UNINCORPORATED ASSOCIATION)
I 00X A BT

6.
7 (SoHToMTAR HOXp G o RR

DATATACMA AN A4

xxnmm";:_'vv vvvvvv:lvv
mmr,mmmmmm«m ¥taeorf| < RO O AT D Tt )

8.  The name(s) and post office addresy(es) of each incorparatos(s) is (ere):

ADDRESS

(Including siness 578 aumnar, if sny}

ur E. Davig,
Pa, 19087

Walter ( MMWEM
aster, Pa,

Bernard J. Myers,
o T the incorporator(s, i Tncorporation ¢
\

Z day of Agal - 9.2%. \ .
ﬂ/ " Ve ‘ U e Nl i dsean
i W b s, Zb%m) W, St (SEAL)

AR &3& 4_(SEAL)

{.71%) (SEAL)

! / J;I~ 4 /5/5'-«“‘6 [l

sy VAREAL) /(9 2t d (SERL)
F =7 o .
fating to the ir ien of profit corporations sce 19 Pa. Code Ch.29

Far g ! inste 2 P
(relating to nonprofit corpotations genecally). These insteuctions relate to such matters ab corporate name,
- statad purp termy of existence, authorized “share structure, Inclusion of names of first directors In the
Atticles of Incorporation, provisicns on i jon of unincorporsted associations, &t<.

of full age may incorpotate & nonprofit co-poration.

sis Paragraph S should de modificd accordingly.

One or mure cotporations or natural p

I the corporation 15 10 be atganized upon 3 stuck shate ba

agraphs 8,9, 10 ... ete.

Optional provisions requised of :uthor%zﬁil j‘:§ law may be added as Pat

The following shall accompany this form3V -
A
B:173

(1) Any necessary copics of Form DSCB:172 (Consent to Appropriation of Name) or Form DSC
(Consent to Use of Similar Name). twg OF
- ¢ td st g3y Yo
(2) Any necessary governmental approvals.
15 Pa. S. §7317 (iclating 10 ad vgc_‘(u_cm':m};;:hi:uis‘.tba( the incosporators shall advertise their latention to file
or the corporation shall advertise the filing of sxticles of incorpotation. Proofs of publication of such
advertising should not be detivered to the Department, but should be filed with ths minutes of the
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Filed this .. .. day of
1 .14
APPLICANE S ACC T MO Ccmmwnw&:ﬁﬁt of Pennsylvania
S9H8 11, Depariment of State

DSCO 157905 (Rus 11 11y
Fiog Foe. 48 (Lane for numbeering)
o LA ABH00 Fe (C} 1A

Aetaies of COMMONWEALTH OF PENNSYLVANIA e
hmesimest— DEPARTMENT OF STATE
Bamestic Hosprofit Corporatine CORPORATION BURFAL Secretat{ of the Commonweaith

{Box for Certification)

27905 (resating to articles of amendment). the under-

In compliance with the requirements of 5 Pa.€
reby certify that.

signed nonprofit corporation, desfring to amend s Articles, does he
1 The name of the corporation bs:
INTER~COUNTY HEALTH FLAN, INC. . . .-

2 The address af it eegistered office i this Commonwealth i {the Department of Stuie 18 hereby authorized
10 vorruct the llowing statement to conform to the roconds of the Department).

720wirtert i RO ) Fax.c_yogf re._ _ S

Horshan- J‘VK"‘J';'.WV — ... Pennsyleant ""!99'61:1 Cooty

) ey
3 The statute by or under which it was incorporated is.

Nomproftt Corporation Law of 1972 of the Commonwealth of Pennsylvanfa

April 18, 1978 e e e e e

4. The date of us tncorporation Is: ..

5. (Chuek. and af appropriate, complete ane of the foltowing):

] The amendownt shall be cffective upon filing these Articles of Amendment in the Department
of State

The ame ndment shall he effective on:

it
10A18)

& (Check one of the following)
{7 The amendment was adopzed by the members pursuant to 15 Pa.C.S. §7904(a).

X] The amendment was adopted by the board of directors pursuant 1o 15 Pa.C.5. #7804(b).
7. The amendment adopted by the corporation, set forth in full. |s as follows:

See attached

o BURE KL COMPANY, PHIADILPHIA
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DSCH 15-7905 (Rev 11 1) )

IN TESHIMONY WHERFOF the undensigned comporation has causdd these Articles of Amendment to
e sgied by wrduly anthorized officer and s corporate seal. duly attested by another Such officer, to be
heseunto atfixed chis st davof July L1989

INTER-COUNTY HEAL?\I PLAN, IRC.
Aul'\l.: ' % ‘ ﬂ;/(ag-

INAMP'GI CORPON.
(HILNATURE )

15! ¢lun4
Secretary
T IMILE SECAETARY ASSISTANT S(CALTARY [VC )

(OTLE PRESIBENT VICE PRESIOENT ETCY

/ Chairmarf of the Board

1ICORPOUALE S5AL1
INSTRUCTIONS FOR COMPLETION OF FOR

A. Any necessary copies of Form DSCB 17.2 (Consent 10 Appropristion of Name) or Form DSCB:17.3
(Consent to Use of Stumlar Nume) shall accompany Articles of Amendment effecting a change of name.

Any necessary governmental approvals shall accompany this form.

If the action was suthorized by a body other thun the boand of directors Paragraph 6 should be modifled
accordingly.

15 Pa.C.S. §7906(c) requires that the corporati-.n shall advertise its Intention to file or the filing of Articles
of Amendment. Proofs of publication of such advertising should not be defivered to the Department,
but should be fifed with the minuies of the corporation.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTER-COUNTY HEALTH PLAN, INC.
UNDER
THE NONPROFIT CORPORATION LF ¢ OF 1972
OF THE COMMONWEALTH OF PENNJYLVANIA

1. The name of the Corporation is INTER-COUNTY HEALTH
PLAN, INC.

2. The locatlon and post office address of its registered
office in Pennsylvania is: 720 Blair Mill Road, Horsham, PA
19044-2244.

. 3. The purposes for which the Corporation is formed are:

(a) To establish, maintain and operate throughout the
Commonwealth of Pennsylvania a nonprofit professional health
services plan whereby medical and other services, or certain
classes or kinds of medical and other services, may be provided
in accordance with and subject to the provisions of Chapter 63
(Professional Health Service Plan Corporations), 1972, P.L. 1063,
No. 271, as the same may be amended, and any other Act or Acts
applicable to nonprofit corporations incorporated for the purpose
of establishing, maintaining and operating a nonprofit
professional health services plan;

(b} To act as a contracting agency or organization for
the performance of functions under Section 1842 of Title XVIII of
the Federal Social Security Act, as amended or supplemented, with
power to perform all the services which may be required of a
contracting agency or organization thereunder; to perforn
administrative services similar or related to those which may be
required of an agency or organization thereunder in connection
with any federal, state or local governmental health care
program; to perform administrative services similar or related
to those which may be required of such an agency or organization
in connection with or associated with nongovernmental
organizations, individuals, groups and agencies, in the health
care field: and

(c) To do everything and anything necessary, suitable,
proper, convenient and incidental to the aforesaid purposes or
which may be done by a nonprofit corporation organized under the
laws of the Commonwealth of Pennsylvania.
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4. The Corporation does not contemplate pecuniary gain or
profit, incidental or otherwise, to its members.

5. The term for which the Corporation is to exist is
perpetual.

The Corporation is organized uron a non-stock basis.

The Corporation shall have members as provided in its

8. Upon the dissoluticn of the Corporation, the Board of
Directors shall, after paying or making provision for the payment
of all of the liabilities and obligations of the Corporation, pay

over and transfer all of the assets of the Corporation to Medical
Service Association of Pennsylvania.
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Filod with the Depanment of Stale ot
—, K\J.Lsﬂ-ﬂf

J
s\

-

Microfilay Number. i
H6L23)

Wydﬂwwm

Entity Number.

ARTICLES OF AMENDMENT—DOMES“C NONPROFIT CORPORATION
DSCB:155018 (Rev 90

in compliance with the of 16 Pa.C.S. § 5915 (rel~ting to articles of amendment}, the undersxgned nonprofit
oorporauon.desulnmoammdksasﬁdes.mbysts!esm

1. The name of the corporation Is- Inter-County Health Plan, Inc.

2 The(a)mamwmm'semuumg&eredomeehwsmamweakhor(b)natmolhscommerclalm’gismed

omcepfoviderandmecomtydvuwois(theDepmmbmbyamhorhedtomdmtouow!ngwmatbmo
conform to tha records of the Depanment): -
(a) 120 Blair Mill Road __Hoxsham. PA

Number.and Street .. Cuy Swte

(b) clo

Name of Commercisl Reglstersd Offfoe Provider
Fuawmmwwamdwmw.u
corporation pUposes.

mwh(b)sr\albedoemedmecoumthhlchm
ts focated for venue and official publication

The statute by or under which k was Incorporated is.Nonprafis Carporation.lau-of 1972 of the Commonweslth
of Pennsylvania

The date of s Incorporation ls.—April )R, 1928
(Muﬂlwmm“dmm:
memmummwmmmdmmmhmmmmdsma
—_The amendment shall be effective on: . S

(Check ona of the following):

x_The amendment was adopted by the members
:.MMMwasadoptodbynwboarddWqutois
mmlwmmmmdu'w@:
__ﬂnamendlmntadopledbyﬂweocporaﬂomsﬂlmhhm.lsasiolows:

Date Hour

{or shareholders) pursuant to 15 PaC.S. § 5914(a).
Pa.C.S. § 5914(0).

LMWWWMW&NMNMhWAWMWMOamW.
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8 m!mmmmm)z
J_mmmedmdlmoMbnwpemedememw\dmmwwmndes\mmo.

N TESTIMONY WHEREOF, tha undersigned corporation has caused these Articies ot Amendment to be signed by a duly

authorized officer thereof this_10th day ol _Eebruary ., 1893 ..

INTER-COUNTY HEALTH PLAN, INC.

(Nam;;dcofpomion)
/L'i".'.g A.’,,"“

{Signature)

7

93FEB 12 PH 4: 18
PA DEPT. 07 STATE
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EXEIELE A

AMBEDED AND RESTRTED
ARTICLES OF INCORPORATION

oy
{NTER-COUNTY HRALTHE PLAM, XNC.

UNDER
THE MONPROVIT CORPORATION LAW OF 1988
'EE COMMONWERALIA o PEMUE X1 VAN

1. The name of the corporation is INTER-COUNTY HEALTH

PLAN, INC.
2. The location and audress of its registered office
in Pennsylvania is: 720 Blair Mill Road, Horsham, PA 15044~

2244.

3. The purposes f£or which the Corporation is formed

are:
(a) To establish, maintain and operate throughout
the Commonwealth of pPannsylvania a nonprofit professional heaklth
wmadical and other services, or certain

services plan whereby
pedical and othaer services, may be provided

classes or kinds of

in accordance with and subject to the provisions of Chapter 63
(Professional Health Service Plan Corporations), 1972, P.L. 1063,
No. 271, as the same may be amended, and any other Act or Acts

applicable to nonprofit corporat.ions incorporated for the purpose
of establishing, maintaining and operating a nonprofit
professional health services plan;

: To act as a contracting agency or
organization for tha performance of functions under Section 1842,
of Title XVIII of the Federal Social Security Act, as amended or
supplemented, with power to perform all the services which may be
required of a contracting agency or organization thereunder; to
perform administrative services similar or related to those which
may be required of an agency or organization thereunder in
connection with any fedaral, state or jocal governmental haalth.
care program; to perfora administrative services similar or
related to those which may be required of such an agency or
organization in connection with or associated with
nongovernmental organizations, {ndividuals, groups and agencies,

i{in the health care field; and

{(¢) To do everything and anything necessary,
y, convenient and incidental to the aforesaid

ne by a nonprofit corporation

suitable, prope
1th of Pennsylvania.

purposes or which may be do
organized under the laws of the Commonwea
4. The Corporation does not contemplate pecuniary
gain or profit, incidental or otherwise, to its members.
5. The term for vwhich the Corporation is to exist is
perpetual.
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6. The Corporation is org-nized upon a non-stock

basis. .

7. The Corporation shall have Class A and Class B
members as provided in its bylaws.
¢ the Corporation, the Board

g. Upon the dissolution o
of Directors shall, after paying or making provision for the
s and obligations of the

payment of all of the liabilitie
Corporation, pay over and transfer one-half of the asgets of the
h of Medical Service Association of

corporation to eac
Pennsylvania and independence Blue Cross.
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AMENDED AND RESTATE!)
ARTICLES OF INCORPORATION
OoF
INTER-COUNTY HOSPITALIZATION PLAN, INC.
UNDER
THE NONPROFIT CORPORATION LAW OF 1972

1. The name of the Corporation is INTER-COUNTY
HOSPITALIZATION PLAN, INC.

2. The location and post office address of its registered
office in Pennsylvania is: 720 Blair Mill Road, Horsham, PA
19044-2244. ( %)

3. The purposes for which the Corporation is formed are:

(a) To establish, maintain and operate throughout the
Commonwealth of Pennsylvania a nonprofit hospital plan whereby
hospitalization and other services may be provided in accordance
with and subject to the provisions of Chapter 61 (Hospital Plan
Corporations), 1972, P.L. 1063, No. 271, as the same may be
amended, and any other Act or Acts applicable to nonprofit
corporations incorporated for the purpose of establishing,
maintaining and operating a nonprofit hospital plan:

{b) To act as a contracting agency or organization for
the performance of functions under Section 1841 of Title XVIII of
the Federal Social Security Act, as amended or supplemented, with
power to perform all the services which may be required of a
contracting agency or organization thereunder; to perform
administrative services similar or related to those which may be
required of an agency or organization thereunder in connection
with any federal, state or local governmental health care
program; to perform administrative services similar or related
to those which may be required of such an agency or organization
in connection with or associated with nongovernmental
organizations, individuals, groups and agencies, in the health
care fleld; and

{c) To do everything and anything necessary, suitable,
proper, convenient and incidental to the aforesaid purposes or
which may be done by a nonprofit corporation organized under the
laws of the Commonwealth of Pennsylvania.

4. The Corporation does not contemplate pecuniary.gain or
profit, incidental or otherwise, to its members.
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5. The term for which the Corporat on is to exist is
perpetual.

6. The Corporation is organized upon a non-stock basis.

7. The Corporation shall have members as provided in its
bylaws.

8. Upon the dissolution of the Corporation, the Board of
Directors shall, after paying or maklng provision for the payment
of all of the liabilities and obligations of the Corporation, pay -
over and transfer all of the assets of the Corporation to Medical
Service Association of Pannsylvania.
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Microfitm Number.

2759

Entity Number. 1

ARTICLES OF AMENDMENT-DOMESTIC NONPROFIT CORPORATION
DSCB:155018 (Rov 90)

in compiiance with the requirements of 15 PaC.S. § 5915 {re'ing to anticles of amendment), the undersigned nonprofit
cofpomloudes#mmmndnsammwebymm

1. The name of the corporation ... Inter-County Hospitalfzation Plan, Inc.

2. The (a) address of this corporation’s current reglsterédofﬁcelnmbCommanhor {b) name of ks commercial registered
ugvldaandmeommdvanueb(uneoepanmmisherobyamhodzedtooorreoﬂhefoﬁauhgltﬂomaﬂomo

offica p
conform o the records of the Depantment):
(@) J20_Blair Mill Road Horsham EA

Number and Strest Cay Sute
(b} clo

Name of Commercisl Registered Office Provider

ForawporabnupmsomwWAmddmmmmm.mmh(b)Muwmmhmu
wp«aﬁonhbeﬁodfavmuwmmbnwm.

The statute by or under which it was Incoporated Is Nonprofit Corporation Law, 1933, P.L. 289 (Nonprofit
Hospital Plan Act June

The date of its incorporstion is...lanuacy .2 1938
(mwlwtaacunpmmdmm:
memummmmmmdmhmmpmmd&m&

at
Date Hour

_.Tho anendment shall be effective on:

(Check one of the following):
__£The amendment was adopted by the members (or shareholders) pursuant to 15 Pa.C.S. § 5914(a).

- The amendment was adopted by the board of directors pursuant to 15 PaC.S. § 5914(b).
(Mmlwwm«ndmmhg):
__ThemndmmwopcodbyMcofporalionsenonhhtuﬂ.lsasfouows:

.x..Tneamendmemadoptedbyﬂwwp«aﬂmbmfoﬂhhw!hEﬂMAmwdhaaomdmadeapmhew“.
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DSCB:15-6916 (Rev 80)-2

8. (Mlumm:wﬂesunkﬁcbﬁ

W
g
!
W
W
W
:
i
]

caused these Asticies of Amendment to be signed by s duty
1093 .

the undersigned corporation has

ls_..10thday of _Eebruary ..

IN TESTIMONY WHEREOF,
authorized officer thereof thi

INTER-C. JNTY HOSPITALIZATION PLAN, INC.

(PR O

/)

7

e

93FEB 12 PH 4: 19

PA DEPT. GF STATE

G

¥

%
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BXNIBIT A

ANENDED AND REGTATED
ARTICLES OF INCORPORATION
0!

INTER~COUNTY HOSPITALISATION PLAN, IMC.
- UMDER

+

THE MONPROPI? CORPORATION LAW OF 1988
0 [] COH NWEALTH OF K3 (LYAKLIA

3. The name of the C.rporation is INTER-COUNTY

HOSPITALIZATION PLAN, INC.
£ its registered office

2. The location and address O
in Pennsylvania {s: 720 Blair Mill Road, Horsham, PA 19044~

2244.
3. The purpeses for which the Corporation ig formad

are: .
e (a) To establish, paintain and operate throughout
the Commonwealth of Pennsylvania a nonprotit hospital plan
wherebdy hospitalization and other services may be provided in
accordance with and gubject to the provisions of Chapter 61
(Hospital Plan Corporations), 1972, P.L. 1063, No. 271, as the
same na{ be amended, and any other Act or Acts applicable to
nonprofit corporations incorporated for the purpose of
establishing, maintaining and operating a nonprofit hospital

plan;
(b) To act as & contracting agency or
organization for the performance of functions under Section 1841
of Title XVIII of the Federal Soclal Sacurity Act, as aswended or
supplemented, with power to pertorm all the services which may be
required of a contracting agency or organization thereundar; to
perform administrative garvices similar or related to those which
may be required of an agengy or organization thereunder in
iovornnental health

connection with any federal, state or local
rform administrative services sinilar or

care program} to pe
related to those which may be required of such an agency or
organization in connect. or associated with
nonqovernneneal organizations, individuals, groups and agencies,
in the health care field; and
(¢} To do averything and anything necessary,

sujitable, proper, convenient and incidental to the aforesaid
purposes or which may be done by a nonprofit corporation
organized under the laws of the commonwealth of Pennsylvania.

4. The Corporation doas not contemplate pecuniary
gain or protit, i{ncidental or otherwise, to its members.

§. The te
perpetual.

6. The corporation i

s for vhich the Corporation is to axist is

s organized upon a non~stock

basis.
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the disaolution of the Cor
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t CERTIFICATE OF SUMMARY

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU
i In compliance with the requirements of 15 Pa. S. §7321 (relating
to filing of certificate of summary of record by corporations incorporated
prior to 1973), the undérsigned entity, desiring to file a document in the . :
Department of State ander the Nonprofit Corporation Law of 1972 (15 Pa, S,
§7301 et seq. ), or to secure from the Deparﬁnent any certificate to the
effect that the corporation is a corporation duly incorporated and existing
under the laws of this Commonwealth or a certified copy of the Articles of
E}Ee _co.r?o_ra‘tic.)n, does hereby certify that:

1. The name of the corporation is Inter~-County Hospitalization Plan,

i s e e S A

2. The location of its registered office in this Commonwealth is

(the Department of State is hereby authorized to correct the following atate-

ment to conform to the records of the Department) Foxcroft Square, Old
York Road, Jenkintown, Pennsylvania 19046. '

3. The statute by or under which it was incorporated is tim Nony.rofit
Corporation Law, 1933, May 5, P.L. 289 (Nonprofit Hospital Plan Act, 1833, :
June 21, P.L. 1948), .

4. The corporation was originally incorporated on January 7, 1938,
under the following name: Abington Hospitalization Plan, Inc.

The corporation was incorporated by Decree of Court of
Common Pleas of Montgomery County, Pennsylvania, entered on Janu-

ary 7, 1938.

5. The Articles of Incorporation and the Decree of the Court of

Common Pleas were both recorded in the Office of the Recorder of Deeds

in and for Montgomery County in Charter Book No. 2, Page 453, on
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February 7, 19838,

6. This certificate {8 being delivered to the Department of State
contemporaneously with amended and restated Articles of the corporation
filed under the NPCL., .

7. Each name by which the corporation was known, other than its
original name and its current name, and the date or dates on which each
change of name of the corporation became effective, are as follows:

Effective Date

Name Of Adoption
Abington Hospitalization Plan, Inc. February 7, 1938

Inter-County Hospitalization Plan, Inc, June 23, 1938

this certificate to be signed by a duly authorized officer and its corporate

<

day of July, 1973.

By ¢ Zkﬂ é—ﬂ”; .,7//// 4//% |

IN TESTIMONY WHEREOF, the undersigned corporation has caused
seal, duly attested by another such officer, to be hereunto affixed this 24th

INTER-COUNTY HOSPITALIZATION PLAN, INC.

PRES IDENT
(Title) .
Attest{: / J
v 4 .- ° '
./(—04..1. /\_ (L'IA.I'J.I.__/« i
/
TREASURER
(Title)
{Corporate Seal) .
. .'
. ]
0 . ;
H
i
! i
-2- !
Y, = %X
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ABINGTON HOSPITALIZATION PLAN, INC.

ARTICLES OF INCORPORATION

{1) The name of the corporation shall be ABINGTON HOSPITAL-

IZATION PLAN, INC,

{2) The location and post office address of its initial registered

office shall be Abington, Montgomery County, Pennsylvania,

{3) The purpose of the corporation shall be to astablish, maintain
and operate a non-profit hospital plan whereby hoapitalization may be
provided to aubscribers to such plan by any hospital with which the corp=
oration has a contract for such hoapi‘talization. The corporation does
not contemplate pecuniary gain or profit, incidental or otherwise, to its
members,

(4) The term of the cor};oration's existence shall be perpetual.

(5) The namecs, residences and post office addresses of the in~

corporators are as follows:

George F. Tyler, Neow*own, Bucks County, Pennsylvania
John Gilbert, . Rydal, Montgomery County, Pennsylvaniy ‘
Robert Sewell, . Rydal, Montgomery County, Pennsylvania
Howard MacBain 910 E, Greenwood Ave., Jenkintown,

Montgomery County, Pennsylvania

1. R. Dutton, 201 Washington Lane, Jenkintown,
Montgomery County, Pennsylvania

C, Brewster Rhoads Huntingdon Valley, Montgomery County,
Peansylvania

(6} The corporation shall be managed by a Board of Directors.
The names and addresses of the persons who are to act as Directors for

the {i2st year are:
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George F, Tyler, Newtown, Bucks County, Pennsylvania
John Gilbert, Rydal, Moatgomery County, Pennsylvania
Robert Sewell, Rydal, Montgomery County, Pennsylvania

Howard MacBain, 910 E. Greenwood Ave., Jenkintown,
. Montgomery Couaty, Pennsylvaunia

L. R. Dutton, 210 Waghiagton Lane, Jenkintown ,
Montgomery County, Pennsylvania

C. Brewster Rhoads, Huntingdon Valley, Montgomery County,
Pennsylvania . .

Wharton Sinkler, Asghbourne Road and Waghington Lane, Elking
’ Park, Montgomery County, Pennsylvania

Thomas Ross, Doylestown, Bucks County, Pennsylvania

George W, Elkins, Second Street Pike, Huatingdon Valley,
Montgomery County, Pennsylvania

(7) The corporation will be organized upon a nonstock basis.

(8) The corporation will have assets of Five Thougsand Dollars

{$5, 000, 00) cash with which to commence its corporate functions,

(9) The name and residence of the Treasurer is Robert Se:~-.l,

Rydal, Montg&mery County, Pennsylvania, ) .

{signed) GEORGE F, TYLER
‘ George F, Tyler

JOHN GILBERT
John Gilbert

ROBERT SEWELL

Robert Sewell

_HOWARD MacBAIN
Howard MacBain

L. R, DUTTON

e e
L. R. Dutton

C. BREWSTER RHOADS
C. Brewster Rhoads
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COMMONWEALTH OF PENNSYLVANIA)

COUNTY OF PHILADELPHIA }

On this 29th day of November, A. D. 1937, before me the
subscriber, a Notary Public in and for said Commonwealth, residing
at Philadelpbia, Pennaylvania, personally appeared the above named
JOHN GILBERT, ROBERT SEWELL and C. BREWSTER RHOADS, and
acknowledged the above foregoing Articles of Incorporation to be the act
of the incorporators of ABINGTON HOSPITALIZATION PLAN, INC.,
to the end that the same might be recorded as such; and also ac_kqgwlgdged
that the said instrument was signed by them as incorporators of said corp=-
‘oration,

IN TESTIMOILJY W‘HE&EOF. I have hereunto set my hand

and affixed by seal the day and year aforesaid.

(signed) ELBERT WILLIAMSON
NOTARY PUBLIC

(aeal) My Commisaion expires
March 7, 1939

‘
H
H
I
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iN THE COURT OF COMMON PLEAS OF MONTGOMERY COUNTY,
PENNSYLVARNIA

In re: Amendment to Articles of Incorporation of
Abington Hoaspitalization Plan, Inc.

: DECREE
’ AND NOW, to \;:tt. June 23rd, 1938, the Amendment to

the Articles of Incorporation of Abington Hospitalization Plan, Inc,,
having been duly preoentea in open Court and it appearing that the
proposed amendme;:t ie for the purpose of changing the corporate

name and that the written consent to the amendment has been given by

all members entitled to vot.e t'hereon: and it appearing that the Depart~
ment of State of the Commonwealth of Pennsylvania hag found that the
proposed name is available for corporate use nnd has duly registered

the name and has issued to the corporation a cettificate that the pro«
posed name has been duly registered, and furthermore that the Insurance
Department of the Commonwealth of Peansylvania has no objection to

the change of name, and proofs of publication of notice of this application
as required by the Act of Asasembly and Rules of this Court in such case
made and provided having been presented, the Court being of the opinioa
that the Amendment to the Articles of lncorporation is lawful, will be
beneficial and not {nfurious to the community, and does not conflict with
the requirements of the Act of Assembly approved the 5th day of May,
A.D,, 1933, c'ertiﬁeu the same and ORDERS AND DECREES that the
Amendment to the Articles of Incorporation of Abington Hospitalization

Plan, Inc., is approved and that upon the recording of the Amendment
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and this Order, the name of Abington Hospitalization Plan, Inc.,
shall from theanceforth be Inter~County Hospitalization Plan, Inc.,

) and said amendment shall be part of the Charter of eaid corporation,

By the Court,

George C. Corson
Je
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COMMONWEALTH OF PENNSYLVANIA

DEPARBENT OF STATE
CORFORATION BUREAU

In compliance with the requiroments of 15 Pa, S, Sec, 7507 (b) re-

‘ lating to change of rogiatered office, the undersigned nonprofit corpo-

ration, desiring to offect a change in registered office, does hereby
caertify that:

1. The name of the corporation is Inter County Hospitalization
Plan, Inc, )

2. The address of its present registered office in this Common-
wealth is Foxcroft Square, Old York Road, Jenkintown, Pennsylvania 190L6,

3. The address to whith the registered office in this Commonwealth
is to be chonged is Easton Road and Wesley Avenue, Glenside, Pennsylva-
nia" 19030,

L, Such change was authorized by resolution duly adopted by at
least a majority of the members in officc of ihic Board of Directors of
the corporation,

IN TESTIMONY WHEREOF, the undersigned corporation has caused this
statement to be signed by a duly authorized officer, and its ccrporate
seal, duly attested by another such officer, to be hereunto affixed,

this 31st day of July, 1973.

IN'IER—(X)UNTI HOSFI ZATION FIAN, INC,

By; /[({/w1 ///
'ne',/wuf'

Attest:
/__ Title
) .,
/‘22"11( " /.i/bm..
;f
T}‘ruf,ure’r
Title

(Corpoxjate Seal)

i @ bar wepatmwa
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Approved and filed in the Department of State on
August 6, 1973.

O S Sy S

Secretary of the Commonwealth

TES/as

[7-4
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o -~ = .
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' ‘\'9091 o Depantment of State

DSCE 19-7905 (Rav 1570

fooeg Fou. 48 (Line for numbering) 2/ .
sy )
TSR oo G
COMMONWEALTH OF PENNSYLVANIA

eticles of
DEPARTMENT OF STATE
CORPORATION BUREAL accretary of the Commonwcalth
b

Amentuaest —

Qemestic Keagrotil Corparaties
’ (Box for Certification)
Pa.C.S. 27905 (relating to articles of amendment), the under-

tn compliance with the requirements of 15
s Articles, does hereby centify that.

signed nonproflt corporation, desiring to amend {t

1 The name of the corporation is.

INTER-COUNTY HOSPETALIZATION PLAN, INC..

2. The address of its regstered office in this Commonwealth is (the Department of State Is hereby authorized
to correet the following statement 1o conform to the records of the Department):

Easton Road & Wesley Avenue

INUBER) s amen
19030

[Pennsylvania
e cont

Glenside

<AL

3 The statute by or under which it was incomporated is.

Nonprof it Corporation Law of 1933 of the Commonwealth of Pennaylvania

e et

4. The date of its incorporation is: ... _January 7, 19 38

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

%] The amendment shall be effective upon filing these Anticles of Amendment in the Department

of State.
]  The amendment shall be effective on:

L. a. ..
10ATES

6. (Chech one of the following).
dopted by the bers pursuant to 15 Pa.C.8. $7904(a).

{3 Theamend was

] Theamendment was adopied by the board of directors pursuant to 15 Pa.C.S. $7904¢b).

7. The amendment adopted by the corporation, set forth in full, ts as follows:

See attached

o SURR NEHY COMPANY, PHILADILPHIA
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IN FESHIMONY WHEREOF the undersigned corparation has caused these Articles of Amendment to-
In shied byoa duly authonzed allicer and Bs corporate sedl. duly attested! by anather such offleer. to be
lat day of uly 1989

2
INTER-COUNTY HOSPITALIZATION PLAN, INC.
ape'Cr CORORATON)

hereunto afbined this

ISIBNATURE)

/ Chairman of the Board .

g , LILL PAESICENT VICE PRESIDENT E1C )
Attest ‘(/ ég . v'

ISIUNATINE Y

Secrctar
CTTRE SECRETARY ASSISTANS SECRETARY E1CH

ICORPORATE SEALE

INSTRUCTIONS FOR COMPLETION OF FORM.

A. Any novessary copies of Form DSCR.17.2 (Consenst to Appropriation of Name) or Form DSCB.17.3
(Cansent to Use of Similar Names shall accompany Articles of Amendment effecting i change of name.

Any necessary governmental approvals shall accompany this forin.
If the action was authorized by a bady other than the board of directors Paragraph 6 should be modified
accordingly.

15 Pa.C.S. §7906(c) requires that the corporation shall advertise lts intention to filc or the filing of Articles
of Amendment. Proofs of publication of such advertising shauld not be delivered to the Department.
but should be filed with the minutes of the corporation.

n‘J
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OoF

KEYSTONE HEALTH PLAN WEST, INC.

In compliance with the requirements of the Pennsylvania
Business Corporation Law, Section 806 (relating to articles of
amendment), the undersigned, desiring to amend and restate the
Articles of Incorporation of Keystone Health Plan West, Inc.,
filed on November 27, 1985, hereby provides that the Articles

shall be amended so as to read as herein set forth and certifies

that:

1. The name of the Corporation is:

Keystone Health Plan West, Inc.

2. The address of the Corporation's registered office in
this Commonwealth, including street and number is:
Foster Plagza VI
681 Andersen Drive
Pittsburgh, PA 15220

3. The Corporation is incorporated under the Pennsylvania

Business Corporation Law. The purposes of the
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Corporation are to establish, operate and maintain
health maintenance organizations in accordance with the
Pennsylvania Health Maintenance Organization Act, Act
No. 234 of 1980, as amended; to do everything and
anything necessary, suitable, proper, convenient and
incidental to the aforesaid purposes; and to engage }n
any and all other lawful purposes, activities, and
pursuits which may be done by a businesé corporation
organized for such purposes under the laws of the

Commonwealth of Pennsylvania.
The term of the Corporation's existence is perpetual.

The Corporation is organized on a stock share basis.

a. The Corporation shall be authorized to issue an
aggregate number of one hundred fifty thousand
(150,000) shares of stock, consisting of
seventy-five thousand (75,000) shares of Class A
Common Stock with a one dollar ($1.00) par value
per share, and seventy-five thousand (75,000)
shares of Class B Common Stock with a one dollar .
($1.00) par value per share, for a total amount of
authorized capital stock of one hundred fifty
thousand dollars ($150,000).

b. At each meeting of the shareholders, the holders
of outstanding shares of the Class A Common Stock
and the Class B Common Stock shall have the same
voting powers, to wit: one vote for each share,
subject, however, to the limitations that after
the term of the initial Board of Directors named
in the Articles of Incorporation, the Board of
Directors shall be divided into two classes,
consisting of an equal number of members and
designated as Class A Directors and Class B

. Directors, or such greater number of classes as
shall be prescribed in the By-laws, with the
holders of Class A Common Stock having the sole
right to vote for and elect any and all Class A

-2~
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Directors, the holders of Class B Common Stock
having the sole right to vote for and elect any
and all Class B Directors, and the holders of both
Class A Stock and the holders of Class B Stock
having the right to vote for and elect any other
class of directors.
C. Further designations, preferences, qualificatioms,
limitations, restrictions, and special or relative
rights of the classes of stock may be prescribed
in the By-laws.
The number, qualifications, terms of office, manner of
election, powers and duties of the Directors of the
Corporation shall be prescribed in the By-laws.
Cumulative voting shall not be permitted with respect
to the election of either the Class A Directors or
Class B Directors but shall be permitted with respect

to the election of any other class of directors.
The name and address of the incorporator is:

Keystone Health Plans, Inc.

100 Senate Avenue

Camp Hill, PA 17011
The Articles of Incorporation may be amended only upon
the affirmative vote of the holders of a majority of
the outstanding shares of each class of Common Stock or

the written consent of the holders of all of the

outstanding shares of each class of Common Stock.

_The By-laws of the Corporation may be adopted, altered,

amended, or repealed only upon the affirmative vote of
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the holders of a majority of the outstanding shares of
each class of Common Stock or the written consent of

the holders of all the outstanding shares of each class

of Common Stock.

No shareholder of the Corporation shall be entitled to

any preemptive rights.

The names and addresses of each of the persons who are
to act as Directors as of the adoption of these

Articles of Amendment and until the election of their

Successors are:

(1) Robert E. Edmiston, M.D., Senior Vice
President
Professional Affairs
Pennsylvania Blue Shield
1800 Center Street
Camp Hill, PA 17011

(ii) Leroy K. Mann, President
Pennsylvania Blue Shield
1800 Center Street
Camp Hill, PA 17011

(iii) James R. Miller, District Manager
Outside Facilities Engineering
Bell of Pennsylvania -
1233 Linden Street
Allentown, PA 18102 -

(iv) Robert E. Patterson, Senior Vice President.
“ " Finance and Legal

Pennsylvania Blue Shield

1800 Center Street

Camp Hill, PA 17011

(v) Raleigh Wingfield
Commonwealth of Pennsylvania
Division of Employee Development
Department of Public Welfare
901 North 7th Street
Harrisburg, PA 17120

-4-
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Microfilm Number _______ Filed with the Department of State g’, JuLz2 @
Entity Number & gﬁ ‘?8)4 ﬂpﬁi% A
EAL

Secretary of theﬂommonwealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DSCB:16-1915 (Rev 90)

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating*to articles of amendment), the
undersigned business corporation, desiring to amend its Articles, hereby states that:

1. The name of the corporation is: Keystone Health Plan West, inc.

2. The (a) address of this corporation's cutrent registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is (the Department is hereby authorized to cormrect
the following information to conform to the records of the Department):

(a) 301 Fifth Avenue Building Pittsburgh PA_ 15220 Allegheny
Number and Street City State Zip County

(b) clo:
Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county
in which the corporation is located for venue and official publication purposes.

3. The statute by or under which it was incorporated is: The Pennsylvania Business Corpo
May 5, 1933,

4. The date of its incorporation is:__November 27, 1985

5. (Check, and If appropriate complete, one of the following):

_X_ The amendment shall be effective upon filing these Articles of Amendment in the Department
of State.

—. The amendment shall be effective on: at
Date Hour

6. The amendment was adopted by the shareholders of the corporation pursuant to 15 Pa.C.S. §1914.
7. (Check, and if appropriate complete, one of the following):

X The amendment adopted by the corporation is set forth in full on Exhibit A attached hereto and
made a part hereof.

JUL 22 96
PA Dept. of State

UPE-0003196



9651~ 636

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be
H.
signed by a duly authorized representative this 3¢ day of May, 1996.

KEYSTONE PLA ST, INC.
(Name of Corporation) .

BY: )‘MQ M}LQCM-Q ‘m

TIMLE: ) PReun ey \
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EXHIBIT A

AMENDMENTS TO THE AMENDED AND RESTATED ARTICLES
OF INCORPORATION OF KEYSTONE HEALTH PLAN WEST, INC.

1. Article 5, Section a is hereby amended in its entirety to read as follows:

a. The Corporation shall be authorized to issue dn aggregate number of one
hundred seventy thousand (170,000) shares of stock. The shares of
authorized stock of the Corporation shall be divided into two (2) classes of
voting stock (the “Voting Common Stock”), with seventy-five thousand
(75,000) shares with a one dollar ($1.00) par value per share stock designated
as Class A Common Stock and with seventy-five thousand (75,000) shares
of one dollar ($1.00) par value per share stock designated as Class B
Common Stock, and into one class of nonvoting stock which shall consist of
twenty thousand (20,000) shares of one cent ($.01) par value per share stock
designated as Class P Nonvoting Common Stock. The rights, privileges,
terms and restrictions of the Class P Nonvoting Stock are set forth in Section
d of this Article 5.

2. The following section is hereby added at the end of Article 5:
d. Terms of Class P Nonvoting Common Stock

Shares of Class P Nonvoting Common Stock ("Class P Stock") shall have
the following rights, privileges, terms and restrictions:

) Dividend Rights of Class P Stock. Dividends may be paid
in cash or otherwise upon the Class-P Stock out of the portion of the assets
of the Corporation legally available therefor equal to the capital
contributions made by holders of the Class P Stock that have not been
previously distributed to the holders of the Class P Stock (the "Class P
Equity") plus twenty percent (20%) of the Pittsburgh Medicare Business
Retained Earnings (as defined herein) or minus twenty percent (20%) of the
Pittsburgh Medicare Business Retained Loss (as defined herein), as the case
may be (said amount being the "Class P Distribution Amount”). The
declaration and payment of such dividends, including without limitation the
amount thereof, if any, shall at all times be solely in the discretion of the
Board of Directors of the Corporation or other person, entity, group or
committee having authority over such matters.

(i)  Restrictions on Dividend Payments with respect to other
Classes or Series of Stock. Dividends may be paid at the sole discretion of

107917_1.WP2
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the Board of Directors or other person, entity, group or committee having
authority over such matters in cash or otherwise upon the Class A Common
Stock and Class B Common Stock of the Corporation and any and all other
classes and series of stock of thexCorporation from time to time issued
(collectively with the Class A Common Stock and Class B Common Stock,
the "Non-Class P Stock") out of the assets of the Corporation legally
available therefor; provided, however, that fgr so long as any shares of
Class P Stock are outstanding, (a) dividends shall not be declared or paid
with respect to Non-Class P Stock from Class P Equity and (b) dividends
shall not be declared or paid with respect to Non-Class P Stock from
Pittsburgh Medicare Business Retained Earnings unless aggregate dividends
(including any declared and paid concurrently with the dividends declared
and paid with respect to Non-Class P Stock) have been declared and paid
with respect to the Class P Stock from Pittsburgh Medicare Business
Retained Earnings in an amount equal to or greater than twenty percent
(20%) of the aggregate amount of the dividends declared and paid with
respect to the Class P Stock and Non-Class P Stock from Pittsburgh
Medicare Business Retained Earnings.

(iii) Discrimination Between Non-Class P Stock and Class P
Stock. The Board of Directors or other person, entity, group or committee
having authority over such matters, subject to the provisions of
subparagraphs (i) and (ii), may, in its sole discretion, declare dividends
payable exclusively to the holders of Non-Class P Stock or exclusively to
the holders of Class P Stock, or payable to both in equal or unequal
amounts, notwithstanding the respective amounts available for dividends to
each class, the respective voting and liquidation rights of each class, the
amount of prior dividends declared on each class or any other factor. To
the extent the assets of the Corporation at any time legally available to be
distributed as dividends consist of Pittsburgh Medicare Business Retained
Earnings and/or Class P Equity and other assets, the Board of Directors or
other person, entity, group or committee body having authority over such
matters may, in its sole discretion, determine whether and in what amount
dividends are declared and paid from Class P Equity, Pittsburgh Medicare
Business Retained Earnings and/or such other assets. Nothing in this
Article shall be deemed to affect the relative rights and preferences of
different classes or series of Non-Class P Stock.

(iv) No Restriction on Certain Stock Dividends. Nothing in this

Article shall be deemed to restrict in any manner the declaration or payment

of a dividend with respect to Non-Class P Stock to the extent it consists of
and is paid in shares of Non-Class P Stock.

107917_1.WP2 2
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(v) Definitions. For purposes of this Article:

(a) "Pittsburgh Medicare Business Retained
Earnings" and "Pittsburgh Medicare Business Retained
Loss" shall mean the separate retained earnings or loss, as
the case may be, of the Pittsburgh Medicare Business, which
shall be equal to the separate net income or loss, as the case
may be, of the Pittsburgh Medicare Business determined on
an aggregate basis in accordance with generally accepted
accounting principles applied on a consistent basis
("GAAP") from the date Class P Stock is first issued by the
Corporation, reduced by the aggregate amount of any
dividends or other distributions made from time to time by
the Corporation with respect to the Class P Stock and Non-
Class P Stock from Pittsburgh Medicare Business Retained
Earnings.

(b) "Pittsburgh Medicare Business” shall mean the
business of arranging and/or paying for the provision of, or
providing, medical services to Medicare Participants in the
Allegheny, Armstrong, Beaver, Butler, Washington and
Westmoreland Counties, Pennsylvania (the "Six Counties")
under direct contractnal arrangements between the
Corporation and the United States government or its
agencies or instrumentalities or any other governmental
body or under similar plans or arrangements whereby such
governmental body makes payments to the Corporation,
which arrangements may include, by way of example, use of
bealth maintenance organizations or point of service methods

. of providing such services.

(vi) Voting Rights of Class P Stock. The holders of Class P Stock
shall have no right to vote their shares of such stock, including with respect
to the election of directors or an increase in the number of authorized shares
of Class P Stock, except as may otherwise be provided by applicable law.
Among other things, the holders of Class P Stock shall have no right to vote
with respect to amendments to these Articles that authorize any other
classes or series of stock of the Corporation, or that authorize the Board of
Directors of the Corporation or any other persom, entity, group or
committee to declare the rights, preferences and terms of any other classes
or series of stock, so long as the amendment or grant of authority to the
Board of Directors or other person, entity, group or committee does not
amend or violate or grant to the Directors or any other person, body or

107917_1.wWp2 3
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entity the authority to amend or violate the dividend restriction set forth in
paragraph (ii) of this Article or the liquidation rights of the Class P Stock
set forth in paragraph (vii) of this Article.

\

(vii) Liquidation Rights. In the event of the liquidation, dissolution
or winding up of the Corporation, whether voluntary or involuntary, after
there shall have been paid or set apart for the holders of preferred stock, if
any, the full preferential amounts to which they arg entitled, the holders of
Class P Stock shall receive from the assets remaining for distribution to the
stockholders of the Corporation an amount equal to the Class P Distribution
Amount (if said amount is greater than zero); provided, however, that if the
assets remaining for distribution to the stockholders of the Corporation are
less than the net worth of the Corporation determined in accordance with
GAAP as of the time of distribution of such assets, the holders of Class P
Stock shall receive the pro rata share of such assets determined based on the
percentage of said net worth represented by the Class P Distribution
Amount. In any case, the remainder of said assets shall be available for
distribution to the holders of Non-Class P Stock.

(vili) Neo Right of Class P Stock to Participate in Other
Businesses. Except as otherwise agreed by the Corporation and the holders
of Class P Stock in writing, shares of Class P Stock shall not be entitled to
participate in or receive dividends with respect to any businesses of the
Corporation other than the Pittsburgh Medicare Business, including without
limitation any business similar to the Pittsburgh Medicare Business that is
offered or provided by the Corporation outside the Six Counties.

3. Article 8 is hereby amended in its entirety to read as follows:

8. The Articles of Incorporation may be amended only upon the affirmative vote
of the holders of a majority of the outstanding shares of each class of Voting
Common Stock of the written consent of the holders of all of the outstanding
shares of each class of Voting Common Stock.

4. Article 9 is hereby amended in its entirety to read as follows:
9. The By-Laws of the Corporation may be adopted, altered, amended or
repealed only upon the affirmative vote of the holders of a majority of the
outstanding shares of each class of Voting Common Stock or the written

consent of the holders of all the outstanding shares of each class of Voting
Common Stock.

.  107917_1.WP2 4
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P. Q. NALY COMPANY, PGH., PA 15219

Microfiim Number. Filed withthe Depéxmen(t/;f;téte N16 2000
Entity Number__ 896084 %‘J Py -—<e,r-7'*%
EA 7

v Soamydﬂé’ﬂ:m%nmdm JE

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

in compliance with the requirements of 1S Pa.C.S. § 1915 (relating to articles of amendment), the undersigned business
corporation, desiring to amend its ‘Articles, hereby states that:

1. The name of the corporation is: . Keystone Health Plan West. THc.

2. The (a) address of this wmmam'swnammgistemddﬁcommc«nmmeamm(b)mdhswmmerdaxmgistemd

ofﬁoeptovidefandttmcoumyoﬂvenueischeDepamuemisherebyazmodzedmcoaectmefouowmmﬂnaﬁmto
conform to the records of the Department):

@ 120 Fifth Avenue, Fifth Avenue Place, Pittsburgh, PA 15222-3099 Allegheny
" Number and Street City

(b} c/e )
Name of Commercial Raegistered Office Provider

State Zp County

County
Foracorporatbnrepfesemadbyammmmgiaemddﬁeem.tﬂedoumyh(b)s&nﬂbedeemeamooumymwﬁchm
corporation is located for venue and officiat purposes. .

}
3. The statute by or under which it was incorporated is:__The PA Business Corporation Baw,Act of May 5, 1933
4. The date of its incorporation is—_____Navember 27, 1985
S. (Check, and ¥ appropriate compiete, one of the foliowing):

XX_The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

-—The amendment shall be effective on_ at R
. Date Hour

6. (Check one of the following):
ZX The amendment was adopted by the shareholders (or members) pursuant to 15 Pa.C.S. § 1914(a) and (b).
—The amendment was-adopted by the board of .directors pursuant to 15 Pa.C.S. § 1914(c).

7. (Chedgaui‘appmpﬁaecamlete.mofmelouowhg):

The amendment adopted by the corporation, set forth in full, is as follows: -

XX The amendment adoptedbythecorporaﬁonasseﬂonhintuﬂhEmibitAanamedheretoandmadeapanhereof.
31VIS 40 1430 W
6€ 6 KY 91 NOF 0002
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DSCB: 15:1915 (Rev. 90) . 200047 | 1 08

P.Q. NALY COMPANY, PGH.. PA 15219

| icrofilm Number.

‘ Fi(edwkhmeoepanmemof&ate NlGZﬂUU :
Entity Number 896084 ] /

ARTICLES OF '_AMENDMENT -DOMESTIC. BUSINESS CORPORATION

In complianca with the requiremants of 15 Pa.C.S. § 1915 (relating 1o articles of amendment), the undersigned business
corporation, desiring to amend its Articles, hereby states that:

1. memmedmecocpaauonis___xe;zstone_ﬂealttLElan.ﬂesb.lﬁc

2. The (a) addcess of this corpocation’s current registered office in this Commonwealth or (b) name of its commercial registered
’ office provider and the county of venue is (the Department is hereby. authorized to correct the following information to
conform to the records of the Department):

@) 120 Fifth Avenue, Fifth Avenue Place, Pittsburgh, PA 15222-3099 Allegheny
Number and Street Cly State Zip County
{v) cle:
Name of Commeccial Rogmcod Office Provider

County

Foracorpocaﬁonmpfesamedbyaeommetdalmgistereddﬁeeptwmmscouuyh(b)shanbedeemedmeooumymwhlehtm
: WBWWWWWMW

3. The statute by or under which i was incorporated is.__The PA Business Corporation Rew,Act of May 5, 1933
4. The date of its incorporation is..._ Navemher 27, 1985

s, (Chedt.andi‘appmp:iatempiete.'oneonmmnowing):

XX_The amendment shall be effective upon filing these Adicles of Amendment in the Department of State.

—.The amendment shall be effective on: at

. Date Hour
6. {Check one of the following): :

sty

&X . The amandment was adopted by the shareholders (or members) pursuant to 15 Pa.C.S. §1914(a) and ().

=

&£

1=

3 2

- (he amendment was -adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c). j‘v e

~ &
7. (Check, and ¥ appropriata complete, one of the foliowing): t © \‘§

4Ihe amendment adopted by the corporation, set forth in full, is as follows: - R 2
s = ¥

> =
g =

w8

=

- <

=] >
s 23
XKTheamendmentadoptedbymeeorporationasset!onhmfullinEmibitAattachedheretoandmadeapan@eof.g ﬁ}
2 &
9 <t o n

3IVIS 40 1430 vd

6€:6 KV S1HNNr 0002
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KEYSTONE HEALTH PLAN WEST, INC.

Consent to the Taking of Corporate
Action by Sole Shareholder

The undersigned, being authorized to vote all of the Class A and Class B shares of
stock in Keystone Health Plan West, Inc., a Pennsylvania corporation (the
“Corporation™), with the same effect under Section 1766(a) of the Pennsylvania Business
Corporation Law and Article V Section 12 of the Bylaws of the Corporation, as if such
action had been taken at a duly called meeting of the sole shareholder of the Corporation,
hereby approves the following Resolutions:

WHEREAS, the Corporation has entered into a contract with the Health Care
Financing Administration ("HCFA") to provide medical services to participants in the
federal Medicare program; and

WHEREAS, the territory covered under the Corporation's contract with HCFA
includes Allegheny, Armstrong, Beaver, Butler, Washington and Westmoreland counties
(the "Pittsburgh Area"); and

WHEREAS, on May 15, 1996, the Board of Directors authorized the Corporation
to add to the authorized capital of the Corporation a class of stock having a par value of $
.01 per share to be known as Class P Nonvoting Common Stock (“Class P Stock™), which
would provide capital to develop the business contemplated by the Corporation’s contract
with HCFA in the Pittsburgh Area; and

WHEREAS, on September 30, 1996, Veritus Inc. (the former Blue Cross of
Western Pennsylvania), Medical Service Association of Pennsylvania (the former
Pennsylvania Blue Shield), The University of Pittsburgh Medical Center System
(“UPMCS”) and the Corporation entered into a Subscription and Stockholders’
Agreement (the “Agreement”) pursuant to which UPMCS purchased 10,000 shares of
_ Class P Stock in the Corporation; and

: WHEREAS, follt;wing the offer by UPMCS to sell all of the Class P Stock held
by UPMCS to the Corporation, on January 6, 2000, the Board of Directors authorized the
Corporation to repurchase all of the Class P Stock held by UPMCS; and
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WHEREAS, in light of the foregoing, on February 17, 2000, the Board of

Directors authorized the Corporation to retire and cancel all of the shares of Class P
Stock; and

WHEREAS, all shares of Class P Stock are retired and canceled; and

WHEREAS, in connection with the retirement and cancellation of all of the
shares of Class P Stock, it is necessary and appropriate to amend the Amended and
Restated Articles of the Corporation (the “Articles”) and the Bylaws of the Corporation;
and

WHEREAS, the Articles and the Bylaws of the Corporation each provide that the
Articles and Bylaws may be adopted, altered, amended or repealed only upon the
affirmative vote or written consent of the holders of all of the outstanding shares of each
class of Common Stock;

NOW, THEREFORE, BE IT RESOLVED, that, the sole sharcholder of the
Corporation hereby approves the amendment of the Articles and the Bylaws of the
Corporation, as set forth hereinbelow; and

1. Amendment of the Amended and Restated Articles of Incorporation

A. Article 5, Section a. of the Articles be and is hereby amended in its
entirety to read as follows:

a. The Corporation shall be authorized to issue an aggregate
number of one hundred fifty thousand (150,000) shares of stock
(the “Common Stock™). The shares of authorized stock of the
Corporation shall be divided into two (2) classes of stock, with
seventy-five thousand (75,000) shares with a one dollar ($1.00)
par value per share stock designated as Class A Common Stock,
and with seventy-five thousand (75,000) shares of one dollar
($1.00) par value per share stock designated as Class B Common
Stock.

B. Article 5, Section d. of the Articles be and is hereby deleted in its
entirety.

C. Article 8 of the Articles be and is hereby amended in its entirety to read
as follows:

The Articles of Incorporation may be amended only upon the
affirmative vote of the holders of a majority of the outstanding
shares of each class of Common Stock or the written consent of
the holders of all of the outstanding shares of each class of
Common Stock.
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D. Article 9 of the Articles be and is hereby amended in its entirety to read
as follows:

The Bylaws of the Corporation may be adopted, altered, amended
or repealed only upon the affirmative vote of the holders of a
majority of the outstanding shares of each class of Common
Stock or the written consent of the holders of all of the
outstanding shares of each class of Common Stock.

II. Amendment of the Bylaws

A. Article IV of the Bylaws be and is hereby amended in its entirety to
read as follows:

The Corporation shall be authorized to issue an aggregate number
of one hundred fifty thousand (150,000) shares of stock (the
“Common Stock™). The shares of authorized stock of the .
Corporation shall be divided into two (2) classes of stock, with
seventy-five thousand (75,000) shares with a one dollar ($1.00)
par value per share stock designated as Class A Common Stock,
and with seventy-five thousand (75,000) shares of one dollar
($1.00) par value per share stock designated as Class B Common
Stock.

B. Article V Section 5 of the Bylaws be and is hereby amended in its
entirety to read as follows:

At each meeting of the stockholders, the holders of outstanding
shares of Class A Common Stock and the holders of the
outstanding shares of Class B Common Stock shall have the same
voting powers, to wit: one vote for each share, subject however to
the limitations contained in the Articles of Incorporation. Every
stockholder having the right to vote shall be entitled to vote in
person or by proxy appointed by an instrument in writing
subscribed by said stockholder and delivered to the Secretary at
the meeting. No proxy shall be valid after one (1) year from the
date of its execution, unless otherwise provided in the proxy. The
record of the votes made by the Secretary, which shall show
whether the same were cast in person or by proxy, shall be
evidence of all such elections.

C. Article V Section 13 of the Bylaws be and is hereby amended by
striking the word “Voting”.

UPE-0003206
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D. Article X1I Section 2 of the Bylaws be and is hereby amended by
striking the word “Voting” wherever it appears herein.

E. Article XIII Section 2 of the Bylaws be and is hereby amended by
striking the word “Voting”.

F. Article XIV Section 6 of the Bylaws be and is hereby amended by
striking the word “Voting”.

G. Article XVII of the Bylaws be and is hereby deleted in its entirety.

H. Article XVIII of the Bylaws be and is hereby amended by striking the
word “Voting” wherever it appears herein.

RESOLVED FURTHER, that the officers of the Corporation be, and each of them
hereby is, authorized and directed to take or cause to be taken any and all such additional
or other actions, including without limitation, filing Articles of Amendment with the
Pennsylvania Department of State and with the Insurance Department of the
Commonwealth of Pennsylvania, and providing a copy of the Bylaws to the Insurance
Department of the Commonwealth of Pennsylvania, and to execute or cause to be
executed such additional or other documents, certificates, writings or other instruments as
may be deemed by such officer or officers in their discretion necessary, desirable or

appropriate in order to carry out the intent and accomplish the purposes of the foregoing
Resolutions.

EXECUTED, as of the 26™ day of May, 2000, by the undersigned President and
Chief Executive Officer of Highmark Inc., who has been duly authorized by the said
Corporation to vote its stock in Keystone Health Plan West, Inc. upon the matters”
. contained in the above Resolutions.

HIGHMARK INC.

A S

Johd S. Brouse
Président and Chief Executive Officer

UPE-0003207



Enity #: 996084.
Date Flled: 07/08/2010
Basil L Merenda, Acting Secrefary
the C alth

? Acting S tary of the

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15PaCS)
7] Business Comoration (§ 1915)

T3 Nonprofit Carporation (§ $915)

Commonwealth of Pennsyivania
— . ARTICLES OF AMENDMENT-|
e T-BUSINESS 3 Page(s)

A

Ciy State ZipCode
Pittsburgh. PA 15222-3099 j

Fee: $70

In compliance with the requirements of the applicable provisions {refating to articles of amendment), the undersigned,
desiring to amend its arficles, hereby states that:

I. The name of the corporation Is:
Keystone Health Plan West, Inc.

2. The (a) addsess of this corporation’s current registered office in this Commonwealth or (b} name of is
commereial rogistered office provider and the county of venue is (the Department Is hereby authorlzed to
sorrect the following Information to conform to the records of the Department):

{a) Number and Street City Slate Zip County
120 Fifth Avenue, Fifth Avenue Place, Pittsburgh,  PA 15222 Allegheny
(b) Name of Commerclal Régts:end Office Provider County

3. The statute by or under which It was Incorporated: Pennsylvania Business Corporation Act of 1933

4, The date of lis Incorporation: November 27, 1985

3. Check, and if appropriate complete, one of the following;
23 “The amendment shall be effective upon Giling these Articles of Amendment In the Department of State.

D_Thc amendment shail be effective on: a_
Date Hour

PA DEPT, OF STATE
JuL -8 2010

UPE-0003208
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$914(a).

6. Check one of the following:
m The amendment was adopted by the sharcholders or members pussuant fo |5 Pa.C.S. § 1914(a) and {b) or §

L[] The amendment was adopted by the board of directors pursuant to {5 Pa, C.S. § 1914(c) or § 5914(b).

2. Check, and | appropriate, complete one of the following:
L3 Tho amendment adopted by the carporation, set fortls in full, is as follows

hersof.

E_The amendment adopted by the corporation is set forth In full in Exhibit A attached hereto and made a part

8. Chack {f the amendment restates the Ariicles:

Q The restated Asticles of Incorporation supersede the oHginal articles and afl amendments thereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused those Articies of Amendment to be
signed by a duly authorized officer thereof this

6th day of" J“ly |

2010 .

Keystone Health Plan West, Inc,

Coon )

-— " Signature ﬂ

Corporate Socrotary

Title

UPE-0003209



The Articles are amended as set forth below:

Article S, Section b, of the Articles is amended to read in its entirely as

follows:

a Al each meeting of the stockholders, the holders of
outstanding shares of the Class A Common Stock and the
Class B Common Stock shall have the same voting powers, to
wit: one vote for each share,

Article 6 of the Articles is amended to read in its entirely as follows:

The number, qualifications, terms of office, manner of election, powers
and duties of the Directors of the Corporation shall be prescribed in the
By-Laws.

Atticle 8 of the Articles is amended to read in its entirety as follows:

The Atticles of Incorporation may be amended only upon the
affirmative vote of the holders of a majority of the outstanding shares
of Common Stock or the written consent of the holders of all of the
outstanding shares of Common Stock.

Atlicle 9 of the Articles is amended to read in its entirety as follows:

The Bylaws of the Corporation may be adopted, altered, amended or
repealed only upon the affirmative vote of the holders of a majority of
the outstanding shares of Common Stock or the writien consent of the
holders of all the outstanding shares of Common Stock.

Exhibit A

UPE-0003210
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

OCTOBER 14, 2010

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:
UNITED CONCORDIA COMPANIES, iNC.

I, Basil L Merenda, Secretary of the Commonwealth of Pennsylvania

do hereby certify that the foregoing and annexed is a true and correct
copy of

ARTICLES OF INCORPORATION filed on June 19, 1992,

ARTICLES OF AMENDMENT-BUSINESS filed on July 1, 1994,

ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on September 29, 1995
ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on December 19, 1997,
ARTICLES MERGER/CONSOLIDATION-ALL TYPES filed on September 23, 1999,

AN =

(List of documents continued on next page)
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(List of documents continued)

6 CHANGE OF REGISTERED OFFICE - Domestic filed on June 13, 2000

which appear of record in this department.

IN TESTIMONY WHEREOF, | have
hereunto set my hand and caused
the Seal of the Secretary’s Office to

_ be affixed, the day and year above

written.

Buad L Muande

Secretary of the Commonweaith

UPE-0003212



im,,,mm_. . Filed with the Department of State on JUN 19 1952

Srcretary of the Commonwealth e

ARTICLES OF INCORPORATION
DSCB:18-1306(Rev 89}

m type of comestic corporation (check one):
¥, -Business-stock (15 Pa. C.S. § 1306) ____ Professional (15 Pa. C.S. § 2909)
= msinessnonsock (15 Pa. C.S. § 2102) — Management (15 Pa. C.S. § 2701)

Bmmmy close (15 Pa. C.S. —— Cooperative (15 Pa. C.S. § 7701)
§ 2304a is applicable) .

;1. The name of the corporation is: Concordia Resources, Inc.

This corporation is incorporated under the provisions of the Business Corporation Law of 1988.

2. The address of this cofporaﬁon's initial (a) registered office in this Commonwealth or (b) commercial registered office
provider and the county of venue is:

1y 1800 Center Street, Camp Hill, PA 17089-0006 _ Cumberland
" Number snd Street City State Zip County

5

£ ()

Name of Commercist Registered Oftice Fmidu : County

Fcracarporatlcnupresentedbyacomm«clalmg:stemdeﬂupmic« the county In (&) shail be deemed the county in which the
corporation s located for venus 2nd official publication purposes.

3. The aggregate numberofmresaumoﬂzed is:__1,000 Common (other provisions, }f any, ettach 8 172 X 11 shoet)
4. The name and address, including street and number, it any, of each incorporator is: /‘
- Name Address Stgnaturo . ) Date
1800 Center Street / /
Pennsylvania Blue Shield _ Camp Hill, PA 17089-0006 - Gl8]92

Walter F. Froh, Senior
Vice President

3. The specified effective date, if any, is

month day yosr  hour, if any
i Anyaddmona!pmvisionsdmeanictas.ﬁany.auachanBVan sheet.

7. smmmmmmmmmcomoramnmrw shareholder shall make an offering of any of its sha.es
ot any class that would constitute a *Public Offering® within the meaning of the Securities Act of 1933 {(18U.S.C. § 77A et
ﬁ%ﬁcauon# 9059790-1 Page 1 of 14

3. Business cooparaiive corporations only: (Complete and strike oui inapplicable term) The common bond of membership
among its membars/shaieholders is:

UPE-0003213
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Microfilm Number______ e Dgpan!peptléf $ tate on M‘v
Entity Number __2095475 et ' ,i - J Wi \

ACTING ‘ Secretary of the Commonwealth
ARTICLES OF AMENDMENT - DOMESTIC BUSINESS CORPORATION

In compliance with the requirements of 15 Pa. C.S. §1915, (relating to articles of amendment), the
undersigned business corporation, desiring to amend its articles, hereby states that:

1.-  The name of the corporation is: Concordia Resources, Inc.

2. The address of the registered office of the corporation in Pennsylvania (which is located in
Cumberland County) is:

1800 Center Street
Camp Hill, PA 17089-0006

3. The statute under which the corporation was incorporated is: Business Corporation Law of
1988.

4. The date of its incorporation is: June 19, 1992,

§. The amendment shall be effective upon the filing of these articles of amendment in the
Department of State.

6. The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914(a) and (b).
7. The amendment adopted by the corporation, set forth in full, is as follows:

The name of the Corporation shall be changed from Concordia Resources, Inc. to United
Concordia Companies, Inc.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these articles of
amendment to be signed by a duly authorized officer thereof on_JULY 1 , 19 9%

CONGQBDIA RESOYRCES, INC.
v 7/” . -’//174 2o o e

v
Johg S. Brouse, Board Chairman

-~

.

Certification#: 9059790-1 Page 2 of 14
o o
Jou -l s
>

et
R R S

o e o e — - e
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Filed wi Department g¥ State on

Microfilm Numbet
R /‘4-72.5_9(6__‘/
e,

Entity Number.
Seemtaya the Commonwealth “r
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

0SCB:15-1926 (Rev 90)

in compliance with the requirements of 15 Pa.C.S. § 1926 (relating to articles of merger or consolidation), the undersigned
business corporations, desiring to effect a merger, hereby state that:

2. (Check and complete one of the following): '

X_The surviving corpacgion is a domestic business corporation and the (a) adidness of its cument registered office in this
Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the Department is
hereby authorized to correct the following information to conform to the records of the Department):

@ 1800 Center Street Camp Hill PA _ 17089
Number and Street City - State Zip County

(b) c/o:

County

Name of Commoercial Registered Office Provider
For a corporation represented by a commercial registered offica provider, mmumym(b)mmdmdmocoumetm
corporation is located for venue and official publication purposes.

— The surviving corporation is a qualified foreign business corporation incorporated under the laws of
and the (a) address of its current registered office in.this Commonwealth or (b) name of its commercial registered office
and the county of venue is (the Department is hereby authorized to correct the following information to

provider
conform to the records of the Deparntment):

(a)
Number and Strest Ciy

County

(o) clo:
Name of Commercial Registered Office Provider

For a corporation represanted by a commercial registered office provider, the county in (b) shall be deemed the county in which the
corporation is located for venua and official publication purposes.

—.The surviving corporation is a nonqualified foreign business corporation incorporated under the taws of
and the address of its principal office under the laws of such domiciliary jurisdiction is:

Number and Street Cay State 2Zip County
3. The name and the address of the registered office in this Commonweaith or name of its commercial registered office
provider and the county of venue of each other domestic business corporation and qualified foreign business corporation
which is a party to the plan of merger are as foliows: N/a
Address of Rogistered Ofice of Namo of Commercial Registared Office Provider County

Name of Corporation

Certification#: 9059790-1 Page 3 of 14
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4. (Check, and ¥ appropriate complete, one of the following):
_mphndmergashmbeeﬂeaWeupmﬁihgmeseAnhbde«g«mmDepaqmemds:ate.
at_12:01 a.m.

-X_The plan of merger shall be effective on _October 1, 1995
Date . Hour ..

§. The manner in which the plan of merger was adopted by each domestic corporation is as follows:
Name of corporation Manner of adoption ‘

United Concordia Companies, Inc. ™ The plan of merger was ad_opted by 8(;Ci0n Qf the

board of directors and shareholders of the domestic corporation pursuant to

15 Pa. C.S. §1924(a).

N

6. (Strike out this paragrapht if no foreign corporation is a party to the merger). The plan was authorized, adopted or
approved, as the case may be, by the foreign business corporation (or each of the foreign business corpdrations) party
to the plan in accordance with the laws of the jurisdiction in which it is incorporated,

7. (Check, and ¥ appropriate compiete, one of the following):
—XThe pian of merger is set forth in full in Exhibit A attached hereto and made a part hereof.

—Pursuant to 15 Pa.C.S. § 1901 (relating to omission of certain provisions from filed plans) the provisions, if any, of the
plan of merger that amend or constitute the operative Articles of incorporation of the surviving corporation as in effect
subsequent to the effective date of the plan are set forth in full in Exhibit A" attached hereto and made a part hereot.
The full text of the plan ot merger is on file at the principal place of business of the surviving corporation, the address

of which is:

Number and Street City State Zip

"IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporation has caused these Articles of

7 ~
Merger to be signed by a duly authorized officer thereof this 0" day of _Septemher _, 1995 .
UNLTED CONCORDIA COMPANIES, INC. )

o) Crfr"nl/mu o L gmﬂi

v

T MANAGEMENT RPORATLON
e of Corparation)

BY: Ayre LA Mec - -

(Signature)
mme.__T RESLOENT .

Certification#: 9059790-1 Page 4 of 14
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_  PLAN OF MERGER
- OF
DENTAL MANAGEMENT CORPORAT I«
INTO
UNITED CONCORDIA COMPANIES, INC.

This PLAN OF MERGER entered into this 2 ™ day of September, 1995, by and
between DENTAL MANAGEMENT CORPORATION, a Maryland corporation (hereinafter
referred to as “DMC”), and UNITED CONCORDIA COMPANIES, INC., a Pennsylvania
corporation (hereinafter referred to as “UCCI” or the “Surviving Corporation”).

WITNESSETH:

WHEREAS, DMC is a corporation duly organized and validly existing under the laws of
the State of Maryland, and UCCI is a corporation duly organized and validly existing under the
laws of the Commonwealth of Pennsylvania; and

WHEREAS, DMC has authorized capital of 200,000 shares of common stock, par value
of $0.01 per share, 159,367 of which are presently issued and outstanding and are owned, legally
and beneficially, by UCCI; and

WHEREAS, the respective Boards of Directors of DMC and UCCI and the sole
shareholder of UCCI deem it advisable and in the best interests of such corporations that DMC
be merged with and into UCCI (the “Merger”™) upon the terms and subject to the conditions
hereinafier provided, and have approved and adopted resolutions approving this Plan of Merger.

NOW THEREFORE, in consideration of the premises and the mutual agreements herein
contained, and intending to be legally bound hereby, DMC and UCCI agree that, pursuant to the
applicable laws of the Commonwealth of Pennsylvania, the applicable laws of the State of
Maryland, and subject to the terms and conditions hereinafter set forth, DMC shall be merged
with and into UCCI and that the terms and conditions of such Merger, including this mode of
carrying the same into effect and the manner of canceling and retiring the shares of DMC shall be
as follows:

1. Merger. At the Effective Time (as defined herein) and in accordance with
applicable law, DMC shall merge with and into UCCI, which shall be the Surviving Corporation
and UCCI shall continue its corporate existence as a Pennsylvania corporation, to be governed by
the laws of the Commonwealth of Pennsylvania.

Certification#: 9059790-1 Page S of 14

UPE-0003217



I
2
It

e e

STl E
fﬁh.}- .“-‘::)v

2. Effective Time of Merger. The Merger shall become effective at 12:01 a.m. on
October 1, 1995 (the “Effective Time").

3. Atticles of Incorporation. The Articles of Incorporation of UCCI as in effect
immediately prior to the Effective Time shall constitute and continue as the Articles of
Incorporation of the Surviving Corporation from and after the Effective Time until the same shall
again be duly amended in accordance with the applicable law.

4, By-Laws. The By-Laws of UCCI as in effect immediately prior to the Effective
Time shall be and remain the By-Laws of the Surviving Corporation from and after the Effective
Time until the same shall be duly amended or repealed in accordance with the provisions thereof
and the applicable law.

5. Directors and Officers. The directors of UCCI immediately prior to the Effective
Time shall be the directors of the Surviving Corporation from and after the Effective Time, to
hold such office subject to the By-Laws of the Surviving Corporation and the applicable law.
The officers of UCCI immediately prior to the Effective Time shall be the officers of the
Surviving Corporation, to hold such office subject to the By-Laws of the Surviving Corporation
and the applicable law.

6. Manner and Basis of Converting Shares.

(a) DMC Shares. Each authorized share of DMC common stock (including
DMC common stock which is issued and outstanding or which is held in the treasury of DMC) at
the Effective Time shall, by virtue of the Merger and without any action on the part of the holder
thereof, be canceled and retired.

(b) UCCI Shares. Each authorized share of UCCI common stock (including
any common stock which is issued and outstanding or which is held in the treasury of UCCI) at
the Effective Time shall not be changed, canceled or converted by reason of the Merger but shall
be and remain the same as before the Effective Time of the Merger.

7. Discontinuance of Separate Existence. At the Effective Time, the separate

existence of DMC shall cease and the rights, privileges, powers and franchises of DMC, of a

public as well as of a private nature, shall be vested in and possessed by the Surviving

Corporation, subject to all the restrictions, disabilities and duties of DMC; and all the rights,

privileges, powers and franchises of DMC, and all property, real, personal and mixed, and

trademarks, together with the goodwill related thereto, and all debts due to DMC on whatever

account, as well for stock subscriptions as all other things in action or belonging to DMC, shall
2
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be vested in the Surviving Corporation, and all property, rights, privileges, powers and
franchises, and all and every other interest shall be thereafter as effectually the property of the
Surviving Corporation as they were of DMC, and the title to any real estate vested by deed or
otherwise, under the laws of the Commonwealth of Pennsylvania, the State of Maryland, or of
any other jurisdiction, in DMC, shall not revert or in any way be impaired by reason of the
Merger herein provided for; provided, however, that all rights of creditors and all liens upon any
property of DMC shall be preserved unimpaired, limited in lien to the property affected by such
liens at the time of such Merger, and all debts, liabilities and duties of DMC shall thenceforth
attach to the Surviving Corporation, and may be enforced against it to the same extent as if said
debts, liabilities and duties have been incurred or contracted by it.

8. Further Assistance. If at any time UCCI shall determine or be advised that any i
acknowledgments or assurances in law or other similar actions are necessary or desirable in order i
to acknowledge or confirm in and to UCCI, as the Surviving Corporation, any right, title, or !
interest of DMC held immediately prior to the Effective Time, DMC and its proper officers and
directors shall and will execute and deliver all such acknowledgments or assurances in law and
do all things necessary or proper to acknowledge or confirm such right, title, or interest in UCCI i
as shall be necessary to carry out the purposes of this Plan of Merger, and UCCI and the proper '
officers and directors thereof are fully authorized to take any and all such action in the name of
DMC or otherwise.

9. Corporation Acts, Etc. All corporate acts, plans, policies, approvals and
authorizations of DMC, its shareholders, Boards of Directors, committees elected or appointed

by the Boards of Directors, officers or agents, which were valid and effective immediately prior
to the Effective Time shall be taken for all purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Corporation and shall be as effective and binding thereon as the
same were with respect to DMC.

10.  Termination. This Plan of Merger and the Articles of Merger relating thereto may
be terminated for any reason, prior to the Effective Time, by the Boards of Directors of both
DMC and UCCI.

1. Counterparts. This Plan of Merger may be executed in any number of
couaterparts, each of which shall be deemed to be an original and all of which together shall be
deemed to be one and the same instrument.

Certification#: 9059790-1 Page 7 of 14
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IN WITNESS WHEREOF, each of DMC and UCCI has caused this Agreement and Plan
of Merger to be signed by its duly authorized officers and attested by its Secretary or Assistant
Secretary as of the date first above written.

DENTAL MANAG CORPORATION

By: '(/('ﬂ"'!k‘-— /L\a [ 3 PO

President

" ATTEST: UNITED CONCORDIA CO INC.

(contracts:dmemerg2.doc)
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Microtitm Number. Filed with the D nent of State on___ 1 9
’ &

Entity quﬁerM M / T

Secretary of the Commonwezith
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION ' Q

0SC8:15-1926 (Rev 90)

In compiiance with the requirements of 15 Pa.C.S. § 1926 (relating to articles of merger or consolidation), the unde;signed
business corporations, desising to effect a merger, hereby state that:

1. The name of the corporation surviving the merger is.__United Concordia Companies, Inc.

2. (Check and complete one of the following):

X_The surviving corporation is a domestic business corporation and the (a) address of its current registered office in this
Commonwealth or (b} name of its commercial registered office provider and the county of venue is (the Department is
hereby authorized to correct the following information to conform to the records of the Department):

@ 1800 Center Street
Number and Street

(b) clo-
Name of Commercial Registered Office Provider

Camp Hill PA
City State

17089-0006 Cumberland
Zip

County

County

= For a corporation represented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
corporation is located for venue and official publication purposes.

1330

w_..The surviving corporation is a qualified foreign business corporation incorporated under the laws ol
and the (a) address of its current registered office in this Commonwealth or (b} name of its commercial registered office

provider and the county ot venue is (the Department is hereby authorized to correct the following information to
0 conform to the records of the Department):

e

R

Number and Street City State Zip County
{v) cla

Name of Commerciai Registered Otfica Provider County

For a corporatuon represented by a commercial registered office provider, the county in (b) shall be deemed the county in whicr the
corporalion is focated for venue and official publication purposes.

__The surviving corporalion 1S a nonqualified toreign business corporation incorporated under the faws ol
and the address of its principal office under the laws of such domiciliary junsdiction is:

Number and Street City State 2ip County

Tne name and the address of the registered office in this Commonwealth or name of its commercial registered office

provider and the county of venue ot each other domestic business corporation and qualified foreign business corporatior
which 1s a party to the pian of merger are as foliows:

Address of Registered Office or Name of Commercial Registered Office Provider

UPE-0003221
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4 (Check; and i appropriate complete, one of the foliowing):
—Ttie pidn- of merger shall be effective upon liling these Articles of Merger in the Department of State.

December 31, 1997 at__11:59 p.m.
Date Hour

_X_The plan of merger shall be effective on

5 The manner in which the plan of merger was adopted by each domestic corporation is as follows:

Name ot corporation Manner of adoption
United Concordia Companies, Inc. - Meeting of Board of Directors om 12/1/97

M.I.D.A., Inc. - Meeting of Board of Directors on 12/1/97

6 (Strike out this paragraph if no foreign corporation is a party to the merger). The plan was authorized, adopted or
approved. as the case may be, by the foreign business corporation (or each of the foreign business corporations) party
to the plan in accordance with the laws of the jurisdiction in which it is incorporated.

(Check, and it appropriate complete, one of the foliowing):
___The plan of merger is sel forth in full in Exhibit A attached hereto and made a par hereot.

~i

_Xpursuant to 15 Pa.C.S. § 1901 (relating to omission of certain provisions from filed plans) the provisions, if any, of the
plan of merger that amend or constitute the operative Articles of Incorporation of the surviving corporation as in effect
subsequent 1o the effective date of the plan are set forth in full in Exhibit A attached hereto and made a pan hereol.
The tull text of the plan of merger is on file at the principal place of business of the surviving corporation, the address

of which is:
1800 Center STreet Camp Hill PA 17089-0006
Number and Street Cry State 2ip

IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporation has caused these Anticles ot
Merger 10 be signed by a duly authorized officer thereof this e day ot _December 19 97

United Concordia Companies, Inc.
(Name _ot_Corporation)

BY: /l-— (L . \‘,7;7/1//1‘4{//;:’
(Sigp’glug}/

TITLE:.Pregident

M.1I.D.A., Inc.

0 {Name d&%oranon) ,
I/é\—h 1/4/

ey (o » 23,097114
(Signa\@é){/

8Y:

TITLE:.__President

Certification#: 9059790-1 Page 10 of 14
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Entity Number T
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Secretary dﬂﬁ/e Commonwealth \D
ARTICLES OF MERGER-DOMESTIC BUSINESS CORPORATION

DSCB:15-1926 (Rev 90)

In compliance v.ith the requirements of 15 Pa.C.S. § 1926 (relating to articies of merger or -;onsolidation), the unarsigned business
corporations, desiring to effect a merger, hereby state that:

1. The name of the corporation surviving the merger is: __Unite! Concordia Companies, Inc,

2. (Check and complete one of the following):

X The surviving corporation is a domestic business corporation and the (a) address of its current registered office in this
Commonwealth or (b) name of its commercial registered office provider and the county of venue Is (the Department is hereby
authorized to correct the following information to conform to the records of the Department);

(a) 1800 Center Street Camp Hill PA 17089-0006 _ Cumberland _
Number and Street City State Zip County
(b) clo:
Name of Commercial Registered Office Provider County

For a corporation represented by a commerciat registered office provider, the county in (b) shall be deemed the county in which the
corporation is located for venue and official publication purposes.

——— The surviving corporation is a qualified foreign business corporation incorporated under the laws of
and the (a) address of its current registered office in this Commonweaith or (b) name of its commercial registered office provider
and the county of venue is (the Department is hereby authorized to correct the following information to conform 1o the records of the

Jepartment)’
(a)
Number and Street City State Zip County
(b) c/o:
Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in (b) shali be deemed the county in which the
corporation is located for venue and official publication purposes.

The surviving corporation is a nonqualified foreign business corporation incorporated under the laws of _
and the address of its principal office under the laws of such domiciliary jurisdiction is:

Number and Street City State Zip

3. The name and the address of the registered office in this Commonwealth or name of its commercial registered office provider and the
county of venue of each other domestic business corporation and qualified foreign business corporation whic : is a party to the plan of

merger are as follows:

Name of Corporation Address of Registered Oftice or Name of Commercial Registercd Office Provider County

MIDA Administration Group, Inc., a Michigan corno;ation which is not qualified

in Pennsylvania
Certification#: 9059790-1 Page 11 of 14
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4. (Check. and if appropriate complete, one of the following):

* - The plan of merger shall be effective upon filing these Articles of Merger in the Department of State.

_X_ The plan of merger shall be effective on: September 30, 1999 at . 11:59 p.m.

. Date Hour

5. The manner in which the plan of merger was adopted by each domestic corporation is as follows:

——— - =

Name of Corporation Manner of Adoption

United Concordia Companies, Inc. - Via Unanimous Written Consent of Directors dated

September 23, 1999

6. (Strike out this paragraph if no foreign corporation Is a party to the merger). The plan was authorized, adopted or
approved, as the case may be, by the forsign business corporation (or each of the foreign business corporations) party to the plan in
accordance with the laws of the jurisdiction in which it is incorporated.

7. (Check, and if appropriate complete, one of the following):
— - The plan of merger is set forth in full in Exhibit A attached hereto and made a part hereof.
X __ Pursuant to 15 Pa.C.S. § 1901 (relating to omission of certain provisions from filed plans) the provisions, if any, of the plan of merger
that amend or constitute the operative Articles of Incorporation of the surviving corporation as in effect subsequent to the effective

date of the pian are set forth in full in Exhibit A attached hereto and made a part hereof. The full text of the plan of merger is on file
at the principal place of business of the surviving corporation, the address of which is:

1800 Center Street Camp Hill PA 17089-0006 Cumberland
Number and Street City State Zip County

IN TESTIMONY WHEREOF, the undersigned corporation or each undersigned corporation has. caused these !\rticles of
Merger to be signed by a duly authorized officer thereof this _27r(  dayof _Jeprember 19 99

United Concordia Companies, Inc.
{Name ot Corporation)

President

TITLE:

MIDA Administration Group, Inc.
(Name of Corporation)

BY: /JZMW &, ’ 474.4-

(S%nature)

TITLE: President

Certification#: 9059790-1 Page 12 of 14
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STATEMENT OF CHANGE OF REGISTERED OFFICE

DSCB:15-1507/4144/5507/6144/8506 (Rev 90)

Indicate type of entity (check one):
-X_ Domestic Business Corporation (15 Pa.C.S. § 1507) .. Foreign Nonprofit Corporation (15 Pa.C.S. § 5144)
—— Foreign Business Corporation (15 Pa.C.S. § 4144) Domestic Limited Partnership (15 Pa.C.S. § 8506)

—. Domestic Nonprofit Corporation (15 Pa.C.S. § 5507)

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

1. The name of the carporation or limited partnership is: ___ United Concordia Cawpanies, Inc.

2. The (a) address of this corporation’s or limited partnership’s current registered office in this Commonwealth o¢ (b) name of its
commercial registered office provider and the county of venue is: (the Department is hereby authorized to correct the following
information to conform to the records of the Depariment):

(a) 1800 Center Street Camp Hill PA 17089 Cumberland
Number and Street City State Zip County
(b) c/o:
Name of Commercial Registered Office Provider County

For a corporation or a limited partnership represented by a commercial registered office provides, the county in (b) shall be deemed the
county in which the corporation or limited partnership is located for venue and official publication purposes.

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

(a) The address to which the registered office of the corporation or limited partnership in this Commonwealith is to be

changed is:
4401 Deer Path Road Harrisburg PA 17110 Dauphin
Number and Street City State Zip County

(b) The registered oftfice of the corporation or limited parinership shall be provided by:

c/o:

Name of Commercial Registered Office Provider County

For a corporation or a limited partnership represented by a commercial ragistered office provider, the county in (b) shall be deemed the
county in which the corpomtion or limited partnership is located for venue and official publication purpose ;.
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4. (Strike out if a limited partnership): Such change was authorized by the Board of Directors of the corporation.

IN TESTIMONY WHEREOF, the undersigned corporation or limited pannershga has caused this statement to be signed
by a duly authorized officer thereof this ___1Zthday of __June , 2000

w& Certification#: 9059790-1 Page 14 of 14
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PENNSYLVANIA DEPARTMENT OF STATE 469
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.0. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA DENTAIL PLANS OF PENNSYLVANIA, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT .
- PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TCO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 1078387
MICROFILM NUMBER: 2000046

1430-1431

UNITED CONCORDIA COMPANIES INC
PO BOX 898206
CAMP HILL PA 17089-8206

JUL 33 2000

UPE-0003227
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Entity Number, / 0728387 Z‘/ %ﬁfgﬁ%{/

Secretary of th&/ Commonweaith JA
STATEMENT OF CHANGE OF REGISTERED OFFICE

DSCB:18-1507/4144/5507/6144/8506 (Rev 80}

Indicate type of entity (check one):
X Domestic Business Corporation (15 Pa.C.S. § 1507) Foreign Nonprofit Corporation (15 Pa.C.S. § 6144)
Foreign Business Corporation (15 Pa.C.S. § 4144) Domestic Limited Partnership (15 Pa.C.S. § 8506)

— Domestic Nonprofit Corporation (15 Pa.C.S. § 5507)

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

1. The name of the corporation or limited partnership is:
United Concordia Dental Plans of Pemnsylvania, Inc.

2. The (a) address of this corporation's or limited partnership's current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is: (the Department is hereby authorized to correct the following
information to conform to the records of the Department):

() ___ 1800 Center Street Camp Hill PA 17089 Curberland
Number and Street City State Zip County
(b} ¢/o:
Name of Commercial Registered Office Provider County

For a corporation or a limited parinership represented by a commercial registered office provider, the county in (b) shall be deemed the
county in which the corporation or limited partnership is located for venue and official publication purposes.

3. (Complete part (a) or (b)): —

(a) The address to which the registered office of the corporation or limited partnership in this Commonwealth is to be

changed is:
4401 Deexr Path Road Harrisburg PA 17110 Dauphin
Number and Street City State Zip County

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

Name of Commercial Registered Office Provider County

For a corporation or a limited parinership represented by a commercial registered office provider, the county in (b) shall be deemed the
county in which the corpomtion or limited partnership is located for venue and official publication purposes.

CE2Hd 1 hnp gy
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4. (Strike out if a limited partnership): Such change was authorized by the Board of Directors of the corporation.

IN TESTIMONY WHEREOF, the undersigned corporation or limited partnership has caused this statement to be signed
by a duly authorized officer thereof this __12th day of _ June , 2000 .

United Concordia Dental Plans
of Pennsylvania, Inc.

(Name of Gorporation/Limited Partnership)

UPE-0003229



PENNSYLVANIA DEPARTMENT OF STATE 643
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA DENTAL PLANS OF PENNSYLVANIA, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 1078387
MICROFILM NUMBER: 09828

1716-1718

L A BRESLIN

UNITED CONCORDIA COMPANIES INC
PO BOX 890089

CAMP HILL PA 17089-0089

UPE-0003230
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Secretary Mommonwealth

STATEMENT OF CHANGE OF REGISTERED OFFICE

DSCB:15-1507/4144/5507/6144/8506 (Rev 89)

Indicate type of entity (check one):

_*_Domestic Business Corporation

(15Pa.C.8. § 1507) (15Pa.C.S. § 6144)
__Foreign Business Corporation —__Domestic Limited Partnership
(15Pa.CS. § 4144) (15Pa.C.S. § 8506)

___ Domestic Nonprofit Corporation
T (15PaCsS. § 5507)

In compliance with the requirements of the applicable provisions of 15 Pa.C.S. (relating

to corporations and unincorporated associations) the undersigned corporation of limited
partnership, desiring to effect a change of registered office, hereby states that:

1.

The name of the corporation or limited partnership

___Foreign Nonprofit Corporation

United Concordia Dental Plans of Pennsylvanla , Inc.

The (a) address of this corporation's or limited partnership's current registered office in
this Commonwealth or (b) name of its commercial registered office provider and the
county of venue is: (the Department is hereby authorized to correct the following
information to conform to the records of the Department):

JkK

(@)
Number and Street State Zip County
(b) clo: CT Corporation Sys tem Chester

Name of Commercial Registered Office Provider County

_ For a corporation or a limited partnership represented by a commercial registered office

provider, the county in (b) shall be deemed the county in which the coporation or limited

partnership is located for venue and official publication purposes.

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

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

1800 Center Street, Camp Hill, PA 17089 Cumberland
Number and Street City State  Zip County
®) The registered office of the corporation or limited partnership shall be provided
by:
clo:
Name of Commercial Registered Office Provider County

For a corporation or a limited partnership represented by a commercial registered office
provider, the county in (b) shall be deemed the county in which the corporation or limited
partnership is located for venue and official publication purposes.

PA DEPT. OF STATE
APR 13 1998

PA DEPT. OF STATE
MAR 23 1998

UPE-0003231
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4, Such change was authorized by the Board of Bireeters of the corporation. (not applicable
to limited partnerships)

IN TESTIMONY WHEREOF, the undersigned corporation or limited partnership has caused this
statement to be signed by a duly authorized officer this __18th day of March ,
1998 . :

United Concordia Dental Plans of Pennsylvania, Inc.

__Name of Corporation/Limited Partnership
BY: <

V (Signature)
TITLE: Corporate Secretary

UPE-0003232



CT CORPORATION SYSTEM

1635 Market Street
Philadelphia, PA 19103
Tel. 215 563 4474
Fax 215 563 7771

April 23, 1997

Arlene Witkoski

United Concordia Companies, Inc.
1800 Center Street

Camp Hill, PA 17011

RE: United Concordia Dental Plans of Pennsylvania (F/N)
United Concordia Dental Plans of Pennsylvania, Inc.
Fmly: Alternative Dental Care of Pennsylvania, Inc.

Dear Arlene:

Enclosed please find the original Application for Cancellation of Fictitious
Name as well as the Articles of Amendment for the above-referenced which
have been placed on microfilm by the Pennsylvania Department of State.
The attached represents the final evidence that will be issued regarding the
above filings.

Very truly yours,

Peggy Routzahn
Sr. Customer Specialist

lpr

Encs.

A CCH LEGAL INFORMATION SERVICES COMPANY

UPE-0003233



PENNSYLVANIA DEPARTMENT OF STATE 683
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA DENTAL PLANS OF PENNSYLVANIA

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 2707931
MICROFILM NUMBER: 09728
1136-1137

CT CORP SYSTEM
COUNTER

UPE-0003234
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Seécretary of the Commonwealth //«/ ‘

E.stity Number 270_79 31

Filed with the Depayffrient of State,on

APPLICATION FOR AMENDMENT, CANCELLATION OR WITHDRAWAL
FICTITIOUS NAME

DSCB:54-312/313 (Rev 90)
Indicate type of trans.action {check ong):
____Application for Amendment of Fictitious Name Registration (54 Pa.C.S. § 31 2)
__™ _Appilication for Cancellation of Fictitious Name Registration (64 Pa.C.S. § 313}
____Application for Withdrawal from Fictitious Name Registration (54 Pa.C.S. § 313)

In compliance with the requirements of 54 Pa.C.S. Ch.3 (relating to fictitious names), the undersigned entity or entities,
desiring to amend, cancel or to withdraw from a fictitious name registration, hereby statels) that:

1. ‘The fictitious name-as-heretofore-registeredis: _United Concordia D ental Plans of Pennsylvania

2. The address of the principal place of business of the business or other activity carried on under or through the fictitious
name, including number and street, if any, is (the Department is authorized to conform to the records of the Department}:

1800 Center Street Camp Hill PA 17011 Cumberland
Number and Street City State Zip County
3. The last preceding filing with respect to this fictitious name was made in the Department of State on: 07731796 T
{Date)
at 9653-434
(Roll and Film})
4. {Check one or more of the following, as appropriate):
A. The fictitious name has been changed to:
B. The principal place of business set forth in paragraph 2 has been changed to (P.O. Box alone is not acceptable):
Number and Street City State Zip County
C. The following partylies) has (have) been added to the registration and their signature(s) appear(s) at the end of this
application:
Name Number and Street City State Zip

APR 10 97
PA Dept. of State

UPE-0003235
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DSCB:54-312/313 (Rev 90}-2

D. The following partylies) has (have) withdrawn from the business or other activity carried on under or through the

fictitious name and their signaturels) appear(s) at the end of this apphcatlon

Name -Number and Street

State

Zip

E._X The fictitious name registration is cancelled.

B. A brief statement of the character or nature of the business or other activity to be carried on under or through the fictitious

nameis: oPeration of a risk-assuming preferred provider organization

Mmmm#—am :
with-respec it

ef—fegisffaﬁoﬁ)—aﬁd—uﬂdefsfands-that—ﬂmg—u der-th
-the-fietitious-name--

8. (Optional-See Instruction F): This application has been executed by an agent heretofore designated for that purpose in

a prior filing in this registration.

IN TESTIMONY WHEREOF, the undersigned has {have) caused this Apphcatlon for Amendment, Cancellation or Withdrawal

-Fictitious Name to be executed this /th day of April

Withdrawing parties signaturel(s) Adding parties signature(s)

All current parties signature(s)

Alternative Dental Care of
Pennsylvania, Inc.

{Name of Entity)

BY: ZQQ BY:

JUSlgnature)
Richard Enterline, Esq.
* TITLE: Corporate Secretary TITLE:

(Name of Entity)

(Signature)

UPE-0003236



PENNSYLVANIA DEPARTMENT OF STATE 706
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA DENTAL PLANS OF PENNSYLVANIA, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 1078387

MICROFILM NUMBER: 09728

1177-1178

CT CORP SYSTEM
COUNTER

UPE-0003237



Entity Number 1078387 e /S

Microfilm Number . ; 7 - ?‘? " Filed with th partment of State on 7
. . : / . , AR

Secretary of the Commonwealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB: 15-1915 (Rev 90}

‘In compliance with the requirenients of 15 Pa.C.S. § 1915 (rélating to articles of amendment), the undersigned
business corporation, desiring to amend its Articles, hereby states that:

1. The name of the corporation is: Alternative Dental Care of Pennsylvania. Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth or {b) name or its commercial re-
registered office provider and the county of venue is (the Department is hereby authorized to correct the following
information to conform to the records of the Department):

(a) - 3
Number and Street City State Zip County
{b} c/o: C T Corporation System Chester
“Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in {b) shall be deemed the county in which the
corporation is located for venue and official publication publication purposes.

Pennsylvania Business Corporation Law of 198
3. The statute by or under which it was incorporated is: _15 Pa.C.S. § 1101, et seq.

4, The date of its incorporation is: - July 22, 1986

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

XX The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

The amendment shall be effective on: at
Date - Hour

6. (Check one of the following):

XX The amendment was adopted by the shareholders {or members) pursuant to 15 Pa.C.S. § 191 4{a) and (b}.
The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c)
7. (Check, and if appropriate complete, one of the following):
)_(_}_(_ The amendment adopted by the corporation, set forth in full, is as foliows:

The name of the Corporation shall be changed from Alternative Dental

Care of Pennsylvania, Inc. to United Concordia Dental Plans of
Pennsylvania, Inc.

The amendment adopted by the corporation Is set forth in full in Exhibit A attached hereto and made a part

hereof.
APR 10 97
PA Dept. of State
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~SCB: 18-1915 (Rev 90)-2

=
3. ‘{Check if the amendment restate QhégAnijsg: ’

The restated Articles of incorporation supersede the original Articles and all amendments thereto.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by
1 duly authorized officer thereof this 7th dayof April 19 _97.

Alternative Dental Care of Pennsylvania, Inc.
{Name of Corporation)

BY: ‘/CBWM% Mﬂftdd

(Signdpdref
Thomas 'A. Dzuryachko

TITLE; President

JSCB: 15-1915 (Rev 90)-3

UPE-0003239



PENNSYLVANIA DEPARTMENT OF STATE 11
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.0O. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA DENTAL PLANS OF PENNSYLVANIA

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 2707931
MICROFILM NUMBER: 09653

0434-0435

CSC NETWORKS
COUNTER

UPE-0003240



1‘. P
Microfilm Number Filed with the Departmént 6f State on

Entity Number, o 7079 y

9653~ 434

-

¢ AU 1996

/)fi‘»&i’ﬁ S

APPLICATION FOR REGISTRATION
OF FICTITIOUS NAME

DSCB:54-311 (Rev 89)

In compliance with the requirements of 54 Pa.C.S. § 311 (relating to registration),

the undersigned entity(ies) desiring to register a fictitious name under 54 Pa.C.S. Ch. 3
(relating to fictitious names), hereby state(s) that:

I.

The fictitious name is: United Concordia Dental Plans of Pennsylvania

Secretary of the ©bmmonwealth - W

2. The address, including street and number, if any, of the principal place of business
is: (P.O. Box alone is not acceptable)
enter Street il 08 berland
Number and Street City State Zip County
3. A brief statement of the character or nature of the business or other activity to be
carried on under or through the fictitious name is:
4, The name and address, including street and number, if any, of each individual

interested in the business is:
Name Street and Number City State Zip

n/a

JUL 31 96

PA Dept. of Stats

UPE-0003241



I s

S. Each entity, other than an individual, interested in such business is (are):

Name Form of Organization = Organizing Jurisdiction Principal Office Address

Alternative Dental Care
of Pennsylvania, Inc.;

Pa. Registered Office, if any

wson, Maryland

6. The applicant is familiar with the provisions of 54 Pa.C.S. § 332 (relating to effect
of registration) and understands that filing under the Fictitious Names Act does
not create any exclusive or other right in the fictitious name.

7. (Optional) The name(s) of the agent(s), if any, any one of whom is authorized to
execute amendments to, withdrawals from or cancellation of this registration on

behalf of all then existing parties to the registration, is (are): n/a

IN TESTIMONY WHEREOF, the undersigned have caused this registration to be

executed this _ 7/5¢ day of /7:/@?/ ,19%¢.
(individual signature) (individual signature)
(individual signature) (individual signature)
ative Dental vania, Inc.
(Name of Entity) (Name of Entity)
[ 2N\ cra
: BY:
TTLE:_ S CTELTRY TITLE:

WAFORMSWDCPAFIC.DOC

UPE-0003242



COMMONWEALTH OF PENNSYLVANIA 172
DEPARTMENT OF STATE
CORPORATION BUREAU

ROOM 308, NORTH OFFICE BUILDING

HARRISBURG, PENNSYLVANIA 17120

ALTERNATIVE DENTAL CARE OF PENNSYLVANIA, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED
DOCUMENT. PLEASE NOTE THE FILE DATE AND SIGNATURE OF THE SECRETARY OF
THE COMMONWEALTH. THE CORPORATION BUREAU IS HERE TCO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA.,

ENTITIES ACTING AS PROFESSIONAL FUNDRAISING CONSULTANTS OR PROFESSIONAL
SOLICITORS ON BEHALF OF CHARITIES SOLICITING CONTRIBUTIONS WITHIN THE
COMMONWEALTH OF PENNSYLVANIA MUST REGISTER WITH THE DEPARTMENT OF STATE,
BUREAU OF CHARITABLE ORGANIZATIONS, ROOM 308, NORTH OFFICE BUILDING,
HARRISBURG, PENNSYLVANIA 17120-0029 (717/783-1720) .

ENTITY NUMBER: 1078387
MICROFILM NUMBER: 09260

1404~1405

CT CORPORATION SYSTEM
ATTN: MARY RING

1201 PEACHTREE ST NE
ATLANTA, GA 30361

UPE-0003243



T 9240= 1404

. AUG 05 1992
film Numbst. . Filed with the Department of State oM
ey oo Q1E3E 7 ROV,
Secretary of the Commonwealth
STATEMENT OF CHANGE OF REGISTERED OFFICE 6)0
DSCB:15-1507/4144/5507/6144/8506 (Rav 90)

indicate type of entity (check one): .

— Domastic Business Corporation (15 Pa.C.S. § 1507) e Foreign Nonproft Corporation (15 Pa.C.S. § 6144)

X _Foreign Business Corporation (15 Pa.C.S. § 4144) - — Domestic Limited Partnership (15 Pa.C.S. § 8506)

— Domestic Nonprofit Corporation (15 Pa.C.S. § 5507)

in compilance with the raquirements of the applicable provisions of 15 Pa.C.S, (relating to corporations and unincorporated
associations) the undersigned corporation or fimited partnership, desiring to effect a change of registered office, hereby states
that:

1. The name of the corporation or fimited pannership is: ALTERNATIVE DENTAL CARE OF PENNSYLVANIA, INC.

2.The(a)mdmm'swﬂmdmmp'smmmdﬁcshmmmea&hm .
lb)mdhseommareidng!smsddﬂcepmderandmecouwdvmis:(theoepanmentlshmbyamnodzedtc
orrect the following information to conform to the records of the Department):

@ 150 Strafford Ave., Suite 300 Wayne PA 19087 Chester
Number and Street City* State Zp County
() cle
Narme ot C ol Fesiatered. Offics_Broid

FaammuaﬂmMWWMWammmummm«,mmwm(b) shail ba deemed the
county in which the corporation or imited partnership is tocated for venue and official publication purposes.

3. (Complets part (3) or M)):

(a)mmmmmmmmmmmmmwmwmsmpmmcmmmmLs:obe

changed is:
Number and Street Ciy State Zp : County
(b) The regi<tersd office of the corporation or limited partnership shall be provided by:
cle: C T CORPORATION SYSTEM C "\25 _‘_{(-
Neme of Commarcial Registered Office Provider County

For a corporation or a imited partnership represanted by a commercial registered provider, the county in (D) shall be deemad the
county In which the corporation of limited partnarship is located for venue and official publication purposes.

(PA. - 429 - 9/12/91)

UPE-0003244



DSCB-60

COMMONWEALTH OF PENNSYLVANIA

April 28, 1992 ;
Department of State

b e
i

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING: !

IN RE: "ALTERNATIVE DENTAL CARE OF PENNSYLVANIA, INC."

1, Dr. Brenda K. Mitchell, Secretary of the Commonwealth of the

Commonwealth of Pennsyivania do hereby certify that the foregoing and

annexed is a true and correct photocopy of Articles of Incorporation

and all amendments

which appear of record in this department.

IN TESTIMONY WHEREOQF, | have
hereunto set my hand and caused

the Seal of the Secretary’s Office

to be affixed, the day and year

above written.

SNy,

Secretary of the Commonwealth

M%YNY\\*\*\ g

dp

UPE-0003245



APPLICANT'S ACCT O O U Commonweaith of Pennsylvania
8 9 .’38 j. 3hb Department of State
{Line for numbering) ‘
/078 387003
COMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
CORPORATION BUREAU Sccretary of the Com|

D5CB:18—7953 (Rev, 11-72)
Fiting Fou: 875
o2y

Filed mm g:y' of
10

{Box for Certification)
In compliance with the requirements of 18 Pa.C.S. §7983 (relating to articles of conversion) the undersigned
domestic corporation, desiring to effect a conversion, does hereby certify:

1. The name of the converting corporation Is:

——Alternative Dental Care of Pennsylvania, Inc,

2. The address of its registered office in this Comm alth is (the Dep of State is hereby authorized
to correct the following statement to conform to the records of the Departinent):

150 Strafford Avenue

INUMBER)

Wayne Pennsylvania
r= ;

ute

"' ‘3, The statute by or under which i was lmomomted is:

1~ Nemprofit Corporation m_nLJm Ne.271
:'-:4 The date of its incorporation is: ._.ZI.ZILBQ
"35 (Check and ff appropriate, cnmplete one d‘x{u following):

1)

m The plan of converslon 'han be eﬁecuve upon mmg these Axuc!es of Conversion in the Depa.n
ment of State. .

- O meplano{eoavetstnntballbedfeeuveon -‘53
. :6. {Check one of the following): = .

The plan of conversion was ndopted by :he membu: ofa nonpmaaeorponuon pnmum to 15 Pa.c.s.
Hmfl(a) and 7852(b). \

The plan of conversion was adopted by the board of directors of a nonprofit corporation pursuant
to 15 Pa.C.S. §87924(b) and 7852(b).

The plan of conversion was adopted by l.he sharehokders of a business corporation pumn.m to
Article IX of the Business Corporation an and 13 Pa.C.S. 17982(b) and (c).

7. The plan of conversion is set forth in Exhibit A nunched hereto and made a past hereof,

M GUAR RO COMPANY, PHILADILANIA

UPE-0003246



89581347

DSCO: 15-7853 (Rev. 14.72)-2

IN TESTIMONY WHEREQF, the undersigned corporation has caused these Articles of Conversion to
be.signed by a duly authorized officer and its corporaie scal, duly attested by another such officer, to be
hereunto affixed this 26 duy of M2y 19.89..

13
..

{TITLE PREBIDENT, VICE FALSIDENT, ETC |

M Wuq/

{BIONATURE)
-t - ...4.... RS

CHRE. ucatnnv ASSISTANT
Mﬁ‘ft 8EA)

. INSTRUCTIONS FOR COMPLETION OF FORM:

.. A. Any nccessary governmental approvals shall accompany this form.

"B, I the action of & nonprofit corporation was authorized by 2 body other than the board of direciors or
members Paragruph 6 should be modified accordingly.

UPE-0003247
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EXHIBIT A
PLAN OF CONVERSION

As a result of interactions with state regulators, Alternative Dental
Care of Pennsylvania, Inc.'s board of directors has determined that it
would be in the corporation's best interests to convert from a non-profit
to & for-profit corporation. Alternative Dental Care of Pennsylvania,
Inc. was incorporated for the purpose of establishing 2 prepaid dental
program for Pennsylvania residents. Initfally, it was thought to be in
the best interests of the dental plan to be organized as a non-profit
Professional Health Service Plan corporation. It has been brought to the
Plan's attention that it would be more advantageous to be organized as a
risk-assuming preferred provider organization which is not an fnsurer
pursuant to the Pa. Insurance Codé, Title 31, Chapter 152. Consequently,
the corporation shall convert to a for-profit corporation with
authorization to fssue.10,000 shares of common stock at a $1.00 par value
each,

PR A L N

UPE-0003248
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RESTATEMENT OF ARTICLES OF INCORPORATION

Name: Alternative Dental Care of Pennsylvania, Inc.

Registered Office: 150 Strafford Avenue, Suite 300
Wayne, Pennsylvania 19087
Oe!aware County

Purpose: The purpose for which this corporation f{s
organized 1s to engage in any lawful activity for
which corporations may be organized under the
laws of Pennsylvania. The corporation will seek
licensure as a dental plan pursuant to 31 Pa. COde
Chapter 152 i

,.\
ore

The duration of the corporation 1s perpetual

e

Shares: e .‘.«...e—corpontfon—'!ﬁuthomeﬂ'tﬂme—m’owf.
T e ""‘shares of cmon stock at 2 mr value of 81 00.~-

UPE-0003249
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Bepartment of Btate

CERTIFICATE OF INCORPORATION

®ffice of the Becretary of the Commontealth
To All to Blhom Ulfese Presents Shall Gome, Greeting:

” LYRASB, Under the provisions of the i.aus of the Commonweaith, the Secretary of the Commonwealth
Is authorized and required 10 Issue a “Certificate of Incorporation” evidencing the incorporation of an entiy,

Rereas, me supuistions and condions of the Law have been fuly complied with by
ALTERNATIVE DENTAL CARE OF PENNSYLVANIA, INC.

mh“ efnre, ?nnﬁ), % Thar subject to the Constitution of this Commonwealth, and under
the authority of the Laws thereqf, 1 do by these presents, which ! have caused 10 be sealed with the Great Seal of
the Commonwealth, deciare and certify the creation, erection and Incorporation of the above in deed and in law
by the name chosen hereinbefore specified, - .

Such corporation shall have and enjoy and shall be subject 10 alt the powers, duties, requirements, and
restrictions, specified and enjoined in and by the applicable laws of this Commonwealth,

. 7. BUICIt under my Hand and the Great Seat of the Commanweai : .
— al-the-Clty-of Harrisburg-this—— 19ty day ’ . )
of July . intheyearof our ..
- .= Lord one thousand nine hundred and - eighty-nine .
« - end of the Copynonwealth the two hundred fourteenth.

Attn: :Prd AR .
Ste. 300, 150 Strafford Avenue

Wayne, PA 19087 ‘- %% . -

UPE-0003250



DECB: 173 (Rov. 8-72) T Tt
o e COMMONWEALTH OF PENNSYLVANIA
Flag fon: DEPARTMENT OF STATE ‘ .
CORPORATION BUREAU '
308 NORTN OFFICE BUILDING
HARRISBURG, PA 17120

89131616

Consant to Y53 0!
Sinils domy' «

Pursuant to 19 Pa. Code 117.3 trelating 10 use of a deceptively similur named the undersigned &orporation,
:e“sx:g;g to eonI;em to the use by another corporation of & name which is deceptively similar ¢o ks name, docs
certify that:

1. The name of the corporation executing shis Consent 1o Use of Simlar Nameds: | e

2. The address of the rcgistercd oMee of the eoqu'aba.h' (lhe I;‘!Mﬂf smi.u hereby wmmud to

correct the following stasement to conform 1o the records of the Depﬁfuuuﬁ Lemdo om
100 Pine Street, c/o the. Prentice-Hall Corporation o8 TR RS

-
. AL

e AR e
—Harrishurg . : Penneylvania .~ 15:4a" " -
[ =247 A - o aaet;
3. The date of its incorporation Ix: . 2/22/86 :
4. The statuse under which it was Incorporated is:

General Corporation Law Of Delaware

S. ‘The corporation(s) entitled 1o the benefit of this Consent to Use of Simslar Name is (are):
Alternative Dental Care of Pennsylvania, Inc.

)

© . ouOD

DAY

6. A check fn this box: @ [X] Indicates that the corporation

Name {s the parent or aflifiate of a ip of
other designitions, m'ﬁammu eupmlgnw s wwm:u
Afilliated corporations, including the following (eee 19 Pa. Code §37.

UPE-0003251



89131617 Lo
i {8691 123 (Rev. 0720
T aY IN TESTIMONY \WHEREOF. the undersigned corporation has coused shis vonsent 10 be signad

: ALTERNATIVE DENTAL CARE, INC.

. WAW OF COMORATION

duly autho officer und fin e weal. duly gttested by another such officer, to be hercun "
..__lm_ dayor,, E.EF Hary .. l’ i b’ e e 10 laed. ,u.

C

President
. HINE PAMGIOLNT, VICE PALSIDENT, £16 |

uci-xous FOR COMPLETING FORM: .

.s.-

A.\‘Whm this form is exccuted by an unincorporated body which has reglaercd its.0ame pursuant
“Htatute {sce 19 Pa, Code §17.101 ct seq.) lhehngu:gc of the form should be madtiled accordindy, &,
lualaeedbcn!ﬂxcdanlyw theunlumoram!hedyhuudapmdam’

UPE-0003252



worarsare * .
«  ARTICLES OF INCORPORATION FEE $78.00 CORPORATION BUREA!
)
. DOMESTIC NOR-PROFIT CORPORATION DEPARTMENT OF STATE

ROOM 308, NORTN OFFICE BLDG.
HARRISBURG, PA 17120

NAME OF CORPORATION

Alternative Dental Care of Pennsylvania, Inc.

ADDRESS OF REGITERED OFFICH IN PENNSYLY .
. 150 Strafford Avenue, Suite 300 LVANIA (P.O, BOX NUMBER NOT ACCEPTABLE}

oIy COUNTY STATE
Wayne Delaware &3) Pennsylvania
EXPLAIN THE PURPOSRE OF TRE CORFONATION

The purpose for which this corporation is organi epngage in any lawful activity
for which corporations may be organized under thea # g, ommonwealth of Pennsylvania,
The corporation will seek licensure as a Profes fi€a1th Service Plan in order to
operate as a prepaid dental plan.

C(ATTACH 8%x2t BHEST If NECESSANY)
8 THE CORPORATION DOSSE NOT CONTEMPLATE PECUNIARY BENEFIT OR OALN INCIDENTAL OR OTNERWISSE.

§ [OPTIONAL) THE CORPORATION I8 TO NAVE e MEMBRAS
]

7 CHECK APPROPRIATE SECTION! .
' THE CORPORATION I8 TO B8 ORGANIZED ON A NONSTOCK SASIS

EJ THE CORPORATION (8 TO BE ORGANIZED OM A STOCK SABIS AS FOLLOWS:

Number end Closs of Sherss (I spplisadiel Par Vaive Por Share,if Any Touwi Autherized Copitet Torw of Ininens
. perpetual

8 . Nemaand -‘M

Newe Addraes {Srreet, Chry, Stawm, Rip Code} .
John R. Amsterdam 150 Strafford Avenue, Suite 300, Wayne, PA 19087
Pavid P. McSweeney 160 Strafford Avenue, Suite 300, Wayne, PA 19087

ATTACK BX & 11 SHELT IF NECESBARY)

1N TESTIMONY WHEREO®, THE INCORPORATORS HAVE SIGNED AND SEALED THE ARTICLES OF INCORPORATION
THIS 3r OAYOF__ Februar 1989

John R. Amsterdam —_Dayid P, McSweeney

< FOR OFFICE USE ONLY.

06 FILED 003 Rav 80X SIGUENTIAL NO. J103 WMICACRILM NUMGER .
*™* FEB 2 1 1989 59131618

00e SICC AMOUNT 1”! CORPORATION NUMBLR

. L3N |

"D":‘:: e 'N’t’é' EB" \ro 1980 [Coa in INEFILE)

LOG OUY LOC QUT (NEFIRLEY

UPE-0003253



'ﬂicl:BCL-ﬁﬂ (Plev. 81)

Fi li'ng Fee: None CORPORATE

REGISTRY INFORMATION .

e ST e Fon
S L DEPARTMENTS OF STATE
HARRISBURG, PA. 17120 AND REVENUE

{FILE IN TRIPLICATE)

T ——

L ] BUSINESS CORPORATION  [XINON-PROFIT CORPORATION L1 MOTOR VEHICLE FOR HIRE

= e )

Poderst BN,
337541539

N t Corporstl el
VAlternative Dental Care of Pennsylvania, Inc.
3 tigyof Initial Regicjerad Giice In Penneyiventa (Btree/ Routs, ETtv, County, Biets, E1p Codel

{Swreat endt Number or A.D. Number end Bon) Dauphi
U n
—Hgaihuse — ) A
Sdrega 1€ di uﬂ éi:nn ﬁmmua Sctiespandence, Wx 1epors fotme, ats. ere to be sent)
{Sweet and Number/or 8.D, Number and 8o}
PA 19087

(cw or Town) (County) {§tate) {Zip Cade)
BA Forelgn corporetions: Locstion of proposed regletered office {3trest and Number, Post Office, State) Dats Businest Started 0 PA. |
' 58
- 2/10/89

[} Principal Officars {President, Vice Presl & Y, To
A, Name I Yivie Soclal $ecucity Number
: President/Treasuren 205-38-1581

"*B10 Weadley Road, Radnor, PA 19087
Boctel Sacurity Numirer

B. Nerw Tt
David P. McSweeney kxe& Vice Pres./@s3t. g34.32.2632
Hame Address

bt Q18 Tenby Road, Berwyn,. PA 19312
C. Name Iﬂuo lueusmmnm

Mome Addrae

O Nuris | Tieie . I Soclsl Security Number

Homa Address

©ate and State of or P 1 1
:_2/10/89 ennsylvania
z:h-mkownimu: ! — S LENDSY
[.) S . an B coPertnenhic D oine Stock Ca of tneivk Clother
Provide the Act of Genecs! Amembly of authority under which you are lsed o tod {Tull Cation ©f MatUM OF vIaTus = SYIACh §
separats sheet It more soace s requisdi Ch, 63 of Title 40 of the PA. Stat. Ann.

18 the corporaticn suthorised to feeus capitel sock? (9 Yes tog Amou of Ciphal peid in'snd Dese

if yoy, thoel
8 the Carporstion oert af » system opersting In Penntylventa? No U Ye
" ¥ yes, provide petent’s box ber, neme and Yy (Arcach & sheet listing Y

Boa Numbert Nomet
s Flecel yeor ands: ] 1. ped

12 December 31
D o P, busl activity to be in, within of this apphicetion [ ohoet i Yo
34 ForMotor Vahisies: 'Mm”:mmﬁe cor;:;:i{on will app“f_\'{ for mcensemeﬂte a

Fondend Tncusriel Clsaifioetion Code.

Members will receive covered dental benefits from participating provtders.

For Foreign Only= provide text of = stated in artiotee.

prepaid dental plan pursuant to the Professional Health Services Plan Corporation Statute.|:

UPE-0003254
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CENAU B LN~

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY
a Pennsylvania Corporation

CHARTER DOCUMENTS

Articles of Amendment — Change of Registered Office — June 13, 2000
Statement of Correction for the name of the Corporation — October 15, 1996
Articles of Amendment-Domestic Business Corporation — April 25, 1995
Articles of Amendment-Domestic Business Corporation — December 28, 1994
Patent Letter from the Commmonwealth of Pennsylvania — June 2, 1965

YW

CERTIFICATES OF AUTHORITY

Pennsylvania

Delaware

Kentucky

Maryland .

District of Columbia

New Jersey

Hlinois

Missouri

Arizona (Certificate of Reinsurance Accreditation)
North Carolina - effective February 15, 2005

MANAGEMENT AND SERVICE AGREEMENTS

Management Agreement — January 1, 1995

Amendment No. 1 to Management Agreement — March 16, 2000

Amendment No. 2 to Maniagement Agreement — March 27, 2001

Right to Offset Agreement — March 27, 2001

Right to Offset Agreement — December 31, 1998

Investment Management Agreement — March 27, 2001

Tax Allocation Agreement — April 29, 1999

Indemnity Reinsurance Agreement — July 1, 2000

Group Dental Insurance Quota Share Indemnity Reinsurance Agreement - April 1,
2002

CONFLICT OF INTEREST DISCLOSURE STATEMENTS
BYLAWS

STOCK LEGDER/HISTORY

NAPUBLICFORMSWCLAHINDEX-CHARTER.DOC
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. PENNSYLVANIA DEPARTMENT OF STATE 468
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

tae avinndione

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE.- NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
" TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

e v sorn o e s

ENTITY NUMBER: 0077300

e e e Ao~ W A A b e &

MICROFILM NUMBER: 2000046

1428-1429

UNITED CONCORDIA COMPAIES INC
PO BOX 898206
CAMP HILL PA 17089-8206

JUL 13 cowu

UPE-0003256
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Microfilm Number 20 046 ! 1428 Filed with the De ent of State o JUN 1 3 Zﬂﬂﬂ
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.(. \} Secretary of the O&éfonﬁealth , b e

STATEMENT OF CHANGE OF REGISTERED OFFICE

DSCB:15-1507/4144/5507/6144/8506 (Rev 90)

Sr wmrmt vt

Indicate type of entity (check one):

__f_ Domestic Business Corporation (15 Pa.C.S. § 1507) ____ Foreign Nonprofit Corporation (15 Pa.C.S. § 61V44)
— Foreign Business Corporation (15 Pa.C.S. § 4144) __ Domestic Limited Partnership (15 Pa.C.S. § 8506)
___ Domestic Nonprofit Corporation (15 Pa.C.S. § 5507)

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

1. The name of the corporation or limited partnership is:
' United Concordia Life and Health Insurance Company

2. The (a) address of this corporation's or limited partnership's current registered office in this Commonwealth or (b) name of its
commerclal registered office provider and the county of venue Is: (the Department is hereby authorized to correct the following
information to conform to the records of the Department):

@ 1800 Center Street Camp Hill PA 17011 Cumberland X
Number and Street City ' State Zip County ‘

.. (o)clo: ;
. ) Name of Commercial Registered Office Provider (}ounty

For a corporation or a limlited parinership represented by a commerclal registered office provider, the county in (b) shall be deemed the
county in which the corporation or limited partnership is located for venue and official publication purposes.

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

(a) The address to which the registered office of the corporation or limited partnership in this Commonweaith is to be

changed is: ;
4401 Deer Path Road Harrisburg A 17110 Dauphin

. Number and Street City State Zip County
(b) The registered office of the corporation or limited partnership shall be provided by:
clo:

Name of Commercial Registered Office Provider ’ County

For a corporation or a limited partnership represented by a commercial registered office provider, the county in (b) shall be deemed the i
county in which the corpomtion or limited partnership is located for venue and officiat publucation purposes. i

3WV1S 40 1430 Vd
_ec:2 WA €1 NO 0002 ‘

UPE-0003257



.. ._4. (Strike out if a limited partnership): Such change was authorized by the Board of Directors of the corporation.

v
~—

3:15-1507/4144/6507, 20)-2
DSCE:15-1507/4144/5507/6144/8506 (Rev 90)

00046 +1429

IN TESTIMONY WHEREOF, the undersigned corporation or limited partnership has caused this statement to be signed |
by & duly authorized officer thereof this_12t+h  day of __June , 2000. i

United Concordia Life and
Health Insurance Company

(Name of Comoration/Limited Partnership)
BY: : \

TITLE: President

it ot s Ao mir dan

UPE-0003258



PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.0. BOX 8722
HARRISBURG, PA 17105-8722

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY

THE CORPORATION BUREAU.iS HAPPY 20 SEND YOU YOUR FILED DOCUMENT.

PLEASE NOTE THE FILE DATE, AND!\IUB+SIGNATHRE OF THE SECRETARY OF THE
COMMONWEALTH. THE. CORPORATI‘@N IREAU 1S+ HERE,TO: SERVE: YOU AND WANTS
TO THANK YOU FOR DOING ‘BUSINESS -IN: PENNSYLVANIA..'! TE'YOU HAVE ANY

QUESTIONS PERTAINING T@ THE CORPORATIDN BUREAU"”CALL (717) 787-1057.

ENTITY NUMBER: 0077300
MICROFILM NUMBER: 09668

0572-0573

CSC NETWORKS
COUNTER

- -

[ )
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Microfilm Number Filed with the Dep
Entity Number 7" q 3 0 O

Secruary of the Commonwealth

STATEMENT OF CORRECTION

DSCB:15-138 (Rev 90)

In compliance with the requirements of 15 Pa.C.S.§ 138 (relating to statement of
correction) the undersigned association or other person, desiring to correct an inaccurate record
of corporate or other action or correct defective or erroneous execution of a document, hereby
states that:

1. The name of the assoclanon or other person is:

2. The (a) address of this association's current registered office in this Commonwealth or (b)
name of its commercial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the -

records of the Department):
(a) l_SQ_QQQmQr_&@L____Q@D Hill PA 17011 Cumberland
Number and Street City State Zip County
(b) c/o:
Name of Commercial Registered Office Provider County

For an association represented by a commercial registered office provider, the county in
(b) shall be deemed the county in which the association is located for venue and official
publication purposes.

3. The statute by or under which it was incorporated or the preceding filing was made, in the
caseof a filmg that does not constitute a part of the artxcles of i mcorporatxon ofa

4. Thei maccuracy or defect whlch appears in Department of State form W
filed on Apnwi and recorded in Roll and F llm Number 2525—156 et seq., is:

5. (Check one of the following):

X The portion of the document requiring correction in corrected form is set forth in
Exhibit A attached hereto and made a part hereof.
The original document to which this statement relates shall be deemed reexecuted.
The original document to which this statement relates shall be deemed stricken
from the records of the Department.

IN TESTIMONY WHEREQOF, the undersigned association or other person has caused this
statement to be signed by a duly authorized officer thereof or otherwise in its name this 11th
day of October ,19 96

Richard J. Enterline

BY: 2& @'& ouma

- (Signature)
TITLE: Corporate Secretary

ocT 1S 9%
pA Dept. of St

ree et bt b e et vt o

PPN
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Exhibit A o

FIRST. The name of the Company is UNITED CONCORDIA LIFE AND HEALTH
INSURANCE COMPANY.

- Yo 1 u0rt  omteemBanms vndoves o anh tie as

UPE-0003261
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A
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Lo - PENNSYLVANTA DEPARTMENT OF STATE - 206
- CORPORATION BUREAU ‘
ROOM 308 NORTH OFFICE BUILDING , 3
P.O. BOX 8722 :
HARRISBURG, PA 17105-8722

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY, INC. i
° P i
P S AR ~. LS
ST

ST e .-"":’«‘«—- - Cel
4 .'\ R ,,.o” .~

THE CORPORATTON:BORESH FS~HAPPY TO ‘SENB. YOU YOUR FILED DOCUMENT.

PLEASE NOTE THE FILE DATE.-ARD: THE- SIGNATURE. OF THE SECRETARY OF THE
COMMONWEALTH . % “CORPORATION, BUREALl- IS HERE TO SERVE YOU AND WANTS

TO THANK YOU FOR .DOING- BUSINESS-IN PENNSYLVANIA: - IF YOU HAVE ANY o
QUESTTONS PERTAINING TO THEYCORPORATION BUREAU, CALL (717) 787-1057. '

?

AR

- %
'~

ENTITY . NUMBER: 0077300

"+ MICROFILM NUMBER: 09526

1
[ S S U U U

1563-1568

PRI NPV P SR

BUCHANAN INGERSOLL PC
COUNTER .
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" "Microfilm Number. Filed Depariment of State on

S
- Entity Number. 77300 /‘.@&éi/ ‘ s

v Seamah-of;_wcamnorweam(f

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:161915 [Rev 90)

In compliance with the requiroments of 15 Pa.C.S. § 1916 {relating to articles of amendment), the undersigned business
corporation, desiring to amend s Anicles, hereby statés that:

1. The name of the corporation is:

United Concordia Life and Health Insurance Company, Inc.

2 The (a) address of this corporation’s curvent registered office in this Commanwealth or (b) name of its commercial registerac
office provider and the county of venue is (the Depanment is hereby authorized 1o cosvect the following infomation to
corform to the records of the Department):

@ 1800 Center Street Camp Hill PA 17011 Cumberland 3

Number and Strect chy State Zip County i

i

{b) c/o: :
Name of Commarclal Ragistared Ofifce Provider County

- } For a carporation reprasented by a commercial registered office provider, the county in (b) shall be deemed the county in which the
"< corporation is located for venue and official pubfication purposes.

3. The statute by or under which it was incorporated is: PA Insurance Co. Law of 1921, Act of May 17, ‘

' 1921 P.L. 682 as amended. .

4. The date of its incorporation s: __6/2/65 H

5. (Check, and if appropriate complete, one of the foliowing):
X_The amendment shall be effective upon filing these Articles of Amendment in the Department of State.

—_The amendment shall be effective on: at
’ Date . Hour

6. {Check one of the following): o )
—The amendment was adopted by the shareholders (or members) pursuant to 15 Pa.C.8. § 1914(3) and (b). ;
<X _The amendmernt was adopted by the board of directars pursuant to 15 Pa.C.S. § 1914(c).
7. (Check, and ¥ appropriate complete, one of the following):

—.The amendment adopted by the corporation, set forth in full, is as follows:

ZX_The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and-made a part hereof.
PADEPT.OF STATE

AR 25 9%
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EXHIBIT "A"

AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMFANY, INC.

FIRST. The name of the Company is UNITED CONCORDIA LIFE
AND HEALTH INSURANCE COMPANY, INC.

SECOND. The classes of insurance for which the Company is
constituted, as provided in Sections 202(a) (1) and
202(a) (2) of -The Insurance Company Law of 1921, Act of
May 17, 1921, P.L. 682, are: (a) to insure the lives of
persons, and every insurance appertaining thereto: to
grant and dispose of annuities; including variable life
insurance contracts and variable annuity contracts under
which values or payments or both vary in relation to the
investment experience of the issuer or a separate account
or accounts maintained by the igssuer and to insure
against personal injury, disablement, or death resulting
from traveling or general accidents, and against
disablement resulting from sickness, and every insurance
appertaining thereto, when written as a part of a policy
of life insurance; and (b) to insure against personal
injury. disablement, or death resulting from traveling or
general accidents, and against disablement resulting from
sickness, and every insurance appertaining thereto.

THIRD. The address of the Company‘'s registered office in
the Commonwealth of Pennsylvania is 1800 Center Street,
Camp Hill, Cumberland County, Pennsylvania 17011.

FOURTH. The Company is incorporated under the provisions
of the Act of the General Assenbly of the Commonwealth of
Pennsylvania, approved May 17, 1921, P.L. 682, known as
"The Insurance Company Law," as amended.

FIFTH. The Company shall have the authority to issue
5,000,000 shares of common stock, par value $1.00 per
share. The holders of common stock shall have one vote
per share and shall not be entitled to accumrulate their
votes in the election of directors.

SIXTH. The Board ¢f Directors of the Company shall
consist of at least seven, but not more than twenty-five,
members, which number may be increased or decreased from
time to time as provided in the By-laws of the Company.

P.o4

SEVENTE. A director of the Corporation shall not be
personally liable for monetary damages for any action taken,

Arbesbbadide sadoteriable dhnsies stied
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- or any failure to take any action unless the director has
breached or failed to perform the duties of his or her office
under 15 Pa.C.S. §1713 and such breach or failure to perform
constitutes self-dealing, willful misconduct or recklessness;
provided, however, that the foregoing provision shall not
eliminate or limit (i) the responsibility or liability of a
director pursuant to any criminal statute, or (ii) the
.1iability of a director for the payment of taxes. pursuant to
local, state or Federal law. Any repeal, modification or
adoption of any provision inconsistent with this Article
Seventh shall be prospective only., and neither the repeal nor
modification of this Article nor the adoption of any provision
inconsistent with this Article shall adversely affect any

_ limitation on the personal liability of a director of the
Coxporation - existing at the time of such repeal or
modification or the adoption of such incongistent provision. p

LS

EIGHTH. (a) () The Corporation shall indemnify and hold
harmless to the full extent not prohibited by law, as the same
exists or may hereinafter be amended, interpreted or i
implemented (but, in the case of any amendment, only to the
extent that such amendment permits the Corporation to provide i
broader indemnification rights than are permitted the i
Corporation to provide prior to such amendment), each person :
Cy who was or is made a party or is threatened to be made a party
. to or is otherwise involved in (as a witness or otherwise) any
threatened, pending or completed action., suit or proceeding, ‘

whether civil, criminal, administrative or investigative and
whether or not by or in the right of the Corporation or :
otherwise, (hereinafter, a "proceeding") by reason of the fact =
that he or she. or a person of whom he or she is the heir, !
\ executor or administrator, is or was a director of the
Corporation or is or was serving at the request o©of the
Corporation as a director, officer or trustee of another
corporation or of a partnership, joint venture, trust or other
enterprise (including without limitation service with respect
to employee benefit plans), or where the basis of such
proceeding is any alleged action or failure to take any action
by such person while acting in an official capacity as a
director of the Corporation or in any other capacity on behalf
of the Corporation while such person is or was serving as a
director of the Corporation, against all expenses, lisbility
and loss, including but not limited to attorneys’ fees,
judgments, fines, ERISA excise taxes or penalties and amounts
paid or to be paid in settlement (whether with or without
court approval), actually and reasonably incurred or paid by
such person in connection therewith. {

(ii) Notwithstanding the foregoing, except as
provided in Article Eighth Subpart (b) below, the Corporation
shall indemnify any such person seeking indemmification in
connection with a proceeding (or part thereof) initiated by

-2-
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such person only if such proceeding (or part thereof) was
authorized by the board of directors of the Corporation.

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

(iv} The right to indemnification and

advancement of expenses provided herein shall continue as to
a person who has ceased to be a director of the Corporation or
to serve in any of the other capacities described herein. and
shall inure to the benefit of the heirs, executors and
administrators of such person.

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

* paid also the expense of prosecuting such claim.

{c) The right to indemnification and the
payment of expenses incurred in defending a proceeding in
advance of a final disposition conferred in Article Eighth,
Subpart (a) and the right to payment of expenses conferred in
Article Eighth, Subpart (b) shall not be deemed exclusive of
any other rights to which those seeking indemnification or
advancement of expenses hereunder may be entitled under any
bylaw, agreement, vote of shareholders, vote of directors or
otherwise, both as to actions in his or her official capacity
and as tvo actions in any other capacity while holding that
office, the Corporation having the express authority to enter
into such agreements or arrangements as the board of directors

-3-
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deems appropriate for the indemnification ¢of and advancement

of expenses to present or future directors and officers as .
well as employees, representatives or agents of the
Corporation in connection with their status with or services

to or on behalf of the Corporation or any other corporation, )
partnership, Jjoint venture, trust otr other enterprise,
including any employee benefit plan, for which such person is
serving at the request of the Corporation.

(d) The Corporation may create a fund of any nature,
which may. but need not, be under the contrel of a trustee. or
otherwise secure or insure in any manner its indemnification !
obligations,  including its obligation to advance expenses,
whether arising under or pursuant to this Article Eighth or
otherwilse.

(e) The Corporation may purchase and maintain
insurance on behalf of any person who is or was a director or
officer or representative of the Corporation, or is or was
serving at the request of the Corporation as a representative
of another corporation, partnership, joint venture, trust or
other enterprise, against any liability asserted against such
person and incurred by such person in any such capacity, or
arising out of his or her status as such, whether or not the ;
Corporation has the power to indemnify such person against
such liability under the laws of this or any other state.

(£) Neither the modification, amendment, alteration ;
or repeal of this Article Eighth or any of its provisions nor ;
the adoption of any provision inconsistent with this Article Co
Eighth or any of its provisions shall adversely affect the -
rights of any person to indemnification and advancement of :
expenses existing at the time of such modification, amendment, i
alteration or repeal or the adoption of such incomsistent
provision.

TOTAL P.G7
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ARTICLES OF AMENDMENT - DOMESTIC BUSINESS CORPORATION

In compliance with the requirements of 15 Pa. CS §1915, (relating to articles of amendment), the !
undersigned business corporation, desiring to amend its articles, hereby states that: i

1. The name of the corporation is: Congressional Life insurance Company

2. The address of the registered office of the corporation in Pennsylvania (which is located in |
Philadelphia County) is: g

2200 Walnut Street §
Philadelphia, Pennsylvania 19103

3. The statute under which the corporation was incorporated is: Insurance Company Law of 1921.
4. The date of its incorporation is: June %Bf 1965.

5. The amendment shall be effective upon the filing of these articles of amendment in the Department of
State.

/4
\‘v;) The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).

7. The amendment adopted by the corporation, set forth in full, is as follows:

That Articles 1st and 4th of the Articles of Incorporation of the Corporation be amended so as to
read in their entirety as follows:

1st. The name by which the comapny shall be known is United Concordia Life and Health
Insurance Company.

4th. The registered office of the Corpration shall be at 1800 Center Street, Camp Hill,
Cumberiand County, Pennsyivania 17089.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these articles of amendment
to be signed by a duly authorized officer thereof on_December 28, , 19_94

;@ INSURANCE COMPANY

?amei Robert E. Patterson
Title: = Treasurer

DEC 28 94 JAN 18 95
PA Dept. of State PA Dept. of State

R
. S (>
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. *j ',‘sr'sg;;sg" TH OF PENNSYLVANIA
=77 INSURANCE DEPARTMENT
Office of Regulation of Companies
Bureau of Licensing and Finaucial Analysis
Bureau of Examinations
1345 Strawberry Square
Harrisburg, PA 17120
January 24, 1995

Thomas E. Wood

Keefer, Wood, Allen & Rahal

P. 0. Box 11963

Harrisburg, Pennsylvania  17108-1963

VIA FAX: (717) 255-8050
RE:; UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY

Dear Mr. Wood:

The followihg information is being provided in response to
your fax letter to the Department received on January 12, 1995
and telephone conversation of January 24, 1995.

Please be advised that the phrasing of the above referenced
name has been reviewed and found to be acceptable to the
Pennsylvania Insurance Department. You will need to submit a
copy of this letter to the Department of State, Corporation

Bureau.

The Insurance Department has no objection to an effective
date of December 28, 1994 provided the date is consistent with
the requirements of the Pennsylvania Department of State.

T trust that the informatiocn provided i= responsive teo your
request. Feel free to contact me at (717) 787-2735 if I can be
of Eurther assistance.

Sincerely;

né?eéé('ra 111, Jx.

Licenging Specialist
Company Licensing Division

7177831058 01-24-95 02:55PM PO02 #1319

[EREEap ey
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PENNSYLVANIA DEPARTMENT OF STATE 71 t“
CORPORATION - BUREAU ,
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722 -
HARRISBURG, PA 17105-8722 .

UNITED CONCORDIA LIFE AND HEALTH INSURANCE COMPANY . '

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

4 VAt

-ENTITY NUMBER: 0077300
MICROFILM NUMBER: 09504
1553-1554

KEEFER WOOD ALLEN & RAHAL
COUNTER .

UPE-0003270
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Commntih:caitij ‘of Qeut;splhauia

EXECUTIVE DEPARTMENT

TO ALL 70 WHOM THESE PRESENTS SHALL COME, GREETING: el

WHEREAS, In and by an Act of the General Assembly of the Coimmonwealtl
Pennsylvania, entitled vin Act relating to insurance; amending, revi ing- ax gl
consolidating the law; providing for the incorporation of insurance -¢dfipaniels)’ &
and the regulation, supervision, and protection of home and foreign insurance* A
companies, Lloyds Associations, reciprocal and inter-insurance exchanges,'and’ %
fire insurance rating bureaus, and the regulation and supervision of insurance i
carried by such companies, associations, and exchanges, including ‘i-n_s,ur.ancpf‘s tL

» carried by the State Workmen's Insurance Fund; providing penalties; and repealing
existing laws" approved the seventeenth day of May Anno Domini, one thousand. i
nine hundred and twenty-one, the Governor of ‘this Commohwealth is authorized. and.
required to issue his LE TSTER S PATENT to all associations formed," 7%
under the provisions of said:iAct, in the manner and at the time thez'"qﬁg;. %sﬂ!e&_{fifs

ot p; R L 2

PLECHE R

AND WHEREAS, The stipulations, conditions and things directed t051b§i5;1¢§"""‘
performed in said Act of the General Assembly have been fully complied wim :

CONGRESSIONAL LIFE INSURANCE COMPANY

]
H

. THEREFORE, KNOW YE, That under authority of the Constitution and.laws of '
said Commonwealth in such case made and provided, I DO BY THESE PRESENTS, which
I have caused to be made PATENT, and sealed with the Great Seal of the.Common~- ;
wealth, create the association aforesaid a body corporate with power to uge and .
enjoy all the powers and privileges conferred by the said Act, aforesaid,iand-..
by the said name the said association shall have perpetual succession and!all
the privileges and franchises incident to a corporation. And the'said.: |
asgociation so incorporated, their successors and assigns, are generally,to:b
invested with all the rights, powers and privileges, with full force and- effe
and be subject to all the duties, requisites and restrictions specified “and
enjoined in and by the said Act of the General Assembly and all other:ilaws ofi¢:
this Commonyealth SR

GIVEN under my Hand and the Great Seal of: thes
_ Commonwealth, at the City of Harrisburgg: ]
-this 2nd day of jupe . dnithe;year;
of our Lord one thousand nine hundredi:
‘and sixty-five and of the Commonwealth’™
the one.hundred and eighty-ninth.”

ACTING SECRETARY OF THE COMMONWEALTH:

Al

9o e §1n7 e NI S©9592 0T
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