
 

 

 

BEFORE THE INSURANCE DEPARTMENT 
OF THE 

COMMONWEALTH OF PENNSYLVANIA 
 

Statement Regarding the Acquisition of Control of or Merger with 
Domestic Insurers: 
 
Hospital Service Association of Northeastern Pennsylvania 
  d/b/a Blue Cross of Northeastern Pennsylvania; 
First Priority Life Insurance Company, Inc.; 
HMO of Northeastern Pennsylvania, Inc., 
   d/b/a First Priority Health 
 
By Highmark Inc. 
 

 
BCNEPA SUPPLEMENTAL RESPONSE TO INFORMATION REQUEST 

2.2.1 FROM  
THE PENNSYLVANIA INSURANCE DEPARTMENT 

 
 

REQUEST 2.2.1: 
 
 Other than agreements previously filed with Department, the Highmark 
Entities or BCNEPA Entities are requested to identify any agreements between or 
among one or more of the Highmark Entities or BCNEPA Entities that: (i) are 
anticipated to be executed if the Transaction is approved; or (ii) were executed 
contemporaneously with or subsequent to the execution of the Merger Agreement. If 
any exist, please provide full and complete copies of all current draft or executed 
agreements. 
 
SUPPLEMENTAL RESPONSE: 
 
 BCNEPA certifies to the best of its knowledge, information and belief that, 
attached hereto are (a) certain agreements and documents between or among one or more 
of the Highmark Entities and one or more of the BCNEPA Entities that: (i) are 
anticipated to be executed if the Transaction is approved; or (ii) were executed 
contemporaneously with or subsequent to the execution of the Merger Agreement; and 
(b) additional information concerning changes to the names of certain of the AllOne 
entities: 
 

1. Massachusetts Articles of Merger for the merger of Health Resources Corporation 
(“HRC”) into AllOne Health Group, Inc. (“AHG”); 
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2. Pennsylvania Articles of Merger for the merger of HRC into AHG.  Note, Exhibit A, 
Section 3(a) provides for the name change of AHG (as the surviving corporation) to 
AllOne Health Resources, Inc.; 
 

3. Articles of Amendment for AllOne Health Management Solutions, Inc., evidencing the 
change of name to HM Centered Health, Inc.; 
 

4. Articles of Amendment for AllOne Health Services, Inc., evidencing the change of name 
to HM Centered Health Services, Inc.; 

 
5. Fourth Amendment to Sponsorship Agreement (the “Sponsorship Agreement”) by and 

between BCNEPA and The Commonwealth Medical College (“TCMC”).  Note, Section 
8 permits the assignment of BCNEPA’s rights, interests or obligations under the 
Sponsorship Agreement to a public charity or private foundation without the prior written 
consent of TCMC;  

 
6. Draft of Assignment and Assumption Agreement by and between BCNEPA and AllOne 

Foundation (the “Foundation”), to be executed prior to Closing in order to transfer 
obligations under the Sponsorship Agreement from BCNEPA to the Foundation; and  
 

7. Letter Agreement by and among BCNEPA, Hospital Service Association of Northeastern 
Pennsylvania Foundation, AllOne Charities, Highmark and Highmark Health, regarding 
the contribution of a portion of the Charities Contribution (as defined in the Letter 
Agreement) and the Foundation Contribution (as defined in the Letter Agreement) in 
securities.   

 
 
       Hospital Service Association of  
       Northeastern Pennsylvania 
       d/b/a Blue Cross of Northeastern  
       Pennsylvania (“BCNEPA”) 
       19 North Main Street 
       Wilkes-Barre, PA 18711 
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OF 
PC 

\tbe (ltommonwesltb of 3llls$$scbu$ett$ 
William Francis Galvin 

Secretary of the Commonwealth 

4 
P.C. 

One Ashburton Place, Boston, Massachusetts 02108-1512 

FORM MUST BE TYPED Articles of Merger FORM MUST BE TYPED 

Involving Domestic Corporations, 
Foreign Corporations or Foreign Other Entities 

(General Laws Chapter 1560. Section 11.06; 950 CMR 113.37) 

Exact name. jurisdiction and date of organization of each party to me merger: 

(I) EXACT NAME 
OLI '2. L\ &%''fs 3v 

(2) JURISDICTION DATE OF ORGANIZATION 

Health Resources Corporation Massachusetts September 14, 197 I 

A110ne Health Group, Inc. Pennsylvania August 20, 1985 

(3) The foreign corporation or other entity Dis lt2lis not:· authorized to conduct: businas in the Commonwealth. 

(4) Exact name of the surviving entity: ___ ---'A"'I"'IO"'-n"'e'-'H"'e"'a"'lt"'h.,G"'r"'ou"'p"-, ""In",c.:,.' ______________ _ 

(5) Jurisdiction under the laws of which the surviving entity will be organized: _P'-'c"-n"'n"'sy"-Iv!.!a"'n"'ia'----________ _ 

(6) The merger shall he effective at the time and on the date approved by the Division, unless a later effective date not more than 
90 days from the date and time of filing is specified: _____________________ _ 

(7-8) For each domestic corporation that is a party to the merger:" 

(cluck nppropril1ft box) 

121 The plan of merger Wl!S duly approved by the shareholders, and where required, by each separate voting group as pro­
vided by G.L. Chapter 156D and the articles of organization. 

OR 

o The plan of merger did nO! require the approval of the shareholders. 

(9) Participation of each other domestic entity, foreign corporation, or foreign other entity was duly authorized by the law under 
which (he other entity or foreign corporation is organized and by irs organizational documents . 

• ClltCk nppropril1lt box 
.. Providt this information for (ach doml!1tic corporation "pamt(o/ 

c\!l8dll10Gt5011)310IMUl5 
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c, 

(10) Attach any amendment to articles of organization of the surviving entity, where me survivor is a domestic business corpora­
tion. 

(11) Attach the articles of organization of the surviving entity. where the survivor is a NEW domestic business corporation, in­
cluding all the supplemental information required by 950 CMR 113.16. 

(12) State the executive office address of the surviving foreign other entity if such information is not on the public record in the 
foreign jurisdiction: 600 West Cummings Park. Suite 3400. Woburn, MA 0 ISO I 

(numbtr,srrtrt. dry or town. ItaU. r;ip cotk) 
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'I 
r. 

Health Resources Corporation 

tB2:~: __________________________ ~(1~~~-J~~~~~ Signed by: _ 

John P. Moses (signaru" of authoriud individua 

I.::l Chairman of the board of direerors. 

D President, 

[21 Othcr officer. 

D Court-apPoin,')1tltrr. 
on this day of May ~~ ______ ~ ______ ~ _____ .~20~15~ ____ __ 

AllOne Health Group, Inc: 

Signed by: -,B~: ____ -------:----:--:---:--:--:--+1~!!'!I!'J~-'--IL.I.,o!!I 
John P. Moses (signaru" of authoriud individual) 

S Chairman of the board of directors. 

D President. 

121 Other officer. 

D Court-apPOjadi:!JUciaty. 
on this day 
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Name: approval 

c 

#A,R, 

COMMONWEALTH OF MASSACHUSETTS 

William Francis Galvin 
Secretary of the Commonwealth 

One Ashburton Place. Boston. Massachusetts 02108·1512 

Articles of Merger Involving Domestic Corporations, 
Foreign Corporations or Foreign Other Entities 

(General Laws Chapter 156D, Section 11.06; 950 CMR 113.37) 

I hereby certify that upon examination of these articles of merger, duly submi[(ed 
to mel it apptars mac me provisions of the General Laws relative thertto have betn Ot 
complied with, and I hereby approve said articles; and the filing fce in thc amouO[ of '7:- , ' 
$~ ~ving been paid. !aid articles are IIf~~o have been filed with me this B. I\I.'~\, 
darofty:t,Jr 20 IS: !f~p,m, . 4-' 

,~ "d tl ::0 ~ 

Effective darc: __________________ _ 

WILLIAM FRANCIS GALVIN 

Filing fee: Minimum $250 

TO BE FILLED IN BY CORPORATION 
Conmer Informarion: 

Linda M, Lee, Paralegal, c/o Cozen O'Connor 

200 Four Falls Corporate Center, Suite 400 

West Conshohocken. PA 19428 

Tdephone:===== ______________ _ 

Email: lIee@cozen.com 

Upon filing. a copy of this filing will be available at www.sec.stace.m •. us/cor. If the 
docllmenr is rejected, a copy of (he rejection shec( and rejected document will be 
available in the rejected queue, 

." 
o 
:::0 
~'" 
:::! 
o 
% 
(,1 :1::> 

S2 ~ 
< -.. 
(I) U1 

~~ 0 
:::?! 

I"':"": 
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Entity #: 880633 
Date Filed: 05/1212015 

Pedro A. Cort~s 
Acting Secretary of the Commonwealth 

PENNSYLVANlA.DEPARTMENT OF STATE 
CORPORATION BUREAU 

Articles/Certificate of Merger 
(In .. c.s:) 

.mI~omestic·BlISin,,,·CQ1porntl~.(§ l?~l 
DDomeslic Nahprolil corpo!Bllon (§'S926) o Llinitetj:j'artnersillp (§ 8S47) 

DoCUfQftlt wID be.returned to the c..+ CA) .. .Jl....s.~ OAme and Ilddrns you eoter to ":-:.,-___ ....,_ ..... .J..._~_od..~_u_ ... _Q.. ..... _.>_'__ ___ ._ the left. 
A~ = 

Commonwealth of Pennsylvania 
ARTICLES OF MERGER·BUSINESS 9 Page(s) 

Fee: SlSOplus $40 additional for each 
patty in alIdilion811o two 

In compliance'with the'requlrements ofthe..applicnblc.provisions (1"Clating to anicJcs-ofmergef"lor consolidation), the 
undersigned; dottring 10 effect·a. merger, hereby stote thot; 

1. Thename.ot'ihe corporatltin!limile~:I'01I1'I! .. hl~ .• urviyjng the.me<ger is> 
AUOne:Health GrouE,lnc. 

rziChock an;! comiT.,. one-of 1/w/oYawing: 

1111111111111 

.f ThuuIYiving corpora~onllbelteil jl .... m,illilj, is ~domeslic bu.i!lessle •• p!oGt co~onition1l1,"it.d p.~~"hi~ B.nd 
.tIie (Ii) address ofits·currcnt rcgistUed':of/ice. in ·tliis CommonwCBltb '" {b)-hm. ofiis Ctiiriin.TCial.it~-6mte 
provider and th.·county of"c~ue i. (tlie Department Is hereby autl!bn7.ed-lOcorrecttliHolJOwing-mfonnation lO 
conform to the iecord. ofthe Department): 
(a) Nomberand Street City State Zip County 

(b) Nnme of Commercial Registered OffiCe Provider COunty 
clo cr C0!l!oration S~teni DauEtiin 

Dne sarvivIng eorporationIJimiu:d partnersbip is a.qualified .foreign busIness/Donprofit-:corporation1li~~ted 
partnership incorporated/formed _undcr:1he laws of IUIdthe (d)adare .. ottis cur:rtrit .n:gisleted 
office in Ibis eommon",enith or (b) naine.ofiu comme",i.1 registered offitel'rovi~er nnd lb. cOUnty O!'vOllO .... .(tbe 
Department is hereby amlionzed to com:et the following inform.tio.to eonform!lHhc-TCCOTd,<tfth. Departinent): 
<a,'Number and Street City State Zip County 

.(b) Name of Commerciat !togist.red Office Provider County 
cJo 

OTbe ,urvi'!ii>g eorporntionliiihitid·p!irttJenhip.u • _qualified foreign businessinonprofit corponUioDllimited 
plU1nershlp ilfCOrpomtedifOll!led 1I11dcr Ibe_laws of and'·the.-addtess of ito principal oflj"" :Wlder the 
_lows of .... cll:~?!1'icilinry.Jutisdjcjion is: 
Numberand·strut 

,-

20/5 HAY, 2 AM!r !,j' 
n ... "' __ _ 

.City ;lltat" 

201511AY 12 P113; 2_ 

PA. DEPT. OF STATE 

Zip 
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OSCB,I 5-19261592611154 7~2. 

3 .. The:n~. ~nd·th •. address ofiliereglstercd:alliee in lliis Commoowe~i\h ouam~"mscolJ)fJ1on;lal ... g;~d.offiCe 
provider and the·county ohenue of eaeh.ot/ler domesne buslneWnonprofil.C<ltponUiOlilliiriiic<l plirtntrihip and 
qualified foreign buslDessInonprofit ~orporatlCnllimittd partnernhlp which-.Is ~.party to thc.plan·of mollie. Mias 
follows: 

NIUll. Registered 'Office Address Comm-ercial R~gi.stercd Office: Provider County 
Health Resources Coteoratio!!;, Ii Massachusetts 'co!Eonition - nOI'gualified in Pennwlvania 

4. ·Gheck;· .and'/f appl'OprlaJ, 'complel" .one Ofih. !olfm.lhg: 

IZl The'pian or'm'crgct sball bC'cifecdve upon filing these Articles/Certificate arM.rger In·ih~ Dep~rtm""t or State;. 

D The plan of merger shall be e1Tcctive·on: at 
Date Hour 

S. Themaruie, In w!i1i:h the plan ormorser W1IS adopted breach domestie corporalionll""i!d~aftne""'ip is lIS folloWS: 

Name. Mann .. :ofAd<!PIion ..... .... 
AlIODe HcaIUt.Group, Inc. - Adople(tbyth. directors pul'iruaritta 15,·Pa.C.S.§ 11I24(b)(2) 

6. Stri~.oUl.lhlS ¢r1Z$rqph'ij no foreign corpor(J/Jonlllo,lIetll'''''''Ie' 19Itlp Is lI.porty·IO .Ihe mergtr. 
The·planVias authorized"adopte<!or npproved;·asthe ca,. maybc,.bythe foreign buslness1fl.R~teiil 
c:orporaUonAimfted f3MtRersl.ip.oEep eeeh e:ftbe fet:ejgR·lnfJi[lC9s.leeBpPElfit:ee~erati(m91iimt.ted p,&$ieP5h~ p~ ,to 
Ibe plan In acooiilnoce with the law'; of1hejvrlsdlotlonln which it i".mcorporatedo!orgBf,!l!Od, 

7. Check,andifapproprlate,compiele, one'ofthefol/l11Olng: 

ill The plan.,f mClllCT is oct forth in full in Exhibit A attnehed hereto 8Ild made a part hcn:of. 

D Pursuant to IS Pa.C.S. § 1901l§ 8547(b) (rolating 10 omission of certain provisions from filed plans) the.provlslons, 
if any; oftbc'ptan of m~et thai amend Or constitute the operative p'rovisions oflhe Articles of 
IneofporationiCcrtificate ofLirnitcd Partnership of the surviving corpomtionllimitcd partnership ,as in effect 
~.bsCcjdent 10 the effective ·dato<>fthcp1an.arc set forth in.fuU in Exhlbit.A attaChed h .... to nnd mad. 8 party hereof. 
The full text otthe pi_an ,ofmcrger is on,moat the' principal pIa'ce ofbusjncss·ofthe 5urvjving corpoT81ionllimi.tcd 
partnership, the address of whj~ihj9. 

Numberilndwcet Oiy Sial. Zip CountY· 
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DSCB: lH9Z6fS926/8j47-3 

.IN TESTIMONY WHEREOF, the undersigned 
colpOration/lilftiteEl J'BflIlepsbif' has· caused these 
Articlc~~ert:iheate of Merger to be-signed by·a duly 
8utho;)rUed officer Jh~reof this 

J:l dilyof May ., , 
20)5 -
AllOne Health Group, Inc .. 

~ 'SIgnatUre 

'. Jo!ili P. M9s~.,Chamiu¢ 
Tide 

Health Resources Corporation 

N~O%ti{?I:::~ 
Signature 

John P. Moses, Chairman 
T'rtlh 

• 

i 
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Exbfbit A 

AGREEMENI AND PLAN OF MERGER 

,/J TaIS AGREEMENT AN)) PLAN OF MERGER (this "Agreem!jllf'). dated {is'Of:May 
lSti.. 201S, is between AlIOne Health Group, lne., a PeIltlSylVania cOrpotlltiorr (MAHO"), and 
Health Resources Corporation, a Massachasetts corporation ("HRC''). 

BACKGROUND 

WHEREAS, AHG is II corporation organized and existing under the laws of the 
Commonwealth of Pennsyl vania; 

WHEREAS, HRC isft corporation orgl!llized and<:xistingumier the laWj; of the 
CiJinmOitwealth tlfMassachusetts and is awbolly owned subSidiary of AH@,.and 

WHEREAS; each of AHG and HRC has taken all steps necessary and proper to approve 
this Agreement pursuant to which HRC will merge with and into AHG, with AHG being the 
surviving corporation, in the manner and under the telDlS and conditionS· hereinafter set forth. 

NOW, THEREFORE, in consideration of the foregoing premises and of the mutual 
covenants and 'agreements contained herein, the partie$hereto, intendi.ng to be l.egal\y oo).l!1d 
hereby, agree as follows: 

I. Merger. At-fue Effective Time (as dennedinSectiQtl2hel'(:o'Q andln <:OIUp'fiance 
with. fue Fep.nSyIVania Busines~ Coljloration Law of 1988 (the "FA BCL"}'ahd 'the 
Massachusetts 'Business Corporation Act (the "MA BeA") (a}aRC shall meTg!) with 'and mto 
AHG and the separate existence of HRC shall thereupon cease (the "Merger''), and (h) AHG,.as 
the surviving corporation in the Merger, shall continue its existence and be governed by tbe laws 
.ef the Commonwealth of Pennsylvania. Following the Merger, the corporate existence of HRC 
win terminate aIld all ants tights, ptivilegesand immunities shall be merged with and into AHG. 

2. Effectiye Time. Subject to the provisions of this Agreement, the proper officers· 
of each. of AHG and HRC shall make and execute whatever certificates, articlesand"doclUlI.ents 
are required by tbe PA BGLand the MABCA toeffectu~tetheMeI'g~and~ll$'ero'bl!;,fiIed, ill 
the manner provided by applicable law, and do all thlngl! whatsoever, which may he necessary 
and proper 10 effectuate the Merger in accordance with this Agreement and the ~pplicable 
proviSions of the PA BCL and the MA BCA. The Merger shall become effective at thetiine and 
on the date of-the filing of artitJesof merger in Pennsylvania and Massachusetts, whichever 
'filing is later,in accordance with the FA BCL and MA BCA, respectively (the fime the Merger 
becomes effective, the "Effective Time"), 

3. Effect oithe Merger. At the Effective Time: 

{o)The .name of the surviving corporation Shal1~hange .1i:om "AJIOne l:Ie.alth 
Group, Inc," to "AllOne Health Resources, inc." aIld 'the Attic\esof Iricorparation:oi AHGsha11 
be emended iotefl~ct such nameehange;Suehemended Articlesoflncorporationnf the.AiH'G 
shall continue in full force and effect asfue Artic\es of lncarporation of the surviving 
corporation. 

LEGALI22>743821:l 
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4. Cancellation of Shares. By virtue of the Merger and without any action on the 
part of the holderofat!y shares of capital stock ofHRC, alJ of the ,shares ofcapital stock ofHRC 
shall be cancelled and no consideration shall be paid therefor and all rights in respect thereof 
shalJ ~e to exist, iInd the shares·af capital stock of AHG immediately prior to the Merger shall 
continue to be outstanding and shall not be .changed, but shall remain the same as immediately 
before the Merger. 

5, Assets and'Liabilities, Aity,ahd 811, property, real.pers<)Jlal 'ai;ld in1lced;,:ofHRC 
and any and all.· debts due to HRC, as well 'as lIny and all :eUler· things. and causes of action 
belonging to me. shall·be deemed to bevested.inand shlillbe!ong to the sur:viVing crorpotiltion, 
without further action. and 'the title to any real. estate, or any interest therein. vested in lIRC shall 
not revert or be in any way impaired by reason of the Merger. The survivillg corporation shall be 
responsible fur:alLthc liabilitiesofHRC. 

6. Further Assurances. If at any time after the date hereof. including after the 
EffectiVe'Time, AHG. as thesurviyjng corporation, shall determine thtlt any further actions Or 
"instruments ofcanveyailce are nece8s!lry o\'desitlibleiiloider to ve,q!: in ~d cO.ii.$imto AfiGf"ull 
title to and possession of all properties, assets,.tights; privileges.Jurd:franchJ:s~!ofHRC, th-cn the 
persous who are officers· anddireclors oiHRe prior' to the Merger sli@, ag""8uch oj'ficetsMd 
directors, take all such. actions and exeCute and deliver ali such' instruments·irs AfiOmay so 
determine to be necessary or desirable. 

7. Govemin~. This Agreement shall be governed and construed as to its 
valiclity. interpretatioll iInd effect by the laws of .the Commonwealth of Pennsylvania, 
notwithstandingthe.choiceoflaw rules ofsuchjurisdiction or any other jurisdiction. 

8. Entire Agreement. This Agreement.cOlitajDs theelttire iiI1detstaDding between the 
parties hereto with respect to the subject matter. hereo,!; and SQPerSedes all pnor'iInd 
contemporaneous agreements and understandings. 'inducements or coDQ"itions. t:lf.Ptel>s. pc 
implied. 000 or written. 

9, Certain Federal Income Tax Matters. the parties understarulthat for federal 
income "lax purposes, the. Merger shall be treated as a "complete liquidatiOn" of HRCinto its 
patent. AHG, within the· meaning of §332 of the Internal Revenue Code of 1986. as amended 
(the ·'Code"). and the Treasury Regulations (the "Regulations") .thereunder. Accordingly. the 
parties agruthat: 

(Ii) This Agreement shall constitute.a "plan' of col11plllteliquidatlOll" for 
purposes of §332:of the Code and the Regulations thereunder; 

(b) The date oJ]; which 1hls Agreement is ad6pied by .I"he Btiatds o{Dlrectots 
of the parties shall constitute the dateofadoption of the aforeSaid "plan of complete liquidation." 

(c) AHG shall include with its federal income tax return for the year in which 
the merger tlikes place the infonnation ·statement required by§ 1.332·6 of the Regulations. 

Cd) HRC shall file .lRSForm 966 within thirty (30) days of the date of 
adoption of this Agreement; and 

2 
LEOALI22~74382\1 
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(e) The l)arties ,shall oXCl.(:ule,sucb o,herdocqmenW·or:cfu al.lllUc1rotheJIllctS;;or 
thinSS as may be necesSary ot'ile1pfnJ 'iil (:attying out tJle. pwip~oftliis:Agreeinetit, . 

10. Binding Effect; Assignment This Agreement shall beblnding'upon and inure to 
the benefit of the parties hereto and their respective successors and assigns. 

11. CounterParts. This Agreement may be executed in one or more counterparts, all 
of Which 'shall be considered one and the same agreement and shall become effective when one 
or more counterparts have heen signed by each of the parties .anddeliwred. to the other parties, it 
being understood that all parties need not sign the same counterpart. Delivery of an executed 
counterpart of the signature page ,to this Agn:ement by· facaimile transmission or portable 
document fonnal (PDF) shall beeffec~Ve as delivery ofamanually exeellted.~lin1:etpart. 

[SIGNATURE PAGE FOLLOWS] 

3 
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IN WITNESS WHEREOF, the parties her.eto have duly executed and· delivered this 
Agreement and Plan of Merger as of the date fm! above written.. 

LEOAL\Zl5743821l 

ALLONEHEALTH GROUP, INC. 

B · ~~'I1M.. .•..... y.. .. 
Name: TcJ P.MOses 
Title: C rman 

RESOURCES CORPORATION 

By: 
Naml;;e:J\;t~~~ 
Title: C· H'!lJilman 
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LINDA M. LEt: 

SEl"i'IOR CORPORATt PAAALF.CAL 
Dhec'l 0,.1: 610. 9"1.2'318 
Dirce1 Fu: 866.2H.<I411 
Ilcc@cozeo.com 

Pennsylvania Department of State 
Corporation Bureau 
206 North Office Building 
Harrisburg, PA 17105-8722 

May 12, 2015 

~ COZEN 
f.....)O'CONNOR 

Re: AIIOne Healih Resources, Inc. - Name Reservation 

Dear Sir Or Madam: 

Our fum requested the above-referenced name reservation which begsR on January 26, 
2015 and expires on May 26,2015, the February 4, 2015 confirmatlonisilttachcd hereto. This 
reservation should now'be released to CT Corporation System ("CT");so that CT can·to proceed 
to file Articles of Merger. 

[f you have any questions or require additional information please contact me at 610-941-
2378. Thank you. 

IIml 
Attachment 

Very truly yours, 

COZEN O'CONNOR 

>£!_7l:)/l{~ 
~~ 
Senior Corporate Paralegal 

~·Fou, fall. COfPO'011> c:.mre, su. .. 400, P.O. Sox 800 WestCcnshohoc:kon,PA 19428 
610;941.5400 800.379.0695 61M41.0711. Fa. ",zen;<Om 
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Entity Sf: 3658559 
Date Filed: 0511412015 

Pedro A. Cortés 
Acting Secretary of the Commonwealth 

PENNSYLVANIA DEPAICMENT OP STATE 
CORPORATION BUREAU 

Articles of 
	

Corporation 
I 	 I Entity Number 

3668559 	I 	.jLBusiness Corporation (G1915) 
__NonprofltCwporation( 5915) 

(IS Pa.C.S.) 

N.- 
	 Documcnt will be returned to the 

llama and *ddress you enter to 
the left 

Cftv 	 e. 	 . 

Fee: $70. 
Commonwealth of Pennsylvania 

ARTICLES or AMENDMENT-BUSINESS 3 Page(s) 

111111111 IlIIIllIlIIl Hill HIIIIIIU 11111 IllIllilIl 11111 JIB liii 
Ti 51 3467059 

in compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned, 
desiring to arnaid its articles,hereby states that: 

I. The name of the corporation is: 

AllOne Hea!th Management Solutions, Inc. 

The (a) address of this corporation's current roglstorcd office in this Commonwealth or (b) name of Its 
commercial registered office provider and the county of venue is (the Department Is hereby authorized to 
correct the following Infonnatlon to conform to the records of the Department): 

(a) Number and Street 	 City 	 State 	 Zip 	 County 

(b)Name of Commercial Registered Office Provider 	 County 
0/0 

The statute by or under Which It-was Incorporatd: Business Corporation Law of 1988 

The date of its Incorporation: June 28, 2006 

5 Chailç and (1approprIate complete, one ofthefal/owlngt 

The amendment shall be effcctivo upon filing these Articles of Amendmuit In the Department of State. 

The amendment shall be effective on: - 	 at  
- Data 	 Hour 

2015MM it3  PM 1:37 

OIII OF PA 
DEPT OF STATE 
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DSCB :154915/5915-2 

ChwJc one of thefollinvIrW. 

- The amendment was adopted by the s1mholders or members pursuant to 15 Pa.C.S. § 191 I(s) and (b) or § 
5914(a). 

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

Check and ([appropriate, complete one ofthe foilowing: 

The aniendmait adopted by the corporadon, sot forth In full, is as follows 

1. The nameof the corporation is: HM Centered Health, Inc. 

- The amendment adopted by the corporation is set forth In full In Ejchil it A attached hereto and made a part 
hereof. 

Check ([ the amendment restates the Articles: 

- The restated Artloles of Incorporation supersede the original articles and all amendments thereto. 

IN TESflMONY WHEREOF, the undersigned 
corporation has caused thesa Anicies of Amendment to be 
signS2  by a duly authorized officer thcrtofThls 

day of_•May 

2015 

AllOne Health Management Solutions, Inc. 

Name of Corporation 

SignMm 

Deaf so S. Cesare, President & Chief Executive Officer 

Title 
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Entity #: 384512€ 
Data Filed: 0511412015 

Pedro A. Cones 
Acting Seceetary of the Commonwealth 

I PENNSYLVANIA DEPARTMENT OF STATE 
- 	CORPORATION BUREAU 

Articles of Amendment-Domestic 
(15 Pa.C.S.) 

Entity Number 

38451 26 	 ..L..BuslnessCorporatian(f 1915) 
- Nonprofit Corporation (§ 5915) 

________ Name 	
"[ - (QU NT'ER 

Document will be returned to the 

-A..-- 

the left. 

City 

I Commonwealth of Pennsylvania 
ARTICLES OF AMENDMENT-BUSINESS 3 Page(s) 

111111111 IIIIIIIIIIIII IIIJJJII1IJIIIIJIII1IIIII 11111 JIIIIIIIUJII 
11513467080 

In compliance with the requirements of the applicable provisions (relating to articles of amendment), the undersigned, 
desiring to amend its anicles, hereby states that: 

I. The name of the corporation Is: 	 S. 

AiiOne Health Services, Inc. 

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

Number and Street 	 City 	 State 	 Zip 	 County 
19 North Main Street 	Wilkes-Barre 	PA 	18711 	Luzerne 

Name of Commercial Registered Othce Provider 	 County 
do 

3. The statute by or under which It was incorporated: Business Corporation Law of 1988 

4. Thedn of its IncorporatIon: November 6,2008 

S. CIrce/c and If approprIate complete; one ofthefollmving 

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

- The amendment shall be effective on: 	at  
Date 	 Hour 

2015 MAY Iii P11 1:37 

COMM OF PA 
DEPT OF STATE 
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DSCB:1 5-1915/5915-2 

Check one of/ire fo/lowlng 

- The amendment was adopted by the shareholders ormemberspunuant to 15 Pa.C.S. § 1914(a) and (b) or § 
• 	5914(a). 

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

Check and ifappropriate, complete one ofthefollowing: 

The amendment adopted by the corporation, set forth in MI, is as %llows 

1. The name of the corporation Is: HM Centered Health Services, Inc. 

- The amendment adopted by the corporation is set forth in MI In Exhibit A attached hereto and made a part 
hereof. 

Check ifthe amendment restates the An/c/es; 

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

IN TESTiMONY WhEREOF, the undersigned 
corporation has caused time Articles of Amendment lobe 
signed by a duly authorized officer thereof this 

/JYL day of _May 

2015 

AllOne Health Services, Inc. 

Name of Corporation 

Signature 

Denise S. Cesaro 1  President & Chief Executive Officer 

Title 

NEPA-007262
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FOURTH AMENDMENT TO SPONSORSHIP AGREEMENT 

This Fourth Amendment to the Sponsorship Agreement (this "Amendment") is entered 
into this 17th day of December, 2013, by and between Hospital Services Association of 
Northeastern Pennsylvania, d/b/a, Blue Cross of Northeastern Pennsylvania ("BCNEPA"), and 
The Commonwealth Medial College (the "College") (hereinafter collectively referred to as the 
"Parties") . 

RECITALS: 

WHEREAS, BCNEP A and the Commonwealth Medical Education Corporation, a non­
profit educational institution associated with the College, entered into a Sponsorship Agreement 
dated October 23,2007, an Amendment thereto dated November 26,2010, a Second 
Amendment thereto dated August 15,2011 and a Third Amendment thereto dated January 24, 
2013 (such agreement, as so amended, being herein called the "Sponsorship Agreement") 
pursuant to which, under certain terms and conditions, BCNEP A has provided the College with 
financial support including Start-Up Expenses (as defined in the Sponsorship Agreement), 
Academic Program Support (as defined in the Sponsorship Agreement) and Operating Cash 
Flow Deficit Funding (as defined in the Sponsorship Agreement). On August 4,2008, there was 
a corporate name change of the Commonwealth Medical Education Corporation to The 
Commonwealth Medical College; and 

WHEREAS, BCNEP A and the College have agreed to further modify the terms of 
Sponsorship Agreement as set forth herein; 

j 
.~. 

NOW, THEREFORE, in consideration of the mutual covenants set forth in this 
Amendment, and intending to be legally bound, the Parties agree as follows: 

1. Effective immediately upon the execution and delivery of this Amendment by the 
Parties hereto, Section 2.1.3 of the Sponsorship Agreement shall be deleted in its entirety, and 
the following provisions shall be inserted in its place: 

17333451.1 

2.1.3 Additional Operating Cash Flow Deficit Funding 

On the terms and subject to the conditions of this Sponsorship Agreement, 
BCNEP A agrees to provide additional funding to the College in the amount of 
$29 million to be used solely for the purpose of covering or reducing the 
College's operating cash flow deficits, such deficits to be determined under 
generally accepted accounting principles adjusted for non-cash items such as 
depreciation expense and inclusive of debt service payments and approved capital 
expenditures (the "OCFD Funding"). BCNEP A will contribute such amount to 
the College on or before December 26,2013, provided the provisions of Section 
6.2 ofthe Sponsorship Agreement have not been breached by the College. In the 
event the College does breach the provisions of Section 6.2 of the Sponsorship 
Agreement, BCNEP A shall have no obligation or liability to provide any 
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additional funding to the College including, without limitation, the OCFD 
Funding. 

2. Section 2.1 of the Sponsorship Agreement shall be further amended by the 
addition ofthe following Subsections 2.1.4, 2.1.5 and 2.1.6. 

17333451.1 

2.1.4 Fiscal Year 2013 Overpayment 

The College acknowledges that the amount of funding which BCNEP A 
contributed to the College during the fiscal year 2013 exceeded the amount which 
BCNEPA was obligated to contribute to the College by $5,485,046 (the 
"Overfunded Amount"). BCNEPA has agreed not to seek repayment of the 
Overfunded Amount from the College or to offset the Overfunded Amount 
against the amount of the additional contribution to the College provided for in 
Section 2.1.3 of this Amendment. In consideration of BCNEPA not seeking 
repayment of the Overfunded Amount, the College agrees to use the Overfunded 
Amount solely for OCDF Funding. 

2.1.5 No Additional Funding 

Upon the receipt of the $29 million OCFD Funding provided for in 
Section 2.1.3 of the Sponsorship Agreement, the College acknowledges and 
agrees that BCNEP A has no further obligation, commitment or liability to provide 
additional funds or funding to the College under the terms of the Sponsorship 
Agreement or any other agreement that may exist between the Parties, or 
otherwise. 

2.1.6. Release 

In consideration for the $29 million of OCFD Funding provided for in 
Section 2.1.3 of the Sponsorship Agreement, the College hereby releases and 
forever discharges BCNEP A and its respective officers, directors, employees, 
agents, attorneys, predecessors, affiliates, successors and assigns (collectively the 
"Releasees") from and against any and all claims or demand of whatsoever 
nature, past or present, whether in contract, but specifically excluding any claims 
or demands arising from the contract between BCNEP A and TCMC for the 
provision of health insurance, or in tort or under any statute or under any other 
legal theory, whether at law or in equity, matured or unmatured, fixed or 
contingent, known or unknown, including any and all manner of actions, causes 
of action, suits, debts, claims, third-party claims, cross claims, counterclaims, 
demands, agreements, controversies, judgments, damages and liabilities of any 
nature whatsoever that the College, has or ever had, or may have now or hereafter 
against the Releasees that arose from or are related to events occurring on or 
before the Effective Date of this Amendment, including, without limitations, 
those relating, directly or indirectly, to the Sponsorship Agreement. This release 
shall be binding upon the affiliates, successors and assigns of the College, and 
shall inure to the benefit of the affiliates, successors and assigns of the Releasees. 

2 
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The Partiers hereto acknowledge and agree that the release set forth above shall 
be construed as broadly as possible. 

3. Section 3.1.1 of the Sponsorship Agreement shall be deleted in its entirety, and 
the following provisions shall be inserted in its place: 

3.1.1 During the Term, at least 25% of the College Board shall be individuals 
appointed by BCNEPA (the "BCNEPA Directors"). In addition to appointing the 
BCNEP A Directors, BCNEP A shall have the right to nominate two candidates for 
one additional seat on the College Board. The College Board shall elect or 
appoint one of the two individuals nominated by BCNEP A to the College Board, 
after review and recommendation by the Board's Nominating Committee. 

4. Article 3 of the Sponsorship Agreement is hereby amended by deleting in their 
entirety Section 3.6 and Subsection 3.6.1. 

5. Effective immediately and upon execution and delivery of this Agreement by the 
Parties hereto, Section 6.2 of the Sponsorship Agreement shall be hereby deleted in its entirety, 
and the following provision shall be inserted in its place: 

6.2. Public Announcements 

The College will make no public announcement, press release or other 
public statement concerning the transactions described in, or contemplated by 
Section 2.1.3 and 2.1.4 of the Sponsorship Agreement without the prior written 
consent of BCNEP A, which consent may be withheld in BCNEP A's sole 
discretion. 

6. Section 8.1 of the Sponsorship Agreement is hereby amended to add a reference 
to Section 6.2 so that a default in performance or failure to comply with Section 6.2 shall be an 
"Event of Default" under the Sponsorship Agreement. 

7. Section 8.2 of the Sponsorship Agreement is hereby amended to add a reference 
to Section 6.2 so that a default in performance or failure to comply with the terms of Section 6.2 
shall be an immediate Event of Default, and there shall be no cure period with respect thereto. 

8. Section 12.7 of the Sponsorship Agreement shall be deleted in its entirety, and the 
following provision shall be inserted in its place: 

17333451.1 

Section 12.7 - Assignment 

Neither this Agreement nor any of the rights, interests or obligations 
hereunder may be assigned by any Party hereto, without the prior written consent 
of the other Party; provided, however, that, after its contribution of funding 
provided for in Section 2.1.3, BCNEPA may assign its rights and interests 
hereunder to any organization which is qualified as a private foundation or public 
charity under Section 501(c)(3) ofthe Internal Revenue Code without the prior 
written consent of the College. If BCNEPA makes such an assignment, neither 

3 
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BCNEP A nor its successor shall have any continuing interests, rights, duties or 
obligations to the College under this Agreement. 

9. The Parties agree and acknowledge that the provisions of this Fourth Amendment 
are not severable. 

10. Except as modified herein, the terms and conditions of the Sponsorship 
Agreement shall remain in full force and effect. 

11. This Fourth Amendment may be executed in any number of counterparts, each of 
which when so executed shall constitute an original and all of which together shall constitute one 
agreement. Delivery of an executed counterpart of a signature page of this Amendment by 
telecopy, facsimile, PDF or other similar electronic means shall be affective as delivery of a 
manually executed counterpart of this Amendment. 

IN WITNESS WHEREOF, the Parties have executed this Fourth Amendment to 
Sponsorship Agreement this 17th day of December, 2013. 

HOSPITAL SERVICE ASSOCIATION OF NORTHEASTERN PENNSYLVANIA, 
d/b/a BLUE CROSS OF NORTHEASTERN PENNSYLVANIA 

By: -
Name: Denise S •. Cesare 

Title: President & CEO 

By: ~~ 
THE COi. WEALTH MEDICAL COLLEGE 

{/ 

Name: Steven J. Scheinman, M.D. 

Title: President and Dean 

4 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 
(TCMC SPONSORSHIP AGREEMENT) 

 
This Assignment and Assumption Agreement (TCMC Sponsorship Agreement), dated as 

of ____________, 2015 (this “Agreement”), is between Hospital Service Association of 
Northeastern Pennsylvania d/b/a Blue Cross of Northeastern Pennsylvania (“BCNEPA”), and 
AllOne Foundation, formerly known as Hospital Service Association of Northeastern 
Pennsylvania Foundation, d/b/a The Blue Ribbon Foundation of Blue Cross of Northeastern 
Pennsylvania (“Assignee”). 

Background 
 

WHEREAS, BCNEPA and The Commonwealth Medical College (“TCMC”) are parties 
to that certain Sponsorship Agreement dated October 23, 2007, as amended by the Amendment 
to Sponsorship Agreement dated November 26, 2010, the Second Amendment to Sponsorship 
Agreement dated August 15, 2011, the Third Amendment to Sponsorship Agreement dated 
January 24, 2012 and the Fourth Amendment to Sponsorship Agreement dated December 17, 
2013 (the “TCMC Sponsorship Agreement”); 

WHEREAS, Section 12.7 of the TCMC Sponsorship Agreement provides that BCNEPA 
may assign its rights and interests under the TCMC Sponsorship Agreement to any organization 
which is qualified as a private foundation or public charity under Section 501(c)(3) of the 
Internal Revenue Code without the prior written consent of TCMC, and upon such assignment, 
neither BCNEPA nor its successor will have any continuing interests, rights, duties or obligations 
to TCMC under the TCMC Sponsorship Agreement; 

WHEREAS, Assignee is private foundation exempt from the payment of federal income tax 
pursuant to Section 501(c)(3) of the Internal Revenue Code; 

WHEREAS, BCNEPA entered into that certain Agreement of Merger (the “Merger 
Agreement”) with Highmark, Inc. (“Highmark”) and Highmark Health, dated as of February 18, 
2014, as amended, pursuant to which BCNEPA will, at the closing thereof, be merged with and 
into Highmark, with Highmark being the surviving corporation (the “Merger”); and 

WHEREAS, as permitted by the Merger Agreement, BCNEPA desires to assign to 
Assignee all of BCNEPA’s rights and interests under the TCMC Sponsorship Agreement, 
effective immediately prior to the Effective Time (as defined in the Merger Agreement), in 
accordance with the terms and conditions set forth herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows: 

1. Effective immediately prior to the Effective Time, BCNEPA assigns to Assignee 
all of BCNEPA’s rights and interests under the TCMC Sponsorship Agreement, and Assignee 
hereby accepts such assignment and assumes all obligations of BCNEPA under the TCMC 
Sponsorship Agreement (the “Assignment”).  If the Merger Agreement terminates for any reason 
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before the Closing (as defined in the Merger Agreement), this Agreement and the Assignment 
shall terminate and be of no further force or effect. 

2. BCNEPA represents and warrants to Assignee that it has made all contributions of 
funding provided for in Section 2.1.3 of the TCMC Sponsorship Agreement. 

3. The foregoing Assignment shall in no way expand the rights or remedies of third 
parties against Assignee as compared to the rights or remedies such parties would have had 
against BCNEPA had the Assignment not taken place. 

4. BCNEPA shall, from time to time, at Assignee’s request, execute, acknowledge 
and deliver to Assignee such other instruments of assignment, transfer, conveyance and delivery 
and shall take such other actions and execute and deliver such other documents, certifications 
and further assurances as Assignee may request in order to effectuate the Assignment. 

5. This Agreement may not be amended or terminated except by a written instrument 
duly signed by both of the parties hereto and shall be binding upon and inure to the benefit of, 
and be enforceable by, the parties hereto and their respective successors and assigns. 

6. This Agreement shall be governed and construed as to its validity, interpretation 
and effect by the laws of the Commonwealth of Pennsylvania, notwithstanding the choice of law 
rules of such jurisdiction or any other jurisdiction. 

7. This Agreement may be executed in one or more counterparts, all of which shall 
be considered one and the same agreement and shall become effective when one or more 
counterparts have been signed by each party and delivered to the other party, it being understood 
that all parties need not sign the same counterpart.  Delivery of an executed counterpart of the 
signature page to this Agreement by facsimile transmission or portable document format (PDF) 
shall be effective as delivery of a manually executed counterpart.  

 
 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment and 
Assumption Agreement (TCMC Sponsorship Agreement) as of the date first above written. 

 
BCNEPA: 
 
HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA d/b/a BLUE 
CROSS OF NORTHEASTERN PENNSYLVANIA 
 
 
By:          
Name:  Denise S. Cesare  
Title:  President & CEO 
 
 
ASSIGNEE: 
 
ALLONE FOUNDATION 
 
 
By:          
Name:  John P. Moses  
Title:  Chairman  
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Highmark Inc. 
Fifth Avenue Place 
120 Fifth Avenue 
Pittsburgh, PA 15222-3099 
Attention: President 

May 26, 2015 

Highmark Health 
Fifth Avenue Place 
120 Fifth Avenue 
Pittsburgh, P A 15222-3099 
Attention: Chief Executive Officer and 
President 

Re: Contribution of Appreciated Securities 

Dear Sir/Madam: 

Reference is hereby made to that certain Agreement of Merger (the "Merger Agreement") 
among Hospital Service Association of Northeastern Pennsylvania . d/b/a Blue Cross of 
Northeastern Pennsylvania ("BCNEP A"), Highmark, Inc. ("Highmark") and Highmark Health 
("Highmark Health" and together with Highmark, the "Highmark Entities"), dated as of February 
18, 2014, as amended, pursuant to which BCNEP A will, at the closing thereof, be merged with 
and into Highmark, with Highmark being the surviving corporation (the "Merger"). Capitalized 
terms used but not otherwise defined in this letter agreement (the "Letter Agreement") shall have 
the meanings ascribed to such terms in the Merger Agreement. 

Pursuant to Sections 3.1(c)(v) and 8.l4(rr) of the Merger Agreement, BCNEPA has the 
right (and no consent of Highmark is needed), on the Closing Date, but prior to the Effective 
Time, to make to one or more Charitable Organizations, out of its surplus capital, a contribution 
up to the total amount of $90,000,000, less any permitted cash contributions to AllOne Health 
Resources, Inc., the surviving entity of the merger of Health Resources Corporation with and 
into AllOne Health Group, Inc. ("AHR"), not to exceed an aggregate amount of $20,000,000. 
Hospital Service Association of Northeastern Pennsylvania Foundation, which intends to change 
its name to "All One Foundation" immediately prior to the consummation of the Merger 
("All One Foundation"), and AllOne Charities (collectively with AllOne Foundation, the "All One 
Entities" and each, an "All One Entity") are intended to qualify as Charitable Organizations 
pursuant to Sections 8.14(00)(i) and (ii) of the Merger Agreement. BCNEPA has decided to 
contribute (a) $20,000,000 to AHR, (b) $10,000,000 to AllOne Charities (the "Charities 
Contribution"), and (c) $60,000,000 to AllOne Foundation (the "Foundation Contribution"). The 
Highmark Entities have requested that BCNEP A contribute a portion of the Charities 
Contribution and the Foundation Contribution in securities ("Securities"). BCNEPA and the 
AllOne Entities are willing to accommodate such request, subject to the terms and conditions of 
this Letter Agreement. 

BCNEP A will contribute (on the Closing Date, but prior to the Effective Time), out of its 
surplus capital, to the accounts designated in advance by AHR, AllOne Charities and AllOne 
Foundation, as applicable, (a) $20,000,000 in cash to AHR, (b) a total of $10,000,000, consisting 
of Securities with an aggregate market price equal to the aggregate market price of the Charities 
Securities (as defined below) set forth on the Identification Statement (as defined below) of not 
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less than $7,500,000 and not more than $9,500,000, and the balance in cash, to AllOne Charities 
(the "Charities Securities"), and (c) a total of $60,000,000, consisting of Securities with an 
aggregate market price equal to the aggregate market price of the Foundation Securities (as 
defined below) set forth on the Identification Statement of not less than $50,000,000 and not 
more than $59,000,000, and the balance in cash, to AllOne Foundation (the "Foundation 
Securities" and together with the Charities Securities, the "Contributed Securities" and 
individually, a "Contributed Security"). The Contributed Securities shall consist of shares of 
exchange traded funds holding common stock for which market prices are readily available to 
the public. 

On the morning of the Business Day immediately prior to the Closing Date, Bruce Sickel, 
Vice President and Assistant Treasurer of BCNEP A, or, if he is unavailable, another authorized 
representative of BCNEP A, will deliver to the AllOne Entities and the Highmark Entities a 
statement (the "Identification Statement") which shall identify (including by ticker symbol) and 
list the number of shares of each Contributed Security, the AllOne Entity that will be the 
transferee of such Contributed Security, the market price of each such Contributed Security as 
reported by the applicable exchange on which such Contributed Security is traded on its publicly 
available website as of the close of business on the Business Day immediately prior to delivery 
of the Identification Statement, and the aggregate fair market value of all of the Charities 
Securities and of all of the Foundation Securities, in each case together with reasonably detailed 
supporting documentation for such market prices. BCNEPA will, pursuant to Section 3.1(c)(v) 
of the Merger Agreement, make the contributions of the Contributed Securities to the AllOne 
Entities (on the Closing Date, but prior to the Effective Time), out of its surplus capital, in 
accordance with the Identification Statement. 

The AllOne Entities intend to sell all of the Contributed Securities as promptly as 
possible following the Effective Time. With respect to all sales of Contributed Securities 
occurring not later than the end of the second full Trading Day (as defined below) following such 
AllOne Entity's receipt of custody of the applicable Contributed Security (the "Trading 
Window") (collectively, the "Qualified Securities" and each a "Qualified Security"), the AllOne 
Entities will cause to be prepared and delivered (after the sale of all of the Qualified Securities 
and receipt of the proceeds therefrom) to Highmark, as successor to BCNEP A in the Merger, a 
statement (the "Sale Statement") which shall (a) identify such Qualified Security (including by 
ticker symbol) and list the number of shares of such Qualified Security sold and the amount of 
proceeds from the sale thereof by or for the account of AllOne Charities, less any transaction 
costs and expenses incurred by AllOne Charities in connection with selling such Qualified 
Securities (such amount, the "Charities Net Proceeds"), and (b) identify such Qualified Security 
(including by ticker symbol) and list the number of shares of such Qualified Security sold and 
the amount of proceeds from the sale thereof by or for the account of the AllOne Foundation, 
less any transaction costs and expenses incurred by AllOne Foundation in connection with 
selling such Qualified Securities (such amount, the "Foundation Net Proceeds"), together with 
copies of brokerage account statements and, to the extent available from the brokerage firm, any 
other documents reasonably requested by Highmark to verify the occurrence of such sale(s) of 
Qualified Securities and the amount of the Charities Net Proceeds and Foundation Net Proceeds. 
Bruce Sickel, or, if he is unavailable, any other authorized representative of Highmark 
reasonably requested by the AllOne Entities, shall assist the AllOne Entities in preparing the Sale 
Statement. The Sale Statement shall, in the absence of manifest error, be conclusively deemed 
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correct and binding on the parties. The Highmark Entities shall not be permitted to challenge the 
sale price, the manner of sale, the costs and expenses of the sale, or any other aspect of the sale 
of the Qualified Securities and neither of the AllOne Entities shall have any obligation (fiduciary 
or otherwise) to act in any manner in an attempt to maximize the sale price of any Qualified 
Securities or minimize the transaction costs and expenses of selling the Qualified Securities. For 
purposes of this Letter Agreement, "Trading Day" shall mean any day on which the principal 
exchange on which such Qualified Security is traded is open for the entire day in accordance 
with the customary practices of such exchange and such Qualified Security is available to be 
traded for the entire day (and no trading suspensions have occurred). 

To address the risk to the AllOne Entities of reduction in market value of the Qualified 
Securities during the Trading Window and reimburse the transaction costs and expenses incurred 
by the AllOne Entities in connection with selling such Qualified Securities, (x) if the Charities 
Net Proceeds as set forth in the Sale Statement are less than the aggregate market price of such 
Qualified Securities transferred to AllOne Charities, as set forth on the Identification Statement 
(if any, the "Charities Deficit") and/or (y) if the Foundation Net Proceeds as set forth in the Sale 
Statement are less than the aggregate market price of such Qualified Securities transferred to 
AllOne Foundation, as set forth on the Identification Statement (if any, the "Foundation Deficit" 
and together with the Charities Deficit, the "Deficit"), then, within two Business Days of the 
delivery of the Sale Statement to Highmark, Highmark shall cause to be contributed, by wire 
transfer, to AllOne Charities and AllOne Foundation, as applicable, an amount equal to such 
Charities Deficit or Foundation Deficit, as applicable, in cash, to the account(s) designated by the 
applicable AllOne Entity. If either the Charities Net Proceeds or Foundation Net Proceeds as set 
forth in the Sale Statement are equal to or greater than the aggregate market prices of such 
Qualified Securities set forth on the Identification Statement, neither AllOne Entity shall have 
any obligation to refund any excess. If Highmark does not contribute to the applicable AllOne 
Entity an amount equal to the Deficit (if any) within two Business Days of the delivery of the 
Sale Statement to Highmark or otherwise pay to the applicable AllOne Entity within two 
Business Days from the date that any demand is made on Highmark for payment of any amount 
payable by Highmark pursuant to this Letter Agreement, interest on the outstanding balance of 
such Deficit or such other amount payable by Highmark pursuant to this Letter Agreement shall 
accrue at a rate equal to 12% per annum, compounded annually, until paid in full to the 
applicable AllOne Entity, whether before or after any judgment or settlement. Highmark shall 
pay, on demand, all costs and expenses, including without limitation, all attorneys' fees, costs 
and expenses, which either or both of the AllOne Entities may incur in connection with 
attempting to collect or collecting any Deficit or other amount payable by Highmark pursuant to 
this Letter Agreement or settling any dispute in connection with this Letter Agreement. 

This Letter Agreement constitutes the entire agreement and supersedes all prior 
agreements and understandings, both written and oral, among the parties with respect to the 
subject matter hereof. This Letter Agreement may not be amended except by an instrument in 
writing signed on behalf of each of the parties hereto. 

This Letter Agreement may be executed in counterparts, each of which when executed 
shall be deemed to be an original, but all of which taken together shall constitute one and the 
same agreement. This Letter Agreement may be executed and delivered by facsimile or pdf and, 
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upon such delivery, the facsimile or pdf will be deemed to have the same effect as if the original 
signature had been delivered to the other parties. 

[SIGNATURE PAGE FOLLOWS] 
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Please indicate your agreement with, and your intention to be legally bound by, the 
foregoing by executing this Letter Agreement and delivering it to the undersigned, whereupon 
this Letter Agreement shall become a legally binding agreement. 

AGREED AND ACCEPTED: 

HIGHMARKINC. 

Very truly yours, 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA d/b/a 
BLUE CROSS OF NORT~ASTERN 
PENNSYLVANIA 

By: kWR~ 
Name: Denise S. Cesare 
Title: President & CEO . 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA 
FOUNDATION 

By: __________________________ ___ 
Name: JohnP. Moses 
Title: Chairman 

ALLONE CHARITIES 

By: __________________________ ___ 
Name: John P. Moses 
Title: Chairman 

By: ____________________ ___ 
Name: ___________________ _ 
Title: ___________ _ 

HIGHMARK HEALTH 

By: ___________ ~ __ __ 
Name: _______________ _ 
Title: _____________ _ 
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Please indicate your agreement with, and your intention to be legally bound by, the 
foregoing by executing this Letter Agreement and delivering it to the undersigned, whereupon 
this Letter Agreement shall become a legally binding agreement. 

AGREED AND ACCEPTED: 

HIGHMARKINC. 

Very truly .yours, 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA d/b/a 
BLUE CROSS OF NORTHEASTERN 
PENNSYLVANIA 

By: ______________________ -------
Name: Denise S. Cesare 
Title: President & CEO 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA 
FOUNDAT N 

ALLONE ....-...cu.'-L 

By: ---H---'-'L.---'---~--­
Name: John PMoses 
Title: Chainn 

By: ______________________ __ 
Name: ____________________ __ 
Title: ____ --.,_-'--____________ _ 

HIGHMARKHEALTH 

By; ______________________ __ 
Name: ____________________ __ 
Title: ____________________ _ 

NEPA-007275



Please indicate your agreement with, and your intention to be legally bound by, the 
foregoing by executing tlus Letter Agreement and delivering it to the undersigned, whereupon 
tlus Letter Agreement shall become a legally binding agreement. 

AGREED AND ACCEPTED: 

Very h11ly .yours, 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA d/b/a 
BWE CROSS OF NORTHEASTERN 
PENNSYLVANIA 

By: __ ~~~~ ________________ __ 
Name: Deluse S. Cesare 
Title: President & CEO 

HOSPITAL SERVICE ASSOCIATION OF 
NORTHEASTERN PENNSYLVANIA 
FOUNDATION 

By: 
Nam-e-:~J~oJ~,n~P~.~M7o-s-es------------------

Title: Chairman 

ALLONE CHARITIES 

By: __ -::-:-----=-~----_--_ _ 
Name: JohnP. Moses 
Title: Chairman 

HfGHMARKHEALTH ~~ 
By: \Qe fj Name: '-,(1 
Title: eREfS"beOT4:c~o 

NEPA-007276
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