
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, dibla 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 HospitalizationPlan, Inc.; Keystone Health Plan West, Inc.;

United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;

United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

SUPPLEMENTAL
RESPONSE TO PID INFORMATION REQUEST 5.1.1.1 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 UPE Provider Sub.

UPE
120 Fifth Avenue
Pittsburgh, PAt5222
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wasqg[nizldtosryporq r

(0 to oany out such oher 8sE atd !o under€ke eucb otbcr acdvities as nay bo nccossary'

iip*ptt r, or dceirabte in fiur|rnnca of or ln connsction wi& tboconerct, promoti$ or dainm€nt

oiite torgoilgprposes, providsq tlut nme of sucb ac{ivitircg sbsl be ud€rukar wbich would causo

tu Corpdrd& to ico t6-gAUe os an organizatioa dsecribed h Section 501(cX3) ofthe Cods' or as

* org,,iifmf* contibuions to q'fitch lre d€dustible und€r $edim 170(oX2) of tha Codcr' ild

(g) To othonriro operalo orctusfuoly for charitabt€, sciErrtific or cducdisrrl purposoc nri$in Eo

moening of Scodon 501(aX3) of thc Codo.

@ Thc Corporadon doe notcontenplepearnirry pin orprcfit, inc{dotrl I

I uo&enviso.

I C foosto"Lf"** Ths Corpordon ig to bc orfdzod o a nocrtock bssic 
_.1t.--

l7.AmeOCC. TtoCorporation*allhavonsinglenember. TtosinglomcurbershallbelPE a 
I

I farnsytrranianonproftcorpo'ratiolt| , .,. .- '

| ffi, Avonus Piarbtittgll PA L5n2'2716. _ |
l - . " "

g. Iegggl. Ttc busine and r&ire of tbc Corpordloa ohall bornanaged by u under &e dh€cdor

of a Bo6lrt of Diroctore of&o Corporadon The mlrnbcr, uo of offits, oo&od dsolocdon and

;r;;t6o*l of 6e Sosld oiDteotorg slnlt bo as s€t tuh h &e Bylnws of the C6por0dot.

ThrB"nd;fntu 6t"sl"ltcdt&esrcquintuubapplicablotoasrppcdngorgpizedonopefaed
;;;G; 

",ie 
o'realizationt O-$crib€{h Scction jdg(aXl) or 5S(aX2) oftho Code wifrin the

moaning of Scction 5b(aX3) ofths Codo rad Wllcabto rogulations'

ItE$SbS Ncnd$sUnehg arry ordrsr prrovision of tlreso AldcJe* n9 put of&o rct omingp or asccft---ffip"radon 
shsn idre 6 tbc boioet Cq be disoitubbl€ to itt t3n9t .dTgl,IyY';Hfi;; *y oim p*u. Iirdlvldml; !rovi&4 howwar, the Ccporation shsll be autborized and

wrpowered t6 pov ni"onafrc 
"ompaii 

itm for solvicw r€ndered b dre snFnt tlrat such payments do

;i;;;i-f,;;*ttfJ,lne anO'oontinuing b quatiry,8s an oxlmptorSpnization andb make such

dfit;;."6*idsiiU,Fons h firrthqanc€ ofAcpurposes set forth in futicle4 hemofas may

nor tioi O tto bo oltba roqulrcd or pcrniuod by Seodos 501(aX3) oftbo Coda

tapueglsgglg . *"t",rt rt r,erg :!y drol ?rovision of thoso futicleq the corp.'adon sldl
- - -@ 

h any aidvity y.htd uputc pryrpg lt 9-* _q4i{,nq -g
"oncni1i'g 

to quaf-ry, ; ; *.p"ndd Assori6d i! Soadon 501(cX3) oftre qdc 0tcc'otufrcr rcftned

to iot*i'e6obs as an nuenpt orgnizrtioan), or ar a oorporatim coctihtions to which arc

aa,.mlc ,mdo Secioa 120(ci,2) o?So Codo. No srbshlid put ofthe activities of fte
Coroordm shs|t bo Osndcd 6 garTyfug m of pmpagrn&, or otborwiss Efmpdrg to influence ..
1!frfi6 ;i.*"tr;;e;,i*!ra;jd;uS€:tioirsttqof$t-Cod"l,andthoCorporatior-shallnot
paftcipate L ooionrvso, U tioinUfug ru prublist'ing oi distibrdng of $dcn€6) aay polidcal

ianprign or Uctafofor in opgosidmto rayoudl&r forpublia offica
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UlFoudrtlol Strtur, In ttccvsDtthatdrc Corpqadon faib to quelifr as ul orgmization d$cribad ir
ffion309ffiil-(2)or(3)ofdroCode droqnotwiltstandinganyotlmpovisioofih€seArtick,
tbe Corporaion snaU Ue prOitied fom ergeglng ln ony act of solfdeallag (asdefrpd in

Secfion-494!(O oftho COdoI fiom r€taefiU any exocsri buslness holdingp (as dcfined in
, Sec{ion 4943(c) of &c Cods): fr,ou making rny trveetrrorb h stnh manno as to qlbject tto

Corrpordior to tax under Seotion 4944 of tho Code and froru ur*utg d 
-ty 

torapf9 opcodiutrcc (as

dofiied In Socdon 1945(d) of$s Codo) to &o e*bot rny action thorswifir uolld $bject ftc
Oorporation to Ar under om or moro oftbo citsd g€ctions ofits Code. To the amt requled the

Corpontion drall nrkc quali$hg disdbudo'nr u cuoh tims aad h $c,h mau€rasdo notsttbjcdtto
Coryondm b tD( uoder Sectton 4942 of &o Code.

I3.&C!C€9S. In tre sv€ntthrt tho Corpoudou shstl bo dtssohcd c liquldrbd, 6c Board of Dlrectors,

afur paying or rnalcing prwision for peymant ofatl of 6o known liabilid€s of&c Corpontioq nay
Uanciir-or Oiepoae of thc Corporsfon's propcrty and.assctclo (a) ryd grno or moro coclordiotre, trutu,
ftrnds or cthcrorganizad,ons whictr at ffrc timc rrc cxcolpt Fon foderal hmms tat as org0nizations

dcscrlbsd In Scction 50(cX3) of&e Oodo rn4 h tbo sole judgment of tbo Corporarion's Board of
Diroos, havo purpossl sirnUsr to toss of eo Corpontloo or (b) thc frdcnl govlrnmont' orto I stsfio

or local gevetn;s* for ruoh purposes, Ary $rtr assets ool so disporod ofshall bo dlsposed of by a

court oflornpotmt jrridicdoi duhsively to oe or mcc of sttch mrpordour, turb, fuds or othor

org;oizafionig saldcorrtslatt dAanlnqyfrichat&otimo aro crcmtrfiou foderal inoometa:(a3

otlalzatOns aoscrihd in $ection 501(cX3) of&c Code, aad rvtich a,rs o'rgloind otrd opordod for

zuin prupor"q orto 6o ferbral gwerriem orto a sUNb c loost governmont for urch prrposes. _No
privd€ iriA*i iurt shall shuc in tte disribrdon of any Corpordion assets upon disolution or salc of
the assets of the Corportim.

t4.@
(a) Elinlnafion oflJabllltv. To thc irllest odsrtthat tre laws oitho Comnouqnahh of
@ m as lrcro& rmandod pcrmit diTinadon or liritadot ofthc liability

of Cirictor+ io dfu€6or of&o Cqporuion ehall bs posonally lhbls ftr morcay &aagcs as such for
any raiotrtrlnc!" crryfrilrleb takoanyacdon, asa dtsots.

(b) Ann&pbilftg. Ttre p ovirios of thls Ardols rhal bs do€snod b be a coofirct wifr caah ditestor

of dr@ who inws as such c any dmo n&ilo thlr Ar&lo fu h ctroct rnd euch such diredor

shrll bc dirmed to be ro scving in roliarcc oo the provlsior ofttir AnioJs. Ary anedmoot or -
repeol ofthir Articte or ado6id ofrnybylaworp,ortston ofthotoArliolc rvhich [g8 tb€ offsctof
in;using dho6or litbility 

-srbalt 
opcraio procpu*ivety on ly -d s!1[ not affocc arry- ac{ion taken, or

any faitui to acq pior to-&o aAopdon of srch amendne* rcpoal, blthw or provirion.

lS.Irdstrl@&&
(a) Rfuftt fo IndcnnHqeson - Gaq.al Any pc1to udro wrs c lr a party gr b theogned to be

or cornplctod actie cuit c plocccdin4; wtcttcr civil,
ctlnhat-, adnhiEiadvo c lnvailgiafvo (wto&or hougb by or h &s nameoftta Corpoation-or
oecvris€) by rcason oftte ect &t !€ d sb ic or wls a rtprwodative of lbs Ccporstiotl' d q g
was scedil;t fu Fque$ qf fhoCorpurdon as ereprrssentetive ofano&ercorPoradon'-parhcrrhip,
joi*veodqtrust or'de mrptisi, slrdl bo In&mdEd byfte Corporation b'ltc ftlbstex3eut
iow orherederpenniued bydlicrblo tsw inaomrct'lsuwirh cuchadon' zuitqprcsoeding ilishC
out ofsdr p€rsd's servicc6 dteCorpordoarc !o snrch othscorporadonlpq{-6crsbre:joid-veutrg
tust or othcr cnterprlsc * fno Aorpordon'l roguod. The lffil "Tepsessdtiwrn rs uscd in 6is-

moan auv dircctor. o:ffcor or empioyec, lnoludhs atry @PlqE-!&91!-c.!!€d!gd

-3-

UPE-0006117



@ uy oonr*rce acaed by or pursuant b frP Eytass"nd any

.d;6;.;d;t il G.*hrd' Uy Oi good of Dit€ctom td bo ; reercsartaf ve sdlcd to trc

bcnefib of this Article 15.

o) ftsetb.Inrtcpglficrdon . Ttigtl ,P.rrtv Asi0tr. Witltot limfting frs g€ofiality of lgrion (a)

,rO, benadoaP4Y.b"qlttryt-.+Sqs-*
&i66e *Colr, nritcpniceeding; rll&eecrcMlcftningl, duinigatfue c lnvtetigltivo(dor
drr"-; rdio. bfg3 b fti *gbt offu Corpomson) f reaso oftbe !9t tlf bo or sho is or was o

topr€sottdivo ci6o Orpm#oq or ic of wss s€rving st tte rcqu€st of tboGorpontion as a

Gn"c*ffire of anotrer'corponiion, partrorship,iointvontur,q trust orotfrerenErprisc sltall be.

inicmnifid bV tho Corpcadon apiii qcpcosoi <tnohahg afllrrtsyr' foes), judgmcntl' 4f -{
*o,ortr pui,Aioscldordcntactulfyrnd rdsonabty lncrt€dtyti6 or hcinoonnccdon widtsuch

*fio*ffirr proceeOine ifbo or iho actod h good Afth and i! a osnn€r bs or sho rcasonably

tctiavin f Ue'ftr, or aot oppocod to, dro bost lrtarcdr ofthc CoqPoradion, and' witt tuspoct t0 atry-

oirir.f 
".mo 

,ir procooriiitg had io reaeon$le carrso !o bsliovo his or hor con&rct was unlswfrtl.

fto t*i*foo ofrny actioi', srit c procoeding byjtdgpsaq ordcr, scfrlcmcnt, convictiu, or upon E

ploa of nolo cororderro orif equiwtirt, stratt not6f ruefcr!& r prcilIoptimtbd&opcrsot did-not

t i" s""d fiid, oA io . r-oir wtich 
-he 

or rhs reasorably boliwod.to bc l& or nd opposcd b' the

UJ-ifircss of lbe Corporatioo, an4 wim respcot to ary crimffi acdoo or procesghg; had

rasonabto causotobg&vettd bis orhsr cqrdustwus rmlrrftl'

(c)Rtdttolur|crnnlficotton.I,glta$rcAs4ng.Wihorrfrnitingtogpncn|iUofSgdion(a}
;6' bonrdorparty!-o anythnabned' ngndinggr.

ffi;i;bd*d;r, *lt*prio.JitUbygr intt€ dtbofrhe Ctrpoiatio.nto procuro ajudgnentin ils

iffi tt*;r* ohUto tctt"t hc oiaic is orwas i rqruscrteinoof tbo Cotpodorr or is cwas
ilid;G r.q,rrt oito Conpo*to as l $,prymtagvo of asdrcr corpsadon' Partn€rsht*.jq.int

oonoi,t*rtor;tr *trpd"r;rfr"nU" i"A.doinuaUyOo Corpquio$ttryqPg11 (iucludiag

afi;"i; f.*i *ortty r"O r..soralty htrrcd by hifl or k in cmeaion wi6 thc deftose or

scfit€[ftd of;cU act6!, suit or psoctfotng ifh8 ir sb sEtod b 49A {t and ln a marn€f ho m slrc

*"Glfy U"U*iOto UJ tt, ornitopposeio,rngbcst htsrccb ofthe Oorpordim; otcopq horvwer'

6d njtdnifcadcn sha[ not bc mrrds-undcr ttris Ssction (c) in rcspoct rf aoy claiu, itguo or m&r Es

tr;bhh 
"r.h 

porgsn hboeo odjudged bbo liabloothoCorponrdqn $*:qd qttyto 6:co$lot

0t"t trr Co*t;,fCommon Ploss 6ftfr's *utty io uebh tbs rs8lstccd officc ofthe Corporation ir .
6c.d*tljco,nt inwhie,h snh artiou, ruiic plocoeding unr Uougbtd€ttrn-irco upot applidion

il;L.ptb6"ql rOfo6o" of lhbilityirut_h viirr ofOttre ohsuushrcas oftts cass' lo€b pccon-is

ffiy *3-. 5V ;dda t" Ird"fitty fu sucb eryonsos fur thc court of comnoa Pleas or srh
otbcr court shsll dacn PnoPer.

(r[) Adnracc of Ernensea Untos in a putiaulr-aasc advuocod of osccres wouldjoopadhe-tho

tt;@ under Sirtion 501(a) o,fthe€odo.c rsrnlt in &sCcrporodoo'o &iluro

t"Gdrib.d h S€cdg1; sgl(cx3i of So Codc, c"pms6 (instudiog mrncys'&es) lnnruned by auy

;1p1r* rofeaCorpo6gti;;iriOc&tUir,gany-acdon,suitoeprocooaing-r*cmoAb inlhisArticlo

i jon4t U putA E tho C.Lnpodon in advance of ttro final-disposidoo of anb actioq suit or

orocreding upoo icoint of'an udsutcing by or on b&alf of ths reposonuiw to rtpay such amount

iilt tr ,,tttm.irty dds111irpd e$ he or sho is nC cutitlcd to bo indemniftd by tho Corpontioo as

ardtsird h ftls Ardclo 15 or otherwiso.

.(c) PrroccdurtforE&c$nqIUdendfE{ou. Untocsofd€sldbyacourlaryindcoaificationundcr
!y tg,Corpaatol only ar adcizcd in tho

ry;.tfr.6tre* a ,ti6mindml6C indconifcat'o of thc rpruotrive ir propcr in tbc

"i*irtsttt 
c.'bsuse ho or.b hat nettro rypUcablo dmdald ofooaduct sC for& in scb

subscdons. Sudr daorminadon ghrll bo nads:

'4-
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(i) Bythe by a nCqity of a quorun couisdng wercnot

pdrtl€s to ntch acion, suit a ps€o€€ding; or

(ii) If srcb a qucun is oot obrtainablg or Uobfilmblc ad g ndodty vob of a quonrm of
distntnrrstod dtlct6rs rodirectt, W irdopcraCcotlcgrl counsol il a uritHt ophlon

(0 @ The ird€noificdott ad advucoeot dorpoorce proridod by

or @ shsll nd bo do@€d cclusivc of aoy o&rr dd# tovhlch a_ 
_

pefrolr lroii4g indenalfiouionsrdvanccrurontofcarpcoscenry S@t'unCcroy otherprwisioa

lffu Bytavrs, sgrc€mcnl vob of driutorestcd directorg or o$orwis, botlas !o action in his or tt6
omcial iapacity am ar b aotion in aroecr capscity whils holding su& -office 

shdl contimrs as to a

pe13*r wti t ai cssed b bo r rcprescntativc ofUo Coporation ard stdl irnno to tho bcnofir of 8ro

hoirs and p*eonat ngtcstatws of suc,h pcson.

19 @ Indemntficadon pr$anttoftb4tddu ti shallnotbomado

il'@ act gfuing riseto-tro clain fc lndomnificatioo is ddenlin€d

ty alonttotrave i6oA'lntoa wiUnrl nisaoduat & rwtctcssrcss c(t$- i$ryo{toedon would

F pardizc fto Cocpordioo'c S oxompt rbtx uodcr Soction 501(e)_oflb Codo c rc$ilt h tbo
'Corponrtior,'. eilire to bo dsscribcd ii Scotion SOt(cX3) ofths Ood6' but tho hudgt of pffiing ary

snoh doftlrso Ebdl bs m ths Corpsats!.

C) @ Indmnifiaaionpreunttothir Ardcle [5, uudcrry otta
@ vob ddirc@rsb othomiso mry bo grutcd for ny action bkan

Lr any fanure tot tu.rry otioo andmry be mado wtether c notths Cospordlo0 wouldtu\ro t€
pot"*to ioeornry6o'pmoa urdereni'provirior of lawercept as odrcrrviso proridod-in Sris Article

iS ald *t *rcrciot gi mcroifi€d lL6ifty asis€c or aroco 8o my thuFae4 peodhg or

frphcd rotior by or irn dro rlgbt of tho Corlonton-. Tho pmvisims ofdrisrtuliolo 15 shall be

rpeiicafbf aU a*oru, srib orprocecafulyn{n trosogp ofsoodon(a), Sectiu (b) or Sectim

iJi *f,rOrr*r.-o"i bero;aserruaAopUsnnscoq, wbc&crarlrtrg6omrcoormlsgloos
occurrtng Ucruo or aftcr tho rdofliou bor€f.

(D @ I'eo CqForadouayprmhasoand uaintah tnstranpg on Malf
ii 6f&o corpontoc or b.orras.rcrvfuatthorcguostof
&o Cofoorafio or I ropcoata&o ofano&er corprrdoo, Frto€rrhip,ioffi vcrfilq tust or o&s
cutofr; agt"d aay iii*lttry rgccroO rgnh* him or br srd hsun€d by hin or bs ia gqy ruclt

;.nd;ity, *-tbbg o:t* Chis or ber CCIri rs luclt c&dhs o'f not tro Corpordfun would hsvo fio
poin* 6 aA-nifr Ur or nen Alt rt sudr liebility rurdor tho potttsbru of this Artic& 15,

O Crudon qf r Fqpd o $ccure otlnrqe&dendns{l9n. Tho Corpordon may ceaCI airnd d
;v &ooon[ol ofacusteo,ordsrylsg s*rrsd or lasro
i"'r"trri".triUiirnUcafonoblignionsrc,edtorarishgrmdercpunuantotiici{rtlcls t5or
06{wiso.

(10 @ Ib ttglte b hdcnalffpdon ad adlalcemd of-e9enses

F@Ardde 15 ehs[(i)bo rb@sdto crcale_cootracaul li$s_q .

ia"ot of*if pisot, xdo sowcs at a rlprescfitltiv€ of 0rs Corporation c ruy tine wtlh thig Artisb is

n e'fu* troC'o*t such person shstt OeLnee lo bc so scwing ln rcllance o- tbe paovislons of tltls

Irdslo), ioe CU oootinuir ar O a pereon vrho har coa$d !o bo a nprecoddvt of6e CoryorAion.

(t) Forpurposc o{$it*.U$u.l5, re&rcnccs to{ts
;l 6r orhcr ccitios wttish strlll til/e become a part of.
the Clorporadon by oooolidadm oncqgaruofu ahitstansacdon and tlrcirrcspeodve 9rrrctltad
formr ifitlkies. fud pfscacos O tcprecgohtigcs'sba[ fuc!@ ngmbqs of ErV guch ooreoratiols
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ttccr'toPloYoa' rgoqt s odrr
;66;trtt"aof such a ctri;tion, cotity or affliafio cwvcd as omecrbor, dit€ctot, oftcr,
eriployeeqcntcoflc oFno&orcorpora$on,q"q"::lti!'j9:"lyotttftt{,T-oe*
omirpii.o a-tr rcquat ofary suctr ccporatisr, ontity orafiliao $tll {ud in tho srmop-osition.

"nC"it. 
pr*isio; ofthls Aiticlc t5 wim rcqcct to ths Corpcatiol as-hc-or sho would if hc or strc

il **"ier Otpcalon ln tho eanro capaclty, Wtttout limiation of fire forcgoing oach member'

aitoor, o'm.* andcsrployac ofcaoh prcdocersorbtho Oo_rporadcr shall hcwttro sEno oontast

;A6gs trr "fr[dJ 
t" difi*orq o'trcers and enplqces dtre Corpo'rdion purruart to Soctim (a).

f CCadl.-Rof.r*"* ln theso Artiglcs b a secdoo of6o Code thrll bc constrrnd to rsf€r botb b such- 
ffi-onandtofrcpgpldrupronulestodlhtrlrndor,as@ngwolsformayhatafubsansude4
-d t" 111g."nt ettihtg pnotitio"t of tw ftSrc fedes|l trx code ard tts r€goldottt trcclundsf'

IN I|SSTIMOI{Y WIERBOF lbo ircorporator has rtgned

theso Ardclos of bcprporaffoo this l9P day of Odober'

2011.

(^r"L/ 0 &7/e
Carol A. Soles' Incorpqarr
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