
BEFORE THE INSURANCE DEPARTMENT
OF THE

COMMOIYWEALTH 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., dlblaFirst 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 prD INFORMATION REQUEST 5.1.1.3
FROM THE PEI\TNSYLVANIA INSURANCE DEPARTMENT

REQUEST 5.1.1.3:

5.1.1.3 With respect to each entity listed in Section 5.1.1 that will have its Articles of
Incorporation and/or Bylaws amended when the Supplemented Transaction is
completed, provide a comparison document showing the changes that are proposed
to be made in such document when the Supplemented Transaction is completed.

RESPONSE:

Attached at Tabs A through V are comparison documents showing the changes that are
proposed to be made in the Articles of Incorporation of Jefferson Regional Medical Center
("JRMC") subsidiaries. Attached at Tabs I through 22 are documents reflecting the changes that
are proposed to be made in the Bylaws of JRMC subsidiaries.

UPE
120 Fifth Avenue
Pittsburgh, PA15222
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T'.XHIBIT A

@ien
of

AMF'NDED ^ND REST ATT'II

ARTTCI F'S OT NCORPORATION
OE

PRIMT' MT'DICAI, GROUP PCG T

a Pennsylvania nonprofit
corporation (the

L

L he location and post offrce address of the registered office of
the Corporation in this Commonwealth is 565 Coal Valley Road, Box 18119,

Pittsburgh, PA
3,
4-

ien'

se+fe*h*erein:'
5.

and in tnis connection is o

@

@
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support a health carc p

control (tne "subsidi

@

to time. or anv succes

([ To carrv out such other acts

conauct. oromotion o

@
within the meanins of Section 501(c)(3) of the Code.

a

L

&

9;

setection ana manner of r
gvlaws of the Comoration

10. o substantial part of the activities of the Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of or-in

oppositionfo-any candidate for public offic

I t.

12. ffi

UPE-0021308



eth€r\#fo€;

la

L

federat income taxes ae

ttre Comoration. Uotn m

tvtemUert. or its succes

ana tnen exemot from feaeA
uoon me aissotution o

other orqanizations which

or (tt the feaerat sov

ooeratea for suctr oumoses

anv Comoration assets u ion-

!! Personl fiabititv of Directors

L
Commonweattn of Pennsvl

Comoration snil Ue o
action taten. or anv ail
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b.

Drior to the adootion of

16. Indemnification.

a, nignt to maemnincation

b.

uoon a ptea of noto co
presumotion that the pers

rensonahle carrse to helieve that his or her conduct wa^s unlawful.
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servins at the request o

actuAtv ana reasonaUtv inc ea

and in a manner he or she rea
Uest interests of ttle C
not Ue ma0e unAer tnis ltl

ontv to ttre extent tnat m

aaiuaication of mUl
penonis Airtv ana reasonaUtv e

Court of Common Pleas or

nnl aisoosition of s

unaertatcins bv or on behal
uttimatem aeterminea
Comoration as autnorize

Proceatues for gffectins I
inAemnitication unaer m

tlat indemnincation of m
Uecause tre or sne nas me

a-naioritv of a quorum consl

bv independent lesal c

Inaemnincation Not Bxo

exctusive of anv otner r
aAvancement of exoense
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g

who has ceased to be a reprc

claim for indemnification
misconduct or recklm

Oirectors or ottrerwise
anv action anA mav Ue maae wme
oower to inaemnifv fte oe ise

linhilitv rrnder fhe nrovisions of this Article 12-

trustee. or ottrerwise se ion
ohlisations- whether arisins under or oursuant to this Article l2orothenuise,

h

aeemea to create com
reoresentative of tne Co

of tnis Artictet. ana fU) c
reoresentative of me Corpor

L
references to ttre "
entities wtricn snAt n ionot
mereer or other simil
amfates. ana references t

L

i
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airector. omcer. co
corooration. entiw or

ioint venture. trust or o ion

aforaeA to Oirectors. o

Article 12k.

7
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F'.XHIBIT A

AMT'NDED ^NN RT'STATEN

()E
PRTMARY CARE GROUP 2.Irc

@ien
of

rimary Care Group 2, Inc.-alennsylyania

originA Artictes o ion ana At amenaments

L name of the corporation is Primary Care Group 2,lnc.i

L The location and post ofFrce address of the registered offrce of
the Corporation in this Commonwealth is
Road,*GBexf8l4* Pittsburglr, PA

3-
4-

se+fu*h*erei*
5,

of Section SOt(ctf

@

CI
tvtemtert. a Pennsvtvanl

+
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suoport a health care prc

control (the "subsidi

@

fo time- or anv successor lesislation:

@ fo carrv out sucn otner acts

@
within the meaninq of

6-

Z Non-Stock Basis. T

&

9- tvtanaqement. Except for

gvlaws of the Comoration

l{L o substantial part ofthe activities ofthe Corporation shall

legislatio , and the
Corporation shall not participate r intervene in (including the publishing or

of statements) any political campaign on behalf of or-in
opposilronlqany candidate for public offic '=

ll.
12. ffi
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eth#
13,

L
rcmainins assets of th
sugcessor,irovided that the Member or
exempt trom feaerat in

ttre Comoration. Uot tn

tvtemUert. or its succes

ana tnen exemot mm feaeA

ottrer oreanizations ffiio

sovernment for such pumo

anv Comoration assets ion"

15. Personal Liabiliw of D

a, Etimination of fiaUil

action taten. or anv Aiture t
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b.
with each Director of

prior to tne aAootion o

!L Indemnification.

a. nisht to Indemnification

of tne Act tnat ne or sne is o
was-seryins at the request o
cornoration. oartnersnl
inaemninea Uv tne Com

of sucn oerson's se

oartnersnio. i oint venmre.

omcer. memUer of a co
Comoration. anA anv otrc
nirectors to Ue a re

b.

orin the riqht of the Corpor

venture. trust or otner entem

in setttement actuattv m

uoon a otea of noto co

reasonable cause to believe that his or her conduct was unlawful.
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of enicte tZa. anv per

actuattv ana reasonaUtv in

ana in a manner ne or sne reaso

best interests of the Co
not Ue maae unAer tnis atl

onlv to the extent that the Court of
reeistered office ofthe Co

aaiuaication of mUl

Court of Common Pleas or

uttimatem aetermin
Comoration as autnorizea in

inaemnincation unaer m

tnat inaemnincation of t
because he or she has m

a-noaioritv of a ouorum cons

Uv inaeoenaent tesal

tnaemnincation Not Prc
qpenscsltoviAea Uv or sranted Durs

exctusive of anv otne ion-ot
aavancement of exoens

omenvise. Uotn as to act
anotner caoaciw wnite n
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benent of tne neirs m

Wtren Inaemnincation No

misconduct or recklessness.

Crounas for mdemnincatio

anv action and mav Ue maae
oower to inaemnifv tne p ise

Comoration. fne orovl
suits or proceeain

whether commenced befor
acts or omissions oo

L Power to Purcnase tnsw
insurance on Uenm of
Comoration or is or ion-as-e

or ner in anv sucn caoacl

create a nma of anv nature. wnic
trustee. or otnerwise sec

Status niqhts of Indernnitie

aeemed to create com

of this Article). and (
representative of the Com

nooncaUitiw to Preae
references to the "C
entities wnicn snAt

amnates. ana reference

i
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director. officer. o

entitv or affiliate shatl st

articte tZ wittr resoect
served the Comoratio
foreeoinq. each membe
predecessor to the Com
amoraea to nirectors. o

Article l2k.

1Z Coae. neferences in tne

ttrereunaer. as ttrev now ex
suUseouent internat re
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PRIMARY C^RE GROUP 2.INC.
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Name'
Tifle:
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EXHIBIT A

^ 
MIINTIF'D 

^ 
NTT RIISTATF'N

^ 
RTICLT'S OX' INCORPORATTON

OE
PRIMARY CARF GROUP 3

@ien
of

rimary Care Group 3, Inc.-a Icnnsylvania

L he name of the corporation is Primary Care Group 3, Inc.p

L location and post office address of the registered office of
the Corporation in this Commonwealth is Road,*OBex
+8{l* Pittsbwgh, PA 5207.

L
4-

se+fe*h$erein
5.

ana in thls connection is

@

(b) fo ooerate as oart of trc n
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L

&

support a health care prov

controt (tne "subsidim

@

to time. or anv succes

@ fo canv out suctr otner rc
ncecssanr.-aBpropriate or aesiraUte in
conduct. promotio

@
urithin the meanino of Section 501 (c)(3) of the Code-

profit. incidental

the gvhws of the Corpoffi
manaqed bv or under a
setection ana manner of r
gdaws of the Comoration

lO o substantial part of the activities of the Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of or-rn

oBpositionfo-any candidate for public offic '*

ffi
IL
L
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eth€fr/rk€;
13-

15- Personal Liabiliw of D

a. Etimination of Liabi
Comrnonwealth of Pennwlvania. as now in effect or as hereafter amended.

action taten. or anv All

I
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b.

articte t t is in effect

Articte tt or aaoption

prior to ttre adootion of s

ILL Indcnonrfi-eation"

a, Riqht to Indemnification - or is

fwhettrer Urousht bv or in
of tne Act ttrat tre or stre I

inaemnined Uv ttre Como

of such person's sery
partnership. i oint ventue

omcer. memUer of a co
Comoration. and anv other oerson who mav he determined hv the Board of
lirectors to Ue a re

b.
of Articte tZa. anv oerso

or in the risht of the Como

venture. trust or ottrer e

in setttement actuattv m

reasonaUte cause to U

uoon a otea of noto com

Comoration. and. with res had

reasonahle canrse to believe that his or her conduct was unlawful.
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comoration. partnershi

actuattv and reasonaUtv I

ontv to ttre extent ttlat m
rcgisterea omce of t ion"

adiudication of liabi

Court of Common Pteas o

unaertatinq bv or on behd
ultimatelv determined
Corooration as autnorlz

Proceaures for gffectinq

inaemnincation unaer altio

ttrat inaemnincation of trc r
Uecause tre or stre tras m
suUsections. Sucna
a-noaioriw of a ouorum cons
action. suit or oroce

aAvancement of exoenses

ottrerwise. tottr as to a

f,
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who has ceased to be a

Uenent of tne neirs m

Wtren tnaemnincation No

cUim for in0emnincatl
misconduct or recH

Crounas for tndemnincation

anv action and mav be mad
power to indemnifv the oe
proviaea intnis Articl :scsot

wtrettrer commencea Uefor
acts or omissions oc

Power to Purchase lns
insurance on UenAf of

or ner in anv suctr caoa

Status Rights of Indemnities
of exoenses oroviaea
deemed to create coffr
reoresentative of tne
eactr suctr oerson sn

of this Artictet. and tb) o

reoresentative of trc C

nooncaUititv to Prea

entities wtricn snall ionot
merser or other simil
amnates. ana refererc

i
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Articte tZ wittr resoe
served the Comoration i

predecessor to the Co
afforaea to nirectors.
Article 12k.

&

suUseouent intemat re

PRIMARY CARE GROUP 3.TNC

Name:

Date:

Bv:

Title:

z
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F'\'HIRIT A

AMF'NDETI ANTI REST ATF'TI
ARTTCLES OF' INCORPORATION

OE
PRTMARY C^RE GROUP 4.

@ien
of

rimary Care Group 4, Inc..alennsylvania

orisinal Articles of

t name of the corporation is Primary Care Group 4, Inc.p

L e location and post offrce address of the registered office of
the Corporation in this Commonwealth is Road,*e
gox*Stl+ Pittsburgh, PA

aJ.

4-

setje*bherei*
\
-

of section SOtfcx
ana in tnis connection is o

@

@) fo ooerate as oart of tne
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supoort a neatn cme orc

controt (tne "suUsia

@

to time. or anv success

([ fo carrv out sucn otner ac

conauct. oromotio

@
within the meanine of S

6,
orofit- incidental or otherwise.

L

&

L tvtanaqement. Except fu

manaqed bv or under a B
selection and manner of removal of the Board of Directors shall be set forth in the
Bvlaws of the Comoration.

!q o substantial part of the activities of the Corporation shall

legislatio , and the
Corporation shall not participate r intervene in (including the publishing or

of statements) any political campaign on behalf of or-ru
oppositionlo-any candidate for public ofFrc

11.

12. ffi

UPE-0021331



etherwise.
13-

14-

remainins assets of the
sueecssor.govideA tnat tne uemUer o

orits successor. or

tne Comoration. totn

anA tnen exemot Aom fea
uoon tne aissotution of m

other orsanizations whio

operated for such pumo

15. Personal Liabilitv of Directors

a. gtlmination of fiaUl

action taken. or anv fuil
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b.
wittr eactr Pirector o

retiance on ttre provis
,qrticte tt or mootion

prospectivetv onl
prior to tne aaootion

16- Indemnification.

a. niqht to Indemnification -

fwhettrer Urousht bv or in the
of tne fact ttrat tre or sne is or
was servinq at the reo
corporation. partnershi

inaemninea Uv tfre Co

of such person's se ion"
partnerstrio. ioint ve
The term "represenhtiv
omcer. memUer of a co
Comoration. and anv ot
Pirectors to Ue a reorc

b.
of nnicte tZa. anv oers

a reoresentative ofm

venture. trust or other ente

in setttement actuatl

reasonaUte cause to Ue

uoon a ptea of noto o

reasonable cause to believe that his or her conduct was unlawful.

UPE-0021333



of Article l2a. anv per

*re fact ttrat ne or sne is or

actuattv and reasonablv irc

ana in a manner ne or sne rea

Uest interests of tne Co
not Ue maAe unAer tnis m

ontv to ttre extent tnat tle

navance ofgxoenses.

ultimatelv determined
Comoration as autnorizea

Procedures for gffectinq

inaemnincation unaer

ttrat inaemnincation of ru
Uecause tre or sne nas me

a-maiodtv of a ouorum cons

oUtainaUte ana a maioriw v
Uv inaeoenaent teqal c

! Indemnification Not Exclusive. The indemnification and advancement of

gvlaws of the Corporatio
ottrenvise. Uotn as to actio
another caoacitv while h
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ot:

who has ceased to be a r
Uenent of tne neirs m

misconduct or recklessness.

CrounAs for maemnincatio

Oirectors or otnerwis
anv action and mav be made whe

proviaea in ttris erticte I

Coroor*ion. fne orovisl
zuits or oroceeAins
wtrettrer commencea Ueforc
acts or omissions oco

inswance on UenAf of
Comoration or is or was

not tne Corporation wou
tiaUitiw unaer tne orov

create a nrnA of anv nature. wnicn
trustee. or otherwise se

oUtisations. whether d

of exoenses orovia
deemed to create com

of tnis nrtictet. anA ftt c
reoresentative of tne C

entities wttcn sUt ionot

amnates. ana references

L

i
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F"XHIBTT A

AMI|NDF'N ANTI REST ^ 
TF'N

ARTICI F'e OX, INCORPOR ^TION
OE

PRIMARY CARE GROUP 5.

@ien
ef

rimary Care Group 5, Inc.-alennsylvania

odginl Artictes of

L name of the corporation is Primary Care Group 5, Inc.p

L he location and post office address of the registered office of
the Corporation in this Commonwealth is Road,4e
Bex-ffif-$ Pittsburgh, PA

3-
4-

se+fe*h*erein
\

anA in tnis connection is

@

(Q fo ooerate as oart of tne
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L

&

support a hedth care pr

egnUrot (tne "suUsial

@) fo exerclse suctr oo

to time. or anv succes

GD To carrv out such other act

conduct. promotion o

@
within the meanins of Section 501(cX3) of the Codc-

pront. inciAentat or

Non-Stoct gasis. T

the gvtaws of the Comord
manaqed bv or under a Bo

Rvlaws of the Comoration-

10 o substantiat part of the activities of the Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of or-rn

oppositionfo-any candidate for public offic

ll.

IL ffi
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13.

14-

feaerat income taxes
ttre Comoration. Uotn tne

anv Comoration assets iou

15- Personal Liabiliw o

a

action taten. or anv fainr

L
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articte t t is in effect m
retiance on ttre orovis is
,a,fiicle 1l or adoption o

prior to tne aaootion of

1-6 Indemnification.

a. nisht to Indemnification

fwhettrer Uroueht bv or in
of tne Act ttrat tre or stre is

comoration. partnersh

of such person's s iotr"

fne term "reoresenml

Comoration. ana anv otn
nirectors to Ue a reorc

b.
of *ticte tZa. anv ners

or in ttre rieht of the Como

Comoration as a reor
venture. trust or other eil

in setttement actuaf ana
suctr action. suit or

reasonaUte cause to Ue

uoon a otea of noto co

reasonahle cause to helieve that his or her conduct was unlawful.

I
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in the riqht of the Comor

servinq at the reouest
comoration. oartnersnl

actuattv ana reason*

ontv to tne extent tnat tne Co
recistered office of the C

aaiuaication of naUl

Cout of Common Pleas o

undertakinq bv or on beha

Comoration as authori

tne Corooration ontv as

tnat inaemnincation of

suUsections. Suchd
a-maiodtv of a ouorum cons

oUtainaUte ana amaiorl

Indemnification Not Exclusive. The indemnification and advancement of
expenscsgoviaea Uv or sranted ours
exctusive of anv ottle
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who has ceased to be a
benefit of the heirs

When tndemnification Not

ctaim for inaemnificatl
misconduct or recklessness.

Crounas for tndemnification

Comoration. fne orovl

whetner commencea Uefor

Power to Purchase lnsw
insurance on tehalf of

representative of anoft

or ner in anv sucn caoaol

liabilitv under the nrov

create a nna of anv nature. wnl
trustee. or otherwise se

oUtisations. whether

of exoenses oroviae

of tnis emctet. and f
reoresentative of the Comoration.

L
references to the "Co
entities wttcn sna[ hry
merser or other similff
ammtes. anA reference

I
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such comoration. eff

comoration. entiw or

ioint venture. trust or o iotr"

futicle 12 with respeo
servea tne Corooration

oreAecessor to tne Co

Article l2k.

eth#e;

7
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subsequent internal rev
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F'.XHIBIT A

AMENTIF'D AND RF'STATF'N
ARTICLES OF' INCORPORATION

OE
PRIM ^RY CARF GROUP 6.

@ien
ef

rimary Care Group 6, Inc.-a lcnnsylvania

odeinal Articles of l

L name of the corporation is Primary Care Group 6, Inc.p

L he location and post offrce address of the registered office of
the Corporation in this Commonwealth is Coal Valley Road, pg+er+S{++

J.

4-

se+fe*h*erein:
t

and in this connection

@

@
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support a health carc p

control (the "subsidi

@

to time. or anv succes

@ fo carrv out sucn otner act

conauct. oromotion

@
within the meanins of Sec

6-
nrofit. incidental or otherwise.

Z Non-Sto* gasis. T

&

9-

manaqed bv or under a Bo

gdaws of the Comoratior

10. o substantial part of the activities of the Corporation shall

legislatio , and the
Corporation shall not participate r intervene in (including the publishing or

of statements) any political campaign on behalf of or-in
oppositionlo-any candidate for public offic '*

1L

TL ffi
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e+herwise'

13=

L

ana tnen exemot from feaem
uoon tne aissotution

ooeratea for suctr oumos

15- Personal Liabiliw of D

a. Ptimination of fiaUl
Commonweam of Pennsvl

Comoration snall Ue o
action taken- or anv failure to take anv action. as a Director,
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b.
wittr eactr Oirector of tne C
articte t t is in emect ia
retiance on ttre orovisl is
Articte tt or aaoption

prior to ttre aaootio ision"

16, Lndcnonifiealion"

a. Riqht to Indemnificatio
threatened to be made a p threatened. oendine or comoleted action.

uas-sery:ns at the reouest of the
comoration. partnersm

inaemninea Uv ttre Comor*

of suctr oerson's se

officer. member of a co

Comoration. ana anv otner
lirectors to Ue a reor

b,
of Articte tZa. anv oers
oarw to anv ttrreatenea. oe ing'

orln ttre risht of the CorDord
a reoresentative oftne

venture. trust or ottrer ente

in settlement actuallv md r him or her in connection with

Comoration. ana. witn r
reasonaUte cause to U

or she reasonahlv helieved to be in^ or not oooosed to. the best interests of the

eorcludlion and. with resnect to anv criminal action or nroceedine- had

reesonahle cause to helieve that his or her conduct was unlaufuL
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corporation. partnersh

not be made under this

ontv to ttre extent tnat tle C

oerson is Airtv and r
Court of Common Pteas o

Aavance ofBxpenses.

nnl aisoosition of

Proceaures for Bffectins
indemnification under Anicle l2a. Article l2b or Article 12c shall be made bv

Uecause tre or sne nas

a-noaioriw of a ouorum cons

bv independent leqa

tnaemnincation Not gx
cxpensesgoniaea Uv or qranted Dur

aavancement of exoen
gvlaws of the Comoratio

anotner caoaciw wnite n
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benefit of the neirs m

When lnaemnification No

claim for indemnificati
misconduct or recklessness.

Crounds for Indemnificati

anv action and mav be made
oower to inaemnifv tne oe
proviaea intnis Articte I

whether commenced befu
acts or omissions oc

Power to Pwcnase tnsu
insurance on Uenm o
Comoration or is or ion--a:-a

or ner in anv such caoaci

Creation of a Pund to S ionsav
create a firnd of anv name. wh
trustee. or otnerwis

deemed to create coffi
reoresentative of tne Com

of tnis nrticlet. and fbl
reoresentative of the Com

AootcaUititv to PreAe

references to tne "C

merser or other simi
affifiates. ana reference

i
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Title:
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T',XHIBTT A

AMENDED ANN RESTATETI
ARTICLF'S OX' INCORPORATJON

OE
PRIMARY CARF GROUP 7.Irc

@ien
ef

rimary Care Group 7, Inc.-a lcnnsylvania

odginal Articles of

L he name of the corporation is Primary Care Group 7,lnc.i

L The location and post offrce address of the registered offrce of
the Corporation in this Commonwealth is Coal Valley Road,

, PA 15025. l+23641f+
L
4-

se+fo#hereint
\
-

and in this connection

@

CI

suooort a treatttr care orov

UPE-0021352



comorations and other
controt (tne "subsidi

@

to time. or anv succes

(} fo carrv out sucn otner ac

conauct. oromotion or

@
within the meanins of S

6-
orofit. incidental

Z Non-Stock gasis. T

&

L tvtanagement. Except for

manaeed bv or under a Boffd
setection anA manner of
gvlaws ofthe Comorati

10. o substantial part of the activities ofthe Corporation shall

legislatio , and the
Corporation shall not participate r intervene in (including the publishing or

of statements) any political campaign on behalf of oL in
oppositionfo-any candidate for public offic

11.

12. ffi

UPE-0021353



etherv*ise
13-

L

susasssar'goyided that the Membe
exemot from feAerat inc

feaerat income taxes unaer

and then exempt from fede

ottrer organizations wnl

ooeratea for suctr oumos

anv Comoration assets m ion"

t5- Personal Liabilitv

a. Btimination of fiaUl
Commonweattn of Pe

action taken^ or anv failure to take anv action. as a Director.

UPE-0021354



b,
with each Director of
erticte t t is in effect m
retiance on tne orov
,qrticle 1I or adoption

prior to ttre aaootion iol

l-6. Indemnification.

a. niqht to Indemnification

corporation. oartnersn
inaemnine0 Uv ttre Como

of sucn oerson's se

fne term "reoresenml
omcer. memUer of a co
Comoration. ana anv otne

b.
of Article 1),a. anv nerson who was or is a nartv or is tlreatened to be made a

venture. trust or ottrer ente ion

in setttement actuattv ma r

reasonatte cause to Ue

Comoration. ana. witn r
reasonaUte cause to U
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of kticte t2a. anv pers

actuattv anA reasonaUl

best interests of the C exceot. however. that indemnification shall

not Ue ma0e unAer tnis m

onlv to the extent that the Court of Common Pleas of the countv in which the

UPE-0021356



&

wtro tras ceasea to Ue a rc

misconduct or reckle

Crounas for tnaemnincatio

anv action ana mav Ue maae m
oower to inaemnifv ttle p ise

suits or oroceeains

not ttre Comoration woul
tiaUititv unaer tne orov

Creation of a funA to Se

create a nmA of anv nature. wnic
trustee. or otnerwise sec

reoresentative of tne Co

references to tne "Comor
entities wtrictr snm n
merser or other simi
affiliates- and references to "renresentatives" shall include members of anv

I

L
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such comoration, eft
airector. omcer. c
comoration. entiw or

ioint venture. trust or oft

servea tne Comoration l
foreqoins. each membe
oreaecessor to ttle C
afforaeA to Oirectors
Article l2k.

lZ Code. neferences in

suUsequent intemal re

Z
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Exhibi+

I
ul7t20t3

F'.XHIBIT A

AMENDED AND RESTATEI)
ARTICLES OF TNCORPORATION

()E
PRTMARY CARF GROUP 8.Irc

@ien
of

rimary Care Group 8, Inc.-a lennsylvanra

originl Artictes of l

L he name of the corporation is Primary Care Group 8, lnc., e

L The location and post office address of the registered office of
the Corporation in this Commonwealth is

a
-).

4-

se+fe*h+erein
\
-

and in this connection is o

@

@
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control (the "subsidi

@

to time. or anv succes

([ fo carrv out suctr ottrer aot

conduct. promotion

@
withln ttre meanine of Se

6-
oront. inciaentat o

Z Non-Stock gasis. T

&

9- Vtanasement. Except fu

gvlaws of the Comorati

10 o substantial part of the activities of the Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of orjn

opposiliotrlo-any candidate for public offic

ffi
IL
L
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13.

14,

ttre Corporation. Uotn m

Comoration snAt Ue O

other orsanizations ffiio

anv Comoration asset ion"

!l PersonA fiabiliw o

a, gfmination of fiaUl
Commonweattn of Pennsvl

Comoration snall Ue

action taten. or anv aitu

b.
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Articte tt or aAootio

nrior to the adontion of such amendment. reoeal. bvlaw or orovision.

16- Indemnification.

a. Risht to Indemnification oerson who was or is a oartv or is

comoration. Dartnersh
inaemninea Uv ttre Com

of suctr oerson's se iog

fne term "reoresem

Comoration. and anv otne

Oirectors to Ue a re

b.

in settlement actuattv and

ne or stre reasonaUtv Ue

Comoration. ana. witn r
reasonaUte cause to Ue

oresumotion ttrat ttre oer

reasonaUte cause to Ue
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of Articte tZa. anv oer

in ttre risht of the Corpor
tne Act ttrat tre or stre is o

seryinq at the reouest of ft
comoration. oartnersn

actuattv ana reasonaUtv

onlv to the extent that tho

rceistered office of ft ion"

aaiuaication of mUl
persolis fairlv and reasonfi
Corrrf of Common Pleas or such other court shall deem DroDer.

trnaertatcinq bv or on be is
uttimatetv aetermine
Corooration as authori ise.

inAemnincation unaer ltl

because he or she has

s*sections. Sucn ae

a-naioriw of a ouorum cons

Uv inaeoenaent teqa ion"

exp@seiluoYided bv or qranted Dur

exctusive of anv othe ioo-or
aavancement of exoense
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l

who has ceased to be a
Uenent of tne neirs m

Wtren maemnincation

misconduct or recklm

Crounas for Inaemninc*

anv action ana mav Ue maae wh

acts or omissions oo

Power to Purctrase lns
insurance on UenUf of
Comoration or is or ion-is-3

Creation of a euna to Se

trustee. or ottrerwise se

of expenses orovid
aeemea to create com

of this Article). and
reoresentative of tne Co

nooncaUitiw to PreA

entities wnicn snm n ion-ot

i
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subseouent internal rev
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TAB I



F',XHIBIT A

AMF'NDEN AND RF'STATF'TI
ARTTCLES OF NCORPORATION

OE

@ien
of

rimary Care Group 9, Inc.-a lennsylvanra

orisinal Articles o

1. e name of the corporation is Primary Care Group 9, Inc.p

L The location and post offrce address of the registered offrce of
the Corporation in this Commonwealth is

3.

4-
ioni

se+fe*hhereit
5,

Coae"t. anA in tnis co

@

@

+
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suooort a treatttr care oro

controt (tne "suUsl l

@) To exercise such po

to time. or anv succes

GD To carrv out such other ads

conduct. promotion or

@
rvithin fhe meanins of Section 501(c)(3) of the Code.

6-

7, Non-Stoct gasis. The

&

L lrtanaqement. Except fu

gdaws of the Corporati

11 o substantial part ofthe activities ofthe Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of or-in

oppositionfo-any candidate for public offic '*

ffi
IL
12.

UPE-0021368



13,

t4-

exemot from feaerat l

exemot from feaerA inc
aissotution of tne Co

Section SOt(ct(:l

Section SOt(cxll
tvtemUer. lNew Parentt ana

of Uv a cout of comoet

sale of the assets of ffi

15- Personal Liabiliw o

a. Etimination of fiaUl
Commonweattn of Pennsvl

action taten. or anv Aitu

UPE-0021369



b.
with each Director of ft

,qrticte tt or aaootion

prospectivelv onl
pdor to the adoDtion of

1-6. Indemnification.

a. niqht to Indemnification

(whether Urouqht bv or i

comoration. partnersh

inaemninea Uv tne Como

of suctr oerson's se

oartnersnio. i oint venme

officer. member of a co

Pirectors to Ue a reor

b,
of nrticte tZa- anv nerso

venture. trust or otner em

reasonable cause to b

uoon a otea of noto co

Comoration. ana. witn re
reasonable cause to believe that his or her conduct was ulrlawful.
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servinq at the reouest of

ana in a manner ne or sne te

not Ue maae under tnis Atl

ontv to ttre extent tn*

d navance ofgxoenses.

Comoration as autnorize

q Proceaures for gffectin

indemnincation unaer

because he or she has m

Uv inaeoenAent teqal

t
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Uenefit of tne neirs ana

Wnen lndemnification

claim for inaemninc*l
misconduct or recklessness.

Grounds for Indemnificatio

anv action and may be made whe
oower to inaemnif tne oe

wnetner commenced befu
acts or omissions oo

Power to Pwcnase tnsu
inswance on Uenaf of
Comoration or is or
reoresentative of anotner

or ner in anv sucn caoacin

tiaUitiw unaer tne provi

Creation of a fmd to Se iomav
create a runa of anv nature. wnl
trustee. or otnerwise se

Status nishts of Indemnit

deemed to create coffi

of tnis emctet. and fbl
reoresentative of tne Co

L AootcaUititv to PreAe

amfates. and refereno

i
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director. officer. o

comoration. entitv o

Article 12 with respeo
served the Corporation
foreeoinq. each mem
oredecessor to tne Co
afforaeA to lirectors
Article l2k.

ethenarise'

7
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TAB J



T',XHIBIT A

AMF'NDED ^ND RESTATEI)

OE
PRIMARY CARE GROUP 10,Irc

@ien
ef

rimary Care Group 10, Inc.*--a

t The name of the corporation is Primary Care Group 10, Inc.;+

L he location and post offrce address of the registered offrce of
the Corporation in this Commonwealth is Road,*O
Cox+8#+ Pittsburgh, PA

3.

4-

se+fe*+erein;
).

@

CI
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support a health care pr

controt (tne "subsia

o
to time. or anv success

@ fo carrv out sucn otner act

conauct. oromotion

@
within the meaninq of Section 501(c)(i) of the Code.

a

Z Non-Stock Basis. T

&

9-

gvhws of the Comorati

1O o substantial part of the activities of the Corporation shall

legislatio , and the
Corporation shall not participate r intervene in (including the publishing or

of statements) any political campaign on behalf of or-iu
oppositisnfo-any candidate for public offic '*

IL
12. ffi
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14.

saia court stratt determl

ooeratea for suctr oumo

anv Cornoration assefs unon dissolution or sale of the assets of the Comoration.

lL Personal Liabilitv o

a. Elimination of Liabih. To the fullest extenf that the laws of the

Comoration stratt Ue

action taken. or anv failrc

b.
wittr eactr Uirector o
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Articte tt or aaootio

16, Indemnification.

a.

comoration. oartnersn

of sucn oerson's se

fne term "reoresent*
omcer. memUer of a co

Pirectors to Ue a reore

b.
of Amcte tZa. anv oers

orin the rieht of the Comor

Corooration as a reor
venture. trust or otner

in settlement actuallv

presumption that the perso

reasonable cause to believe that his or her conduct was uqlawful.
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tne fact ttrat ne or sne is o

corooration. oartners

actuAtv and reasonaUtv in

ana in a manner he or she re

not be maAe un0er tnis

ontv to tne extent tnat m

aaiuaication of ruUl

Court of Common Pleas

il eAvance ofgxoenses. P

refenea to in tfris Articte
nnal aisoosition of
unaertatins bv or on b is

Procedwes for gftectins I
indemnincation unaer

that indemnification of
Uecause tre or sne nas m

a-naiodw of a ouorum cons

Uv inaeoenaent teqa

exoenses oroviAea
exctusive of anv otrc ion-ot
aavancement of exoenso

anotner caoacitv wnite n
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L

benent of tne neirs

When lndemnificatio
snil not be made in
claim for indemnificati
misconduct or recklessness.

Crounds for Inaemnificati

whether commenced be
acts or omissions oc

Power to Purcnase lns
insurance on Uehalf o

Comoration or is or

liabilitv under the orovisions of this Article 12.

trustee. or otnerwise s

of exoenses orovlA

reoresentative of tne

of this ,qrticle). and (b
reoresentative of the C

i
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director. officer. c

comoration. entitv or

ioint venture. trust or o

servea tne Comoration

oreaecessor to tne Com

Article l2k.

ethefl#is€;

7
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subseouent internal re
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TAB K



Exhibi+

I
ur7t20t3

F',XHIBIT A

AMENTTFTI AND RFSTATM
ARTICI,FS OF INCORPO

()E
PRIMARY CARF GROUP I I

@ien
of

rimary Care Group ll, Inc.,--a

L name of the corporation is Primary Care Group 11, Inc.n

L The location and post offrce address of the registered office of
the Corporation in this Commonwealth is Valley Brook Road,

,PA
3,
4-

se+fe*h.hereit
.\
=2

and in this connection is

@

CI

+
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support a health care pro

controt (tne "subsiaim

@

to time. or anv succes

(} fo canv out suctr otner aot

conauct. oromotio

@
within the meanins of Section 501(c)(3) of the Code.

L

L

&

9- tvtanaqement. Except for

gdaws ofthe Comoration

10 o substantial part of the activities ofthe Corporation shall

legislatio , and the

Corporation shall not participate r intervene in (including the publishing or
of statements) any political campaign on behalf of or-in

opposilionlo-any candidate for public offic '*

11.

12. ffi
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13,

14-

rcnafuinq assets of the

feaerat income taxes

ana tnen exemot from fea

f5. Personal Liabilit

L gnmination of fiaUl
Commonweam of Pennsvl

action taken. or anv ff

b.
witn eacn nirector o
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articte tt or aAootion

L6. Indemnification.

a. niqht to Indemnification

inaemninea Uv tne Co

of sucn oerson's se

fne term "reoresenativ
omcer. memUer of a c
Corporation. and anv oth
Pirectors to be a re

b,

reasonable cause to believe his or her conduct was unlawful. The termination
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