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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

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

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

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

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

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

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

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

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

By UPE, a Pennsylvania nonprofit corporation
SUPPLEMENTAL

RESPONSE TO PID INFORMATION REQUEST 5.1.1.1 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, PA 15222
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Entity §: 4082364
Date Flled: 10202014
Carol
Socrutary of the

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATYON BUREAU

Asticles of Incorporstion - Nonprofit
(15P1C8)
X MMMWGQ
e Noaprofit Cooperative Corporstion (§ 7102B)
" PERNOUAP SERVILEGROUP INC. ARTOLES O M O
© SHGRDY gsco;m %’}RE;I', - e hithey

' HARRISBURG, PA 17108-1210
In camplisace with the requiremants of applicsbls provisions (relating to fncorporation or
coopernstive ) the
eupouﬂoummlbv mdnynd.dnhh; incorpocats a nonprofitnouprofit

| & Cosnorate Nams. ‘The uame of the Corporation is UPE Provider Sub, |

2. Reglsteypdd Office. Ths 23dress of the Carporation's initiel registered offics int this Commaonwealts is
Fifth Avenuo Plce, 120 Fifth Aveswe, Pittsburgh, Pennsylvanis 1smmmcm

3. Organboptiop. Ths Corporation is ixcorporated under the provisions of the Nonprefit Corposation

Law of 1988,

4. Purpose. Tho Carporation is organiaed for scientific, educations] and charitablo within the
weaning of Section 501(c)(3) of tho futernal Reveaus Codo of 1956, 85 amended (the “Code™), and v
promots, support, snd forther the soleatifio, educativnsl and charitable and interests of West
Pem Health Ino, Gencenl and

System, Inc., Canomsburg ‘Hospitel, and Alls-Kiski Mecical
crganizations excmpt from taxation under Sectiar $01(e)(3) of the Code, aud classified a8 otber than
private foundations under Section SEHaX1) ar $05(a)2) of the Code and affitinted exempt entitics, tho
purposes of which are consistent with those of the Corpontion. In this capacity the Corporation is

organized:
(@ To establish, naintain, sponsor, and m«mwuwdm
mmmm«mwmmmu
(%) To establish, maintaln, mmmmmmmwm
mmﬂmdhﬂnudﬁamcfmwud&,wwcm

(c) To cosrdinate, sponsor, and sdvance progrems and activities designed and carried o to
{mprove the physicad, uwmmmammhmm

the tarritozy which it serves;

(@) Toovaloste, dovelop and implement longrangs health carc objectives, and
alteenetive health mmmhmammauww%h
pposes of thoss noaprofit heelth osre crgentzations which the Cosposation was organized to supporty
(e) mdmmmwm&MWMawmmmm

BUOCT20 aY g 53
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which the Corporation was organized to support, ,

(f) to carry out such other acts and to undertzke such other activities as may be necessary,
appropriate, or desirable in furtherance of or in connection with the conduct, promotion or attainment
of the forgoing purposes, provided, that none of such activities shall be tmdertaken which would cause
the Corporation to lose its status as an organization described in Section 501(c)(3) of the Cods, or as
an organization contributions to which are deductible under Section 170(cX2) of the Code; and

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

5. Pecuniary Gain or Profit. The Corporation does not contemplate pecuniary gain or profit, incidental
or otherwise.

6. wmmﬁmhwumﬁzedmawkbasis.

7. Members. The Corporation shall have a single member. The single member shall be UPE, 2
Penusyivania nonprofit corporation.

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 direction
of 2 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.
The Board of Directors shall satisfy the requirements applicable to a supporting organization operated
in connection with organizations described in Section 509(a)(1) or 509(a)(2) of the Code within the
meaning of Section 509(a)(3) of the Code and applicable regulations.

10,Exempt Organization. Notwithstanding any other provision of theso Articles, the Corporation shall
not engage directly or indirectly in any activity which would prevent it from qualifying, and
continuing to qualify, as & corporation described in Section 501(cX3) of the Code (hercinafter referred
to 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
Comomﬂonshallbedwoﬁedtounyhgonofpmpagmda,orothetwisemmpﬂngm influence
legislation (except as otherwise pravided in Section 501(h) of the Code), and the Corporation shall 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.Esruiges. Notwithstanding any other provision of these Articles, no part of the net sarnings 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 Carporation shall be authorized and
empowered to pay reasonable comperisation for services rendered to the extent that such payments do
not prevent it from qualifying, and continuing to qualify, as an exempt organization and to make such
lawfui payments and distributions in furtherance of the purposes set forth in Article 4 hereof as may
from time to time be either required or permitted by Section 501(c)(3) of the Code. -
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12.Foundation Status. In the event that the Corporation fails to qualify as an organization described in
Section 509(a)1), (2) or (3) of the Code, then, notwithstanding any other provision of these Articles,
the Corporation shall be prohibited from engaging in any act of self-dealing (as defined in
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

ion to tax under Section 4944 of the Code; and from making any taxable expeuditures (as

defined in Section 4945(d) of the Code), to the extent any action therewith would subject the
Corporation to tax under one or more of the cited sections of the Code. To the cxtent required, the
Corporation shall make qualifying distributions at such time and in such manner as do not subject the
Corporation to tax uader Section 4942 of the Code.

13.Dissolution, In the event that the Carporation shall be dissolved or liquidated, the Board of Directors,
after paying or making provision for payment of all of the known liabilities of the Corporation, may
transfer or dispose of the Corporation's propesty and assets to (a) such one or more corporations, trusts,
funds or other arganizations which at the time are exempt from federal income tex 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, or to a stato
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 aro 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 state or local government for such purposes. No
private individual shall share in the distribution of any Corporation assets upon dissolution or sale of
the assets of the Corporation.

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

(b) Applicability. The provisions of this Article shall be deemed to be a contract with each director
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 50 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 hias the effect of
increasing director liability shall operate prospectively only and shall not affect any action taken, or
any failure to act, prior to the adoption of such amendment, repeal, bylaw or provision.

15.Jndemuification,

(a) Rightto In sneral. Any persan who was or is a party or is threatened to be
made a party to any pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (whether brought by or in the name of the Corporation or
otherwise), by reason of the fact that he or she is or was a representative of the Corporation, or is or
was serving at the request of the Corporation as a representative of another corporation, partnership,
joint venture, trust or other enterprise, shall be indemnified by the Corporation to'the fullest extent

: nnification —

v i

now or hereafter permitted by applicable law in connection with such action, suit or proceeding arising

out of such person’s service to the Corporation or to such other corporation, partnership, joint venture,
trust or other enterprise at tho Corporation’s request. The term “represcatative,” as used in this

Article, shall mean any director, officer or employes, including any employee who is a medical doctor,

3-
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lawyerorotherlicensedpmfessional,ormycomntiﬁeeaeﬂedbyorpursuanttoﬂleBylaws, and any
other person who may be determined by the Board of Directors to be a representative entitled to the
benefits of this Article 15.

(b) Righ pnif u - Th Hons. Without limiting the generality of Section (2)
any person who o:isapartyorisﬂuWedtobemadeapanytoanythmed.pendingor
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other
ﬁvananactionbyOtintherightoftheCorporaﬁon),byreasouot‘thefacttbatheorsheisorwasa
mpmsaxtaﬁveofﬂwCommaﬁon,orisorwasservingatﬂwmquestofﬁwCorporaﬁonasa
mpmaMwofmo&acapomﬁomMiy,jobﬂvMMoroﬂmen&rpﬁu,sbaﬂbe
indemnified by the Corparation against expenses (including attorneys’ fees), judgments, fines and
amomtspaidinmﬂemmactnllyandmsonablyinamdbyhimorherinconnectionwithsuch
aotiou,suitorpmceedingifheoraheamdhgoodﬁaiﬂnandinamannerheorshemsombly
believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to any
oriminalacﬁonorpmeeedlng,haduomsomblecausetobeliwehisorhcrcmductwasunlawﬁd.
The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a
plea of nolo contendere or its equivalent, shatl not of itself creato a presumption that the person did not
aotingoodﬁaiﬂxandinamnnnerwhichheorshereasonablybelievedtobem.ornotopposcdw,thc
bcnimmoftheComoraﬁon,md,wiﬂ:mpect’wanycriminalacﬁouorpmceedhlg.had
reasonzble cause to believe that his or her conduct was unlawful.

() Right to Indemnification - Derivative Actions. Without limiting the generality of Section (a),
anypmnwhowasorisaparty.wisﬁuemdmbcmadsapmywmthmam“d, pending or
completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in its
ﬁvorbymasouofﬂloﬁaztﬂ)atheorsheisorwasaupmmutiveoftthorpomtion,orisorwas
serving at the request of the Corporation as a representative of another corporation, partnership, joint
venture, trust or other enterprise, shall be indemnified by the Corporation against expenscs (including
attorneys’ feu)amauyandmsonablyhmedbyhimorherinmeﬁmwithﬂwdefensem
settlement of such action, suit or proceeding if he or she acted in good faith and in a manner ho or she
reasonably believed to be in, or not opposed to, the best interests of the Corporation; except, however,
that indemnification shall not be made under this Section (c) in respoct of any claim, issue or matter as
towhichsuchpenonhasbemadjudgedtobeliablﬂod:eComomﬁonwdmandonlyto the exteat
that the Court of Common Pleas of the county in which the registered office of the Corporation is
located or the court in which such action, suit or proceeding was brought determines upon application
that,dspihetheadiudieaﬁonoﬂiabilitybutinviewofallﬂxeohwmmncesofthecase,snchpason is
fairlymdrmonablyenﬁﬂedtoindemnityfcrmhexpemesﬁmtﬁowntofComonPleasormh
other court shall deem proper.

(&) Advance of Expenses. Unless in a particular case advancement of expenses would jeopardize the
Corporation®s tax exempt status under Section 501(a) of the Cods or result in the Corporation’s failure
to be described in Section S01(c)(3) of the Code, expenses (including attorneys® fees) incurred by any

ive of the Corporation in defending any action, suit or proceeding referred to in this Article
15sha!lbepaidbytheCorpouﬁoninadvanceofthef’maldisposiﬁonofsuchmtion.suitor
proceeding upon receipt of an undertaking by or on behalf of the representative to repay such amount
ifitismﬁmatelydetenninedthatheorsheisnotoutitbdmbeindemniﬁedbytheCorporationas
authorized in this Article 15 or otherwise.

.(¢) Procedure for Effecting Indemuification. Unless ordered by a court, any indemnification under
Seotion(u).Sacﬁon(b)orSeeﬂon(c)shaﬂbemdebyﬂxeCamﬁononlyasamhoriudhﬁxe
spedﬁceawupmademmiuaﬁmthﬁindemniﬁcaﬁonofthempmmhﬁvchpmpuhthe
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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() By the Board of Directors by a majority of a quorum consisting of directors who were not
parties to such action, suit or proceeding; or '

(ii) If such a quorum is not obtainable, or if obtainable and a majority vote of 8 qimn:m of
distnterested directors so directs, by independent legal counsel in a written opinion.

(0 Indemnification not Exclusive. The indemnification and advancement of expenses provided by
or granted pursuant to this Artiole 15 shall not be deemed exclusive of any other rights to which a
person seeking indemnification or advancement of expenses may be entitled under any other provision
of the Bylaws, agreement, vote of disinterested directors or otherwise, both as to action in his or her
official capacity and as to action in another capacity while holding such office shall continue as to a
pcmmwhohasmsedbbcampmnmﬁveofme&rporaﬁonandshallinmtothcbcnqﬁtofﬂw

heirs and personal representatives of such person.

(® Whenl i Not Made. Indemnification pursuant to this Asticle 15 shall not be made
in any case where (i) the or faihure to act giving riso to the claim for indemnification is determined
byawmtwhwecoustiumdwﬂlﬁxlmiswndummmkksww(h)mdemniﬁuﬁonwom
jeopardizeﬂmeCapomion’suxexemptmmsunduSecﬁonSOI(a)oftheCodeorresultinthn
Corporation’s failure to be described in Section 501(c)(3) of the Code, but the burden of proving any
such defense shall be on the Corporation,

(h) Grounds for Indemuification, Indemnification pursuant to this Article 15, 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 auyacﬁonandmaybemadewhetheccnotthe@momﬂonwuﬂdhmﬂw
power to indemnify the person under any provision of law except as otherwise provided in this Article
15 and whether or not the indemnified Hability arises or arose from any threatened, pending or
completed action by or in the right of the Corporation. The provisions of this Atticle 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 srising from acts or omissions
occurring befors or after the adoption hereof. .

(@) Power to Purchase Insurance, The Corporation may purchase and maintain insurance on behalf
ofanypemnwhoisuwasarepmeumtiveofmeCmpomﬁonoriaorwasservhgatthemquestof
the Corporation as a representative of another corporation, partership, joint venture, trust or other
enmtpriseayinumyﬁabiﬁtynmdagahuhimmhetmdhcumdbyhimorheﬁnanysuoh
eapacity,waﬁsingoutot‘hisorhastw.lussuch,whetberornotﬂ:eCurpomﬁonwou!dhaveﬁw
power to indemnify him or her against such liability under the provisions of this Article 15.

() Creation of & Fund to Secure or. Insure jndemuiication 'lheCorporationmayczeam:fundof
mynanm,whichmay.butneednotbe.under&econuolofauusme.orothenwisesmedorlnsm
in any manner its indemnification obligations, whether arising under or pursuant to this Article 15 or
otherwise.

[ath

(k) Status s of Indemuities. The rights to indemnification and advancement of expenses
provided by or granted pursuant to this Article 15 shall (i) be deemed to create contractual rights in
favotofcachpmonwhoservesasumpmsentaﬁveofﬁxeComomﬁmatauyﬁmewhilcﬂﬁsAxﬁcleis
in effect (and each such person shall deemed to be so serving in reliance on the provisions of this
Article), and (ii) continue as to a person who has ceased to be a representative of the Corporation.

Applicability to Predecessor Companies, For purposes of this Article 15, references to the

. on” includes all constituent corporations or other entities which shall have become a part of
the Corporation by consolidation or merger or other similar transaction and their respective current and
former affiliates, and references to “representatives” shall include members of any such corporation,

DE RIghis ¢

-s-

UPE-0006119



entity or affiliate, so that any person who was a member, director, officer, employee, agent or other
wptbsenmiveofsuchaoo:poraﬁon,cnﬁtyoraﬂiliatemmedasamemba. director, officer,
employee, agent or other representative of another corporation, partnership, joint venture, trust or other
enterpriso at the request of any such corporation, entity or affiliato shall stand in the same position
under the provisions of this Article 15 with respect to the Corporation as he or she would if he or she
had served the Corporation in the same capacity. Without limitation of the foregoing, each member,
director, officer and employee of each predecessor to the Corporation shall have the same conract
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 hereafter 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,

Oonat ¢ Stte

Carol A. Soltes, Incorporator

-6~
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