
BEFORE THE INSURANCE DEPARTMENT
OT'THE

COMMOI\'WEALTH OX' PEI\INSYLVANIA

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 REOUEST 5.2.1
FROM THE PEI\INSYLVAI\IA INSURANCE DEPARTMENT

REQUEST s.2.r

Describe the powers that will be reserved to UPE as the corporate member of
Highmark and provide documentation of such powers. Describe the powers, if any,
that will be reserved to UPE in the articles of incorporation, bylaws or other
document of any Highmark Affiliates and provide a copy of such.

SUPPLEMENTAL RESPONSE:

Attached as Exhibit A is a revised mark-up of Highmark's Proposed Second Amended and
Restated Bvlaws.

UPE
120 Fifth Avenue
Pittsburgh, PA 15222
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SECOND AMENDED A}ID RESTATED
BYLAWS

OF
HIGHMARI( INC.

ARTICLE I

Name

1.1 Name. The name of the corporation is Highmark Inc. (the "Corporation").
The Corporation may do business under such other names as may be determined by the

Board of Directors.

ARTICLE II

Offices

2.1 Registered Office. The registered offrce ofthe Corporation shall at all times

be within the Commonwealth of Pennsylvania at such address as may be established by the

Board of Directors.

2.2 Business Offices. The Corporation may have business offices at such

places permitted by law as the business of the Corporation may require.

ARTICLE III

Members

3.1 Members. The members of the Corporation shall consist of two classes,

namely (i) fUltimate Parent Entity], a Pennsylvania nonprofit corporation (hereinafter, the

"Corporate Member"
;and(ii)thepersonswhofromtimetotimeconstitutethe

Board of Directors

be the sole votinq m

ana aooticaUte taw as a .-'as-sueh-tgnis used@re*eanitg
a5sirdMinSection5l03ofthePennsy1vaniaNonprofitCorporationLawof
lgSS (15 Pa.C.S.A. $ 5101 et seq.), as amended (the "Nonprofit Corporation Lad').-A

3.2 Meetings and Actions.
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3.2.1 To the extent that, as , ffiY
actions may or are required to be taken by , Board of
Director meetings or actions taken in lieu of such meetings, as the case may be, shall be

deemed to be-nrembership meetings or actions of the

3.2.2 The Chief Executive Officer of the Corporate Member shall be

entitled to vote on behalf of the Corporate Member in accordance with the authority
granted to the Chief Executive Officer of the Corporate Member unless the Corporate
Member notifies the Corporation in writing that another officer is authorized to vote on
behalf of the Corporate Member.

3.3 Powers.

3.3.1 owersofDirectorMembers. TheM

the requisites for persons of low income eligible for benefits under the Corporation's health
care plans, subject to approval by the Insurance Commissioner of the Commonwealth of
Pennsylvania.

3.3.2 Reserved Powers of the Corporate Member. The following rights
and powers shall be reserved to the Corporate Member and be exercised in accordance with
these Bylaws:

(a) determine the number of
directors that will comprise the Board of Directors of the Corporation;

(b) elect the directors of the
Corporation;

(c) To remov any of the directors of the Corporation and to
replace any such director for the unexpired portion of his or her term;

(d) To approve the election, re-election and removal o

ing the Chief Executive Officer;

(e) To amend, revise or restate the Corporation's an*+he

Section l.:.2 (or m Articles of Incorporation and

;
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(f) To (l) dissolve, divide, convert or liquidate the Corporation
er+hesubsidiades, (2) consolidate or merge the Corporation th odnto
another corporation or entity, (3)

dispositionof assets, or its acquisition whether in a single transaction
or series of transactions, where the aegcgdc-consideration exceeds

of the Corporation's consolidated total assets;

(g) To approve the annual consolidated capital and operating
plan and budget of the Corporation and the subsidiaries, and any amendments thereto or
si gnificant variances therefrom;

(h) To approve the

and tne subsiaiaries: and

O €)-To give such other approvals and take such other actions
as are specifically reserved to members of Pennsylvania nonprofit corporations under the
Nonprofit Corporation Law.

Law, shall have the
right oth to_initiate and lo_approve action in frrtherance of such reserved powers, as

well as the authority to directly bind the CorporationanSthesubsidiarieron such matters.

Bvlaws to the contrarv. a in this regard

eorcorAe-\aembq shall be suffrcient to finally approve and adopt such actions, and no
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action of the Board of Directors or other governing body or offtcer with respect to such

action shall be necessary with respect thereto.

ARTICLE IV

Board of Directors

4.1 Powers and Duties. Subject to Section 3.3 of these Bylaws, all powers of
the Corporation shall be vested in the Board of Directors, which shall have charge, control
and management of the property, business, affairs and funds of the Corporation and shall

have the power and authority to perform all necessary and appropriate functions not

otherwise inconsistent with these Bylaws, the Articles of Incorporation or applicable law.

Subject to Section 3.3 of these Bylaws, and without limiting the generality of the foregoing
and except as otherwise may be provided in these Bylaws, the Board of Directors shall

have full power and the duty:

4.1.1 To set policies and provide for carrying out the purposes of the

Corporation;

4.1.2 To make rules and regulations for its own governance and for the

govemance of the committees appointed by the Board of Directors as provided herein; and

4.1.3 To adopt and amend from time to time such rules and regulations for
the conduct of the business of the Corporation as may be appropriate or desirable.

4.2 Number/Oualifications.

4.2.1 The Board of Directors shall consist of such number of persons as

the Corporate Member may determine, but in no case less than twenty-one (21) or more

than thirty-six (36), including the individual then serving as the Chief Executive Officer of
the Corporation, who shall be a director during his or her term of office (the "Ex-Officio
Director").

4.2.2 No individual may be elected to the Board of Directors unless the

individual is eligible to serve on the Board of Directors pursuant to applicable law, the

Articles of Incorporation and these Bylaws. Each director shall be a natural person of at

least 18 years of age and a resident of the Commonwealth of Pennsylvania.

4.2.3 At no time shall the Board of Directors be less than50%o subscribers

who have coverage under contracts issued by the Corporation and who are generally
representative of broad segments of subscribers covered under contracts issued by the

Corporation, whose background and experience indicate that they are qualified to act in the

interests of such subscribers and who (or whose spouse) does not derive substantial income

from the deliverv or administration of health care.
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4.2.4 The directors shall be divided equally into three (3) classes so that
one-third (1/3) of the aggregate number of directors (or as close as practicable to one-third
depending on the aggregate number of Directors) may be chosen each year.

4.2.5 The Board of Directors shall be divided between the number of
directors who are Lay Directors (as hereafter provided) and the number of directors who
are Professional Directors (as hereafter provided) so as to assure as closely as is practicable
that seventy-five percent (75%) of the total number of directors are Lay Directors and

twenty-five percent (25%) of the total number of directors are Professional Directors. The
Ex-Offrcio Director shall be counted in arriving at the number of directors who are Lay
Directors or the number of directors who are Professional Directors, as the case may be.

4.2.6 To be eligible to serve as a Professional Director, an individual must
be a health service doctor (as defined in 40 Pa.C.S.A. $ 6302(a)) (each such person, a

"Health Service Doctor") and a party to one or more professional provider contracts with
the Corporation.

4.2.7 At least a majority of the directors shall be persons whom the Board
of Directors has determined are "independent directors" within the meaning of such term
as defined in the listing requirements of the New York Stock Exchange or such other
requirements as the Board of Directors may approve. Notwithstanding the previous
sentence, considering the unique relationship of the Corporation with providers of health
care, a person's status as a Health Service Doctor in and of itself shall not cause such
person to be considered to be lacking independence. No director, other than the Ex Officio
Director, shall be an officer or employee of the Corporation or any entity controlled by the
Corporation.

4.2.8 Any person who is, or ever has been, subject to an order of a court or
the Securities and Exchange Commission prohibiting such person from acting as an officer
or director of a public company shall not be eligible to serve as a director.

4.2.9 No person who is seventy-five (75) years of age or older may be
nominated or re-nominated for election or re-election as a director. Any director who
reaches the age of seventy-frve (75) shall no longer be qualified to serve as a director after
the next annual meeting of the Corporate Member.

4.3 Election and Term.

4.3.I The Ex-Offrcio Director shall serye as a director by virtue of the
offrce held. Except as provided in Section 4.4,the remaining directors shall be elected by
the Corporate Member.
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4.3.2 All directors, except the Ex-Officio Director, shall serve for terms of
three (3) years or until their successors are elected and have qualified. The Ex-Officio
Director shall serve as a director for so long as such person serves as the Chief Executive
Officer of the Corporation.

4.3.3 The Board of Directors shall elect from among the directors an

individual to serve as Chairperson of the Board. The Chairperson shall not be an officer or
employee of the Corporation. The Chairperson shall preside at all meetings of the Board of
Directors and of the Executive Committee and shall perform all duties incidentto the office
of Chairperson of the Board and such other duties as may be prescribed by the Board of
Directors.

4.3.4 The Board of Directors may elect from among the directors a Vice
Chairperson of the Board. The Vice Chairperson shall not be an officer or employee of the

Corporation. The Vice Chairperson shall perform the duties of the ofhce of Chairperson of
the Board in the absence of the Chairperson of the Board and such other duties as may be

prescribed by the Board of Directors.

4.4 Vacancies. Any vacancy in the Board of Directors caused by the death,

resignation or rem6val of a director or a director ceasing to qualifu to serve as a director
prior to the expiration of that director's term and occurring in the interim between annual
meetings of the Corporate Member may be filled by an individual elected by the Board of
Directors, subject to the approval of the Corporate Member, or by the Corporate Member.

The director so elected shall serve the remaining unexpired term of the director so replaced

or until his or her earlier death, resignation or removal or ceasing to quali$ to serve as a

director.

4.5 Meetings.

4.5.1 Annual Meetings. The annual organizational meeting of the Board
of Directors for, among other purposes, the election of officers shall be held during the
month of April or May of each year or such other date as the Board of Directors may
determine, at such time and place as shall be determined by the Board of Directors, without
further notice than the resolution setting such date, time and place.

4.5.2 Regular Meetings. Regular meetings ofthe Board of Directors shall
be held not less than four (4) times a year, each at such date, time and place as shall be

determined by the Board of Directors, without further notice than the resolution setting

such date, time and place.

4.5.3 Special Meetings. Special meetings of the Board of Directors may
be called at any time by the Chairperson of the Board, the Chief Executive Offtcer,
one-third (l/3rd) of the members of the Board of Directors, or the Chief Executive Offrcer
of the Corporate Member, the date, time and place of each such meeting to be designated in
the notice calling the meeting. Notice of any special meeting of the Board of Directors
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shall be given at least forfy-eight (48) hours prior thereto and shall state the general nature
of the business to be transacted.

4.5.4 Adjoumment. When a meeting of the Board of Directors is
adjourned, it shall not be necessary to give any notice of the adjoumed meeting or the

business to be transacted at the adjourned meeting other than by announcement at the

meeting at which such adjournment is taken.

4.5.5 Ouorum and Voting. Directors constituting a majority of the
directors in offrce shall constitute a quorum for the transaction of business at any meeting
of the Board of Directors. orovided that at lea

controttine interest . Each director shall be entitled to
one vote on any matter submitted to a vote of the Board of Directors, and action by the
Board of Directors on any matter shall require the affirmative vote of a majority of the
directors in office unless a greater proportion of affirmative votes is required by applicable
law, the Articles of Incorporation or these Bylaws.

4.5.6 Use of Conference Telephone. Except as the Board of Directors
otherwise may determine, one or more persons may participate in a meeting of the Board of
Directors or of any committee thereof by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting can

hear and be heard by each other. Participation in a meeting in such manner shall constitute
presence in person at the meeting.

4.5.7 Action by Unanimous Written Consent. Any action which may be

taken at a meeting of the Board of Directors may be taken without a meeting if a consent or
consents in writing setting forth the action so taken shall be signed by all of the directors in
offrce and filed with the Secretary.

4.6 Resignation/Removal.

4.6.1 Resignation. Any director may resign his or her office at any time,
such resignation to be made in writing and to take effect immediately or at such subsequent
time stated in such writing. Any director who ceases to meet the eligibility requirements
contained in applicable law or in these Bylaws to serve as a director forthwith shall resign
his or her office, such resignation to be made in writing and to take effect immediately.

4.6.2 Removal. Any director may be removed, with or without cause,

either (a) by the affirmative vote of at least two-thirds (213") ofthe directors in office taken
at any regular or special meeting, provided that each director has been given at least ten
(10) days written notice that such action is to be considered at such meeting or (b) by action
of the Corporate Member.
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4.6.3 Mandatory Offer of Resignation for Retirement or Change in
Employment Circumstances. Any director who retires from active employment or whose

employment circumstances change materially from those in effect at the time of his or her

election or re-election as a director shall submit promptly to the chairperson of the

Corporate Governance and Nominating Committee an offer of resignation from the Board
of Directors. Such resignation shall not be effective unless and until accepted by the Board
of Directors. The chairperson of the Corporate Governance and Nominating Committee
shall cause such offer of resignation to be considered by the Corporate Governance and

Nominating Committee and a recommendation to be made to the Board of Directors as

soon as practicable concerning the advisability of accepting such resignation.

4.6.4 Effect of Repeated Absences from Meetings. If a director shall be

absent from four consecutive meetings of the Board of Directors, including regular
meetings and special meetings duly called, the Board of Directors may, in its discretion,

declare the office ofsuch director vacated, and a successor shall be elected as provided in
these Bylaws.

4.7 Conflict of Interest.

4.7.1 Related Party Transactions. No contract or transaction between the

Corporation and one or more of its directors, officers or employees, or between the

Corporation and any other corporation, partnership, association or other organization in
which one or more of the Corporation's directors, officers or employees are directors,
offrcers or employees or have a financial interest, shall be void or voidable solely for such

reason, or solely because such director, officer or employee is present at or participates in
the meeting of the Board of Directors which authorizes such contract or transaction, or
solely because any such person's vote is counted for such pu{pose, if the material facts as

to the relationship or interest and as to the contract or transaction are disclosed or are

known to the Board of Directors and the Board of Directors in good faith authorizes the
contract or transaction by the affirmative vote of a majority of the disinterested directors

even though the disinterested directors are less than a quonrm.

4.7.2 Determination of Ouorum. Interested directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors which
authorizes a contract or transaction specified in Section4.7.l.

4.7.3 No Improper Influence. In no event shall a director vote on or
otherwise use his or her position as a director to influence any matter on which he or she

has a conllict of interest, including, without limitation, on any matter involving payment

made or to be made to him or her, directly or indirectly, for the provision of health care

services; provided, however, that any director may vote on matters that affect providers of
health care services in general.

4.8 Limitation of Liability. A director shall not be personally liable, as such,

for monetary damages for any action taken, or any failure to take any action, unless (a) the
director has breached or failed to perform the duties of the director's offrce as set forth in
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the Nonprofit Corporation Law; and (b) the breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness. The preceding provisions of this Section
4.8 shall not apply to (x) the responsibility or liability of a director pursuant to any criminal
statute; or (y) the liability of a director for the payment of taxes pursuant to federal, state or
local law. The provisions of this Section 4.8 shall be deemed to be a contract with each
director who serves as such at any time while this Section 4.8 is in effect, and each such
director shall be deemed to be so serving in reliance on the provisions of this Section 4.8.
Any repeal or modification of this Section 4.8 shall be prospective only and shall not affect,
to the detriment of any director, any limitation on the personal liability of a director
existing at the time of such repeal or modification.

4.9 Compensation. The Board of Directors may determine the compensation of
directors for their services as directors, committees of the Board of Directors or otherwise,
and also may determine the compensation of persons who are not directors who serve on
any committees established by the Board of Directors.

ARTICLE V

Regional Advisory Boards

5.1 Establishment. The Corporation shall have a Regional Advisory Board for
each of the Corporation's primary service areas as determined by the Board of Directors.
Each such Regional Advisory Board shall consist of not fewer than ten (10) or more than
twenty (20) persons, who shall be appointed by the Board of Directors. In making
appointments to the Regional Advisory Boards, the Board of Directors shall consider the
interests of customers, health care professionals, suppliers, creditors and the communities
served by the Corporation.

5.2 Purpose and Functions. The purpose and functions of the Regional
Advisory Boards shall be determined by the Board of Directors. The Regional Advisory
Boards initially shall have the following purposes and functions:

5.2.1 To advise the Corporation on regional advertising, marketing,
product development and community initiatives;

5.2.2 To advise the Corporation on matters of public policy and, if
requested by the Board of Directors, to advocate the Corporation's position in the
community; and

5.2.3 To advise the Corporation on such other matters as may be
requested by the Board of Directors.

5.3 Limitations on Authoritv. The Regional Advisory Boards shall have no
authority to direct the activities of the Corporation or to bind the Corporation in any respect
and shall at all times be subject to the powers and prerogatives of the Board of Directors.
Nothing in these Bylaws is intended to create in any individual or group of individuals
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serving on a Regional Advisory Board any rights or duties of a member, director, member
of an other body, officer or otherwise pursuant to the Nonprofit Corporation Law.

5.4 Meetings. Meetings of each Regional Advisory Board shall be held at such
date, time and place as shall be determined by such Regional Advisory Board, and each
Regional Advisory Board may adopt procedures with respect to the conduct of its meetings
as such Regional Advisory Board deems to be appropriate and desirable, provided such
procedures are not inconsistent with applicable law, the Articles of Incorporation or these
Bylaws.

5.5 Compensation. Members ofthe Regional Advisory Boards shall be entitled
to be reimbursed for their reasonable expenses incurred in connection with attendance at
meetings of the Regional Advisory Boards and such other compensation for their services
as may be determined by the Board of Directors.

ARTICLE VI

Officers

6.1 Principal Offrcers: Election. The principal offrcers of the Corporation shall
be a Chief Executive Officer, a Chief Financial Officer, a Treasurer and a Secretary, each
of whom shall be elected by the Board of Directors, and such other officers as the Board of
Directors may elect, which may include one or more Presidents, one or more Executive,
Senior or Corporate Vice Presidents, and one or more Assistant Treasurers or Assistant
Secretaries. Each such officer shall hold office for a term of one year (or such other tenn as

the Board shall determine for any office from time to time) and until his or her successor
has been selected and qualified or until his or her earlier death, resignation or removal.
Any number of offices may be held by the same person.

6.1.1 Other Officers. The Chief Executive Officer may appoint
President(s), Vice Presidents (including Executive, Senior and Corporate Vice Presidents),
Assistant Treasurers or Assistant Secretaries who have not been elected by the Board of
Directors and such other officers or agents of the Corporation as he or she determines to be
appropriate, who shall hold their offices subject to the discretion of the Chief Executive
Offrcer.

6.1.2 Chief Executive Officer. The Chief Executive Officer shall be
responsible for the general and active management of the business and affairs of the
Corporation and shall exercise general supervision and authority over all of its agents and
employees and shall perform all duties incident to the office of Chief Executive Offrcer and
such other duties as may be assigned by the Board of Directors. The Chief Executive
Officer shall supervise the implementation of all policies, orders and resolutions of the
Board of Directors and shall execute all contracts and agreements authorized by the Board
of Directors, except that he or she may delegate to other officers of the Corporation the
power to execute contracts in the ordinary course of business or as otherwise may be
authorized by the Board of Directors.
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6.1.3 President(s). The President(s) shall be responsible for the direct

administration, supervision and control of such activities in the management of the

Corporation as may be assigned by the Chief Executive Offrcer or the Board of Directors.

6.1.4 Chief Financial Officer. The Chief Financial Officer shall be

responsible for financial accounting and reporting for the Corporation and such other

duties as may be assigned by the Chief Executive Offrcer or the Board of Directors.

6.1.5 Vice Presidents. Each Vice President shall perform such duties as

may be assigned by the Chief Executive Officer or the Board of Directors.

6.1.6 Treasurer. The Treasurer shall, in accordance with the policies of
the Board of Directors and under the direction of the Chief Executive Offrcer or the Chief
Financial Officer, have general charge and custody of and be responsible for all funds and

securities of the Corporation, and shall make such reports in such form and maruler as the

Chief Executive Officer, the Chief Financial Officer or the Board of Directors may direct.
The Treasurer shall receive and give receipts for monies due and payable to the

Corporation and deposit such monies in the rurme of the Corporation in such banks, trust

companies or other depositories as may be selected in accordance with the provisions of
these Bylaws. The Treasurer shall keep account of such receipts and deposits and approve

expenditures of the Corporation and shall perform all duties incident to the office of
Treasurer and such other duties as may be assigned by the Chief Executive Offtcer, the

Chief Financial Officer or the Board of Directors.

6.1.7 Secretary. The Secretary shall keep the minutes of the meetings of
the Board of Directors and its committees in one or more books provided for that pu{pose,

shall notiff members of the Board of Directors of their election, shall see that all notices

are duly given in accordance with the provisions of these Bylaws, shall be custodian of the

corporate records and of the seal of the Corporation, and shall see that the seal of the

Corporation is affrxed, when necesszfy, to all instruments and documents the execution of
which has been authorized by the Board of Directors or a committee thereof, shall keep a

record of the address of each director, and shall perform all duties incident to the offrce of
Secretary and such other duties as may be assigned by the Chief Executive Officer or the

Board of Directors. In the absence of the Secretary or in the event of his or her inability to
act, the Chairperson of the Board shall appoint an individual to discharge the duties of the

Secretary.

6.1.8 Assistant Secretaries and Assistant Treasurers. The Assistant

Secretaries and Assistant Treasurers shall perform such duties as may be assigned by the

Secretary or the Treasurer, respectively, or by the Chief Executive Officer or the Chief
Financial Officer, as appropriate, or the Board of Directors.

6.2 Removal of Officers. Any officer ofthe Corporation may be removed, with
or without cause, by the Board of Directors. Any offtcer appointed by the Chief Executive
Officer may be removed, with or without cause, by the Chief Executive Officer.
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6.3. Bonds. The Board of Directors may require any offrcer to give bond and

security in such sum and with such surety or sureties as the Board of Directors may
determine.

ARTICLE VII

Committees

Standing Board Committees. The Board of Directors shall have an

Executive Committee, a Corporate Governance and Nominating Committee, an Audit
Committee, an Investment Committee, an Affirmative Action and Diversity Committee
and a Personnel and Compensation Committee, and the Board of Directors may establish
such other standing committees as it deems to be necessary or desirable (the "Standing
Board Committees"). All Standing Board Committees shall be comprised solely of
directors and shall have charters governing their powers and duties, which charters shall be

approved by the Board of Directors. The Board of Directors shall appoint the members and
a chairperson and a vice chairperson of each Standing Board Committee. Not less than

or under common contrc n.

7.2 Term. Except as otherwise provided in these Bylaws, each member of a
Standing Board Committee shall continue as such until the next annual organizational
meeting of the Board of Directors or until a successor has been appointed as provided
herein, unless such person resigns, is removed or otherwise ceases to serve on such

Standing Board Committee for any reason.

7.3 Special Committees and Program Committees. The Board of Directors
may establish one or more special committees of directors ("Special Committees") to
advise the Board of Directors and to perform such other functions as the Board of Directors
determines. The Board of Directors may establish one or more committees, such as a
Medical Affairs Commiffee and a Quality and Safety Committee, which may include
directors and persons who are not directors, to assist it with progrzrm aspects of the
Corporation's operations ("Program Committees"). Subject to the provisions of these
Bylaws, the Board of Directors may delegate such authority to a Special Committee or a
Program Committee as it deems to be appropriate and desirable and as is not prohibited by
applicable law. The Board of Directors shall establish the manner of selecting members,
chairpersons and vice chairpersons, if any, and the terms of office of the members of each
Special Committee and Piogram Committee. Not tess ttran one-tnl

under common contro

7.4 Ouorum. Except as otherwise provided in these Bylaws or the charter of a
commiffee approved by the Board of Directors, one-third (l/3'o) of the members

7.1
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comprising any committee appointed by the Board of Directors pursuant to these Bylaws
shall constitute a quorum for the transaction of busines

exist. at least one (l

controt witn tne Co acts of a majority of committee members present at a
meeting at which a quorum is present shall constitute the acts of the committee, unless a
greater proportion is required by applicable law, the Articles of Incorporation or these
Bylaws.

7.5 Action by Unanimous Written Consent. Except as otherwise provided in
these Bylaws or a charter of a committee approved by the Board of DirectorS, ffiy action
which may be taken at a meeting of any committee appointed by the Board of Directors
pursuant to these Bylaws may be taken without a meeting if a consent or consents in
writing setting forth the action so taken shall be signed by all of the members of such
committee and filed with the Secretary.

7.6 Removal. Any member of a Standing Board Committee, Special
Committee or Program Committee may be removed at any time, with or without cause, by
the Board of Directors at any regular or special meeting.

7.7 Vacancies. Any vacancy in any Standing Board Committee or Special
Committee caused by the death, resignation or removal of a director prior to the expiration
of that director's term shall be filled by another director appointed by the Board of
Directors. The director so appointed shall serve the remaining unexpired term of the
director so replaced.

7.8 Executive Committee.

7.8.I The Executive Committee shall consist of at least seven (7) but not
more than twelve (12) directors as the Board of Directors shall determine. The
Chairperson of the Board, the Vice Chairperson of the Board and the Chief Executive
Offrcer shall be members of the Executive Committee, and the Chairperson of the Board
shall serve as the chairperson of the Executive Committee. In the absence of the
Chairperson of the Board, the Vice Chairperson of the Board, if any, shall serve as the
chairperson of the Executive Committee and, in the absence of the Vice Chairperson, the
Chief Executive Officer shall act as such chairperson.

7.8.2 The Executive Committee shall have and may exercise the power
and authority of the Board of Directors when the Board of Directors is not in session,
except such power and authority as by law, the Articles of Incorporation or these Bylaws
may be required to be exercised by the Board of Directors or Corporate Member, or as the
Board of Directors or Corporate Member may expressly reserve for itself or delegate to
another committee.

7.8.3 Regular meetings of the Executive Committee may be held at such
date, time and place as determined by the Board of Directors or the Executive Committee,
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without further notice than the resolution setting such date, time and place. Special
meetings of the Executive Committee may be called at any time by the Chairperson of the
Board, the Chief Executive Officer or any two members of the Executive Committee, the
date, time and place of such meeting to be designated in the notice calling the meeting.
Notice of any special meeting of the Executive Committee shall be given at least
forty-eight (48) hours prior thereto and shall state the general nature of the business to be
transacted.

7.8.4 A majority of the members of the Executive Committee shall
constitute a quonrm for the transaction of business, and the acts of a majority of the
members of the Executive Committee shall be the acts of the Executive Committee.

7.8.5 The Executive Committee shall keep regular minutes of its
proceedings and report the same to the Board of Directors at its next regular meeting or
when otherwise required.

7.9 Corporate Governance and Nominating Committee.

7.9.1 The Corporate Governance and Nominating Committee shall
consist of at least eight (8) directors, comprised as closely as is practicable of seventy-five
percent (75%) Lay Directors and twenty-five percent (25%) Professional Directors. None
of the members of the Corporate Governance and Nominating Committee shall be officers
or employees of the Corporation or of any entity eonAolliug*controlled by-or-under
common control with the Corporation.

7.9.2 In addition to any responsibilities delegated to it by the Board of
Directors, the Corporate Governance and Nominating Committee shall be responsible for:

(a) Recommending the candidates to be nominated by the Board
of Directors for election as directors at each annual meeting of the Corporate Member;

(b) Recommending the candidates to be nominated by the Board
of Directors for election as directors to fill any vacancies occurring on the Board of
Directors; and

(c) Recommending the candidates for election or reelection as

Chairperson of the Board and Vice Chairperson of the Board.

7.9.3 At least fifteen (15) days before each annual, regular or special
meeting of the Board of Directors, the Corporate Governance and Nominating Committee
shall recommend the requisite number of individuals who satisfr the qualifications
established in these Bylaws for election as directors of the Corporation.
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7.10 Audit Committee.

7.10.1 The Audit Committee shall consist of at least five (5) directors.
None of the members of the Audit Committee shall be officers or employees of the
Corporation or of any entity eonAoline-controlled by

7.10.2 In addition to any responsibilities delegated to it by the Board of
Directors, the Audit Committee shall be responsible for:

(a) Recommending to the Board of Directors the selection of
independent certified public accountants for the Corporation, subject to approval by the
Corporate Member; and

(b) Reviewing the Corporation's financial condition and the
scope and results of the independent audit and any internal audit of the Corporation.

7.11 Personnel and Compensation Committee.

7.II.I The Personnel and Compensation Committee shall consist of at
least five (5) directors. None of the members of the Personnel and Compensation
Committee shall be offrcers or employees of the Corporation or of any entity eontolting.
controlled by the Corporation.

7.11.2 In addition to any responsibilities delegated to it by the Board of
Directors, the Personnel and Compensation Committee shall be responsible for:

(a) Evaluating the performance of the principal offrcers of the
Corporation; and

(b) Recommending to the Board of Directors the selection and
compensation of the principal officers of the Corporation.

7.12 Controlled Entities. The Board of Directors may designate the Corporate
Governance and Nominating Committee, the Personnel and Compensation Committee
and/orthe Audit Committee to serve as such committee(s) for one or more insurers or other
entities controlled by the Corporation.

ARTICLE VIII

Medical Review Committee

8.1 General.

8.1.1 All matters, disputes or controversies relating to the professional
health services (as defrned in 40 Pa.C.S.A. $ 6302(a)) rendered by Health Service Doctors
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to subscribers who have coverage under contracts issued by the Corporation, and any
questions involving the professional ethics of such persons, shall be considered and

determined exclusively by the committee established pursuant to this Article VIII in
accordance with the requirements of 40 Pa.C.S.A. $ 632a(c) (the "Medical Review
Committee") to provide a fair and impartial forum for resolution of all matters, disputes
and controversies relating to professional health services and all questions involving
professional ethics.

8.1.2 The Medical Review Committee also shall provide a fair and

impartial forum to consider and determine any other matters, disputes or controversies
which may be submitted to it as set forth in these Bylaws or as may be provided in any

written agreement between the Corporation or any one or more entities controlled by the

Corporation and any Health Service Doctor or other provider of health care services (all
such persons collectively, "Providers").

8.1.3 The Medical Review Committee shall operate independently of the
Corporation, and the Board of Directors shall have no authority over the decisions of the
Medical Review Committee. Except as otherwise provided in Section 8.7 or in any
agreement with a Provider, all decisions of the Medical Review Committee shall be final
and binding upon all parties to any matter, dispute or controversy submitted to it.

8.1.4 The Corporation shall, at its expense, provide reasonable resources

to the Medical Review Committee to discharge its duties under these Bylaws.

8.2 Medical Review Committee Selection Committee.

8.2.1 The members of the Medical Review Committee, who must satisff
the requirements set forth in Section 8.3, shall be appointed and may be removed as

provided in this Article VIII by the Medical Review Committee Selection Committee (the

"Selection Committee").

8.2.2 The Selection Committee shall consist of at least five (5) persons, a

majority of whom shall be Health Service Doctors, and the balance of whom shall be

subscribers who are not Health Service Doctors and who have coverage under contracts
issued by the Corporation or an entrty controlled by the Corporation. A11 Health Service
Doctors who are members of the Selection Committee shall be parties to one or more
professional provider contracts with the Corporation.

8.2.3 No member ofthe Selection Committee may be a director, officer or
employee of the Corporation or a member of a Regional Advisory Board, nor may any such
person have served on the Medical Review Committee during any part of the two (2) year
period immediately prior to his or her appointment to the Selection Committee.

8.2.4 The members of the Selection Commiffee shall be appointed by the
Chairperson of the Board, and each shall hold office for a term of two (2) years.

8.3 Appointment of Medical Review Committee Members: Term: Removal.
The Medical Review Committee shall consist of at least eight (8) persons who meet the
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criteria set forth in this Section. Any person may submit to the Selection Committee names
of prospective Medical Review Committee members; provided, however, that the
Selection Committee shall not be bound to appoint any person whose name is so submitted.
The Selection Committee shall make appointments to the Medical Review Committee
using the following criteria:

8.3.1 A majority of the members of the Medical Review Committee shall
be Health Service Doctors, and the balance shall be subscribers who are not Health Service
Doctors and who have coverage under contracts issued by the Corporation or an entity
controlled by the Corporation. At least seventy-five percent (75%) of the Health Service
Doctors who are members of the Medical Review Committee shall be medical doctors or
doctors of osteopathy.

8.3.2 All Health Service Doctors who are members of the Medical
Review Commiffee shall be parties to one or more professional provider contracts with the
Corporation.

8.3.3 No member of the Medical Review Committee shall be a director,
officer or employee of the Corporation or a member of a Regional Advisory Board.

8.3.4 At least two-thirds (213) of the members of the Medical Review
Committee shall have no relationship with the Corporation or any entity controlled by the
Corporation, other than as Health Service Doctors who submit claims in the ordinary
course ofbusiness or as subscribers.

8.3.5 No member of the Medical Review Committee shall have any
conflict of interest that would prevent him or her from rendering a fair and impartial
decision in matters, disputes or controversies between the Corporation, or, if applicable,
any entity controlled by the Corporation, and a Provider; provided, however, that a

member may be recused from individual matters, disputes or controversies in the event of
any specific conflict of interest with respect thereto.

8.3.6 No Health Service Doctor who is a member of the Medical Review
Committee shall have any history of (a) material adverse utilization or claims coding
determinations by the Medical Review Committee, or (b) material repayments to the
Corporation or any entity controlled by the Corporation resulting from utilization or claims
coding reviews.

8.3.7 The Health Service Doctors who are members of the Medical
Review Committee shall be broadly representative of the various specialties whose
professional health services generally are covered under contracts issued by the
Corporation.

8.3.8 Members of the Medical Review Committee must be willing to
commit to regular attendance at committee meetings and to devoting adequate time to
committee business to permit them to fully understand the committee's work and to give
full and fair consideration to all matters coming before the commiffee.
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8.3.9 Each member of the Medical Review Committee shall be appointed
for a term of two (2) years and may be removed during his or her term only for cause as

determined by the Selection Committee, including, but not limited to, failure to regularly
attend committee meetings or to devote adequate attention to committee work.

8.3.10 The Selection Committee shall consider the need for continuity and

orderly rotation of members when making appointments or reappointments to the Medical
Review Commiffee.

8.4 Offrcers of the Medical Review Committee. The Medical Review
Committee shall have three officers: a chairperson, a vice chairperson and a secretary,

selected as follows:

8.4.1 The Selection Committee shall appoint a chairperson of the Medical
Review Committee. The chairperson shall be a member of the Medical Review Committee
and shall preside at all meetings of the Medical Review Committee, but shall not vote in
any matter being considered by the Medical Review Committee except when necessary to
break a tie.

8.4.2 The Selection Committee shall appoint a vice chairperson of the
Medical Review Committee. The vice chairperson shall be a member of the Medical
Review Committee and preside at meetings of the Medical Review Committee in the
chairperson's absence and, when serving in such capacity, shall vote only when necessary

to break a tie. The vice chairperson shall also perform such other duties as the chairperson
may assign.

8.4.3 The Corporation shall provide one of its employees to serve as

secretary for the Medical Review Committee. The secretary's role shall be solely that of
administrator, and not that of a member of the Medical Review Committee. The secretary
shall keep the minutes of the Medical Review Committee meetings and perform the duties
enumerated in Section 8.6 and such other duties as the committee may assign.

8.5 Submission of Matters to the Medical Review Committee. All matters,
disputes or controversies relating to professional health services and questions involving
professional ethics referred to in Section 8.1 or otherwise required to be considered and

determined by the Medical Review Committee shall be submiued in writing to the
secretary of the Medical Review Committee. Either the Corporation or a Provider may
submit a matter, dispute or controversy relating to professional health services or a
question involving professional ethics for consideration and determination.

8.6 Medical Review Committee Proceedings.

8.6.1 The Medical Review Committee shall maintain written procedural
guidelines to assure that each Provider receives full, fair and impartial consideration of any
matter, dispute, controversy or question presented to the Medical Review Committee.

8.6.2 Only the Health Service Doctors who are members of the Medical
Review Committee may vote on any matter brought before the committee.
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8.6.3 One-third (l/3'5 of the voting members of the Medical Review
Committee shall constitute a quonrm for the transaction of business, and the acts of a
majority of voting members of the committee present at a meeting at which a quorum is
present shall constitute the acts of the committee.

8.6.4 In considering any matter, dispute or controversy relating to
professional health services or any question involving professional ethics brought before it,
the Medical Review Committee shall have authority to take any one or more of the
following actions (subject to any binding contractual prohibitions or restrictions agreed to
in writing by the Corporation or, if applicable, any entity controlled by the Corporation):

(a) Make a referral to any appropriate committee, board or
division of any applicable state or local professional society;

(b) Make a referral to an appropriate law enforcement officer or
agency of any applicable federal, state or local government if the Medical Review
Committee has probable cause to believe that a Provider secured payment for services
performed on the basis of material false information submitted with the intention of
defrauding the recipient(s);

(c) Make a referral to the applicable state professional licensure
board ofa Provider;

(d) Render a determination that the Corporation or, if
applicable, one or more entities controlled by the Corporation is or is not entitled, in whole
or in part, to a refirnd of fees paid to a Provider;

(e) Render a determination that authorizes the Corporation or
one or more entities controlled by the Corporation to collect any refund by withholding
future payments due to a Provider; or

(0 Render any such other determination or take any such other
action as may be necessary or appropriate.

8.6.5 If a particular matter, dispute or controversy relating to professional

health services or aparticular question involving professional ethics includes any actual or
alleged action or failure to act which would justi$' denying a Health Service Doctor
registration with the Corporation pursuant to 40 Pa.C.S.A. $ 6324(a), or the suspension or
termination of such registration, the Corporation may request that a hearing be held by the
Medical Review Committee in accordance with Section 8.7 to consider such registration
status. Such action or failure to act may include by way of example and not limitation:

(a) Violation of the Health Service Doctor's professional
provider contract with the Corporation or any regulations of the Corporation for
participating providers; or

(b) Violation of any statute with which the Corporation or the
Provider is required to comply.
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8.7 Proceedings Involving Status of Registered Health Service Doctor.

8.7.1 The procedures set forth in this Section 8.7 apply in all cases where
the Corporation has requested pursuant to Section 8.6.5 that a hearing of the Medical
Review Committee be held to determine the status of an individual as a registered Health
Service Doctor. In any such case, the Corporation shall preparc an appropriate complaint
setting forth the allegations against the individual.

8.7.2 The chairperson of the Medical Review Committee promptly shall
fix a time, date and place for such hearing of the Medical Review Committee. The
applicable Health Service Doctor shall be given at least thirty (30) days written notice by
the secretary of the Medical Review Committee of the date, time and place of such hearing
and shall be fumished with a copy of the complaint.

8.7.3 The Health Service Doctor shall be allowed to file a written answer
to the complaint, provided such answer is filed with the secretary of the Medical Review
Committee at least ten (10) days prior to the hearing. At the hearing, such witnesses may
be heard and such evidence may be received as is deemed by the Medical Review
Committee to be relevant and of reasonable probative value; provided, however, that
formal rules of evidence or procedure need not be followed. The Health Service Doctor
shall be afforded a reasonable opportunity to be heard before the Medical Review
Committee, either in person or by counsel, and to produce evidence and witnesses at such
hearing. All testimony shall be recorded and a complete record shall be kept ofthe hearing.

8.7.4 Promptly following the hearing, the Medical Review Committee
shall take whatever action it deems appropriate, based on the evidence and testimony
produced at the hearing. If such action involves either the denial of registration as a Health
Service Doctor with the Corporation or the suspension or termination of such registration,
the matter shall be referred promptly to the Secretary of the Commonwealth of
Pennsylvania Department of Health for approval or for such other action as said Secretary
of Health may deem appropriate.

8.8 Other Appeals.

8.8.1 The Medical Review Committee also shall serve as the final and
binding appeal body for any Provider whose registration as a preferred or similar provider
pursuant to any other professional provider contract of the Corporation or, if applicable,
one or more entities controlled by the Corporation is rejected, suspended or terminated by
the Corporation or such other entity.

8.8.2 Any such Provider may appeal such decision by a written
submission to the secretary of the Medical Review Committee. The appealing Provider
shall be entitled to appear before the Medical Review Committee and to present evidence
or argument, but the hearing will not be recorded and the committee's decision will not be
referred to the Secretary of the Commonwealth of Pennsylvania Department of Health for
approval.
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8.8.3 In connection with any such appeal, the Medical Review Commiffee
may consider any:

(a) Violation of the Provider's agreement(s) with the

Corporation or any entity controlled by the Corporation to render health care services or
supplies to subscribers;

(b) Violation of any statute with which the Corporation or the

Provider is required to comply;

(c) Violation of any of the regulations or requirements
referenced in the Provider's agreement(s) with the Corporation or any entity controlled by
the Corporation with which the Provider is required to comply; or

(d) Refusal to adhere to the billing, payment or service benefit
provisions of any contract issued by the Corporation or any entity controlled by the
Corporation which utilizes the applicable professional provider network in which the

Provider has agreed to participate.

8.9 Compensation. Members of the Medical Review Committee and the

Selection Committee shall be entitled to be reimbursed for their reasonable expenses

incurred in connection with attendance at meetings of the Medical Review Committee or
the Selection Committee, as the case may be, and such other compensation for their
services as may be determined by the Board of Directors.

ARTICLE IX

Indemnification of Directors. Officers and Others

9.1 Right to Indemnification - General. Any person who was or is a party or is
threatened to be made a 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 fact that he or she is or was a

representative ofthe Corporation, or is or was serving atthe request of the Corporation as a

representative ofanother corporation, partnership, joint venture, trust or other enterprise,
shall be indemnified by the Corporation to the fullest extent 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 the Corporation's request. The term "representative," as used in
this Article IX, shall mean any director, officer or employee, including any employee who
is a medical doctor, lawyer or other licensed professional, any member of a Regional
Advisory Board, or any committee created by or pursuant to these Bylaws, and any other
person who may be determined by the Board of Directors to be a representative entitled to
the benefits of this Article IX.

9.2 Right to Indemnification - Third Partv Actions. Without limiting the
generality of Section 9.1, any person who was or is a party or is threatened to be made a
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party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of the
Corporation), 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 against expenses (including attorneys' fees), judgments,

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 a
manner 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 no reasonable

cause to believe his or her conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a 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 a 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 reasonable cause to believe that his or her conduct was unlawful.

9.3 Right to Indemnification - Derivative Actions. Without limiting the
generality of Section 9.1, arty person who was or is a party, or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding by or in the right
of the Corporation to procure ajudgment in its favor 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 against expenses (including
attorneys' 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 reasonably believed to be in, or not opposed to, the best interests of
the Corporation; excep, however, that indemnification shall not be made under this
Section 9.3 in respect of any claim, issue or matter as to which such person has been

adjudged to be liable to the Corporation unless and only to the extent that the Court of
Common Pleas of the county in which the registered offrce of the Corporation is located or
the court in which such action, suit or proceeding was brought determines upon application
that, despite the adjudication of liability but in view of all the circumstances of the case,

such person is fairly and reasonably entitled to indemnity for such expenses that the Court
of Common Pleas or such other court shall deem proper.

9.4 Advance of Expenses. Expenses (including attorneys' fees) incurred by
any representative of the Corporation in defending any action, suit or proceeding referred
to in this Article IX shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of the
representative to repay such amount if it is ultimately determined that he or she is not
entitled to be indemnified by the Corporation as authorized in this Article IX or otherwise.

9.5 Procedure for Eflecting Indemnification. Unless ordered by a court, any
indemnification under Section 9.1, Section 9.2 or Section 9.3 shall be made by the
Corporation only as authorized in the specific case upon a determination that
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indemnification of the representative 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:

9.5.1 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

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

9.6 Indemnification not Exclusive. The indemnification and advancement of
expenses provided by or granted pursuant to this Article IX 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 ofthese 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 person who has ceased to
be a representative of the Corporation and shall inure to the benefit of the heirs and
personal representatives of such person.

9.7 When Indemnification Not Made. Indemnification pursuant to this Article
IX shall not be made in any case where the act or failure to act giving rise to the claim for
indemnification is determined by a court to have constituted willful misconduct or
recklessness.

9.8 Grounds for Indemnification. Indemnification pursuant to this Article IX,
under any other provision of these Bylaws, agreement, vote of directors or otherwise may
be granted for any action taken or any failure to take any action and may be made whether
or not the Corporation would have the power to indemniff the person under any provision
of law except as otherwise provided in this Article IX and whether or not the indemnified
liability arises or arose from any threatened, pending or completed action by or in the right
of the Corporation. The provisions ofthis Article IX shall be applicable to all actions, suits
or proceedings within the scope of Section 9.1, Section 9.2 or Section 9.3, whether
commenced before or after the adoption hereof, whether arising from acts or omissions
occurring before or after the adoption hereof.

9.9 Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who 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 against any liability asserted against him
or her and incurred by him or her in any such capacity, or arising out ofhis or her status as

such, whether or not the Corporation would have the power to indemniff him or her against
such liability under the provisions of this Article IX.

9.10 Creation of a Fund to Secure or Insure Indemnification. The Corporation
may create a fund of any nature, which may, but need not be, under the control of a trustee,
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or otherwise secure or insure in any manner its indemnification obligations, whether

arising under or pursuant to this Article IX or otherwise.

9.ll Status of Rights of Indemnitees. The rights to indemnification and

advancement of expenses provided by or granted pursuant to this Article IX shall (i) be

deemed to create contractual rights in favor of each person who serves as a representative
of the Corporation at any time while such Article is in eflect (and each such person shall be

deemed to be so serving in reliance on the provisions of such Article), and (ii) continue as

to a person who has ceased to be a representative of the Corporation.

9.12 Applicabilitv to Predecessor Companies. For purposes of this Article IX,
references to the "Corporation" includes all constituent corporations or other entities which
shall have become apart 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, entity or affiliate, so that
any person who was a member, director, officer, employee, agent or other representative of
such a corporation, entity or affiliate or served as a member, director, officer, employee,
agent or other representative of another corporation, partnership, joint venture, trust or
other enterprise at the request of any such corporation, entrty or affiliate shall stand in the
same position under the provisions of this Article IX with respect to the Corporation as he

or she would if he or she had served the Corporation in the same capacrty. Without
limitation of the foregoing, each member, director, officer and employee of each

predecessor to the Corporation shall have the same contract rights as are afforded to
directors, officers and employees of the Corporation pursuant to Section 9.1l.

ARTTCLE X

Contracts. Loans. Checks and Deposits

l0.l Contracts. The Board of Directors may authorize any officer or officers or
agent or agents to enter into any contract or execute or deliver any agreement or instrument
in the name of and on behalf of the Corporation, and such authority may be general or
confined to specific instances.

10.2 Loans. The Board of Directors may authorize the bonowing by the
Corporation of such sum or sums of money as the Board of Directors may deem advisable,
and to mortgage or pledge any or all of the real or personal property and any or all of the
other available assets of the Corporation in order to secure the payment of the principal
amount of any such borrowing and the interest thereon and any and all such other amounts
as may become due on account thereof.

10.3 Checks. All checks, drafts or other orders for the payment of money, notes

or other evidence of indebtedness shall be issued in the name of the Corporation and shall
be signed by such officer or officers or agent or agents of the Corporation and in such

manner as from time to time shall be determined by the Board of Directors.
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10.4 Deposits. All funds ofthe Corporation shall be deposited to the credit ofthe
Corporation in such banks, trust companies or other depositories as the Board of Directors
may approve.

ARTICLE XI

Notice and Conduct of Meetings

l1.l Written Notice. Except as otherwise provided in these Bylaws, whenever
written notice is required to be given by any person under the provisions of any statute or
these Bylaws, it may be given by sending a copy thereof through the mail or ovemight
delivery or by hand delivery, in each case with charges prepaid, or by facsimile confirmed
by one of the foregoing methods, to the individual's address appearing on the books of the
Corporation or supplied by the individual to the Corporation for the purpose of notice.

ll.2 Written Waiver of Notice. Whenever any written notice is required as set
forth in these Bylaws, a waiver thereof in writing signed by the person or persons entitled
to such notice, whether before or after the time stated therein, shall be deemed equivalent to
the giving of such notice.

I1.3 Waiver of Notice bv Attendance. Attendance of a person in person at any
meeting shall constitute a waiver of notice of such meeting except when a person attends
the meeting for the express purpose of objecting to the transaction of any business because
the meeting has not been lawfully called or convened.

ll.4 Procedure. All meetings of the Board of Directors, the committees thereof
and the Regional Advisory Boards shall be conducted in an orderly manner with a view to
aftording full and fair discussion of the matters properly before such meetings.

ARTICLE XII

Miscellaneous

l2.l No Contract Rights. Except as specifically set forth in Sections 4.8, 9.3 and
9.4,no provision of these Bylaws shall vest any property or contract right in any person.

12.2 Corporate Seal. The Board of Directors shall prescribe the form of a
suitable corporate seal, which shall contain the full name of the Corporation and the year
and state of incorporation.

12.3 Fiscal Year. The fiscal year of the Corporation shall end on such day as

shall be fixed by the Board of Directors, subject to approval by the Corporate Member.
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ARTICLE XIII

Amendments

13.1 Amendments. These Bylaws may be altered, amended or repealed, or new
Bylaws may be adopted, bvja)-proposalby the Board of Directors at any meeting of the
Board of Directors, subject to approval by the Corporate Member, by the vote of not less

than seventy-five percent (75%) of the directors present, but not less than a majority of the
directors in office, at any such meeting, provided that notice of any proposed amendment
or a summary thereof shall have been given to each director not less than ten (10) days
prior to the date of the meeting, or ft) except as set fu by the
Corporate Member.

UPE-0016216




