
 
BEFORE THE INSURANCE DEPARTMENT 

OF THE 
COMMONWEALTH OF PENNSYLVANIA 

 
 
Statement Regarding the Acquisition of Control of or Merger with 
Domestic Insurers: 
 
Highmark Inc.; First Priority Life Insurance Company, Inc.; 
Gateway Health Plan, Inc.; Highmark Casualty Insurance Company; 
Highmark Senior Resources Inc.; HM Casualty Insurance Company; 
HM Health Insurance Company, d/b/a Highmark Health Insurance Company; 
HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc., 
d/b/a First Priority Health; Inter-County Health Plan, Inc.; 
Inter-County Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.; 
United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.; 
United Concordia Life and Health Insurance Company 
 
By UPE, a Pennsylvania nonprofit corporation 
 

 
RESPONSE TO PID INFORMATION REQUEST 5.1.1.1 FROM THE 

PENNSYLVANIA INSURANCE DEPARTMENT  
 
 
 REQUEST 5.1.1.1: 
 
 Articles of incorporation or other formation document, except for those entities for 
which such documents have been provided. Identify the entities for which such documents 
have been provided and where such documents are located in the Form A filing and 
accompanying material. 
 
 RESPONSE: 
 

Attached are Articles of Incorporation for each of the following entities: 
 

UPE 
UPE Provider Sub 
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 
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HM Life Insurance Company 
HMO of Northeastern Pennsylvania, Inc., d/b/a First Priority Health 
Inter-County Health Plan, Inc. 
Inter-County Hospitalization Plan, Inc. 
Keystone Health Plan West, Inc. 
United Concordia Companies, Inc. 
United Concordia Dental Plans of Pennsylvania, Inc. 
United Concordia Life and Health Insurance Company 

 
 
 
  UPE 
        120 Fifth Avenue 
        Pittsburgh, PA 15222 
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C.tol Alch€h

IENNSTLVANIA TDEPAnIMDIYT OF SATE
CORPORATT(XTIBIIITIN

Ardclcs of Inoorpcdm - Noryoofit
(t5 FaC.s.)

.L DonregticNomftCorpordon$5106)
llmpont Cmpcrtivo Cqpor*ton (f 7l o2B)

PENNCORP SERVICEGR0UR ii\c. ^*"r."ffi8pr0(s)600 NORTH SECONO STHEET

fr*-',r,*8, ; ;,; .,,1{w : llllillllllllllllllllllillltilllffiffilllllllffilililililltr
111?ff''1@1

h cmptlaaco udfr t[o rcqulrcoau of rpplicrblo prwtelons (rffirg o incfipordion or
coon€rdva eoryoruioru gncllrlty) 6G uAcnsnoa dx&trg b haqpord; n norprofithoryroftt
coopaativc corporedon, k"by st@s &e

L CorqfrtsNlnc. Tto nrno offte Oosporciotr b UIE

z. ncqut+rd Q&+ Th rdttlss ofec Ccpomdob hldel ngidrcd offie ic Fi0fr Avauo Pbat,
120 Fiit Avonuc, Pftlburgb Filnqilvrlls lSW" lJlcldroyOounty.

3. 9IEE!E&g. Ttc Owpcation fu fooorporod undor tte pwldong offtc Ndprolil Coepcdion
kwof 1988.

n,,wT a0 $f & 53
PA.OEPT OF STAIE 

.

4. krpora Tfro Corporuirm is orgrniad fc :cioodfic odrroEdqid rnd charitrblc prposes wi6ln 60
moanbg of Soodm 501(c[3) oftbo lroual Rnmuo Codc of t986 as sncndod (tte rcodo"), !!d t0
ptomob, 6upF,rt, urd findror tho rciadfic oducadod ad ohrrtabb purpom and irtaw8 of Weat
Pcon Alloghcny Hcrtth Slcffiq tno- Colo&rgQcosd llo4flEl, end AlbKldd ti,ldba| k''
oqgafums o(optfforn terdiouundcrSodon 50(c)O) of 60 Coder rod obssiftodstofrcr0tal
prtuOcfrudtu udc Sccilion 50{a[l) on 509(aX2) of&c Codc rod dti&d mryt cdios, frg
prpees of rv&ich ars omdstcrf wi& &oco oftho Ccpuadion. h &b cryelty, lho Corycdon tr
fudbcror$niz€d:
(a) To cgtbllslt mdndq rporor, ud pomoac&ilk rchilhg b tho ftrytuvemoot ofhuon
trcllt ud ec puvlrh ofcarelotho dok, iqirmd ordlsabtst

O) To cobtfuh ndrtraln,spo$rmd prmoFcduoadon urd rasarch pogrurr rohdng btho
prcmcion dhog& ad tbe povi&r ofcrm O &c rlck, lqfufi q dinblsd;

(c) To oordind, epmor, pomob andadnmocpqrmsmd dividss dcigncd odcaried mb
inpovsthepbnicrl pcycnobgtcal udodmalhcaXtmd rctFpof pcrsoru living in odaomd
eo erritory wlre[ ft c€rvcsi

(Q To ovaluaqacnctop ud tnflcnot lo$nog! hcrttb csr objestiro+ stegiosr ptae rnd
altrrrtiw lsdth carl dolivcry sysmr, in ffisroao of &s purporc offro Oorpcdon lnd tto
purpmee oflhosc omtrofit bat0r carc o€Eniudms wli6 eo Corpodoc was organiacd e somo$

(o) To&vclop, qrufur, lmm6 !!d cddrctfuodrritlqg ffdvi0ortofuilhatho cnarfirblc
swllu

t&tgltv}r6aat'aalt|{nultol$ll {"lt ,'l
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tbc Oorycdo war orgulad b &rfport

(0 b Gltty ordgnoh o&€rscts rod ondcrtkc arh chardivftlcs rs nry bo ncoss!ry,
app'oFioq or do*ablo ir findrcrsrag of c ln aonccdm w|tr er ooodnct, Eonodm c rtblumt
sfdtsforpirg fnrpoco* pnrvidcd,tbat'nonodruclr lcdrrtrlsshll bo udrlrkconfriobrvqrld cnm
tbo Oorpodoa b los ltr rtatrs .r rn orgsrldo dseodbod h Sodor 50t(sX3) oftto Oodo, or rr
m cgaoidios codbihrtimr !o whidr slt trudbb udcc Sccdm lficX2) of tb Co& tld
G) To o&rwlao opao ololurivdy Sr cbrtablq rciondfic r cducdiuul prpoccs nithh trs
noroing ofSoctim 50t(cX3) ofihc Coda

1 
5. fccn{ary Flq orhofit. ItoOorpordo docrnCcoumplo pccqhry gain 6ffit trcilcdl I

I orolbcrwba I

15. Nu$to*&ft.TbCorpordi0oisobcogu0adqrrnm{tockbecla It-l

17. ltfi.Ebcri. ftoGor-Dotrdionistohovcnomcnbcrr. It--l

I t flotlorr0or. Tho nrmc and poc o$po Eddrcss of 6o fuorpornc b Arol A. gobs, Rlcd Srde I

I L[F,225FnbAvouc,Piusbtrgb,PA llW,nrc. I

9. Itfuugcrc4. IIG budocss ,nd dhfur of ec Conordon ddl bo tlroegld by c undcr thc dfrladoa
of a Boqd of Dircctur ofttc Ccpcrdo. Tho nunbc, btn ofofroe nchod of sslocdot urd
msn* ofrsuonl of drc Board of Dltccfims shEll bo ag ce fordr ln thc Bylawr oftlto CaponOor
lttoBoad of Di$cEgrhall retlef drorquinmcntl qplicrblotosapporlingorgldzadoo qanbd
in oErurcaim with oqsdzations dlcodlod in Sccdoo 509(aXl) on 509(aX2) oftie Codo wlthln tfic
nculog of Scaim 509(lX3) of tbc Codc rod qpllcrblo rOguhdon*

Ercoot$srnhFor. Ncrdettmdhg any ottcrprwbh ofibcsc AniolsC 6c Oocpcaion ftll
not fle'go dhGcily d indhclty in rny adlvity wd& !rcttld grgt Gd lt fio qsalifyln& rnd
co6usilt8 !o qgsllS, as acorpoution dcsorlbed in Sc& 501(cXi) ofdrc Code (bcchrftr ltfuod
to hthcrArtiahr rs rn'oronrpt oqmfu&}, orrr aoorpordmcodibdiors !o sbi* so
&dcclHo ttndcc Sccdm 170(c[2) ofttc Codo. l{o subtuhl pqrtoflb lcdvidor of6o
Corpon$oa *ult bo da/olod to crrryhg on of popqgrndr, or *wleo rcrpeg !o Influes
legbltdon (qolptas &rwiso provtdcd h Scdm 501(h) of&e Godc} rad rhs Corpordiort Sall ru
prdcipe ln o furlcnrcoo h (lrctudirq 0rc putliSing c distihdng of sburcnb) ary polidcrl
cmpaign o bchdf of or In opporition o ury candldaO &r publlo o&a

Udhfgg. Ndrvl6sfrlding any Ahor pvldon ofeoso &f ahs, m Ft oflt€ ncl aningr or rnct
of6c Cwpordon !h[ introto dubcudtaf cbc dirtiMbbto ib ooobcrq dtrucq truco,
officcr or rry dc fht6 tudiv[iurt Fovt&4 hm€tr€r, tbo Cspordq rtatl bo ofioriad rnd
dpou,lltd b pcy tcanoablo cmpmsatton er rarvha mdcrod b fic ddt&d such pqt!@ &
tdFst cl3it &otrt qualryhgr and eonfistrfu to qudft, rr o c*cmfi cgrnizatim ud b n*G sdt
larftl payucde md dielibrdog ln ftrrdrmrco of &e pupoccc st ffi h Anid! 4 torofar nry
froo drc o tnc bo oilhcrrcquirod orpcrrni6od by Scodoo 501(c)€) oftbo Codc.
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u;&gdes $tu In tho wonttattro Orporrtou ftllsto qrn$& I o ogflizatbn dsscrbcd h
Scctloo SO(aXU tZ) c (3) offtc Codq ton, notflltmCins my othcr prwtulo of lfue Atdclor,
thc Corpcrdo ilrn ba froltbC fim aglgfug iq ry ret ofrclf.dcding(ar dafircd h
Socim agal(O of 6c Ca&I tm rahlne ury ffit huinoer holdnet (r d&od in
Scaioo 4943(c) of &. Codc} tq6 nakhg uy inttomloro h nr'h raooor e b a&!cc th
Ccpcadoe to trr undtr $cdon 49{4 d6€ Co& ad fnn Eddrg gy Ulabb erydttcls (rt
ddmd ln Scadoo 49{5(d) of tic Codo), b6e offi ry rr[ior ltorntth *odd nt$cc lte
Cocpoadm tou sndsrqe ornomo,fto oitsd rcdo* of&cOode To &c *rtnqttirt4 fu
Ccpondnstslln*c qu.Iiti,ttgdtstlbdrimatu*tino md h nrh mrnncrr dotdntbjocllb
Corpordo to tE( rrdcr $Gcriffi {942 dfu C,ode.

13.&[g$C. In tto oveut thrc tbo Corpcrtbn shall b6 dl$olwd c llqulddc4 tle B6d Ef Dit!@r&
& prying c nrldng prwirion fu gqma ofall oftc lomvn fiabilidor oftho Cqpcdon, nry
tur&r cditpocc of tbc C.orporuim'r popclg ud asscb b (g) $c& oc or nq! aopcd6+ Aote
furdr or oftcocgrohrtiors nfticlctatbo arc ompt ftm ftdaal hamo ta u orgrdudiilc
dcrslbcd h Sccim 501(al3)offteCodorad, hthccolcjrdgpcmof6cCorporrdordsBordd
Dfuscbrc, htrrcpupcc*cimilar totlueaof&o eorpordoa s(bldrg fcdonl gwatrncor' orlordb
or bcrl gorcnrncnt for orclr purposw. Ary $ab ssscrE oot s di4eod ofeel bo dlspoead of ty e
colt ofoorpctcmJurlcdicdon caclulvcly to mo o rnuu ofruch corporations, tusts, futdt q dtr
oqganizdos as ssld oourt EhaU dctcrohq, $Ai6 u tro tino rro uonpt trom ftdcral incono ts, ri
orgmizdiom d.scrlb€d in Socdon 501(c)€) ofthe Cods, rd wtrieh rre organizod md opded fu
such prrpooar, or to tho ftdsal gorrcrrrsnt tr b a & or local gpv€rflsrent fotr *ch puryosc. No
pdvdc iadividual rhdl dlart in tb dlslhrtior of rny Corpordon urcm upm dlssoleio qcds of
&s usols of trc Ccponton.

l@
(Q f&lnrdpn otU$ffi8. To 6c irlloC eccnttbrt6o hm oftbCmrmrrcdtt of
Faueylvanla rs uow incfiectorashscrfieranrondo{ pcrnitdinlnadon orlimiEftn ofhc lhbility
ofdircctors, no dtcc0r of tbc Coryorrcicr dnll bo prronslly llblo for monouy ddoogct tt mc& &r
uy rtlon Akm, or ary frllurc to trkearry adion, rr sdftwtc.

O) Ap!trcsHlftJ. Tto prcelsloor of drb Ardals rh.tl bo d0c6od !o bo a cmtut wlth Gt b dtlou
' of fu Coapondm wtp savce ar mcb * my tiurc uAllo tilg Artblo b h &.e od oach cu* dinetor

thlt bo dcoocd b bo so ;aving h rdimcc m & prvlslonr ofth Ardclo. Ary ucafuan or
r4cet of frb &dab u adoptio of qy bylaw cprwirdon of0rclr AifohE nfrhe ht &c GfrGt of
ins:strg dttrctor tltbility shdl opoleeqscCvce oly ad $Nll lot dFrc ry rcdm trlm, a
!ry ftilrlt to sct pslor b drc adopdon of ru* mcdncof rcpoal lylrr c psuddf,.

lS.Eu@l
(r) Blgtgt l4cud0c$ou -.Grrcrn$ Ary pcnon wto wu c is a ptty or lc tlutdqral to b€
nrdo r prty ro ury thneon4 pendlng orcmpbbd rdon, slit orprocedbs, whclhcrcivil
cdtniral drdnidrafvo orinvostigdivo$ryedcbsoughbyor h&o nrmo offtcCoeotldoa 6
ottcrwisc) by nason ofthc. fict tl'"t bo c rhs k c rvrr a rqrgalfrtirc oftc Coryordot, or ir a
ws uvhg rt tts ro$rci{ ofeo Cs?odo! rr a ltprcc€ilrlive ofmo6c corporadoq frrbanhh,
Joilt t m$lrrc, tustorotk dcrplrc, *pll bo hda'.'frod $1r ec Oupqdoato 6c full6t dd
nowqhat&pcmitoilbyapplicablolcwhooucadonrri&flc,hscdoo,dtcptoccodhgrbhg
out of md pcr:o's rcrricc o tbo Corpmtio 6 to suct ofisr corpontoo, gdtn€rshlp,@ vEeq
tutordcr enlc4rirc s thc Coryomdoo't ltq1ucct ltcUn tqFrosntstiw''as ssod iBtldt

offigorc whoit
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or&dbv*c ary cmit&c crwd by * putsxtt b tro ByLc4 ttrd try
othr pmn rv&o nry bo daerrimd by ea Bocd of Dfrcctqs to bc a rprceodvo dhd io frs
ffiofttbArticls 15.

Q) nfgltolldqd8cetiou.ThhlPrrtv4cdon Xfi6ortInldngttrgercnlityof8ocdon(a)
ary pcrro who rus m b a prty c lr th@d to bo nadc a pef !o uy ftlee4 po@ or
complcbd ocfioo, rut or prooooding; rrecelr aivil, c.inful adninhrdiw rr ntudgftro (oltrr
thn an rcdm I or h tb rigbt ofthc Gorpordm[ S narm d0rc fu $d ho c $. lr or tas a
&prcaaildrc of bs Corporafion, c b a wrr uviry rt &a roqua$ of6c Co4or&n rc a
rcprrrcffvo of udcr corpordoq pum*lp, joff vldurc, lrrrt or odrr wgi$, d.ll bo
Itdoffid bytto Ccpodoncgebs apos (imtuaingeolo;lr tuE) judSpldq tu !d
rnquB Fid h ecfrlcmcutartuallyandnasmabg trslnd bt hin ortc in comcdkrtr rvih srb
rcsisn, rlit or procoodhg if hc or cba a@d h good eih ed h a nanncr ho m rbc rcaronably
belisvcd b bo i& tr trd opposcd !o, 6c bo* lmrc*cofthc Cocpddoa rn4 wl6 upoc r rny
crln|lrr| rodon orprococdlng; brdno rtrrmblcalrt$bbclisrcblr orhorcondncrvrsunls{ft|"
Tbc tanlndioo of aly rCion, stdt c pa'ocacding byjudgn€(, sder, rcdlanouri, oonviclkn, or upo a
phr of rcb cosbndqs a ib cqutwhg rbr[ rct of bstf crre a pmwrnpdo ttat tbo pasm did nc
act in good &ift rnd h a nnEmcn ntich bs s S€ naourbly bcUated to be irg or mt opg@d to, lb€
bc* hcees ofec Cfiporatiorf asq $itb rryocto 8y crirnitsl rdoo or prcocdhg hd
rcocorblc cruc to bcliac that hb o hcr oorduct *ar rmlarvfirl

Wlfr'ot liltidltg tto gwrality of Socdon (r)
o to rudo a paty b ony thleroal, pondfog or

mrnplc{od radou, suit or pooooding S c ln tbs rtgttof &c Corpordioo b grocrrc r jrdgnont in fo
fivor $ rtrsur ofthe ftctltat hc orcha b or wrs a nprsscntatiw dtlrc Corpodoq 616 orwls
rcrving atthc roquost of6eCorpodm rr r rtpsltlstiyc of anothccorpocrfioq estnntb, joful
vmnrc,tn$oroecrcmrpdso, shall bo hdrorifedbyOpCorpordioarh*:ryauos(focfrrdhg
&orletrftr fccs) &tnltsend msonrbty lnourod $ hh or ber h oonaccdqr rdtb tho dcfre c
ldl€osttof arch dion, stritorprccoadlng iftoc*srctcdiD gpodfil6 td lnamnrcrhocdrc
rcasonably bc$wod b be ln, c t6 oppod q frF bos iffifs of |[c e,nrpondm; cxoopt, homvor,
fie ldemificrfion rhdl not bc modc uder 6is Socds (o) in rccpoot of ary chir, ieirn or n& I
b utttd crnb pcrso hrs b€cs a4iudgd b bo lirblo !o OE Cqpqadon unlc$ Ed dty to trs Gsht
tbrttio Ccut ofComo Plqs of0rc couaty ln rvthlr tta regiemd oficc ofttc &rpcrdo L
loortsd u &a corut il rrhi& nrci raioo, erit or prococdLU cras hought dacraboc p ryUcUm
fr4dc9fbftea4itdiadoo oflhbilftyhthvtstrofdllhcciroumrmccsf&cccqsctpcrmlr
ttty ud ttuoably cdtlcd b Indcnnity fa ard cpeuec tht 6o Court of Connon Phar or rurb
06eroffit&rldcolrpupcr,

(Q Advrnco of Erocnrcs. Unloss in a partfr:uh caso dvrnomcm ofcxpcnrcs urouldJcoprdir tho
Corpoldoorrtaror€{rytstrhu urd.rscctio 501(a) of&s0odoorrsult htbo Oorpcador'r frllrm
b b€ &scribld h Sccdon 501(o[3) orfthc Oodc.ryosos (ircludiqg doncp &cs) imrrod by ryttptMvc of tb Cupordion Lr deding aty odotr, suit or psoeecdtq dcrcd b h &is Adolo
15 shdl bcpiil Rtrc Corporadon ln aduurecofttoftd diryoddoo of nrlasdor, stq
proecdfu upo tc$t of a! undcrekhg by on o bchslf of dhc rcpceoodvo to npry *rcth uonrt
if fr it $Eely d*crnined thrt ho q oho ir not sdtcd to bo nCcnama I thc Oorpomfim rc
ruecind h tf& Articts 15 s oft€rflbc.

(c) Proocdon f.or Efbcfus lrylcmdfiaeibn. tlnlcss odatd by a cou6 ary lndomnlficdion undcr
Scaim(a), Sccim (b) or Scctiu (c) detl bo nrdo by es Ccpordoo onty rs rftriaod h tbo
rpccifia crreupoa e drilsnlnriodut fodluui6csiflr offu nprc&dd,vc ir pmpc h tln
circunscanpcs bcarso bo or shc hes nc tho applicablc sbdrd ofmnduct $d fos& h $rh
erMru. Suoh droohdoo stdlbnadc:

(c) Rlgltlo brlclnnhcedor - Deq
uty poisoo who rvas c ic a puty, or

+
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rnrrGlyotrquonut s:!|lg!d
pdcc !o arch !.doo, guit on pcoccding; c

(i0 If srch r quonrm is nct ohhrblc, or ifohrinablo rod a rn{clry v@ of,r quon m of
' dirioicrcsEd dlnctors so direer b AUrycnecm hgtl afltnscl h a urith ophim.

(f Idlonfficrdolr rut 4$lm,h& Tto indonnftdo md afirucemrot daEcnccs pwidod by
cgrantd pranrto thh Adcle t5 dull notbodsoodqdunvcof ryo&rrdgtilttovtbioh r
parm $ddng lndcmnftadon or dyescoot ofcspwce nry be d0cd rnda ray o,&crpvldot
of &o Bylawq igr€ncng rloc of d&hrc$d dinAor c dcrrirc, bd rr to rcdor h hb c bc
o6dal capacityand rsto sctioo insrdcrcrydtywtilobolding nrchfficc&rllconlinssasto r
p*mn rvb bas ocascd to bc I rlprwoMv. of{ro Corporrdoa ud ddl lnur to &. bcodt oft&!
blr d pcrsond rcpucmativls of ru6 pcrson

(g) Wbu lldpnulficdoo Not Mgde Indsodfiordor Fn$rErt b &h Ardclo 15 *!tl !d bc ptdo
inrrycasowho ()thortorfsilurlo a.tgivftrgri$0otho€latr fur lndemificdiot igdocanircd
by a coutto havc con*hrud wtllful ml&qtdtrct orrr*tssoss or 0l) hdc'oai&adon *ou!d
,tcopldia thc Corporatlon's Er etg@S csti EE& Scadon 501(ql sf tltc eods c rs![|lt h tho
Corporlion's frilurc 6 bo dcccrfiod h Soctim 50(oX3) ofeoCodi brrtlnburdcn ofprovfurry
nrc.h dofEn$ ctrdl bc on tln Corpcatior.

(!) GroqF& forhrdcmdflcador lndconifrcrdonpnsrantbttrlrAdeL li, utrd*aryd:r.
plovisftn of &o Bylaua, agrscm€ng vob d dftpsbrr o o6srriso rrry bo graniod frr uy leo trkco
or rny failuc o utc aay rcdon ad nay bc nrdo vrtcfrcr a tot tho Ccrpordon wouH tavo 0tc
powtrto hahndry60Frsosundcruyprovlsimoftswocoil rs otb!firbc paotddcd hdtirArticlc
15 tod ldrltfs or rd fto indcmnmed firbllity uiscs c rrcec Aoo rny ||lr&od' potding c
oouplad ediolr by or in ttrc riet$ of6o Corporation. Tho prsvlsbos offis Artialo l5 ftll bc
rppliasblcto dlacdoos, eultsoproeecdingwitlhdrcscopeof Socdo(a), Sccfu O)qSootioo
(aI wbcdrcr aomrncrred boforc or a$a dro ado@r hclloq, wMttr aridng fion aca ormbdoil
occrning bcfoo or oftor 6lc adoption horcofi

Q Pomrt Frclqtg Iorurucg fho Corpondm nry pudr* od nrhin hsranoo on bchalf
ofrqr peno wlrole or*rs 8$Drcs€fltativ€offuCbpcdo or lscrsc rmdngttficnqrostof
fto Corpodon r: a rcprcscnEtiw ofuda cqpomtim, pcrooa*ip, job vmhrC, Cutor o6c
effiryisc sgFin* rry lirbiliU sslstcd egrhc hh orbc and inqrred Uy hh a hor ln rry arh
crpldty, or uiring qt of his or hc gtdus r! udr, rvtctts c not tho Oorpocdoa ruld bavl 6o
Dowcrto lnd€mtrify him q her agalr$ such thbilily nodcr 6o 1ronisbns ofthls Ardalc 15.

C) Criltba of a F$ud ts $ccNrtc orllrlrclrdcqlficatloNr Thc Corpordo mly c|!ab rfind d
rny lsbq vtich ury, hr nccd nd bc, undcr lbc ooffiol of r tucg c dcrill$ ssqrcd q haro
h uy nrnacr ls indcranifiocion Sllgldon+ nhdrr crlsirg uldcr c puromt to lhb Ailiols 15 or

(D Stilqt otFl*ttoflrileqstlp+ Ttcdgbtslo hdsnniruoo sd rdvrnprncmt ofoqosor
providod by or grd[od F r$mt to thls Artialo 15 sbll (0 bo &md to cr@ eofiracnnl rlglth iu
fcvorofGr.hpcrr@ rAo scnass a8 arcprcroueEno of$oCcpurfon crlydnarhila6it&dcb b
ircfec(lnd oach suclr pqson shdl dclmcdtobc!o rcning hr$mcc ootb p,wldmroftLlr
futicle), rld (li) corinuo as 6 a pcso wbo has ooesd to be I rtDrudvc of th; Corpqdm.

(I) Amlcbl|tiv to Pnodcccsor C{E?lalc+ For ppoece ofihls Ardclc 15, l&cacor b tbo
r0orpotudoa' hctrdcr alt consitrat corycrdorr codrcr onthlcs qrti6 dln brt! bocomo e prtof
tbo Corpordm by owoldatbn or nagor or dr rlnilsr trasrctid and thce nryocfirc .Nrrtnt lnd

ud

-5-
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cn!'tyof 60it?tany pclEmrvto nas a tg!il4
rtp{Eaarffins of rrclt a ccpordioo, cdty or affihb or svod rs r mtlnbc, dinehr, fu,
coployco,rg€ntodrrcproscnuircofandcrcorpordo,puocr*lp,jotCwofirqhtstro6ca
onbrFi$c at thc tqoart of ary suoh cspddioo, €odtt or dlldie rhell Ad h tho sano eoffior
uudcrtbopmvisionr ofthlsArtiole l5 wi&rcryactb&o Corpcatinrshp c&swtdifborrho
hrd ecntodtlroCorpcdirn lotro sanccryaaity. Wiltod lhldonoffrofolqofog crcbmcabc,
diroclor, offioa ud omptqyc dcaot prcdcccsu b tto Cupolim rtdl hrlc |ts noo srtrt
dgbts ar rrc rfrodod to directors, otra6 urd cuplry ofeo CoEordm punulrt to Sccdm (e).

l5.gg!S RefcrcocesintcccArticlecrorscdmdfuCodcrhrtlbsouceusdlordsrbdlbsEh
roadon mil o tro rcgutdionr pomulgricd thssndor, as tlry now oric c rnry baufrr b mcodd,
aod totboconcspondingpovlsionscfery fuhroftdlrrl tor codorodrts rqguldoru ftarut!&r.

IN TSSTIMONY WHIREOF, rhc lngpor|u bls $nd
SccG Adchs of Impce fir l9D fu of Oobor,
?rlr.

&tolA" Sob+ IacorpsCu

&
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ARTICTES OF CONSOIJDATION

TO: Department of State
Commonweal th of Pennq'lvania

Filed in the Departrnent of
State cn IIEC Utlg$ . ....'

i,,., -,L!..' .li*-r **---_;j-_- \'
Secrsialv oi rir4"Cocrrnonr;e;iTi' 

rO

Pursuar.rt jg€ub.chapter A of chaphr 59 of the Nonprofit corpora-tion [,aw of 1988, as amended (the uNiL"), verihrs d". ralul" BIue doss Lr w"'"i.*Perurylvania), a Pennsylvania lonprofit iorporatioo, *d rvf"atuf Service Assciationof Perursylvarua (d/b/i 
l. "*]rl"."ya Bfue d*+1,." il**irfuu ,,"r,p-fit;;6;;-tion, do hereby execute these ArHcles of &nsolidition:

ARTICI.E I

1' A Plan of Consolidation (the oPlan") with respect to the consolida-tion.of verihrs lrr. (d/b/a Blue cross of weltern neruJsyii;"t" p";yil;J;;;_
Pfo{! corygT$.or,, !,nd tvleat* service Association .f pe;s}.lva rua (d/b/ apennsylva-nia Blue shield), a Pellglv,ania nonprofit corporatiorj r,u" ul"n ollftjft: ;;:;;as described in Article W hereof. ' t

ARTICLE N

Z The name of ttre net{ corporation is Highmark Inc.

ARTICLE Itr

3, The address of flre new corporation,s regisbredoffie in Pennsylvania is:

1800 Center Street
C"*p Hill, PA 1701r

oEc -6 95

PA DePt. of $tate :i 
"ie
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ARTICLE TV

4, The name and address of the registered office of the domestic
corporations that are a parly to the consolidation are:

Verihrs Inc.
(d/b/a Blue Cross of Western Pennsylvania)

Fifth Avenue Ptace
Pitbburgh, Pennsylvani a 75?2.

Medical Service Association of Pennsylvania
(d/b/a Fennsylvania Blue Shield)

1800 CenterSkeet
East Pennsboro Township

C..p Hill, Pennsylvania 17011

ARTICLEV

5. The Plan shall be effective upon the filing of these Articles of
Consolidation with the Deparknent of State for thc Commonwealth of Pennsylvania.

ARTICTE VI

6. The Plan was approved by the Board of Directors of Veritus Inc. (d/b/a
Blue Cross of Western Pennsylvania), all of the individuals of which Boarcl also
constihrte all of the Members of Verihrs, at meetings duly held on October 21, 1995 and
November7,1:9*5.

7. The Plan was approved by the Board of Directors of Medical Service
Association of Pennsylvania (d/b/ a Pennsylvania Blue Shield), at a meeting duly held
on NovemberL,7995.

L The Plan was approved by the Members of Medical Service Association of
Pennsylvania (d/b/ a Pennsylvania Blue Shield), at a rneeting duly held on Novenrber
28,1995.

-2-
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. ARTICLE VII

9' Pursuant to Section 5901 of the NCL, the Articles of Incorporadon
oj t!1. ne&'c-orporation are atiached hereb as Exhibit A. The fuu h.i; th;'fi"" -'
shall be on file at the prirrcipal places of business of Ere new corporation:

1800 C-enbr Street
Canrp Hill, PA 77911

and

Fifth Avenue Place
120 Fif& Avenue

Pittsburgh, PA752J2,

IN wITNEss !\rHEREoq the undersigned have executed these
Articles of Consolidation thislofl day of Oiant*+. -" 

-igge.

Byt

VERITTJS INc.

MEDICAL SERVICE ASSOCIA'NON
OF PENI.ISYLVANIA

William M. I"owryf resident

D. Ross,I/, President
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EXHEIT A
IO

ARTi,CLES OF CONSO. LIDATTO\I

ale1a;3
ARTICLES OF INCORPORATION

of
HIGHMARK INc'

ARTiCT.E I

The name of the Corporation is Highmark Inc.

ARTICLE II

The address of the Corporation's registered office in Pennsylvania

L800 Center Street
Camp Hill, FA 17011

ARTTCLE M

3. The Corporation irs incorporated under tlre Pennsylvania
Nonprofit Corporation Law of 198& as amended, for the following purposes:

G) To establistr, maintain and operate one or more nonprofit
hospital plans, professional health service ptans, health maintenance organizations,
preferred provider organizations or other health care or employee benefits services/
plans or organizations and to provide subscribers and customerr of such services,
plans or organizations witfi hospitalization, medjcal, health c;tre and ottrer benefits
and senices;

(b) To enbr into agreements with subscribens to said plaru
and to enter into group and other contracb in accordance with {:he aforementiorred

PqrPoses;
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(c) To make and enbr into contracts with duly licensed
hospitals, entended care farjlities, nursing homes, convalescent homes. other
organizations and facilities and individuals to provide such benefits and services or
otherwise facilitate these purposes;

(,t) To act as a conkacting agency, organization or carrier
under Sections 1816 and 18&., or successor provisions, if fid" )CVItr of the Federal
Social Security Act with the pywgr lo perform all the services which rnay be required
of a-conhacting agency, organization oi carrier thereunder; to perforrn drvices '
similar or relating to those which may be required of a contraiting ageney,
organization or carrier thereunder in connection lvith any federal,-state oi local
govemmental health care pro8ram; and to perform servites similar or related to those
wNch may be required of suCh an agency, organization or carrier in connection with
or associated with nongoverrunental organizations, individuals, groups and agencies
in the health care field;

(e) 
_ 
To engage in. arrd to do any lawful act concerning, any or

all lawful activities for-which corporations may be iniorporated under the Nonprofit
Corporation Lalv of 19{]& a" amended, or any-subsequent larv; and

(0 . t: do everything and anything n€cessary, suitable, proper,
convenient or incidental to the aforesaid purposes, or which may be done by i
nonprofit corporation organized for such'purposes under the laws of Pennsylvania.

ARTICLE TV

4. The corporation does not conternplae prcuniary gain or profit,
incidental or otherwise, to its members or other individuali.

ARTICLE V

5. The Corporation is organized upon a non-stock basis and shall
have nrembers as provided in ib bylaws.

ARTICLE Vt

The Corporation shall exist in perpetuig.

-z-
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Apr-2{-05' ld,?l F,om-co,on o'f0!t0{ l. 280
0t0-8{t-0?t I I-032 P.003/00s F-8il

,,i: f,"
-.J
f,-< h''
-liJ cr)'to

Fes $52

In complience wfih dre requiremcne of Oe opplicable provisions (rclating to articles of amendment), the undcrsipcdn

.csiring to arnend le anicles, hcrcby shtes that

l. Ttc aamc of the corpondon is:
First Priority Life Insurancc Comparlv, Inc.

2. The (a) addrcss of rhis corporarion's orreol rcgisrcrcd office In Sls C.omnonwcalth or O) name of is
commercial reglstered offce providcr and ttc county of venue is (drc Dopartment ls hercby au&orized m

conecr dre followilg iufornation to conform to thc rccor& of $c Depamnent):
(a) Numbcr ond S-neet Ciry Sotc ?lp -County- ' t9 N. Main Street Wilkes Barre PA 18711 Lrrzerne

ft)Nanrc of Commerclal Registcrcd Office Provider

3. Tte saarte by or undc,rwhich it was locorpora,"at Plllry-ttaola Busjn-ess Corporation Law
a$

4. Tbedsreofiuincorporador: Joly 15,1997

"-'iHK"ff: APR 29 2005

(o*.t..r
Seq?tary of the Commonwcalth

PENNSYIJYAITIA .DEPARTMEM OF STATE
CORPORATION BUREAU

Entity Numbct

Articlss of Ameudment-Domestic Corporation
(15 Pa.C.S.)

-I- B.sln"ss C;orporatloo ($ 19t5)

- 
Nonprofit CorPoratlon (0 5915)

Documant w0l be retrrned t'o &c
name end eddrcsr yoa crrlcr to
fte left
e

Nrrnc
AnneM.Madonia
Addrtsr

Cozen O'Connor. 1900 Markct Strect
Clty Smtq ZiP codc

Philsdelphla _ .FA -, --. 
I9I03 . .

5, Check aad t/approprtate ampleu, one of thef,ollovlng;

_I- 1.tr. arnendraent shatl bc q{fcctive upon fillng thcsc Articles ofAmeudmcnt ln lhe Dcpanmot of Slate.

- 
Thc EmclakDort shall be effcqrivc ott: 

-_ 

at 

-

Datc Hour

PA DiPi oF s-rAIE
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' {prjeg-os t4:?l .From-cozgn O'I9!!gL,s 610-s4l-0lll T'032 P.00{/000 t-671

DSCB:15-l9t 5/591 5-2

200$04 [' 287

6. Check one of thc follwlngt

-L tUc smendmeor was adopted by rhe slrareholdcrs or mcmbcru pursusnt to l5 Pa.C.S. g 19lc(a) and (b) or g

59la(a).

_Tbc agrcadmcot was adopted by fte board of dlrectors prsuad to ti Pa. C.S. $ l9l4(c) or $ 59140).

1 . CAech and lf apptopriate, oomplete one o/ tha tollowing:

- 
Thc aneodmear adoptd by $e corporation, sct forth in ftrll, is as follows

X Thc ancndment adoped by the corporarlon is set fonh iD firll in Exhibit A atachcd hereto and made a part

hcrcof,

S. Check if rhe amendmentresnrcs theArricles:

-..1L The rcsatcd Articles of lncorporadoa superscils thc originsl atdcles and all amendnents lhcrcto.

IN TESTIMONY WHFREOF, dte understgncd

corporation has caused tbese Articlcs ofAmcndrnentro be
siped by a duly ruthorieed officer,&ereof Ois

41fu=o,yor-tfui-l-,Loa{ t

First Prioriry Life Insurance Compnnn Inc.

ResiA...nL et*A C-tlb
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Apr-rg-05 s:2r From-coren 0,c0ne00504 5' 28S 6r0-e4r-0rr T-0sa p.005/00g F-6tl

EXHIBIT A

AMENDED AITID RESTATED ARTICLES OF INCORPORATION
OF

FIRST PRIORITY LITE INSURANCE COIWPAIYY' INC.

Thc Amended and Restated Anictes of Incorporation of First Priority Life hsuance

Cornpany, Inc. (the "Corporation') are as fotlovs:

1. Name: First Priori.ty Life Insuance Coarpany, Inc'

2, Address: The ad&ess of rhe Corporadon's registered office in the Commouwealth of

Fiffif"a6a is 19N. Maiu Srccq Wilkcs Banq Pennsylvaria 18711 aad the coulty ofvenue is

Luzerne CountY.

3. starutq Tbe corporatioo is incorporated un<ier the provisions oiibe Business corporaiion

f,"* of 1988, as arnended ('BCLU). and shall have the power ro eBglge in and do all lawful acu

concerning any or all tau'nri Uusincss for whicb corporations may be incorponted under rhe BCL-

4. Bxisteuce: The tero ofexistence ofthe Corporation is perpetual'

S. Sharcs: The aggrcgate number of shares wbich the Corporation is aut[orized to issue is

One Thousand (1,000) shares of Comnoa Stoclg withoutparvahe'

6. Cunutati},c Voting: The shareholders shall not havc rhc rlght ro cumulate their shares in
voring for thc elecrion of dircctors.

PH|LAtU9005il
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trw ad are rtwtrqy ol Adri.elzt ond cuti|iaare ol lnann4oaalLon

wrricl, Wcr of rwrd h thls Mrtt mf
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Uffu to b Eflfr(d, the &V cnd ynar afrlw
vwittan
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u$r&ra:Fr.att'* .1 eaitct:s oF ttfooRProRATtofl '
tr'tAtlc lllo|GfiE tc|rlcr Omt lW: CmofiAtpilr:

@ odcarcru$fl-3goon?oiAfloil .'
oqms$c t{trll'lt.t ooitoiaTlotl
A cl,o|G cmn^noil - es|'Lgrc f cl(

Dor:altctnofaorot ls96796eflofl
ltfiER 

'onro 
uGlrEG ilO.

'r 
cEardiirir.tf,DtcATon utttt!3 :xErrt !fioafi rt t5 a8

FEE

fr5.00

the Corporatlon ehall have general buslness puttrtoses and ahall have
authortty to eng.t- in ana 6o- py act neceasary or lncideatal to the

"""aiitit 
aniU..iiness for whtcir corporationa m{Y be organized.under the

provlslons of the-iEi"-Vf"""i"-susintis Corporati6n traw,-including, but
ffi;-iGilEe-lo' "e.=.til; 

is a health nalntlnance orsanJ'zation'

tAtIAG|{ ar r tl tlrEET t? ileCt||^RYf

lt. Atil'! txrffire|I* clm.t s|rr rrd tr |!rr. c g|atrnucbfi. Glto.t{d| !ftd| h.- Aulhsl!' E hr":

Or0rtnrbrraCld ll|dr
10,000 sberes, 9ry1

ll tlffirdlflsda.b

COtlbllr

CaaB

oat ar-.| tlat Va*- R

fr.r.lt.nr $1.00 "3lflotuffi"*"n
6l T;atC€rirrrs

Perpetua.L

dr ntilr nd qr C $rr&dh.t bt'.dr lr.cF||E'
6t.odl
G.Ca fdirr ehy.f,.i..!FC6.l| f&rmtPf gl.ota|''|r

One share consn

lN TESTlMOfrlv tu]fEREOF, rr{3 |lrCoF oRA,ngi_tC.H^3 tH^vg $GilEO Atl|o lGAtEo t]t6 rfiflct.tg 0t lflcorFonarlor!.

t",.'%o' !Dg.

JUL 15 ES

5it.r"L"*i,j*l:i,-k
gdur"tdfiC{ri.|di

lbg.nmrC$r.
Grrrnoa*eltlt cf inqli|.b

_l.q |f.l' Csoal? tE|lAnr. ttL.

U

m
iGlr.

Ltl

700 Csmonrealth Eul
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ARtictBs oF ntconPoRATIOtr
COMMO!'I{E.TITF OT' PET{IIS YIVAIIIA
DEPANTTTS$T OF STATB - CORPORATIO!{ BUREAU

0ro I{AME br cenror{irror (ugst cor?ar}t A conponATis tliDrcaroRlrN[Esii 3IBMFT UTIDBE t5 p.s. 2908 B)

.lDDAE.3S O

th6 AggreE:ate' l{uude'r . Shrires.
Sharcs t{hicb the C'o:rporitioa

.046 fuaber aud
Claile of Shares

0€0 lleue

: , : ; .,'.' - . 
- 

GaDt'eharerr 
-..--- 

--- '- - .. ..

042 total 031 feru
AuthoriaEd of

0 _iDerpetuel

F-'--t=---.._r8D Ot'Frt:B It| pEtf]rsrtvat{t.4"1il-8. BOX 

-? f.f f cthonu pl++-r,.---r. r.,:* 'Ed6a ,a^\
- 03!-couNlr ZIP CODE

5he corporatlon-shall tive slneral business purpose$ ird sharl
l,"or -authoritv. !o e'-gage ia-and uo aai-aci Deeeseary or,.llji;f:o!:1 t: the cbnduct of .any Uusii."s tar-rhi"u-"oiporations
3!T. t 1 organized'_ uqdcr the p'rovisions of the pennsylvaoia
ili::1.1?!-c9r9orati.gp-,Law, lnctuding, bqt not lirl-lid tJ;oper'EBtng ag..a heeft$ nalntenance organizatioo. '

Clasges of
Shall heve

Shares und
Authorlty

Par Value of
to fssuel

Stated
thtrie

Par Value
if iry

?Le fiare and Adird.siibf Each recorporator, E,ad t'hegl'aes. of' share.s:..$ubsc"iu"a-lo bv .lcr-io.i"pora*or !{uaber and .

061,062'
063r064 Address (Street, City,

Stater Zip Code) l{unber & Class
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W -a,'-u* i L roYuoar ot orr b''' d

lttttfl, ltrr 4ldrdcrr dd lll!-den .{-fnt bt pfithtg tc 6r rrr'trd'

rmat* Alwtnt'**oifr-t't !rl-a'4tsnp[rd rttD b

ffi1ff'.o,
IITSICTIIS ETDIT8 ?tAtI Of FTIntT ?BE6IIunTII'

-EfiffiffiPln-ffi**mffi.ffiffiF1ln cld b t r.llc ;fdffi; il; + #*nlir" rnrna orrtilaoc

rarrr sf rnr .te.r.ut lili;:iltr tttt'dt-;ti o' rnir oa ecua olor

M d 1,'n;,o',, F;t 1t li'o At AettttiJ5ttlt' dA fi{ por rd nr

do,fu b rr rnd *rt EHI;^'tf{ t1d- ;t rtu rre6orud nlrl*

tu d &, a,a- efriilli-Jn o*'rl u*tJut nt *or aomn*L

ffif,#gffiffi*,*P'L',.u,rwq sE urr, ""- -l$rrriittsl'/ rd'rgulr'd arfu.t

Ctur * qr.&"1.14.*q13igf ,?:*;;i; & av orttnttur* lt-1:!trrt 4 .r 9F -w - ----t ir ocorr lgd odtrcf *+ - .ln,'-#.'ua n wad *;9H,* .o" ..rn*.ffiILm-.toAr*tbsftd

*. .;

{'i.

Fdtill|'.tr
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Fllra lilt lrd
rc. r

frtlt:1. Lerri r''

IGI:ac!.lr tii' 
"tt

flr tr: tlt
r}l
lr$r.l
Ardrll-
0.it& lddtCro!t{"

8620 L72S
Gerold$ rf hrrllntr
Srrimrtr ri lrol

t .r.'r'r J il. C!4116d'

tc n*nltrar'rn d+ri rn tdl rt tr

19-.

**gffii,4+ru;'*'^

ro 3dt eriroc rirh .ft.rq.irmcnn 
t rTT -g-gfffi,jfitr ffLs;trrv 

!' re!! G' L ldl

rtt ?:i. ;ilirt irc -n"t{stn csPanth' drdthl to ltrr

l. ltcnrnl cf &rcg?ontbb:

, 
l8t'Ero' I!|C'

r. r,. f..qlf^tgm#f,m$(tnrnn*nt 
efsttc ttrcslxr*d r06'ilcl

rl|. tCotht r|rE|lltl U' csrl

?00. [€n|ar-
?ttt!b69hr lllegheny 

""

. rt.

t.

+J

find d t ti.d of tcb' ,;:r?

fil^IaW#
I

.1
"l

t. ltrc ctuc !f ca rn&r riiA lt *s hceecfit'd I

EurI^Brr! Cgffgrttio" ur

fhc flrr cf lr hcpcntl- 6' ' 'r!ilv 'lF ' 19 45

Chccf. sd lf r99tl9linr. corn?bL o' of $r &llrhi:

El lt rttl'l of lhr tlntdrcldil of tr sE oilldl rt rhkh

rhrud dBrlrFrrst '"'#fi;-Fdbd 
cf rir*tHaiomtcd'

l&r: tlr--- ' 'ryC

Et n: rt"'q r 1p.$H.',ffi Hli?lTe$n
*tctdaleilrbd I' rcil lD'l{l

{drts3ti.l|
Z.--. - - .?

ffi*v
' ..:::_...t

3.

I
' ar rlc tc d6. grn d dlr*d&n:

l|r tilt 3* of rhrnr urtuadaj r*

tbl lh. ds c( *rrrr 
"tldld 

fit rco !r:
I

'|'a,r,,, - 
U ara O tlt G& 

" 
trtl lrr lrlr h $til
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*l:lGr"Slit' l?ill'l

t ftil*rrbrtd'o bY drrArrbddcn:
86901?94

. (rl ttr rs*.t of durrl YoGd h ftttor cl ttt lcndnrat t:r:

{t) tfr enE of irrlr rrnnl gbs tl' lrrrr'firil ru:
-0-

ltl mauo.ae?eil t, d$ 6Edot&ttrr ry n fi'&.Tffffifry**ffiffi#a,do,#H;;!$ru5ffi*ffi-rotucr'"'Nat.t sd
FflF tlan6tr tt"l g-*ffidi''ty, n",ryi"-to

@nD *!r. nrsf -E*j|r1.ffi gffi#ffi*ffi,H,ffiffi ,ffi.*ig#.grm"tmrutm;;U &,a;asPo;u;'t Dc..rr'

Gt rEsro|olllf aflEnfoF' fi nd:rlrr* lgl$ hr ctrr*d 'ti'11^'(fl''Ptd* rrr F{Dv

i;rg-W$" - ';?fiffiIlilfrSii'i'ii;;m;' 
ro tl r'r'Et! dr',r oL rlttr

lL

E!!g!l!!g!:r -
lsmlenottror eaunat 6 Fffi$

A- rry.qi*--er' d?qu DF!,r?r.{9'o9,riffis:A$S[l[tfif:r?r Gd
;ih i-lafr" itroltr*ccoror Atl*l' o

f

c.

& r.d r"t-U f'm&'d rccqrru tib fom'

rh $dr t h*.o tt tdd rtrto Gt gurro o tr Ailda' |b ltsi dnm dtril$ t

Utt dfide.bdY'

#
F#Ii#sffi?Hffiffis;il'Htr|*dab.tl'l*[|br

a

P.
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'ipp!r. -r.ltr Accor"r llo.-

DSCI 3C!-806 lR.' 0.t21

filing fcr: t40

-
-AtrH:r.f
lmndnrnt-
Dcmcstic lndnar Coryrrtier

I r,t.t rhir 

-
Ccn6corcolrh of Fcrntyltor.o
grtcrr-eat ol Srcrr

'.r.-;. ll

GO}IMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

Srcrrtoy 9l rir Ccarrcnrtoltt

In complirnct wirh rp raquircmcnr of $dion t06 of thc Burinc$ Corgotrtion Lrw. tcl of Mry 5. 1933 (P' L' 3641

( lS P- S. ilto6t, rhc undcrrigrid corponrior. dcririn3 to.uncnd it3 Attictcs. doil hclcby ccrtify thrt:

t. Thc Brrrc of thc ccpolrtifi i3:

, ,... PEP-BIIO, INC.

Z. Thc b€rkrn of i$ rctirrcrcd ofticc h drit C$$non*Gdrh b (rhc Dcprnmcnt of Snrc ir hercby ruthotircd lo cortccl

rhc foUowlrj tt tcnrcnl to confostl to thc rcosdt of trc Dcprrtmnr):

700 Conunonwealth Building, 315 Fourth AYeotre-.-" iFgHlGEi - - -'' - ' -' -- - ---:-- irf iEEii

Plttsburghr Allegheny C"PW, m^r"r*"" 153iiot

3. fhs nrtute by or undcr rhich it rrc incoEPo0r|?d b:

atlon Law, Act

1.

5.

The drtc of itr insorgor6on;* July .1-5r 1985

(Chcck. rnd if rgpropirtc, conplctc or3 of rh. follo*h$:

tf Thc rnccriry of thc $rrcholdcr of &r corgontion il r,blch the mrcodmcnl tr$ rdoprcd wr: hcld lt rhc

rinc and plrcc md Ftr$ril ro rhc tind rnd pcriod of notic! hmin rutd'

linr: dry of l9

?bcc:

Kind rnd priod of noricc

[$ Thc rncndrncnt yrr rdogrcd by r consrnt in ulitin!, rtriag fotrh rtrc rdion rc rrkcn. rigrcd by dl of thc

rherehol&ru crtirlcd lo votc thercon md filcd with tha Sccanry of rhc corpontict'

6. At thc tirnc of thc rction of durcholdstr:

(rl Thc tonl arnntcr of thnr o[Brrndin3 ur3:

$ ,r, Thc numbar of *rrcr cnrid:d to rotc t t 
,

t'|r.a .d tcr. lt ?. o. I.rt Cc.' at! huh A!.n tahi t.. ltttt
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Bl€8:tCt-806 ltrv. $??h? I
tl

7. tn rhe rtion ukcn by thc druchotderr:

(rl thc nunbcr of dtrrca votcd in frvor of thc rmcndmcnt wrs:

(b) Thc numbcr of rhrrcr vorcd rghrt thc tmcodn nt w$:

-0-

t. Thc rmqrdrncnr rdoptcd by rhc rhrpholden, tct foflh in full. ir 1 fotlgnT :

RESOI,VEDr that the Ddre of t]e Gr?oratisr De, aDd tha sae,herebry i:,_
*raneed rrqn illlqto, sc. b nilcICI$lS EN,T$ l[f,][ cF IGIIlEFN PEIS|SILInNIA,
IlE.; ard

RES0jTED Ftncffir t$at ttte Egistered addrese of, t.he oorlmatist be' and

the satE tte8E&[r ts, dtar€ed frcn ?60 gumncal$r AUal|qr Pittshlrghr tllegheny
a*ttttyr-hltllevivania isZiz, to rhe waErfircnt' 200 l'ttst Aventsr Pittsrght
$:ledsry &rgrty' Frrrs!'lvania 152221 andl

nEsotrtED gf,EL FtEuER, tJ|at tlE ppper officers of the orPoratlqt-be' atd
tJre Ear€ lprebry are, autlpldzed ard dfrcc*eat to e*eute trtlclee of Mxltent
ctrang:.rg tlre nhne ard addres€ of tJte &rluratiurr €rtd b tlle adt ArUlcles of
d;rrffit rrtth tlp Grnsaealth of Penn*lrrania on tJre oapratlsrre lthdrf .

tN IESflMONY !fHEREOF, rhc undcnilncd corptrdion h$ srurcd thcr Artlchr of Atrendment to bG dgtcd by

I duly ruthqiad oftlccr md ltr corpor.tc *rl. dgy rttcsrcd by rnothcr etdt ofliccr. to bc hcHnto rffucd thb 17th

. qprr 
or $eumarv .., , lelE-.

Ey:J - FiariiiuiEi -. - ,.

igCxt. c?c.l

@acctElatY.Ec.l

tciortioratE 33 Ll
'G

[,lSTRtETl0[.lS FOR CSlrufiStl OF FgR]l:

A. Alry nmty copics of Fca DECB:l?t (Cuucru to AppoFhlioo of Hunc) o Fca DSCB:I?3 (Conscnt

ro i.h. of $;hs i6ncl rlu[ rcooprny firl;l:s of Ancndnuor cffcc&i r chugc of nrne.

3. &y nocanry jeuarurtd.PFwrb nrl rccoeip.ay tll foitlt.

c. fiicn |ctoo lr rrlccn by p.nid nit!3n oo[lrot Fl r|||[l ro rhc Artlclcs, thc tsod dtcoa of Prngrrph 5

&ould Dc mdi0.d rcoodbglY.

D. lf rtc r;113ca of ty & rw .othhd !o rots g r &rt rtc au.rict of &rtcr d.rcb drs r mtithd md

rh: nul$cr of &s!r of il orlr.r dr*l cntltH to roc &ntH bc rrt forth b tmF9h 6(b).

tf thc d111$ of try ds mrc sndrlcd to wc tr I Glrrc. thc luscr of $rt3 drndr drs md th aumbcr

A d,.r.t of d rihcl cb$.r rotd fq 6d .ntut rd mradarol rrtpsetmb Sflld bc *t forth in

hrllirfb {r)tod {b).

EL l!0? (tt l. E tlw) F$drt| dbn &c cq?o3rtioo tu! dcrd* b bLrddt ro file q lhc filinj of

Ani,f6j * imaftnm. hooe-of pfiltcrriil of-nrct dGttbht dtouts lat b. dcl|rrrtd ro dr Dcperuncat.

tut SffU Ec ilc,i r,[i tt drnncr of ft corporubn.

E.

F.
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o
att .gar

Scrrctrr-v of tht' Cotnmoti.r t rlt l,

(Box lor Cgrttlit ;rnon.
tn rrrnptr.rrr c trirh the rrauirome.nrl of rcctiorr 30? of the Buriocrr CotPortlon Lls. irrt ol' Ilar i l9)'.

f P t 36.1. r !3 P S lt:f0?r rhc undcr$jned corpore&rn. dcsfin3 to c{fen . chmge tn rt3i$cttd oflict du. r
brreh.r tfntll'th.tt

I Thr n.rrrr,'Gf thc corBoratr.rn tr
PHVSTCiANS HEALTH PLAN OF IIESTERN PgNNSYLVAIiIIA, INC.

t Ths rddrcrr ol in prcr*na rr.gr$trtld ol[st' In lh$ Commonwertth ll rthl Dcp.rnmr nt ol St.ttr' tr hr t. lrr
ruthoril(d r.r r.rrrKl thr. lolln*rng \rirtcm('nt toconforrn to the sacordc of $t Di?.trtmrut ,

The Wacetflontr 200 First Avenue
,rflrlel rltlilrr

Pittsburgh, Allegheny County p"nntll""ni. 1:1,1_. 
-?.;;:- d., GoDr

\r Tt * eddresr to nhrh the rcgi*arrd ofEce tn thir Counonwerlth lr ro bc cbenged lt
5?00 Corporate Driret $rite 3oA, P. O. Boll 101769

865921 36
(Une for numbctinS,

77 ra/7
Cotf ll0\s'ErtTH Of PEI-ISI'L\ A\1.{

DEP.{RTilEI]'OF ST.TTE
OORFORATIOI BURE.{I'

'''hd 
thitcl_ -{-rgdf'r of --

ComrnOnwerlth Of pennc\ l\ anta
Degrnncnt of $etc'

' t.CG I t'

OSCF tc.df: 1€sr t.r?l

tr|ifx l.!
It.r
lunnlrl
Orgrrtlriutmf
frl:r&rrtr
hrur trrtrotron

Pittstn$l, Alle$reny @uDty, Dmrcr.tr*r, 15237

-- 
-,c?r.,. - -- - il?Tlr.rl. ,,-.,=--

.1. $ueh chug,. rrr,. ourhortcd b5' rcrolurlon duty t@rcd by n leen e mqlority of thc rn:nbcr of thc beatd
of drtc.lots of the corporetiorr.

lN TESTIIIONY WI{EREOF. rlrc underi3ncd co[Eor.tlon hrr cru*d thie $etcrncnr to bc clgncd l,r' a

dult authonzrd ofllclr. and irsroraorere ed- dulv euerud bv rrnhcr nrch ofllcer. ro be ht'rsunto allirsd thrs.-j?3l'd._-..dl}:lil.,F€m.113:.Y3::totchcrruntolt|itr.cthu-"'-' pmrslcrN{s ENirll llaN ff IESIEFN

duo,,
acorroa.ll 3.r,
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Frpurtnrnt uf $tutp

Os AII I! f,&nil (trhrp ffirErfiE ftrll @nur, Grrrltrg:

il&fffgf, In and, W AEticIe WII af tfte Budness Oorporadora l^aw, a@, tln
frfth dey of My, Arrrlo Dwdni ons {1e,narcl n&re hud:ad and thinty.tirae, P. L 364, as
atnstdd, the Deparament of Sate is authorlzad and requred to irgue a

ctRTtFtctTE 0r r]{til0il$tT
wide+nlcdry the anerdrwrt of the Articla of Incapocaticn of a busines corpoation
agac*zrdutfu orcrbject to thepnovlsfons of &at law, and

ilhfffgf, tre salulat'ons and condrtions of that law Wtatnlng to the amcnd-
ment of Articlgs of Inaorpeatiqr ham ba fi{Iy cclrn{td wi*r W

PtrTSICIAIIS HEALIE PI.IIN OF TfESTERI{ PINNSYLVAITIA, INC.

. pa*n{E$i EEALT' r*iH ffiffi$ ii*r"rn*ri, rNc.

gFftfs& tnor &, *, subrect to tha coosdtudon of thu cornmonreatth
and undcn the authorjv af tta Businees Corpoation l-aw, I do by theg peenAs, wfieft I
hare caued !o be saf6d lrith the Grreat &d of the Cclrrlrr'lrcrrweg'lth, *tff'd, tbrigwad
poffig of tha cqponadoct narred abo'n, in accordance with the teurs and providons of the
.llrt&Iac of Smandmcnt preoerrted W tt n ttre Departm€nt of Satq wlth firlt power and au.
tlllo8tty to ure and en,/rc[r snrcft d#E and powers, errbject rc all tle pror/rg'ons and resasg".
done of the &adnees Corporadon Law and all othar applftable lang of thir Comnrorwigatth,

6iUgn unda my l*ltdand tts Ghaat Set al *p&mrcr.
nraatttr, at tfte Cityof tlarrlsheg, && 7th
day of June tn tbe yar of or lod oae
thorsrd ninehuadred ad elghty--nine
and of tha Cqrmonnaalttr tle twphudtd thirteench.

OgC.l.3t O-rgt

UPE-0003054



O8C8: tCN,-8Od tn v.8-Z2l

Flllrp f"ro: t4Q.
i8€
Artiolc of
nmrrdnorrt-
Domrrda 0rtrlnur hrporrdon

ru%]R=ocrus-

for C,crtificad<rn)

%'7"'-fW -686
COMniOilWEAtTlt OF-pctr|ITtSvLVAMA

DEPARTN'EN|T OF STATE
cohPoHATtotrt SUREAU

In coarptiroce sith thE ruqulrcraeoto of scction 806 of thc Busitcca corporrrioc Lew, rct of M8y s, l93j (p.L.
364. S, 51806), thc undcfsisned ooreomt'on, d€ddng to .rroC itr lrriA"c docg hereLy ertig thar:

l. Thc narrc of thc orporation ic

. 'PhvEicians Eealth. pran of western pegnsylvania, rJlc. 
..

2' Thc location of its rcgistctcd ofllcc ia rhis Conrmonwcalth b (thc Dcparrumr of statc ia hereby euthorized toooncct the fouowi$ ststcm€il o ooform to the records of rbc Depinmca0:

__ 5700 logporate Drive, Sulte 300, p.O. Box 101269

nfttf,tFburgh ,- pennsvlvrda Ls?37

3. The sqrute by or unCer whi$ it nns irrcurpoteted is:

The dato of its inoporarion is

(Cbcck. urd if appropriarc, oarplec onc of thc followiag):

-. q rhc ncqting of the shareholdss of the corporation ar whidr tho amendment war aoogtco ms held attbe timc and phe aarl pursurnr to thc kind and perioa oroore rrerein stated.

Time The @oo l9_
Plsce:

.4.
'5.

Kind ald perioa of notiec

E Thc rmcodmcut uas r&pted by r oooscnt in witirE. setting fofth the actlon so takco, signed by alt ofthe slnrcholders cntithd lo votc t'ia?d sd tilcd wirb tbe i;bty of thc corporatiou.

6. At rhc time of the actioq of shcrcboldor:

(d Thc oul aumber of Srres ouGlrndlng ras

Ttc nnrmbcr of sfrareg entitled to vlot€ rras:
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7. ln tbc adion trkcn by the shrrcholders:

8944 I i5
€

(a) flre number of shsr€s vuted in favor d ths amendmcnt wes:

.,,uqanimous ,., . -.
(b) fhc number of shares vorcd against thc rmandmcot rnrc

& Th gnrendnent rdopted by thc absrcholdcrr, lct for& In ftrll ir es foilows

RSSOLVED, that the sole Ehareholder hereby approves
the Amandnent to the Articles of IncorporatJ-on, in whLch
the name of the corporatlon is Changed to

I'PARTNERS Eealth PIan of Western Pennsylvania, Itlc.,,

IN TESTIMONY WHEREOF. thc undcrsigrcd corpontion hrs caused rtrcse Ardcles of.Arnendrncnr ro be
sirncd by a duly authorized ofligcr and irs co_rporate SNl, futy ettestd^$r aoothcr such ollicer, to be bereunio
8fircd tnis 15.tb day 6 Novembei - , l9_gg_ I

(confitnArESEAL)

INSTNUETIONS NOR CIDMEI.ETION OF FONM

A- Any nee8sary ooprcs of Fory DSCS: l?.2 (Cooscot io Approprierion of Name) o, t'orr gsCB: t7.3(Conscnt to Use of Similar Nurae) shall accompany Artid€a Lremeocrilna tff.ft; r-.h"ng, of name.

B Any nccessery got'emmcnud rpprowlsshdl mmpony tbia forrn"

C. Whercac{ion is trkcn W partial nrrincn @nscnt purBustrl to lhc futbtca, the secorrd atremarc of p:rragraph
5 should be modilled accordinsly.

D. if tlrc shrcs of any class scre entitlod to vote as a dart tlrc nunbcr of shares of each ctass su endrled and
ths uumber of shrres of alt othcr clssi cntitled to vots should be st forrh in paragraprr O<Ul.

E lf-th shrcs of any drss *eIp catitlcd io wrc as r ctass. the aumbee of sbarcc ds|ch c-lass md rhe numh.c )
of ehars of all otlreE classcs votcd for and agrinst uuctr amcodment rspecrively *ould be sct forrh in
Paragraphs ?h) and 7(b). :

F. U:L !S0? (15 P. S. 5l80TI r.oquircs thar rhe corporarion slra[ advertisi irt insnei]rihdEG or rhe ,ilinp &
Artictcs of Amendrnenl'Priiof] of nrblicrtbn of $rch edvcnitirtB $rorrtd not be o"ri""J"ir-rp
Depanrnent, but should be tihd with $e minurss of rhs oorporrrl50:Z lld t- Hnf 6a 

-- -

DSCBfCI,-S6 {Rcv. &72)-2

t-j.-r. i.LurJ€
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July 31 1989

ChAllfrillpil Ufrrwftr*r*rirsfiFll 6unr; &teftg:

I DO HgREBf CERTIFf, TIut fta an esarnlrudon of the tndioes and oofporaj6

rucord.softhisdepartmenq,itagpeanrtiaton July 15, 19gS,

a Ca'tiftcs'I,. of Incoryoratfon was &g|6d to a Pennsylrrania oqpmtnon andded

PHP-gltOl Inc.r now

PARITTiIERS SEALTH PI,A}I OT VIESTERN PENNSYIJVAIIIA, TNC.N

I DO FI/RTIIER CERTIFY, That no nroceedtrp irn disolutfon adrersely

aff*ting tle oorpoate exisunce af the taeging tlaue srboaguen thy fun fleit.

ffiIEREFORE' it appaarc tiat thLs curporation ranrains a presantly arbirting

corporattlon as of tle date hetpof.

nf lESl?MOIYy ffiiEREOP, I haue lrercrmto
set ftty}aad ad eaued the Gr;atSeal of the
futlrlcnnwer,l& to be afued,, tlp day and
yetalpvewlttw..

otct 69 $tEv.t.?tl Secrecaty of tbe Comoarealth
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Os8-oc (Rev-6-90)

COMMONWEALTH OF PENNSYLVANIA

Febauar.g 27, 199l
Department of State

TO ALl. wHOtl TICS FnffiENTS ${ALL COrfiE GEETII\G:

Iil RE: '?antnetA Heal.th PLan
Ine.' nout

,'AET['A HEALTH PIAA'S OF

o d ltlett el.n Penna gL.vanla,

I, Chrtstophar A. Lilrls, Sffi€tary of fE Commotrraah cil lhe

Comrmnuuealb of Ferrqdvsrb do hor€by osrdy tM tE iorcaofrtg and

ffiismd b a trr rnd cmect phoocog d Antict et o ( Amendment

whtu$ spp€s of r€cord fr Ug &palfnenn

. .-.:.

' -'t- N TESI|MOIW VIJFIEREOF, I have
lntanto sd my hand and cars€d
EF sed d tte seamafs otfice
!o be dnc4 0|s rLy rrd ye
abo€ wtrcn
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t..

".,i-.'"- gt10 39U-icrmmNL
r-'

a.y r.rntoo- ? 7 LF *7
-v

Fted uirr the Depafinent d stete or,fEB'?,!-199!

AHNCLES OF AIIIENDMENT{)OMEIiNC BI.'SINESS! CORPORATION
OSCE:|&1915 {Fev ESf

In comdlare titiln dl€ requlrenrertsl of 15 PaC.S. g 1915 (telding to argcl€e d anrencfrneng, the unde6fgned br.sines
corporaioc Gking to am€nd lts Artideq ttereby sEte tfid:

1. The rsns d rre corpordon g' pnnfnfnS 4eattn ptan

2 Th€(4addessdthbcorpodon'sctirrytegHeredofilcelnthisCornrnonurealfror@)narnofftscommerclatreglstere
office prodder and ft€ cotfiy d rrcrure b (Sre Departmen0 b hereby ar.ffrorazect to coirect the fotbnring infonnation to
conform to Ste reoerds C the Depatn*rt):

5700 Corporate [hlve, Sulte 300, Box 101769, Pittsburgh, PA 15237 Al I egheny
Numblr.rd Sfost cilv $de Ztp Co,r.lty

Secr€y d fie Csnnunreffir

l{rmo d CommtrclC ned*rra Officc prwld*

r a ctrpordon cpr€e€il€d by a cornmerdat tgd$€r?d office rodos, lhe coun{r h
rpomillon b locded fqrlenre and fficht p/Uicdon Fxeosi

The statutg by or under which fr was trcorporded 6:. Busf ness Act of

County

(bl sftall b€ deerne(, tn€ counly in $rhilh the

19333

4.

o. (Ched(, and ! epmgte cilptelg ore dtfie bllcfug[:

:--The amendner* sfiail be decs€ upon fillng ft€se Anbks of Anren&nent tn the Deparunent of State.

-TfF 
arn€rdrnenft shaf be €frecffre at

Dae
(Ctrecl( me d tfte frtlcfrrgf:

-The 
afiletdnelt ras &Fed by the sfraretmldere Frsrrant to 15 pa.C.S. g 1914(a) ard (bl.

-r-The arten€llxtrt uras edopted by th€ board d drecbrs F.rsuam to 15 paC.S. $ 1914(c).

(Ctr6dq ild ff apprcplfu oornpH6, srE d tte fr[*trrg[:

-The 
arrpndment adopted by the corpordbrl set fordr h fufl, b as fdloua:

Hour

-I-The arnerdrxlm adoFed by the corporatbn as set fonh in full in &hibft A anactred hereto and made a part hefeol.
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EXIIIBTT A

PARIIINS HEALTH PI,AIiI OF W8ST8R}I PENilSYT,VAI.II,L, IIfC.

RESOITVED, that tbe Artieles of fncorTroratlon are hereby
amendd, by repealtrg erticle X and substituting therefor tbe
f,ollowl.ng:

. ARTICIE I
I'be nane of, the corporation ie Aetna

Eealth Plans of lseEtern FennaylvanLa, fnc.

UPE-0003060



llti. tllr !ll.i nlJ, t?:tr,'r l. lt l'\ll t\t..'l t I f. tn- t.t
ly';00 r

iirrafrkn lLJnrla-_ , _

a

+

a
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AF'CLBS OF AitE*D[E]noo.'Ett0 Bugr*E'tt oo'po*Ar.]rqr€ftltna&rtl

n fiftFlinBt rot 0tr n ad
€a.f,q,noq' 6F ;J; ffi;ilffit#&.HJ tttr (lrkee ro lrttr d.rnro&'r0rtD. hr ddrilhrud h*hlrg
1. ftt E. GtS:e a!:Ftr Ccr k

"ffiffi#ffiffimffir**"***
H-9filjnontr or., tuttr l00r p.0. lor tg17.e, p{;,,,nrdr.

!.-e:gaG
lr $'3t

et bFe
ma. a cmnre t6eorrffiucj

r. trrcalu h fi ltd brdrdn d rr *rry h ff,
?lr dr&rr 0t ei rndrr *trlCr t rrr tnpcrsc *a!g!gg1!c1cr t|$
Itta Id^ t b L- -l.t- r. .--TltClrtodblnccporOon

fcn|cL |0dt qgrffidc 6opt.lcrcm oafrrtdfiilodlr
t: 

ry$d b efhclo learm,gu.."frO.ta irnntnrc h 0|rD.oqfimrr c&lh".
-Ilx 

8|cdn 
't 

dral.lc iltqlE ott -.-.__C :
Fr* ilr l| 0rr rtritirrqili

;i T T ToF.c ry m adfi.Fr,r Frarrtecnl Flurrr ro rf paca I retq{ ffi (4..Ltfr atEfiamrrl is -optld !, O|. board C.tcrrr'r prrr
lotrxr. rd t ,oF.rrt'. *p.i .- , *. il;* " rt PEo'a.l,r,''(4'

-llrr 
rasrdrua .&ehd-q nrtr oeeorrh,\ $arq't h|{.b crorrc. ..

rr,. 
''nru. .* !ds.d b, &r oo*ordo., r. .., htr tr rra in arrur e ugnc ,ot. nd,n q r eM hfird.

l' ' ' i.l l', J,Jli -6 gr,

l'?, t- -,.... '. -. , pA Ucpt c! Siid.J

oil Lorl
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lu;,.t$.tlri trtlr t?:o0 l.t\ l,\Xt\t.t.ut_tt\l.,r

".
Ulo.rt

trtft8tTA

AETNA IItr,ALTII TLANS oF wEsIT;R:{ PuNN_STLVANIA, Wc..

Tbe Adickr of lncorpontion shrtl bc unrodd by rcpeetlo6 Arriclc I rrrd rubsrinrtlrrg
tfi crcfor tlrc fotlowirrg :

ARTICLE I

Tlrc rurae of the corponrloa is Covcntr-v Hedti plans of Wcrtcrn hnosyhrgnla. &rc.
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8.19? tl.
COiTSENT TO USE OF 8MI.AR tt\lrE

tlrc*rtr ar- l|l
Fu|in En !o li Fr Csb f ltj ,&r|tho |o tro d r scirFhartf !0r,I{ lanal IrE irar,,.lemd r3schrbq .rr*ru t,drrm t dr r k rqr*.rc.'rtdr i. n;-rfr;iT-ocr{ralg1 rtr{r h tr an,n, r.tqr._{iar tEsl. Ittc nil, of ttD alocitt$ uqurrU,nF c!t!.{t r! U{ c Ean[c ]tur k-..

" Me t * 
Hfq:tqonnt rrdr.bd otlor h c$_sErtnffirts .r ltt rerr

.r{s!',, r! ,,, ,** t ofgffitffi 
" 

*o, rr'u&d rc ;i*- dr"r$ffig;5;5;*
d::--* j Sttt*"y c'EErr ErttrDsrst - famryrranir 1g222 All.rrr,+-ff#- .., r- F---;--6&fr. _ .f{tcehgar

fc rrf ldntrr rWn*ildt Gl, r ffirU & j-rsr*h rElil k;i]la?ffi&ffirFlt'tt , lt errrw h ltl dl{ !. dfltrcr ll., rsurt h r,rdlrr rrr

a lltr drlrdlr Srcclrnrq c7p6l crg1rArqn H_a/f!/l9El
'. tla r*irr stmt mHr r ser hprnonrtoc d .6mi6. *rr*x gr_jg:frr.f . 

^.q 
.r rglt _

|1 tltr Grrfrrhno idrbt to dp aa!{l ol utr oel! d b th. d tlrlir l{m|n rt (nq: . , ., ,

. b33{l B191tb Plroc c! $carsrn iraorylvrole. tnc. _

.fftd* t Ure sq: 
- h*!r:r ttrrt th rcrEtdr*t Grtrg rlfi Eerrrrtr r._ t ...C.Slrlv rmr f &! pc,dl ol ,fti€.".ilff,ff.HE,ffimll.rd;';#i{ff"'dtflffi*'Efiffiffi

-.ffit hddrrng{F t l6*it Sor rO eU d.of,.'ltr{q6F --_--]l

Ery*.:qO rc t rUrreO t I d* rrlrrt !d ofi:c,

ltrtGr 56:j..t!!)'
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x-l.(}rt-l
Sememry of &e Commonwealth

ARTICT,ES OF AMEI{DNilENT-DOMESTIC BUSII\IESS CONBORATION
DSCts:15-1915 (Rev89)

In mrylience wie the rcguirmnts of 15 Pa-C.S. $ l9l5 (ret*ing to ctictres ff rnenrrmernt), tlg
urfusigDod hreiness corpoatiotr, deairing to asend i6 Articles, bereby stars rh*:

l. Themrrcof&ecmpmadonis:

Coventry lleatft Plans 0f Western Pennsylvania,Inc

2. The addrcssofeis corpaatipds orrecregisrenedorffice ilrhbComnweafth(the Depermercis
' hErcby anthorized b cm€ct &e folowitrg a&ess to oonfmsl to the rccosds of &e Deparbe@:

5700Corpmarc Drive, Snite 3fl)
Pitrshrgh,PA t5237
.UkgnenyCoruy

3- The stahse by u rrrda u'hich it was incorporared is: Business Corpmalion Law, al4rroved May 5,
1933, PJ* 364

Tbe originel date of its incorpor*ion is: July 15, l g85

the amednmt sball be effoctira upon filiag these Articles of Amendnec in the Deparhed of
Statc.

The amenftnec was adryEd by the $archolders prrsuant b 15 pa.C.S. glgla(d.

The amednsrt adopted by the Corpordi@, set ftrfrin trll, ic es follon's:

1. The name ofthe corporation is Gaburay Healthptan, Inc.

2. 1b ddress of tbe regi*oed office of tte Corpuation in Pemsyhrania is 200 Norfr Third Steet,
Suite4m, llanishrg, Darryhin Courty, F66ytvanie l?101.

IN TESTIMONY WIffiEOR 6e undersigned corporation hs carsed ttrese Articles of
Amdment to be signed by a ftly arrhorized officer rhereof this tEth day of &bruary, 199g.

COI/ENTRY HEALTH PT-A}{S OF
WESIERN PENNSYLVAhTIA, INC.

4.

5.

6.

7.

FcrtlQoffior.ru{€E
Cob-. ra l* ^.. ,r.

FEB23 98
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g${5- 
t$5

Jrlq3aT
CO$TSENT TO USE OF SIMII,AF }.|AME

lE!C&17.9 Fryt0|

Ptlwant to 19 Pa Code $ 173 (relffiig to use d a corfrrirgs s&nner nane) tlre rnderslgned assoffir, destriqg to
cor}s3nt to fte tFe by andrer assochfion d a nanre wlil$ b conftJsingry sil{& b |F neme, h€r€by ceftfrles thd:

1. ThE nale d tha assoddon decl.tk{g fds Consent to Use of Stmt{ l,lane b:

eatgdEry Eealth plan, t.p.

e The(4a.lcgEssd&Fssodaffiqr'icurs*r€gFtgredffi@ln$lsGonuprrefrrq&)nanedtsconrneruHr€gi$sred
.ffi ptotlds ard fu Emy cf venue b (t?p Depanmel* b hereby artfiodd to csr€ct the fonowfg hfurnaion o
mrtum b the r*ords d tE Ibpeturlen$:

F) $m ettat$m CsrteF, Srlite 5O0 Pittskffiqh PA L52L9 Allec*sv
iltrr$orsnd gtld Cqrnry

F) c/o:
t{dno d OonncrH neg|d.rrrd ffias Pnnddcr Corry

For en a$oda0on lspt€ilod by a conrmercld |€g@red ffics purld€r, rh6 aunty h o) ote[ be dEsrned th9 oouty h s'hbh [p
ffiobudt b locdsd brvsfie and dli#l puubaur purposs.

The deilu d ls Incorporsorr or dnr oesr&adon ls: Novenbegr 23. -1j9.o?

TfE€&frJ[8underd{chIwasfrcorporafredorofieruFeqg&*f kso Pa-e-s.a- seqtio;l 501 et qeqr.

The assodadonfikenffied io the berrefr of f{s Consent to use of Stnltar Narne b:&reD: 

-

.-Aowrtrfi realt4..F.ans of rcstern per.rnF.JJvaniar 
Tpc,. ,, ,.-,,^ ,..- . -

AF

g.

4.

5.

6 A ched( h &b bq: 
-hdc*s 

tffi the assoddm ss.fihg tis Csrent ftr t Be of Sffitr ila.ne ts &e pet€ril or prftrc
affiate d a gm.{r of Mdons usfrg the sirnen me wnnbqgrapnp or drer d€ignafiong and ftas sirctr asso<*amon
b affi to {td does l@ act on bcfidf d e[ suct trfidbd elsocl*me irr*mrg &e ftltfrneq ge 19 Fa Code
$ 17. dF))i

BY:

lN TEWU{EREOF, Ure q$grsigrtedsodadon hEg casedtl{s corsent to bsCgr€d bya dfy antlrortsed otfcer
rpr€of 6s lzrh . ory cr-.i'Ebffii+- ------;-ii1;!g_.

CtrsEg gEAIffi PLnW

David O'Brien

$'latne-d nssoadon)2(.afr*
Ttf[E: President

(s[n*we)
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covBl{TRy HBALTII PLANS OF WESTERN PENNSYLVANIA INC.

Written ComtofSole
Sharebolder,lgAc$qp Taken Witbout a Meetine

The uodersiesed. beins the sole shareholderof Corantry HealthPlans of lVestern
Penn$ylvania, Inc., a Pennsyivania corFratim (tbe "Corpaation"), does h€rebyad@ tlr fo_[outittg _ -
resohrfron by urritten consei,t prsuant to Seclion 1766 of tbe Businessccporation [.aw of 1988 with fie
same force ird effect as &olrgh such resdutionhad been adopted at a duly convered qpecial meetiqg of tbe
sharenoHess held ontb dabbereof anO does bcrcby waive all notie requirerents in ommtion wifr said
spedat meefing:

RESOLVED, thatthe Articles of Incoqporationof tbeCaporation shall be
arnended as folloc's:

1. Tb name of thc Corporadon is Gafewry Health Plan, lnc.

2. The addrcss of the registoed offEce of the Corpmation is 200 Norfr Third
Sfieet, Suite 400, Hanishng, Darpbin County, Pennsylvania 17101.

WITI{ESS thc due execffiion trcreof as of tb 17tb day of February, 1998.

COVENTRY HEAL'TTI PLAI{ OF,:wA,INC.

The undersigned certilies thattbe above
Coosenthas beenfuly filed wihfte minut€s of
theCorpwalion

1c/^{ -z^.Jf,

9err8{a68lf!|{IHE?
fcb|UcilfE FAr to2lAt

UPE-0003067
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EeBautment of $tste

TO ALL TO WHOM TTIESE PRESENTS SHALL COME, GREETING:

WHEREAS, In and by an Act of ttre General Assetnbly of the cottupnwealth of
Pennsylvania, entitled iAn A"t relaCing eo insurance; amending, revising and

oorr"otia"ting the las; Provl.ding for ttre incorporation of insurance companies'

and the regnriation, supervLsion. and protection of horne and foreign insurance
companies, Llolails l,ssociations, reciprocal and inter-insurance exchanges' and

fire insurance ratilg bureaus, and the regulation and supervision of insuranrce
carried by sucb coqranies, associations, and exctranges, including insurance
carried by the state worlcaenrs Insurance Fundt providing Penaltiest and re-
pealing eiisting 1aws" approved the seventeenth day of uay Anno Domini' one

thOusand nine hundred and twenty-one, the Governor Of this @nmonr"eal-t'h is
authorized and required to issue his LE TT E RS P AT E N T to all asso-
ciations for:ared under the provisions of said Actr in tlte luanner and at the tire
therein specified.

AND !{HEREA5, The stipulations, conditions and things directed tso Lre per-
forned in said Act of the ceneral Assenbly have been fully comPlied with by

CI}T{SUUER SERVTCE CASUATTY INSURANCE @UPA}TY

TEERET1oRE, KNo!{ YE, That unae! authorit}z of the constitution and Laws of
said Conmonwealth in such case nade and provided, I DO BY THESE PRESENTS. which
I have caused to be nade PA:rENT, and sealed with the Great Seal of the Connon-

wealth, create ttre association aforesaicl a body corPorate with power to use and

enjoy all ttte powers and privileges conferred by th€ said Act' aforesaid, and by

the said nane the saia association shaJ.l have PerPetual succession and all the
privileges and franchises ilciden! to a co(poration. And the said association
lo incorporated, their successors and assigns' are Stenerally to be investsed with
all tbe rights, Powers and privileges, with full force and effeqt, and be subject
to all ure duties, requisiues and restrictions sEecified and enjoined in and by
the said Act of ttre General Asseribly and all other la\ts of this Comrtonttealth-

GIVEN under nry Hand and the Great Seal of
tbe @nuoonwealth, at the city of
Harrisburg, this 22nd daY of
June in the Year of our IPrd
one thousand nine hundred and
sevency-seven and of the coumonereal'th
the tldo hundred and first.

Secretary of ttre Comnrealth

BT THE @I/ERNOR:
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AII{ENDMENT OF ARTICLES OF AGREEUENT

a/53tr71
The undersigaed, consumer service casualty Insurance

Company, through its President and Secretary' pursuant to and in

compliance with the provisions of the Act of the General Assembly

of the Conrnonwealth of Pennsylvania entitled rAn Act relating to

insurancei anending, revising and consolidating the lawi pro-

viding for the incorporation of insurance companies and the

regulation, supervision and protection of home and foreign

insurance companiesr' etc., approved the 17th day of May, L92L,

p.L. 682, and supplements theretor does hereby certify as

follows 3

1. The name of the Company is Consumer Service

Casualty Insurance CornPanY.

2. The location of its registered office is 301 Fifth

Avenue Building, Pittsburgh, Pennsylvania' 15230'

3. The company was formed under and pursuant to the

provisions of the Act of Lhe General Assernbly of the Cormonwealth

of Pennsylvania entitled "An Act relating to insurance; amending,

revising and consolidating the law; providing for t'he incorpora-

tion of insurance cornpanies and t'he regulation' supervlslon and

protection of home and foreign insurance companiesTn etc. r

approved the t?th day of May, 1921' P.L- 682-
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85811934

4. Its date of incorporation is June 22, L977 .

5. A Special Meeting of the Stockholders was held at

t.he of f ice of the Company in Pittsburghr Pennsylvania at

orclock 12:30 p.rn. on Septernber 12., 1985, at which an amendrnent,

Co the Cornpanyrs Articles of Agreernent was adopted putisuant to

Section 322 of the Act of May 17, L92Lt P.t. 682.

6. Each Stockholder of the Cornpany waived in writing

aII notices reguired to be given under t,he laws of the Cornroon-

wealth of Pennsylvania and under Che By-Laws of the Cornpany with

respect to the holding of the aforesaid Special t'leeting of

Stockholders.

7 . At the tirne of the adoption of the Arnendrnent of the

Cornpanyf s Articles of AgreernenE, as aforesaid' the t,otal number

of shares of Capital Stock outstanding was 30,000, and the total

nurnber of shares entitled to vote upon such rnatter \ilas 30'000.

B. At t.he Special Meeting of Stockholders , 29 '996
shares of Capital SLock were voted in favor of the afonesaid

Arnendrnent and no shanes $rere voted against it.

9. The Arnendrnent of the ArtiCles Of Agreement approved

by the stockholdens, set forth in fuL1, is as follows:
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RESOLVED, that Paragraph 2nd of the
Articles of Agreement of Consumer Service
Casualty Insurance Company is anended by
adding thereto the class of insurance set out
in Cliuse (c) Paragraph (21 of Section 202 of
the Act of May L7, L921, P-L. 682' and' as
anended, to read as follows:

"2nd. The classes of insurance for which
the Conpany is constituted are Clause (e) and
Clause lc): naragraph (2) as provided for in
Section 202 of the above-recited Act t vi-z: For
making insuranc-es

To insure against expenses and costs of
lawyerst services, all other legal services
and the expenses and costs of legal pro-
ceedings; and

To insure against injuryr disablement' or
death resulting from traveling or general
accident, and against disablement resulting
from sickness, and every insurance apper-
taining thereto, including a funeral benefit
to an amount not exceeding one hundred
dollars. "

IN TESTIMONY IVHEREOF' Consumer Service Casualty

Insurance Company has caused this Certificate to be signed by the

President and its corporate seal, duly attested by its Secretary'

to be hereunto affixed this l2th day of Septernberr 1985.

CONSU!4ER SERVICE CASUALTY
INSURANCE CO!,IPANY

J.btc<-
Attest:

UPE-0003071



8581 1936
)
)
)

COMMON$TEALTH OF PENNSTLVA}IIA

COUNTY OF ALTEGHETiIY
SS:

On this 12th day of Septernber , 1985, before me'

the undersigned officer, personally appeared Eugene J. Barone'

who acknowledged. himsetf to be President of Consumer Service

Casuetl.ty Insurance Company and that he as such President, being

authorized to do so, executed the foregoing instrument for the

purposes therein contained by signing the name of Consurner

Service Casualty Insurance Company bY hj.mself as President.

IN I{ITNESS mlgREOF, I hereunto set my hand'anil official

seaL.

trgr Cornmission Expires :

oLlvt [. nElutiE. n0IARY Pusuc

rtmguncq Aurotl$lY c0uPJf

w connrston txPtsts JUst 16' l98t

C;hr. Pmostlranir k*)cittl?f ol tlota:tts
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CO|,I|4ONWEAITH OF PENNSYLVANIA

INSURANCE DEPARTI,TENT

Earrisburg, PennsYlvania

November 5 , lggs

TO TITE OFFICE OF THE SECRETARY
OF THE COII{II{ONWEAITT1:

In accordance with tshe provisions and reguireroents of

Section 322 of the Act of the General.Assembly of the Conupn-

wealth of Pennsylvania, entitled "An Act relating to insurancei

amending, revising and consolidating the law; providing for the

incorporation of insurance companieF and the regulationr super-

vision and protection of home and foreign insuranee companiesr'

etc., approved the sevenleenth day'of }lay, l92].t P.L. 682t and

the anendments and supplements thereEor I anr submitting herevtith

an Amendment to Charter of Consumer Servi.ce Casualty Insurance

Company, Pittsburgh' Pennsylvania.

The Insurance Departnent herewith finds that tshe

Amendrnent to Charter complies with all procedural and material

requirenents- of this Department.

(Acting)

8581193?

:
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AIITEIIDI{ENT TO CHARTER OF
CONSUMER SERVICE CASUAITY INSURANCE COMPANY

PENNSYLVAI{rA, SS.

TfITNESS My

DEPARTIMNT OF STATE

SECRETARYIS OtrFICE

Hand and Seal of Office, at Harrisburg, this

/truenAer , l-s'Bs-

LCIIN

74, day of

UPE-0003074



PENITSYLVAITIA'DEPARTfiENT OF STATE
. CORPORATION BT'REAI'

ROOU 308 NORTH.OFTICB 'BUIIDING
P.O. BOX 8722

EARRTSBI'RG, PA ]-7LO5-8722
rt$ltD

.^r \\\\

'\.*"t

i

TRANS-GENERAL CASUALTY INSIIRAI{CE COI{PAI'IY, rNC-

TIIE coRpoRATroN BTTREAII ts'neppr ro SEND you Yo{rR FILED

DOCIIUENT. PLEASE NOTE TgE FILE DATE AI{D SIGNATURE OF TEE SECRETARY OF

TIIE COI{I{ONIIEALTS. TIIE CORPORATION.BUREAU IS'SERE TO SEN.VE YOU AI{D HAI\ITS

TO TSAT{K YOU FOR DOING BUSINESS IN PENNSYLVAI{H. IF YOU EAVE AI{Y

QUESTTONS PEnTAINING TO TSE CoRPoRATION BITREAU CALL 717-787-1057-

ENTITIES ACTING AS PROFESSIONAL FT}NDRAISING CONSTTLTAI{TS OR PROFESSIONAL

SOLICTTORS ON BEUALF OF (EARITIES SOLICITING CONTRIBUTIONS WITNIN TEE

CO}II{ONWEALTH OF PENNSYLVAT{IA I{UST REGISTER WITE TEE DEPARTI{ENT OF STATE'

BI'REAU OF CEA,RITABLE ORGAIIIZATIONS, ROOI{ 308, NORTfl OFFICE

BUrLDntG, llARRrsBItRG, PENNsYLvaT{rA L7t2o'OO29 <717) 1783-ttzo) -

ENTITY iItlllBER: 0653874

UICROFIIJ{. NIII{BER: 09382

0630-0632

sAnA l{ uaLAlA', PAXALEGAL
. PENN-WESTERN AGENCY' INC
.518 AVE PT.ACE 120 5rs AVE STE 1714
rlttstuncn, r.r 15222

UPE-0003075
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DSC& 15-1915 (Rev.90l
P.o. NALY 6MPANY. PGTL. PA 15219

93$Z- 631

ErnV Numbe, 65fi?/- "'-'
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ARNCLES OF AMENDII,TENT.OC}MESTIC BI'SINESS CoRPORANON

:
ln conrp$ance wflh {.|e €qd|€mer(s of l5 PaC.& S 1915 (reralng to attid€s ct arn€rKlm€ft). ttre unddrsigned business

corpordbf\ d6Sring to an€nd ts Ahlc€s.'h€(€by gat€s fiac

1. Th€ rsrp cf the corpordon b' cdtgmer senrice

Th€ (4 ddross of thes corpoeatron's crrrert regft*€red otfics h trtrs Commonwealth <r p) rwrle d-fts commercid r€gisileted

offce provicter arKt thE 
"r;,"rrtv 

d v€nu€ a stre oepanment b hereby. authodzed to ccrrBct ltre fotloaing inlormaion to

corform to the records c{ the Oepartmert):

{"} Hifth $lern:e Place Pittsbt]Iqhr Pqllsyhrania 15.222 AuegherSr

lfurnbcr md Srrcct G:ty $rio z,tp Coq'ry

For a corporabn r€ptE€fd€d by a cornnrerdd r€glfer€d dfics pfovid€(, n" Co,rnf h (b) shail b€ d'e€ttt€<t ho cdrty ill whlctl lh€

oooocaddn ts locatod fornerue and ofrcid pr${cdon

Tt,"staft.Aeblrof urrdsf wtrkntv,oinco*ofatd'6. Itre lr,g:r?*rce gcnpaqf Law of .]'92L' .,

The dds cf its hcorporaion -€. $88 22. L977

(Ctred(. and f approprtle cofipl€ie one d the fotolflt€':

-llfhe amendmeflt shdl be €fiec$re upon ftfing tfr€se Arddes d Arnendnrent h ttp Oepartmern cf State.

-The 
arnendm€nt shaf, b€ df€c{fir€

(Clred( o(€ d the foloflitg[:

-Th€ 
arn6ndflr€rt was aclopte<l by Ol€ sfiai''Eholclers (or'members) g.rs.st to 15 PaC-S- 5

Jfne amert|med was.acbpted by f|€ tu6d €f .dke€rors ptFuaftr to tS PaC.S' S f914(cl.

(Ctr€d(. zrct l apmpd*e comd€ier ooe d the to{oflinqD:

-)!fne amendmert adoFled Oy fre corpoc* oA set todt h |i.il. b as foqottrs: '

. ,.lst.. the rrare by $daictr the conpany sha"Il be loeorrt is
Trars-Gerreral Cas:a1ty Insrstce Ccrtpanlr, Inc"'

-Th6 
arnend.nert a*topted by th€ corporation as s€t forlh &1 tr,tl in Eddcit A attscfied hersto a.ld.tnade a Part herod'

93DEC Z? Afi|l: 58
PA OEPI. OF SIATE

Hour

1s14(a) and (b).
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INSURANCE OEPARTMENT
STRAA'BEFRY SOUARE
HARRISBURG. PA 17120

December 17, 1993

'{}"1r.,
c{c 

^ ,, 
-tt

<t ugl
-. ,._aa-a.t{l

Sara M. Malara
ParaIegal
Conserv
Foster Plaza VIII
73O Holiday Drive
Pittsburgh, PA 15220

RE: TRANS-GENERAL CASUALTY INSURANCE COMPANY, INC.

Dear Ms. Malara:

The following information is being prowided in response to
your letter of December 15, L993.

Please be advised that the phrasing for the name of the
above-referenced agency has been reviewed and was found to be
acceptable to the Pennsylvania Insurance Department. You will
need to present a copy of this letter to the Department of
State, Corporation Bureau. In processing the corporation name
change of Consumer Servi-ce Cas-_ualty Insurance Cor-npaly, flc . to
Trans-Get. the DePartment of

iPorate name is not being
used by an existing entity or that the name does not too closely
resemble that of an existing entity.

f trust that the information provided is responsive to your'
reguest. FeeI free to contact me if I can be of further
assistance.

Very truly Yours,

,4II t
( .:.)t t l'!"4

Cressinda E. Bybee, Insurance Company
Licensing Specialist
Company Licensing Division

93 t]EC 22 AH ll: 58

PA DEPT. CF STATE

I

i.

CEB,/Imb
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PENNSYTVA}IIA DEPARTMEIqT OF STATE 268
CORPORATION BI]REAU

ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722

I{ARRISBI]RG, PA L7LA5-8722

TRANS-GENERAI CASUAIJTY INSURANCE COMPAITY, INC'

THE CORPORATTON BUREAU IS IIAPPY TO SEIID YOU YOUR FILED DOCUME}M.

PLEASE NOTE TIIE FIIJE DATE AI{D TIIE SIGWATURE OF fi{E SECRETARY OF TTIE

COMMONWEAI,TH. TIIE CORPOIUATION BUREAU IS HERE TO SER\IE YOU AND WA}flTS

TO TTIANK YOU FOR DOING BUSINESS IN PENNSYLVAI\NA. IF YOU I{AVE AIVY

9UESTIONS PERTAINIITQ TO TIIE C1SRPORATION BUREAU, CALIr (7L7| 787-1057.

EI{TITY NUMBER: 0553874

MICROFIITM NUMBER: 09626

1?9 9- 180r-

PAI'I. A ROBB
TRAI{S GENERAT, CASUATTY INSIIRAIICE COMPAT{IY
730 IIOLIDAY DR
PITTSBURGH, PA L522A.2744

UPE-0003078
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I

Macrolilm Nurnber-

5 5i874
Enity Number --

oa'(.H:rry q uF !

AftIlCTES OF AMENDMENT.DOMESTIC BUSINESS @RPORATION

tn comp$ance wttft S|e r€$rk€mer(s o{ lsPac.s. 5 1915 (r€{ding to.arfct€s of arnendnern). dlo t$ddnslgned tx,sinesS
qpordiort d€sirt€ to amend lS'Aidcftt'tt€reby sta€s tElE

1- The rgne o{ tn coqirdon i<. Trans-General Casualty Insurance Gompany, Inc.

Ihe (a) addrass d tfib corpo{-atto{1's c1rff€ct registered ofiics in this Connnocnveatth or (b) name d its commercial registered
otrce pro&ler and the courty of venr.p b (he Oepartmern is hereby. authodzed to cor€ct the fcllo.ling lrdormaion ro
conform to the reco(ds of the Oeparrned):

(") Fif th Avglue Place Pictsburgtr, Pennsylvania 15222 Alleg,herly
Numbor qd Scoot Clty Cogfity

I I 
Nut c{ Comra*cial Ragista.d Otls Pw't&t Cosnqf

. J a coQofaiion ,€pc}seflod try a cofiicrqcial reg&loed office prwider, the clomty h (ol snal be d€€fil€d tli€ couffy irl e,'hbh rh€
dpo.al&'.s locd€d to(rr€flr€ and dfr<trl pqbllcdlon prJeG€3

3. Th€ statua€ by or under n'hi6 it vras hco(poraed i< The Insurance Conpany Law of. t921.

4 Tt|o dde d ls incoeorabn ie- June 22 , L977

n (Ctted<. ard -{ approgtre cornpkie one c( tfie fofiorirlgf:

-l!-fm amerdm€f[ shell be €fiecrire r4pon fi[ng ttrese ArtiCes cf Am€ndmeft !n ttu Oeparrnent d State.

-The 
arnendrn€ct shar be €ffecriv€ off-

(check one of ttre tunorhq): ' oao Hqrr

--fne arn€ndmsr[ v{as adog€d by the sharoholders (or'm€mb€rs) Fx,rrslrant to 15 PaC-S- S 1914(a) and (b}-

)( Itl€ arnendment was.adojxed by tfre board d.Cfrecto(s pursuarn to 15 PaC-S. 5 't91a(c)-

(Cttedq ard I approgiae compl€iq ocs of the tollo,ving|:

-Ttt€ 
amendrnent adopted bV tne coeoratbn. s€t forrh h fu& b as to[o,vs: '

i

- -fne arnendnrern adopted by the corporation as set fgrth in fuf in E fibit A attacnect h€rgto and made a pan herod.

frPRli 95

Zp

(b)

6.

7.

".,_aPRf_1j996

PA DePi. cf Siale
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EXIIIBIT A

RESOLVED, that Paragraph 2nd of
Consumer Service Casualty Insurance

the Articles of Agireement of
comlnny* is aroended by adding

thereto ttre cLass of insurance set out in clause (c) Paragraph (14)
of Section 2o2 of the Act of May 17. LgzL, P-L. 682 as anended, to
read as follows:

" (14) To i-nsure aqiainst loss or danage resulting from
accident to, or injury, fatat or non-fatal, suffered by
an enployee for which the person j-nsured is liable and
to insure against medical, hospital, surgical and
funeral. expenses incurred by or on behalf of the
enpl.oyee accidentalJ.y injured, including the person
insured. n

(

*- Subsequent to the adoption of the above-recited Resolution, the
name of-the corporation was changed to Trans-General Casualty
Insurance Company, Inc. by Anendment of the Articles of Agreement
dated Decenbe- 15, 1993, -pproved by the Pennsylvania Insurance
Department on Oec6nber iZ ,- t:ggS and- filed wittr ttre Departnent of
Stite on Decenber 22, 199i. lfhe above-recited Resolution vas fiLed
r'rith the Pennsylvania Insurance Department on Decenber 9, 1993 but
not approved until September 21, 1995.

UPE-0003080
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Filed with the Department or state;Jnil 1g tsgg
Microfilm Nurnber

tt

t..-.ry Number-
g 3{7

ASNMT
ARTICLES OF AMENDMENT.DOMESTIC BUSINESS CORPORATION

DSCE: t$19t5 {R€Y9Ol

ln compl'lance with dle requirements of 15 Pa.C,S. ! 1915 (relating to articles of amendment), tha undersigned

business corpoftttion, desiring to amend its Articles, hereby states that

1. ThenameOf thecorporati6sli3; Trans-Cene-ral Casualty Insurance 9o4>arrY' Inc' 
-

2. The (al address of ttris corporat'lon's Current registered offrce In this Commonwealth or'(bl narne or its commercial re-

registered office provider and tte county of venue is (ttre Departmerf is hereby authorized to correct the following

information to conform to dte records of the Depanmentl:

Pittsbutgh PA L5222-3099 AIleghenY
(al 120 lilltt Atenu"

Nurrtcr .nd str.ct

4.

5.

lbl c/o:
Nanro of Consncr€ial Rogietctrd Officc Frovidor

For a corporation represemed by a commercial registered office provider, the courw in lbt shall be deemed the county in which the

corporation t9 locsted for veru.re and offidal publication publication purposes.

itr 
"tonrt" 

by or under which it was incorporated iS: The Insurance Colpanv La!" of 1921

The date of its incorporation is: &t\e 22' L977

(Check, and if appropriate complete, one of tfip followingl:

The amendment shall be effectirre upon filing these Artides of Amendment in the Department of State.l
E The amendrnent shalt be effective en; april 1' 1999 31 12:00 a.m.

Hour

(Check one of tre followhgl:

|-! The amendment was adopted by the shareholders lor membersl pursuant to 15 Pa-C-S- 5 191 4{a) and (b}'

tr The amendrnent was adopted by tlre board of direetors pursuant to 15 Pa.C.S. ! 19t 4{c)

(Check. and if appropriate.complete, one of tre followlngl:

The amendmant adopt€d by the corporation, set forth in full. is as follows:

'1st. The nane bf trlricb ttre corrpany shall be lootsn is
ttigt|nark Casualtsy Insurance corEany.'

The amendment adopted by $e corporation is set forttr in full in'Exhibit A attached hereto and made a part

hereof.

JAH 13 99

7.

E

tf

PA DePt- of $taie

UPE-0003081
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TITLE: Secretary - 
-

.:
- --8: 15-191 5 (Rev 9OF3

DSCB:15.1915 (Rev 9OF2

if dre amcndment lestatcs thc Artic'losf:

The restated Articles of Incorporation supercede the original Articles and all amendments trereto'

lN TESTIMONY WHEREOF, fie undersigned corporatioo has caused these Articlesof Amendment to be signed by

a duly aufiorized offcer fiereof dris 6t'h day of -January 19 99 .

,.st*k
1I

Trans-General Casualty Ins nY,In(

UPE-0003082
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PEI\NSYLVANIA DllfAx'rrvirur r wF STA'fE

CORPORATION BITREAU

Articles of Amendmeirt-Domestic Corporation
(15 Pa.C.S.)

I Business Corporation ($ l9l5)
_Nonprofrt Corporation ($ 5915)

Documeni will be returned to the
nomo and addrcss you entrcr to
tbe left.
€

$70

In compliance with drc requirements ofthe applicable provisions (relating to articles of amendment), the undersigrred,
desiring to amend its artictes, hereby states that:

l. The name of dre corrnration is:
Highmark Senior Resouroes Inc.

MR 1 6 2005Fited 
t\e 

D€partment

\t*t^',"
of Stae on '- " I

A,tD /FU. \-Lel
S€cretary of the Commonwealth

Name

Linda D. Weibley, LegalAssistanl
Addm.cs

Buchanan Ingersoll PC,213 Market Street, 3rd Floor
Citv Statc ZioCodeHarrisburg PA 1710'l

2. The (a) address ofthis corporation's current registered office in this Commonwealth or (b) name of its
commercial regi*ered offrce provider and the county of venue is (the Departnant is hereby authorized to
correct the following information to conform to the rwords ofthe Departnent):
(a) Number and Sfieet

120 Fiflfi Avenue Place
Citv State
Pittsburgh PA

Zio Countv
15222 Allegheny

(b) Name of Commercial Reeister€d Office Provider

3. Th€stahfi€byorunderwhichitwasincorpor*d:pennsylvania Business Corporatioo. Law

4. The date of its incorporation: FebrUary g, Z00S

5. Check and if appropriate complete, one ofthefollowing:.

X 
,. The amen&nent shalt be effective upon filing these Artioles of Amendment in fte Departnent of Stde.

_The amen&nentshall beefftctive on: _ d
Date Hour

3.i*::3 J,:r :iilll yd

5 | :e ljd g l UtrH $$Ce

UPE-0003083
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6. Checkorp of tlwfollowing:

X The amendment was adopted by the shareholders or members pursuant to l5 Pa.C.S, g lgla(a) and (b) or $
5914(a).

_ The amendment was adopted by the board of directors pursumt to | 5 Pa C.S. g l9la(c) or g 5914{b).

l. Check andif qpropriote, compleE one of tlufollovttng:

_ The amendment adopted by the corpordion, set forth in full, is as follows

X Thu amendment adopted by the corporation is sa forth in full in Exhibit A attached hereto and made a pat
hereof.

8. Clreckif tle amendnent restqres the Artieles:

X The restated Artictes of Incorporation superrede the original articles and all amendmenE fhereto.

r#trffit

100$03 0. 1100

IN TESTIMOI.IY WHEREOF, the undersigned
corporation has caused these Articles of Amendment to be

signed by a;luly authorized officer thereof this

//& *rss March .

UPE-0003084
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E)ffiIBIT AA''

AMENDED AI\D RESTATEI)
ARTICLES OF INCORPORATION

or'
IIIGHMARK SEI\rIOR RESOURCES INC.

FIR'ST: The name of the Corporation is Highmark Senior Resorrrces Inc.

SECOI\D: The address of the Corporation's initial registered office in the
Commonwealth of Pennsylvania is 120 Fifth Avenue Place, Pittsbtugh, Allegheny County,
Pennsylvania,15222.

THIRD: The purpose of the Corporation is to operate as a life insurance company
with the authority, as set forth in 40 P.S. $ 3S2(aXl) and (a)(2), to issue life insurance; accident
and health insurance, including the ability to establish and operate, among other things, preferred
provider organizations, prescription drug plans and other health care benefit plans; stop ioss for
self-funded health plans; disability insurance; and any other similarty relatedtype of insurance
pennitted by law; and to engage in any and all other actMties for which insurance corporations
may be incorporated under the Pennsylvania Business Corporation Law of 1988, as amended,
and the Pennsylvania Insurance Company Law of 192L, as amended.

FOURTH: The Corporation is incorporated under the provisions of the Business
Corporation Law of 1988 (15 Pa C.S. g g 1l0l et ggq.).

FIFTH: The authorized capital stock of the corporation shall consist of
50,000 shares of Common Stock with a par val.ue of $100.00 per share with the power to
vote as provided herein The voting powers of the shareholders shall be vested
exclusively in the holders of the Common Stock. Every holder of Common Stock shall
be entifled to one vote for each share of Common Stock sfianding in his or her name on
the books ofthe Corporation ..

SIXTH: The name and address ofthe incorporator isLinda D. Weibley, 213
Market Street, 3d Floor, Harrisburg, Pennsylvania, l7l0i.

SEVENTH: A director of the Corporation shall not be personally liable for monetary
damages for any action takeq or any failure to take action unless as set forth in 15 Pa.C.S.
$ S 1711-lTlSthedirectorhasbreachedorfailedtoperformthedutiesof hisorheroffice
referenced thereunder and such breach or failure to perform constitrtes self-dealing, willful
misconduct or recklessness; provided, however, that the foregoing provision shall not eliminate
or limit (r) the respnsibility or tiability of a director pu$uant to any criminal stafi$e, or (ii) the
liability of a director for the payment of ta:<es pursuant to local; state or federal law. Any repeal,
modification or adoption of aay provision inconsistent with this Article Sixth shall be
prospective only, and neither the repeal or modification of this Article nor the adoption of any

' :'
j ':' ' '

Dod:321?63

UPE-0003085
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provision inconsistent with this Article strall adversely affect any limitation on the personal
liability of a director of the Corporation existing at the time of zuch repeal or modification or the
adoption of such inconsistent provision.

EIGIITH: The shareholders of the Corporation shall not be entifled to cumulate their
votes for the election of directors of the Corporation.

Doc#:321263

UPE-0003086



Microfilm No. Filed with the Departnent of State on

EntityNo.
Secretary of the Commonwealth

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

ARTICLES OF INCORPORATION
oF'

EIGEMARK SENIOR RESOI]RCES INC.

The undersige4 intending to form a corporation under the Pennsylvania Business
Corporalion Iaw of 1988 (15 Pa C.S. $ $ 1l0l et Sq.), as ame,nded, hereby certifies as follows:

FIRST: The name of the Corporation is Highmark Senior Resources Inc.

SECOND: The address of the Corporationts initiat registered officein the
Commonwealth of Pennsylvania is 120 Fiffft Avenue Place, Pittsburgh, Allegbeny County,
Pennsylvania,15222.

THIRD: The purpose of the Corporation is to operate as a life insurance compaoy
with the authority, as set forth in 40 P.S. $ 382(a)(1) and (aX2), to issue life insrnance; accident
and health insurancg including the ability to establish and operatq anong other things, preferred
provider organizations, prescription dmg plans and other health care benefit plans; stop loss for
self-funded health plans; disability insurance; and any other similarly related t5pe of insurance
permitted bylaw; and to engage in any and all other activities forwhich insurance corporations
may be incorporated under the Pennsylvania Business Corporation Law of 1988, as amende{
and the Pennsylvania Insurance Company Law of 1921, as amended.

FOURTH: Ttre Corporation is incorporated undertheprovisions of the Business iE g
Corporationl-aw of lgSS (15 Pa. C.S. $ $ 1I0i et qpg.). - F g

ffisFIFTII: The authorized capital stock of the corporation shall consist of one class of X r
aostock as follows: 

S I,
Common Stock - 1,000 shares of Common Stock with apar value of $1.00 . iiffi 

=
per share with the power to vote as provided herein ,.tiffi ',ll

toi
The voting powers of the shareholders shall be vested exclusively in the holders of the

Conamon Stock. Every holder of Common Stock shall be entitled to one vote for each share of
Common Stock standing in his or her name on the books of the Corporation-

. Doc#h 32016f
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SIXTH: The name and address of the incorporator is Linda D. Weibley, 2i3
Market Sheet, 3d Floor, Harrisburg, Pennsylvani aa l7l0L

SEVENTH: A director of the Corporation shall not be personally liable for monetary
damages for any action hkerU or any failure to take action unless as set forth in 15 Pa.C.S.

$ $ 1711-1718 the director has breached or failed to perform the duties of his or her office
referenced thereunder and zuch breach or failure to perform constitutes self-dealing willful
misconduct orrecklessness; provided, however, that the foregoingprovision shall not eliminate
or limit (i) the responsibility or liabitity of a director pursuant to any criminal statute, or (ii) the
liability of a director for &e paynent of tarces pursuant to local, state or federal law. Any repeal,
modification or adoption of any provision inconsiste,nt with this Article Sixth shall be
prospective only, and neither the repeal or modification of this Article nor the adoption of any
provision inconsistent with this Article shall adversely affect any limitation on the personal
liability of a director of the Corporation existing at the time of such repeal or modification or the
adoption of such inconsistent provision

EIGETH: The shareholders ofthe Corporation shall not be entitled to cumulafo their
votes for the election of directors of the Corporation.

E)(ECUTED this 8th day ofFebnrary, 2005.

D. Weibley

rylo*fit$l

UPE-0003088
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CQMMONWEALTH OF P HNNSY1.VANIA
INSI'R.ANCE DEFARTOiENT

Officeof CorporatB 6nd Financhf Regilation
1345 Strffbeny Sqsare
Flafilsbug. ?A 1712Ct

{!,4r1fi r,lnsutanog.6tgb-De- us

February4,2005

9gl r"t Malara ParalegB.l
Higbqnrk Life Insurade Company ofNy
420 FifthAveoue
New York NewYotlc I00tB

Also Via Fan: @lz) s4+-+029

RE: Narue Alryroval
Higbffirk Scaiot Redources, Inc.

Dm,r Siror lvladaa;

The folowing infumtariou ie beitrg provided in rEspause t'o your request receivcd on
Febnrary 4 2005.

Pless€ be sdvised that ge phrasiue ofthe above-referencd name has been revicrryed and forrnd,
to be accephble tq tlw Penisylvanla Insuance Deeatucd

I:::{,::*_io pr€6:drr a copv of this tecer to the pennsylvanta Depatrneat of srare,
LorporntionButeatr lnprocessing the regstmdon oftfr,c lstug thc bepartnent of Stafe wiuveri& that the new Datae is not being uua U * 

"xirCng- "rdd; that fls narne does trot tooclosely resernblc that of au exisdng etrtity.

I tntst that the tafomarion ptovided ls tesponsivc to yout rcguest. please feel frec to cotdact me
at (717) 783-2660 shquld youhari,c any qgmtioue.

$incetely,

lE98l8ttU*

MdL*ufW*a
In$rrance Compaay Licensing Spccialist
Conrpany Liceasing Diyisiob

615-J 709/Z0g',d t'g-l

UPE-0003089



Docketing Statement DSCB:15-I34A (Rev 2001)
Departuents of Sate and Revenue

One (l) copy required

Checkprop* box

Pennsylvania Enfities

- 
business stock

- 
bnrsiness non-stock

- 
Professional

_nonprofit stock
_ nonprofit non-stock
_ statutory close
_managem€nt
_ cooperative
x iasurance

_* limited liability corrpany
_ reshicted professional

limited tiability company

_ business tnrst

BT]REAUUSE ONLY:
Dept- of Sate Entity #

Dept. of Rev. Box #

Filins Period Date 3 4 5

SICA{AICS - Report Code

Foreign Entities
State/Comtry _Date--

_ business

- 
nonlnofit

- 
limited liability company

- 
restricted professional
limited liability company

_ business trust

Other

- 
domestication

- 
division

_ consolidation

l. FnrityName: '-

ttiqhmark Senior ResourceE Inc.

3. Description ofbusiness acfivif)r:

lo oDerate as a life insurance cornD€rrrv

4. Specified effective date, ifany

month/day/year hour, !f any

5. EIN @rployee ldentificationNrunber), if any

6- Fi6ca! Year Bnd:

December 31

7. Fictitious Nane (only if foreign mrporation is tansacting business in PA under a ficfitious narne):

2. Individual name and mailing address responsiblc for initial bxrepor6:

Sodd vanerscrom, 120 Fifth Avenue, Suite 922, pl.ttsburch, PA L5222
Name Number and stleet City State zip

UPE-0003090
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COMMONWEALTII OF PENNSYLVANTA
DEPARTMENTOF STATE
CORPORATION BUREAU

206 NORTI{ OFFICE BUILDING
P.O. BOX 8722

HARRISBT'RG, P A I7 105.8'122
WWW. CORPORATIONS. STATE.PA"UVCORP

HM Casualty Insurance Compny

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOI.JR FILED DOCIJMENT. THE
CORrcRATION BUREAU IS HERE TO SERVE YOU AT{D WANTS TO TTIANK YOU FOR DOING BUSINESS
IN PENNSYLVAI.IIA.

IF YOU HAVE A}TY QUESTIONS PERTAINING TO TI{E CORPORATION BT'REAU. PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE.PA-US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TALEPHONE NTJMBER (717'787.1057. FOR ADDMONAL TNFORMATION REGARDINC
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE'SEARCTIABLE DATABASE LOCATED
ONOURWEB SITE.

ENTITY NI.JMBF.-K 3:122772

MALARA! SARAM
I2O FIFTI{ AVB, FIFTI{ AVE PLACE, STE 2I8O
PGII, PA 152223099

UPE-0003091



I Enll' tt:g1ulfni
Dele Fl|*I o#1E200?

Ped|sA, &rt€s
of the Commomlealtlt

PEIYNSYI,VANIA DEPARIIIIENT OF STATE
CORPORATIONBUREAU

Articles of Incorporation-For Profit
05 Pacs)

Es*iocrs-Ero*ig 1106)

El nrsincssnqro* ($ 2102)
l-l Busincssonilory cloce ($ 2303)
l--l Cooper*ive ($ 7102)

El Mcueem€nt ($ 2703)
l-l nofosioral ($ 2903)
I7l Insurryrce (g 3l0l)

Ilocum€trf nil DG rcmncd !o tlc
mne aad rdilncr tou crtrt to
thchO
e

Commonw€alth of Pennsylrrania
ARTlctEs OF lNcoRpORAToN 5 page(s)

| ilil||ililililm iluffiruruffi ililil|ilffi iltl

Namc

Sa^ra M. Mslara Paraleml
Addrcss

120 Fifth Avenue, Fiffh Ayenue Pllg? #2189
ciry saco ZipCode

Pitbbursb, P A 15222-3OW

Fee: $125

In conpliance with therequierneotc of thc applicablop,rovisios (retating locorporations and unhcorpomfd
associations), the rurderuigned, desiring to incorpoaie a coecation fq pro6q bereby staGs thd

l. tha nqne of *re corrporation (corporzte dalgrfut reaaid ie., "corpordion"," ittctporatzd", nli'eitd"

"umpany" or my abMattoa "@erlriorul otptdion" or "P'C"):

HM Casualty bsurance Company

3. Ttrc oorporation is incorpced undcr &c povisiom of the Business C-orpcation IJw of 198t.

4. The aggregate number of drmg authorized: 200,000 shar€s

Sjfr,if: .-'* "Li-jii'r;

lZtZ Ed 9 | UdV i8$t

2. Thc (a) adfrcss of tris corpo'rcion's omant trgistcred offee in this Corunonweelth (post oSte box fuP, is dot

acceptable) or (b) naure of its comnercial rcgistcred o$cc providcr ard tbe cormty of venue is:

(a)NumberandSteet City Stsla Zig Cottofy

l2OFiffhAvenue Pittsbureh PA LS?22'3W9 Altcgbay

O) Nane of Corrnscial Registeed Otrce hovid€r Courty

c/o:

UPE-0003092



DSCts: I 5- | 3062 Wn?5,$ AN2r2Xy3 l0 lf, I (IlA-2

5. The nanre ord ad&css, including nun$€r and 6tns€t, if airy, of cadr incorpordor (ail i,rcorporutorr wsl
sigtMw):

Nanc Ad&esg

PArilA Rn['h l-Ofi'ifth Avenrre,F'ifth Avernr+PtangPlR0 ... .
. Pittsburgb, PL 15222:i099

6. The saecified efiectivc dare, ifany;
hour, ifany

7. Additionat povisiou ofthe qrticl€s, if any, mch m E% by I I Scer

E. Staaorycbseoryomtlotoalyz Ncittcr&ecorpcaionmralyshamirofio$atlnakoanotreiogofanyof
i6 shms of any claes that would constiturc a lublic oftdngl' within the rnearing of ffre Seourities Act of
1933 (15 US.C. ?7a st s€q.)

9. Coopaztive corpomttons only: C;ottplae and stika og hrryIil:able Wnr:

fbecornmqrbordofmcrnbcrshiparmngihmembers/$relpldersis:,,

IN TES|TMOI\IY WHBREOF, &e imqponto(s)
haJlr*e eigned trcseArticlcs of Lrcorpoation lhis

ruyor APril f/

Signatre

UPE-0003093



Articles of Incorporation
HM Casualty krsurance Company

7. Additional Provisions:

The Shareholders of the Corporation shall rot have the right to cumulate their votes for
&a elestion of directors ofthe Corporation

UPE-0003094



COUilONIUEAL'TH OF PEITINSYLVANIA
INSURANCE DEPARTiIENT

Office of Corporate and Financial Regulation
1345 Stra&ery squa.€
Hadsbrlg. PA 17120

srnv.lnouranos.sbb,pa.us

Telephone (714 7E$eEd)
Fo(OlD 787-eiltt

December 5, 2006

AlsoViaFa:r: (412)544428

Sara M. Malara" Paralegal
Higbmark
Fiffb Avenue Place
120 Fiffh Aveuue
Pittsburgh, P A | 522;2.3099

RE: Name Approval
HM Casual$ Insurance Company

Dear Sir or Madam:

The foltowing informdion is being provided in response to you rcqu€st for name approval.

Please be advised Orat the phrasing.of the above-referenced name has besn rcviewed and formd

to be acoeptable to the Pennsylvaoia Insurance Department. You will need to zubrrit a copy of
this letter to lhe Pennsylvania Deparhrent of State, Corporation Bueau.

This Deparhnent does not reserve company names. Name reservations can be arranged with the

Corporation Brneau at telephone nunber Qln787-1057.

I trust that the information provided is responsive to your request. Please feel ftee to oontact me

afiln?$.Zffi0 should youhave any questions.

Insurancc Company Licensing Specialist
Company Licensing Division

UPE-0003095
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@MMOi{IVEALTII OF PENNSYAVAI{IA
DEPARTMENTOFSTATE
CORPORATIONBUREAU

206 NORTII OEFTCE BIJILDING
P.O.BOX 8722

HARRIITBIJRG, P A 17 IO58T?2,
WWW.@BPoRATIONS.STATE PA.USi/CORP

IIM IIEAL'IS U{SUNANCE COMPAilY

THE @RFORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCT'MENT. TIIE
CORPOM,TION BUREAU IS HERETO SERVE YOU AT{D WNNIS TOTHANKYOUFORDOING BUSINESS
IN PENNSI'LVAI.TIA.

IF you HAVE Ar.Iy QttESnONS PERTAINING TO TIIE CORPORATIOII Bt REAU. PLEASE VISIT
OUR WEB $TE LOCA1SD AT WWW.CO PORATI9}$S.STATF PA.USrcORP OR PITASE C'ALL O{'R MAIN
INFORIIATTON TELEUTONE NUMBER Qtn?n-rc'7. FOR ADDTnONAL IMORTdATION REGARDTNC

BUSINESS A}ID/ OR UCC FIUNGS, PLEAIIE VXSIT OITR ONLIM "SEARCHABLE DATABASP LOCATED
ONOURWBFSII]E.

EMITYNUMBER: 3671260

PENNCORP SERVICEGROUP, INC.
600 NoRTE SECOI,|D STREET # 401, PO BOX l2t0
Hanisburg, PA 171 0&12 10

I

UPE-0003096



S-1?-'96 12:24 Fl0ft*r Statt Corp grss

-ArdfuC
05rac*)

NllOfreCd6t)
tsry.&krondnOd6D

Rs $Zt

IDHINilT,VAIUA DFENIIOW OI gl:rtl
omFo8atnilErcau

Cqunsuroaffi d9tugtlst&t
ARTICLESOF DqtEsncJH'lot{.d'lslNEsg e F.eS)

bc-ilrr,' c||ltrttg&rnoC|tords*trrurtuc&btrtoc.r|a*lr dflil*rsloopl|k*tccanfilc(StilCe{l opdfu. rh*-'fFbo&rr&rdr-btulrcrq*Wq,rrrb*.h

L Ttoroc&toqEqrbatc )
HM fiEAtlH IiTSIJRANC€ COIUPAUV

a l^hF){*ildtsEtfrlqi'rctofioahfr[ Gmaad}cS)-rarof"occ|!|!dd Clrr.t!ob.!|orHi.dt €drEanh
0ll@5Edrurl CS, Se & cbury

UOEFNA,ENI'E F{TGF\NEI PA I€8 2.,9G0 AU.*il€IIY

($lb demcdd natnd oilbe lt'vllc
!ftr

l. tDoodudd*|lrcqrdnrtUtlcltt|6toG1$tlrnbc$sSrlgrHon3rfibloth!4.
Oc+cdort^aCt9il dtlcttog dA9cckrLodt9f&

3[us ir:l]#s 1ff

'61,2 ltd tl Slll9${Z

mDtr.0FgmE

AUG I 9 AilF
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rl
ffi-17-'d6 E:VL Fn*t&t'State Corl grcs 6nA&4U

DSE:lt l6u[a$.t

T'6tr P5GIA6 F-899

f, O*rfhAlgdfo efrurcadcd, ge4 *. s erlt {*fuhgt
n ?im*[F frr@lEeoacdhtob&adrG|ruqmrsc

Et

.trt

I €*rfq;frrllyra4ft

eS'{tdlh*i*&A&dlru

nitr[ltffitrI@4,&nacsirrC
q.h f rr ord rh. idiCr-CD6tddr |o
LdlE
!!-irCg.-

=r

I

I
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t8-1?-'61i1:2| FIOf4ay gtate Corp Srrs 6tne?54lg4

E lrb&A

T[e p4c dt]ilr coryordon b b operde rc a & hsrana cmparty rfir
ttc oufirorryb Fflp fr hsamnce6 fttrj|b+ hmnfu ya&bb F ad.nilffV
cottactq genenl |cffi or trnl hqr{rae 6,ednt p€Fond frury,
d&llen: ar dadlU rfdlily houlgpe CInffA noo.n* tebtEt sbtrosr or
sadceril$ healh harrnnaq hrd*tg ehej0$lorsdi{nHh.dt rtq rnd
ffy o0rt ffisrty l*tsd frrwmce'pedffed by brr, afd b angage h ilU rnd
S othorddtlcefu $f$ hqlfircp cowosdorF mryts hconombd |ndgr
he Pemqtr*tlr qnhm Comqdon Lil ef 1088, G annded, .ld |'|e
Fanmyftaila lcsrrnce Coapary lrut of .fl121.' rc arendsd.
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":::=::lu8r-3.-0.

BEFORE TTIE INSURAT.ICE @MMRSIOIER
OFTHE

COMMON\I'EAT'U|I OF PEN}EYLVANIA

In RFr

App[carion of mC gcab hru.alce
Coryeoy hr Aptruvll to Rcdmcgicale
Siln 6s Cwuweatlh of Yrqgbia to
tha Counomral& ofPmvlvaoh

Itunorat b Sectio$ 416l ed
al62of&JMessCocpdio
I.glv of 19t8, Acc ofDccaba2l,
f9t$P.L laa4asgiledge
15 P*C"g Fc 416r anddlc, dil
Scction 357 of the e*raoce
CbrryqrleqArtofll€y17,
lY2l.PL68?"No.28d.,gt
q €ildcrl$P.S,i4TIe

dcrNo.ID-RC{6-12

pgsxsloNAl{p mpER

ANDNotlt, tn 6" U+tt day oflult,2006, f&Druc gokcu,

Iasurarce Cmissiw ofthe ConnoscdlL of Peorylwnb fCondsdonet'),Hy e*!s tbe ftthmiagDecision ad edq?

h{sod to thgalffcss Cocpodonlaw ud &e tsuauco Coryauy
Ianr nd il couiihiliq of tle rborpffi, trrsnrtdffis aud rwrg.&ceiveq es srft e..
othcrinquirics d odics as pdnca by lm, tu Cormisioer lcs*yuskcs lhs
fotktcing fuahgs of fact

rqps{€gFrAq$

Iadly-d.tleJffdes

AM l|callbbrmcE Coopauy f${Eca&h'} is afudg! sockti& Snmnrce
cqary sgntsit€al dcr lfu lss of e Conm*cd& qf\lbglnia sitb its
1rrfocloal rltcs oflositrH bcdcd b llstbutst ncosJilt ada'

HM Eale ir a r&otlloumerl subeidiary offfgbd&, bc,, e lcaryftnaia re
froflc.o;mdm.

:
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Fi[neof4eAfplieaioa

3. & }.tay 23, 2ffi, tbc lrsunnce Departrent of lhe Co@ouflGakh oftmqrtruia
(?eecumfl recetnsd an inidal ryglicanhn (wlto[ bge with all nat€rial
Fcdvtd s$seqrsmly, is coltccthrofty rM as "Ap$lxtio) &6 HM ndih
frr apporal to rcdonestioeh fom So Oomomrycal,tt ofW:fuir o thc
e.nnnorwedtbof Pemsylvrda

4. IlrEApphim was filedpwsunmo $ecbns 4l6t aal 4162 offie Bufos
Corporafim Leqg anendef,.. 15 PaC$. 59416l ad 4162 (cH ss "tsusilsss
CoqpouUo l,a,en, ard Section 35? of tLe tnsuansc CryIsq Asl of ldry 17,
1921, PJ. 69, l.Io. 284, g oede4' 40 P.S. S477e (ciEd as "hsraase Ceryaoy
tsq& . ' '..

Ncioc of filhe a4 CorilEeqb

5. On June3, 2006, thcDepareput pubilshed acicoh.Oa &ryt8voiagptl€ tc
$c Appltctdo wag rroefucd al such notice inrvibd imrsrcrl psos qt sdnit
oqumsats to thc Dqctllcm rcgrudbg the $pficatio for 3{l drys frnontiDglhe ddg
of the Slicadoa (tonno Pqiod").

6 Drshgtbc Connss Pcdod, tbe Departnot receiveiho cwm regildbglts
Applicdo.

r}e,fss"?ttt

7. ItMEeal|[ cNrncdpnles'i CerUec*c of Auttodtyh &c Cominwcalrh of
fm:fidg ec a fcdgn insner to hasad &c accidcat & bcal& md te & sdhiry

ryidslincs ofbusilcss.

8. HM Ecasbdesirdtordomeslicabb theOonnffw€alth ofiPusyttgitf;ras a
doecie sbck Ufe bsudcc corysu]',

9. 6W 1404 thc Boral ofDhectcts ofEMtr€althpasscd a rcsoltdodccniqglt
i! lhcbost ldarcs ofthc 

-coryay 
toreilmcstic*e Fm fu Comtuwealtb sf

ffirebielo'fte AmimreaUhofhs:dvai,a : '

10. Oo ldaya 2006 lffgf'nct . hc", a &p sole ehadolder ofElul Eealttu gassed a
resoltrtim ryprocing eep&iuedcxim ofHM gah tum ee Cmmlth of

. \frghisot$eConnpaweaftbofPmsrlvania

I 1. EMEoa$b hae hdicarcd thd fts pincipal place ofbhes siU t@ain hliGh4$,
Pionsylv€da.

UPE-0003101



1

4

11 lf ary of&e aboue Fmdings oflact aft &teoilcd b be @losious of l^aq rb€y
sbdl bc fuoryordsd h &c Colclusims of Iaw as if filly rst ffii thorch.

C9FFXITSIoI{q OFU''W

l. Ses{iw 357 of tbc h$saucc Gmpooyl*w purddos thc Oourarisioncrrlufudicti,on
to r€,eier oil apprcvc fu rcitome${f gf sld lloaltb.

2. Arcdonesisioubyafrdpbudoc.ss q"m""t provided,&t in sqhectim
4f6l(a)ofthoBrsfo6sCqry,adon&ew. " 'i 

.

Ite Applictioa esdsfcs rhc rcqrir€mlrm ofalt ryplicabtc laun and rcgutatims.

If ry of lhe absyc Con&sio bf las ar dte@irrpd to be Fiadi4s of Fa4 tboy
ell benporpor*ed btheElrbgs ofFacr as if ru9 s€t &ilhtbl'€iD"

:..: ; .
:.."'
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BETSRE lHE I}.IIS,]RAI-TCE COil4MISSIO}IER.
OFTHE

COIEdONX'EALUI G PENNSYLVA}IIA

IBRe:

Apllxidm ofHM gca[b lisfumpa
Coryary fr Afprsrrl tolcdmc*icate
finn tte Cmmneath of Wgiuia r
&e &n'-'mrvealth of Proosylvuh

: hssusttoSdims4l6t 6il
: 4l@of&e.BwhsCorpudm
: Leroflg$,ActofF-cubtr2l,
: 1e8gP. L l444,sqiiilei*
: 15Pa.CS. s0 416t d4162,asd
: Sceiou35Tofttch$Eapc
; CmpryLaq&tofldfayt4
: l91,PJ-6EaNo-2t4!g
: aneailpit 40P.S, I477c

: OrdcNoID-RCOGl2

Iteo roileratioo ofi[c Sr€o,ing, ec hsacc Amissf,mscftto
Connmrcdlh sf FsmE tvuir feouUssnm) her*y llalffi lb elbm,in8 Ordcr:

Tbe AEpAcdi@ ofgMEcafeharcc Coryry C€MEc€ffif) fot
qnford o rud@€dcdc Aoca fte C@mwattb of l&ghi,a b tbs fuflqca16 of
Femsyhaia ad tc issoose qf s Chttmcdc ofArfuify as a dooreslic etoct Ii&
irsaee cdp@aion, as sot ffi b lhrApplic€t'oq is bcri*ygretE4 8tfiioct lo tbis
Old€r aud tb€ ellatcrlng €oittims

EM Heritfr rhalt obbfu Tproyal of&e rE&mcslieafion frln &c
\lhgida SEb Co4raio Cmdseimer, fuau qf Mcc
(\rA BOf). A cadfed cc.&yofihc egpruvsl isoed by &c VA
Bgf sha[ bg Fsvidcd to &e Cmissiorcr vild! fivc (5] dr16 of
HM ffcaltt rccdvlng &e eproval.

EM Eea$b SFll file Articles of Dmsdcanm wl& 6s
nqsJilda $atnO of $tah in aggodarcc wie #tion
/tl 6t(b) of$e gnsirecs Cory66tiro! l,ssr a$€r rps# of ffo
rygrd oftbcvABOI

L
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--.:----='aug. 30; 2006' 2:2lPlt il0.08?5 P. 6

3- UMnefthsbcll cwptywi&tetcqrirneutsofsilbscui@s
t 105(cX3) od (4) of ths &suoce Co4ary law pic o 6ling
Ardcles ofDomestication virhthe Pconsyhraia Dqpdtm€nt of
Stafia

4 HMgcailhrhalflc acop:rof6eArtictor ofDooccdatiq as

fbd wie fts Fcosyhroir Dqarttncd of Setq wflb the
Dcparbo vi*rin ten (10) dry of rcc€$ fuD es Pcssttl.tbir
@tucotofStua

5, Altcduots.qilidpsof&Ecsticdionaefbdsi&te
Dcpctnot EM Hcati ebatl 6te o exoailcd coqy of Ascndcd
edRsut€dBylaurtb corylyrcilh tcngun€eaerts of Cbapk -
3f of fu Bushpss Corporaion l^aw.

5. Atthctinc&e*rthtes ofDmsticaiooaeflcdwitltbe
D"at6€oq HM Hestth sball s{ueCId€r iB cttd,sut Grrtifooc of
fri0iority e a f,ordgn lsrusc eoq6rsi6 h echmgp Sr ISF'

issucc of a Csti6odo of Asfhqityas a doacEtic stoc& fift
iosmoceclrpodm.

Ilds &h eftofir,e i@edidely,

Ccooorweailh of Pmlilvalia
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08-1?-'06 FBCI{-Bay State CorF Svcs 617742848H T-686 PnSZIW,/SF-898

PEbIIIJ]S'tILVANIA DEPAIUTMEITYT OF STATE
CORPCIRATIOII BI'RE,AU

Afiicles of Domcsdcaion$oreigh
0j p!.cs)

Buefu res Coryorr$on (g il6f )
NofeCqffiionG616l)

PFNIC_oRP SERVTCEGR0UR tNc.
000 N0RIH SEC0ND STarEEi 

.-
P0 B0x 1?10
HARRtSgUne, PA 1 7t&121 0 dat-4

TVIo T

Dot&Ecnarrfi b€ re6&rd |l &c
lsnc rnil edilo !fi.. anar ro
rlrc talL
G

Fcq $125

h cmp[oroe q]& ttie rcquir.E rE o(&c rpglicdlc pl'wicloos (rddus to copowioac rod uicorgoruoa
sociuior), tho udenigpcd, Sdi6€d e'rdgr coqfurioq. rtrdring to Docoo a dorrcrlb trriocs c pogroft oorpcaCou, Lcaty
s.!.s otqc

l. ltc uamc of{rc corpe!,ior i$

HM HEALTH INS{.JRANCE COMPAI{Y

2, Tlhc ($ rddr6 of nt iriet rt6lotcrcd orTrcc in thir Counonweahb or (b) nene of iu cortariil cgiscrd
die poAdcrd {rt cdldy ofy€ntso t$

Cfy Sruc Ae Coulit

PITNIBTRGH PA 1522-3OS AITEGHET.IY

($N{Db6fldrscct

t2O FIFTH AI/ENU€

O) Nur of Corusdd lcgbryad Ofrc. Provtdcr

da

3. ll'0q dm6'rcdtq, fta coc?oraim odl bc sibj€c so ea doncgic corporasioo pooririosoftbe8lshaF
Coryondor Lav d t988 or thoNorfro8 Corporxlon tav of 19t8.

{;
1l-l

' ,'r

;?;
ifr

9
67

3
(\t

rjt
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COM $T'ON.WEALTH .OF PENNSYLVANIA
. DEPARTMENT OF STATE

Horember07,2006

TO ALL l /HOM THESE PRESENTS Sl-liALL CO[/E, GREETING:

HM HEALTH INSURANCE @IIIPANY

I, Pe&o A. Cof€s, Secretary of the Conunonvveafitr of Pennsyftrania do hereby cerliff tfiat tre foregohg
and amered ls a tue and orect photocopy of Ardc.les of Amendment

tivhich appeaf of rccotd ln ftls departnent

lN TESTIMOIW VI,FIEREOF, I tmre
tererrnb set my hand and camed
the Seal o'f t€ Secrffiy4s Ofice b
be dxed. &e day and year abwe

Secretary of ths Comrnornrealth

Fobfsort
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TENNIILVINIAIIEPANMIENT OT STAE
OONPORATICFTBI'NEAU

Artides of Am€or,l'nent-Dffissilia Coryomm
05h.c,s)

.ELsnfrcls@oioo(tI9t5)
ENosmennqanm.GSgl5l

D.cIdrAD!rt3Bltiio 6!
Ecsad&e.ayE.!Eb
l[cld.
tl:

Fce 870

h oqfisce#G &ngm d6c qEEcablcDor{do (cbdrg b ddcs of usodc@, rb''E -4
&dr{t b'qrrrdfu lrd@ lrl6f ses&rt

2. ItE (d slthsE d\eb..!.@'db mecrqi*1lddcoictii Crelfr or$) u+cof$t
cwcdlrq$Edotroepro$decd,tbscoqrdrueg @ IEgtocut$tcrdg mttio&ql og@0ttp&[driqct&rdct a&btr rie.tb oftcW@6:(a!N-6€ruilh*, Cb b. fu Corl6t

fiDFlfirAvenp Fnbbdth PA' 18z'., aUe$eny

OllhoedGbundal X4krtf Oencrhori&r

L1lt

1 fhc !|rery trdllr+r* tnastrymU: &dnass Ccporef"fl d lgtE

d ttcdocdtircoAre {,!n0FA

s. Cfrc*,, d {ryqtb qW, w grla@:
Dil Tbu uaer*sdtbc dba[rcqcfl.rgrtxoArridce dAnrnfuhfu Dearnccd$g,

.EJ-fto*en*rr*tctdbcr&ctircc d-
De EE

Commonvgaltrr of P' ennryhtan'q-
ARnC&ES OF AlG'NmIE}rf€|JslNESs s Pag{g

eMs Jc:#l 18

$:a||d [l $0900t
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6, CLadw{tuW:
flpg-*rcrdopdbyGadetdahrucndcpq,icro.tsrrCS I l9l4(0 ad$); 5req+

.EI rrc ata&cU rls dscd !y anc hd drtrcmpsr* b ti la cs g Un{c) c 0 914(b}

z "W, d {wqsle, cqda w gtufuegt
f7.ltooralocar d$dbytDr.aqdd, g$ir &tlr ir s6[ora

.Elp"-.er*edopdtytccaad&o i.&tffi bfrtr hE*i&Aer,Ledlntb elEr.tc!F6lt
t r!of,

a. d&k{eMatMctuhfrdk
Eln,"roer6acrofhoqod@ f,F&rLebl jrbLi antetudnars eccb.

Nrsms0ffi*'mtr turnderlbcd
cqqd,ulss casdtcr:fr& dArcniblrdbtc
dglrdtyr@ rl60&sd oEslHtfrii

16* a,r*3&bec-
?,,ot _

Et{&dthhslEsrbCWagy
\ Mmofoqolin
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HM HEAL'TH INSIJRAJ{CE COMPANY

REDOMESTICATION/BUSINESS PLAT{

HM Health lnsurance Company's fI{M Heatth') stahrtory home office and main
administrative office will be: 120 Fifth Avenue Placg Pittsburgb" Pennsylvanial1222.
All shares of stock will be owned by Higbnark Inc. ('Highmark').

IIM Hea1th will have no employees. Pursua:rt to a Services Agreement, HM Health will
purchase all management and operational services from its parent Highmark. The
Services Agreement will allow tbe HM Health to use the expertise and e4rerience of
Higbma* inthe marketing aad administation of group health insurance products.
Higbmark intends to utilize the multi-state licensure of the HM Healthto offer group
health products that will complement and/or zupport those of Highmark.

HM Health's licmse in Pennsylvania will pennit Higbmark to supplement its products
with those of HM Health to offer a wider array of healfhcare coverages. In addition,
Highmark expects to be able to use HMHealth's insurance company licenses outside of
Pennsylvaniato augment delivery of health coverages (both inswed and self-insured) to
zupport Highmark's national accotmt business.

It
I_r6xn_rt l-
I

I
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5.!.- till io' l18t
Iy'sprc:r:. rc: so- 8l-t

tr Jrcr cctcgott:lc :tcc8?o8t"tof ot :[! c!:t ltsstQll
Ata: L:f g llts'JllcCS' Cgi?if,l.L' 4"' '&' l' :"

g. rt- eaacted bt tlc 5r:-3" and Soqse cf
.q;r3rc.rrotilt: f.!s i! c,/te€Eal l-<sol!r.- Goat€lcd:

l€::i-, :- r/uf gcnsios a0al lll€ itrs{atocc
io.8r!rq .. :acrtGt a bedt Folttic aa{ cocPot'te
i=:' :i:ec !'$rt D.a€ sb.il b€te 'LL 

thc ?oteE
itact.i bt 3,i.! .?"ocftl lttattte:i. 19 :ar elcted oc
ii]".ri":' isoaicl. o: €oGltoc'tlons !otee4 clilcr
Iti;i"". ccsi-':riioo a€r- colarrct:,€lt tlscual
ilie tas'rr.raci ctsi{n! cf tlr.'tfosd shall b€ t!€
gole ircocPotstoE.

:ec. !. ?h. ctaPoE.tioa shelt bar€ tl€ ?orer
tc vrite ltls llsucoo€s, andorlelts, alDal'ti€s,
lic,.!.lot, Jtr:alrilitl 4$d ta.lth las{rencc aail any
..rl rif l.th.r fccrr .r! ln:rot.racrr rhtclr dllt otlcC'
csrP'tr t'r:tn rt.tr oc !'GrlrCtcc chd 'totgd by

corroacttcut .rad ergorered tc rlo a tite tosqla'lce
bssie.:ss !at tcc or tcrc.ate! tar-.rlt do: to
iiii" rr:iciirs agd coottacts oa .D udlvidual oc
oit op - s.rsj.s, pcoririrog tor bancf lts oa elth€r &

iit"i ". vaciatie bastsi to a€c€pt aad to 'cedc
iiiasotan.e: to issue'policics .nil €oataactg icr
iav kird or corblaation oC tiallg cf iogqraoce
lcieia autlccizeil: to lssq€ potlclQs os corta'cts
.iiror ritb oa rithoat PastictPrtlo! ls -proficsl
eiratass or s[rPlus3 to acga!33 eq{-lolil aaf oc
iii oi'tr" sbatG oG ottet- seclrtttes ot a!!
insrrrr€e coc9ccrt''oo or lnt oCl'ar tLnd of
c"-p"-itf"n: to irtest la aoil to catabl'is! oE
oaarce. GGC rrr loFe lnvestler.t GolPa8i€:r; cnd to

"ijii"-ia 
eay .l.rtul act oc Ectltltt toc rtl'cl

ioip5rettoas- I rat De focred !!d€a tle stoc.t
cociocati.oo lct. - the corporatl'ol nI otercisc
srqi potGEs otrtslde of Coaoectlcut 30 tl'e Gtt€lt
petiftiea bl th€ lacs of, tte tlaEti.cqhE

. JurlBdtatloo-- s""- 3. tlc caPltal rith rljlcl ttc
.oeloiiiioa slall co.rcrcc-Dusllcrs shell bc !!
.nioi oct ldss tlra oac tloqsaad-{ollrrs' tbc
iiiioirz,.i-..pirar irrrr rc t€! rtlrloir- aJaL^ts
dlrilcrl lsto-Vflftl tAolserd stare3/ oC -coltc!
;;iaii sioct ritf i ./eac rql!€ of - tro hcadtcil
dollars eact----- a€€. l- tLc ltcccAoratot nltce tr[ sect'loo I
ot cf:i-ict clc1l fotr -G!G corporatloc |r tL
iioili- --pc;iidc{ rot spcclatly cLartcrcd
: posrtio;s to tle Stoct CosPorltlo[ lct'

?. . ll.dHi
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f.r'rt 6(F5X{'?S

gss "

Fas$ of Octitusfird
Cf{s- of .9tcrrirrl af, lfu f&de

r Barbara 8- Keuelln Sccreorf of drc S:stc of Qonnccticgt

.ra of,$c Ac* er:d Rcrc!'csiccs of

Ii'6;J e"r"r,Hv A-Ja itrtc, DoHEREByCEKTI.FT tbat lhavccompard thc a*cs-cd

cryyof-3;ci:t.act No. sr-? AN 4CT.GONCERNrN9 rNconpogarror!_oq ryE cvl.
FE!f,SICN Ar\D IJHE If'ISUR-ANCE COlttPAlflf'

./,. , .

.l

sirh trc oiridDrt rccord of drc sarnc nmr rcrnainlIr9 in thit o(ft9 anf

il fr-i i,o *U r"py; * 6,'!ct anlcomplctcrrarscripttlrcrcof.

AliDlruRTHm,cERTttrY,thatthcs:ilotieinelrccordjsa
rrrtrt ,.-a;, s. sotc of connccrcrn now rernalnkrg lnthis officc.

In Te*ir:lorr1 Vluref,l bavc hcreunto sct tby Ut{, *i SS
Sc Crcat Scal of thc Statc of Cotrnccds$' at l'larctolor tlr"

- llth day of -MaY 
1981

t-I-t
I

Sccar otdrc $dr.
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V€[l' 101' u- $6
STATE OF CONNECTICUT

'JVSU 
RANCE DEPARTM E.VT

srATE orf.iE BultttNo ' HArrF9rD. cOtrNCCnCUf o6lt5

6W rs !g @rrtifg, tt*.t
charccr of CllL tcnalon aod Llfc
Ghic DeParcaent.

she actached coptes of arendoeuts co the

Ingutancc CotlPany. barrc been agprored by

Sitnrst as hal,il oad otfkir,t ccal, st nar{;foflr,

cti! 22sd

EIEED
srATE oF GOrSErgn

APR 2 3885
g,efv. oa,rtir

W

Ilr*tw Ccsa|rlioaee
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RESoLVED:ThatttteCertiflcateoflncorltorationshallspecify
ehag the ""rp"ritton 

strarr have perpctuat exietence'

RESOT,\'ED: Thae the authorized caPlcat-of,-t'his corpoEation

shall be lncreased co *so-iliiioo at"ta"a lnto one hundr-ed

rwentl,-:rie-iio"ii"a-rrt"r"E-3i:ii"ti i cooton 6tock and one
- hundred c"""ii-tfve tlrouaand alrares of Cinse B coEuon

stock. each uittr a Par value of $2OO'

RESoLVED:Thatth€holdereofCtaggAcoEEonaharegrlroLiaga6
o ""tr"".i"-.ii"", 

and the holdera of, cl-aee B cornon ghatresr

voeing a3 .- reparate cr.r",-liiir eictr be entitled Lo elect
ttrat nuaber of dlrcct'ors 'itfcu 

conetitutes SOX of, ttre
authorlzednuuberofrneolli]-it-4."8-oargof,Dl,rectors.If
sucrr prlloi.r=-"ot-a *noll-.lii:^er, th.e holders of both

CLasaeE >f Coruon shareg' r'otirrg !'ogeth:r' shall be

enrltre{. ro er€cr one aireii;;:- i{;-hatdirs of claes A and

' Clasa B Cotoaon shares shall ln all other'natcers vot€
rog"u."r-I!-i'-si-rigt;-"'lJil ild fi iir o*,ir resPects shall

iaentrc.ir-"iJ-it,"u h;;; equar rights and privileges.

RESoL./ED: That 
"he 

certiflcaee of Incorporaeion shall be

restated to l''"otl,orage these resolutlons'

3(a). The eald resolutlon uerely r€states and does nct change

the ltrovlFiorr" oi-t. e-orlginal-certificate of rncorPoration as

euppteuent€d and'ail"aea-io dat€r excePt as folrorar

sectlonl.ofsaldCertiflcateof,Incortrrcrationis.regealeaahd
asended to read as follows:

CilL Pension and Li'e l,nsutrance Colpany is created a body

lro$tic and corporace and under that nane glzell have atl of,

th€poi{€rsgrantedbyt#ginerar.atatUt€SraSnowenacted
or lrcreafrei anended, to-e5t""f:tt:*^:o:t"d under the

Stock @rPoratioa Act'- The -corporation'shrrll have

p"rp"a,,I-fllitttii"t' - 
connecticit Hutuat t'lfe lngutance

co'pa"v.lt-a;;t;;;.t- chall be the gole incor['orator.

V+- tvr
CERTlFICATE
CESf,IFICAAE

A.VEdDIT'' AiiD R;STATIN9-T1:
oi- ir,rcoPPoRArloN sY A9MI

oF DrRECtoES-4n

1. cl{L PENSION A!{D LIFE INSU&ANCE Cof{PAltY'

r. rtre certificaee of Incorpoti-::": 1:?::i::^T.:.f;"ll;1"11
^". "o"" "ifi ts -ltii;i::; :i:l,i:,;k * 

"Sii*f 
";': "::f 

i.l $":?"t;$#ifi "il' 11"13:3"q5:!Fi:i:. -:i.*, i:ii;t' d - 
i e s ot u'e i on o *he

;:;f;";l ;i';;';'" and trre sole shalehorder:

tt-.r$i:'
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?

!.

.a
.tt

Section 3' of said Certif,icate o€ tncorporation ls repealed -nd

iier.aea to read ae follows:

fhe capital wlth rrhich che corPorat'ion shatl coEaence

businesg'shalL ba an-anounc;;l te'ss'than one :hougand

do I rar s .'itl -"o.r,or r zed :ffiji:i :x!l'oT t il 
t til"tilil::

E"ir"tt divided into one ":1::':.:I=l-'-';-;aru- oe $zoo
shares of Class A coluon gcock utth a Pa{ v

each and one hundree t*e"tilii"l-ittooaind gtrareg of clags u

colrron ttiii *itrr a' par voiue oE $2oo eaclr'

Sectlon ?' is added to said Cercificace of, Incorportlon to read

as f,ollogs:
Ttre holdere of Cless A Cooraon strar&gr vocing as a aeParate

ctassr "'i-til ioii"tt.tE;i;";; cqirol sltares' troting as

" ".1-"il ;ii "ii 
-;h".t+ :'::.::t:l:::t;t.'3 r"li!'"itilr t ='a

nuqber- 9E l1:g::?" I *'Ill"B:;;i-;;-6ii'ctor ll -ii suctl
nuEbef oE ltreEs€rE v- i"-
percent i"-;;l -a 

wtre]e -1ui:iif*: :fl:tit""!ff !! tllti: ".
:i"::*:: ililEi;,1"'if,3.ilii"'I-ir-cr."" i ina cra'g s

Cournon shares ahall fn-afi-6ltter Batters voee t'ogettrer-aa'a

sinste"i;;;iiili"-"uiti]i-1""f":!"-ghartbeidencrcar
and ehall have equal riglrtE and privileges'

..ib). oth€r rban a8 indlcated in paraEraph 3(al. there is no

r:$i#ri'"*+.:itkikl$ *i,*iriilji:::::.*i: :li:;:l$ 
i3 r"' "

of ehis Ce:tifica
IncorPoratron '

4. The alrove resclueion was adopted by the Soard of Directora

and bY the 6ole elrarehrlder'

5. The nurber af, aff,lruative DirecGorg' votea required to

adopt such resot'tii""-i"-i:::-=:-"li-oc the outscandins atock or

the corPoration i"-tt"ra by one shareholder'

6. Tne nlruber of Dire9t91"' vobe€ ln f,aver of the resoluCion

ras five and the ilre-straretrofatr "iL* 
it e""ot of Lhe regotution'

Dated at' ttart'f,'ord' Connectlcug' this 19th Jay of Aprll' 1985'

I

,'

-2-

:.-..:1 :

'. !.-r;.f,

': ,..
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!{e hereby declare.
statenents cade in the

FII-ED
5TATE OF @IUETICUT

APR 2 g€85

under tlte P€nalties of, perjury that thc
foregoing certif,icate are true.

*_:::1"n and LlJe Insurance
c6upany

Bys

ETr Cif, aa
fE 3o 'aa
tc-v f.fr
{ g,'76V

Its Vice President

Sole Straretrolder
Connecticut Mutual Lif

/zqd 1-.
DCsid C. Kline

"#"/
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STATE OF CONNECTTCUT
rilSU RANCE DDFARTM'iNT

srATE oFFrCt gullrlNc ' HARTFOSD' coNNGqncur 06115

105

v-o} t0ii

O&U ig f! @fftifg, ftaf she srtached aoenduent to the Artlcles of

&rcotporsctoa of CHL Penslon end Llfe tnsutance Toqany ls approved'

Sttnlsr my laadaaal oftidakcal, at Hattlord,

riir 29th day of

FILED
srArE (r. @flrGencur

!{AYS3 885
f rrrrlcnce Colrr frriorar
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CERTIFICATS A{ENDING A}ID RESTAIII{G Tlil!'

irnti'rcATE oE rttcoRPoRAtrort 8Y Actrox
oi soAxp of orREqIoRs AItg lgFEnot{ERs

l.cHLggrtslotlAltDLIFEINsI,t(^IcEco{P^l|T,rrhlchtshcreby
rcneaed Qs6splnerlca Insuraacc Conpany'

2. Tlre CertMcate of Incotporstlon (SPccf"l Ft- No' 8l-7 An

rlcc ccurlernt'ng rlcgtPoiiiton of thi Qo lenston and Ltfe lnsnracce

.mrailfl Ls saended ".J'll"i.aia-uy 
tte follorrlng rcsoluCtors of the

tfi ;i D!'rectoEs and the shsreholders:

RESoLVED:Ttratgheganeofthecorgoratlonshallbechungedto
.Gtouploerlca fngurancc Cofipa$y'

REsoLrrED: Tlrot thc ccrtlftcace of Incotaoratlon shalt be

regr'aceil 3o llcorPorate chla resoluclon'

l(a). Thc sald rcsolutlon tclcly recttacc3 and dogs not changc

*e eroiliia"-ii tr,--odglnal cettlficete of tucorporac!'oo as

;;i;ilil and sneaded 
-o date, eacs9c as ':ollong:

Sectlon l. of sald Certift'cagc of Incorporat!'cn ls tcpealed and

aociltei! to rcad as follosg:

Grouplocrlca lnsurancc Copany ls crcatcd g-bo{f polLtlc and

' cotpot"t"-*d undcr thaG nioc shal1 hnre nl1 of chc Dcteta

tratted ty-ii. geleral scatsccst !3 noe carcc'cd or hercatcer

ansndcd,'i.;d;iliose for:nea undcr the Scock coaPorstloo Act'

tt" cotpoiitioC gtalf harrc pcractual GxlsG€ncc' -connccttcut
Itrtllal r.iii-in"or"nce Goopairy if tcrcford shsll be the golc

I incorPoracor.

3G). Other than a.s tndi.catcd ln Patagsapb 3(e).-tbcrc la no

diserepancy benreen iii"-pi*ilrons of che orl'gtail C 'rtlfleaee of
Incorporarlo "= *pgil!i;.4-*d arrcnded to dete and che ptortlsloot
ii Ori" Ccrtlflcetc'[Iaftg-."a restetltr8 tte Ccrttftcatc of Incorgoratfon'

4.ThcgboreregolutlonwasadoptcdbythcEoarilofDl.rectorlendby
all o.f the shareholdcrg.

s. ttc unubcr of sfflrnatlve Dlrcctorsr vbCes rcqnlred co adopt

such r€solrrloa 18 ii"i--f-.ff of $re ostscatrdl$8 stock of th€ colPor'Glon

is hcld bt nlo shrreholdera'

6. flrc nrrsbct of Dlrcc:oE8t vo-tcg ln favor of the rcloltrtloa nrr

sl: rld Ghe tso "uii.r,iU.i" 
tnottd ln favor of thc rccolutlos'

Datc{ et ltlt!'tc 5u19hut SPrlats' $cst Vlrgllir' chts 27th dry o(

APrll' 1985.

t

ii
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Ls?.

$e her:by dr:clarc. uoder Ghc pcnaltlee of petJury thEt chc

".".-"ii"-'iia.'r" 
che foregolng certlfl:ate are cruc'

ATgST

Seaior Vlce Presldcnt' ItlTGsCtlctta

Ct{L ?coslon and Ltfc Insgrasce
Cotrpaot

iht f gt..ottvc offlcer

a

Its Vlce Chalnnan

st|ArEngLDqs

-2-

Iherebydeclare,uuderthep€s8t'tt€ofPerjurythatChe

"a.a.r.oir-r.ie 
ln Che foregolng certlflcate gae tt!e.

l't.,(.i.
!...

3

..

:.'

#tbRR**tffi**-M R..r\:"{-\/
D.-J-^ €!-^{ i
(A-.^," )L*!.^.]r*t-W
\T'ftS*-=-t'

-a
[6iIta--E. tr.uPc

9*l
6fiii_F:-mrranc

Cl[. Penslon and Llfe Ineutance

lcg Secretgtf
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c! 108
Sestaced Certt(lGste of Ineorgoration

of
GcougAncrica Insurance CooP'nY

'l

J-" .J

I'

Section l. Grougfunertca tngurance Coogeoy is created a body polltic and

cor?or.Lo "nC 
unc".-ii"i n*" straff irarJ'ali- of 3he Por'ec! trsnted by the

"roefal 
6tltuse9. ;; il enacged oc trereeitec anended' to corporitlons focne<l

.]naec the sto"r ?o.pi..ii.o .1*. - ir.J.ii"po"6tloo ^6.hsil heve PerpecuEl

crlci,ence. conn"ctiii'i'-rq"iu"r L:fc rneurio"" do"9"ny of llert(ord shall be the

colc lacorPorcBor'

Sec. 2. the corpocct':oo fheT htve the poser to qlte llfe lnssrance'

' cadcriEenGt. annuittll .''t"-"t-c"nt'.attauiiici ani hellth-lnrurance snd 'ny 
totl

att otber for"" oi-in.oi-"* i*i"t .oy 
-iei"r 

-.-o"p.cttloo 
Bot' oc hecei(tec

ctt.c:ered ty ccoo".tii;;;d enporered ti co a lif,e lnsurloce buslnets a.!r oot'

oc hereefter lrer;ri;l;t; 
-;Lt". potlcieg rnd cootrsc!8 on 'n lndlsldual oc

troog bC3l5. 9,o"i?i.oJJor benetit;.".-"rir."" a flred or Yaeltble beelg: to

lscept EAd tG ""o"-tt'tnto'coce: 
to fliu"-poiicles gnd'cootasct! for coy Llnd

' or ccnblnltlon of-tinds of lRturenc" i"""in-"othoelzed; to'lrrue gotlclee or

co$LcrGss elEher. ;i;i ;; cltLoot p"rlicip'attoo ln gcofltc. e3rolnSr or

surgluti G,o .o",,."t'-ind hotd cny o!. tifi of ibe sterer oc otlt€c eeeurttlec o[

6r, rosurto"" .o"pi"liil*;; gfu1"i-tiia-or corgor.tlon: to lnrest in md

to cstrbllsh or unrte. ooe or -toae ro""i-t*fig eonp;niec: and to €oteG'e ln any

tarrfut ect or "";i;i;; ioe nrrrcn 
"otgo-t"ttom 

oai b!-Lo-"d lodet Ehe stoct

Corporrtlon lct. 'ii| -.o"poretlon -nai-tro."t"i. tuch oo$ar6 os.slde of

Connecrlcut to ths oii*! p;,t-fift-t.c tl-itre rcss or the garttiulrc Jurtrdlct'lon'

See.l.rhccrpltelulthrirtcithecoegoeattooshallcoEse$cebu3i.oe33
shalt ba s|r .6onnt ioC r"rs ttran one-tiiL"nar'cotr.t". rhe aatlrorle€d 3s91t!l

rhallberrrtrarrii.oi.Joir"igci'rce?-iiii-onehundredtreoty-flrcthourand
rrrres of'cterr iT;;;;;;[ yft'rt i-eii-r"iue-or-3-199. €ach 

'od'on€ 
burdr€d

reencr-flre tf,oo""riJ-Jnires of .tfsss-a-iotrnon stoc1 glth 'a ,ar vllue of t?Oo

eich.

' See. rt. fhe incorgoratbc ft!!e{ ln sectloa I of tt'ls act shall (ora tte

cocaorallon rn ure 
'r;nn"-r protraea ror lpe.i"ul chrrt€ced corgotqtlosg ln lhe

StocL Corgocatlon Act"

sec.5.Ttrecor!'o.rtloaeheltobBelneltee|rcetroot,helngugance
comleslooer ecloc ro the 

"o-.n""""o-t 
;i-o-o"tn."g ..atc lhetl be subject to '1l

the teaectl srecuics eppricebtc to lnsuatnce coogealer'

sec. 6. Xotnlttietaadint tte georlrlonr of 6ecglor 33-391 of the 3enerel

ssctr3elr the Goegorrce Gt'r3lr gttoi;-li'tftli 1"9 Eb'tt be rold unlerr t.1<l

. cor'ofaglofr ls oii"if-""C inC ttceieed os oi before Jarusrt l. 1984'

s,"a. 7. the holdecr of Gt-rss A coooa .hat€!-. rothS rs . 
- 
reD.rl3e

ct.sri rnd the ild;;;-;f ctesr I io-oi lblter. rotlas t8 r t.''r'te crass'

rhrtl erci b" ;lii-dtieieci ttt"t-o*'iut-oi Cire"toti t'rrro' Gonttltutct SG

of rhe ruttorrzld--it;iir-or a."n"r;;i-ure gocra 
^o( olr3ctocs' r( toch

De3grtrt tr nor i-tlir" i*uJr, u"--i*i.."*i lotn Gtasrcc of Goilor tb'cssr

totl83 togrtn.r, rhalt bc ".t!!!ry ;" litii onc dlrectoe' fte troldccr ot

cles, A rrd ctrsc B coGon lb.ter cblu ii-rit ottcc lrtt'kct tote totethct '3
r atnsre c,rrrc, 

-rio G .u ourcr rllii-e-ii- rG$-q [dentlcrl and :bett hrrc

equel ?lgltr rnd grlrllce,sr'

I

.:
:l

I
l
I

UPE-0003121



'?.

.:{

v,.L 1dt 1.182

CERTTFTCATE N{EnDrNG At{D REgIIT-rNG TtfE

ffiiiilcAie or rxcoiPoRArrg!! ll-Actrot{Iiliiiii- 6F oinriiqis nm srnnrnot'oss

1. GROUPAIIERIC'A I[SftRAllCE COt'lPAXlf' dated at HarLf,ord'

*,.o"iir.ill-liiri-iidn iil oe Decenber', le8?'

2. ttre Certlftcate of tncorporatioa (Special Act No' 8i-7 An

AcE coucerntns liiiiiii "tion- 
o e -tiil' Eliipati* ica . tnsurance cornPanv)

is aneaded "* ,i![lia ;i:iG-f;ii;i;;-rJiorutioos of the Board of

;i;;i;;-and the sbareholders :

REs'r'vED: 

$ili1iii11$:"gltl;3i:!#iii:!":#:!l;::'
RESoLVED: :t3:*"ll ff:"E::E::oll.E'3?"ri"::3"::li:""";:ff1"

rePealed-

RESOLVED: That the Certif,iccte of Incorporation shall be

illi"Ei E;-il;;6iiate these resorutions'

3(a)- The above resotution merely restates andl dloes not

cbanse rbe proyi=iili-oi-Ei"-"iig'rili-E1,"liii"ate of rncorPoration

as supplelne"t"u'iif itEiaEo-to aiEi' e:cePt as follows:

Section3.ofsaldc'ertiflcateoflncorporalionisrepealedand
aaenaea to read as follors:

ate caPital sith trhlch tbe corporatlon sball coru$ence

businessshallu""i-l'ii"c-"oi-lesstbanonethousand
dollars. rhe aurhoii]fr-Eie{tir-srtarr be'GiftY million
dollarsdivldledi'o.i-.ffii1'ici"aandflftythousand
thate$ of comon siicf *fttt a Par value oE tro hundred

dollars each'

Section?ofsal'lCertif,lcateoflncorporatlonisr€pealed''

*ffi
. . ..;"( .. . ].. . :-.'
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{. The above resorution *,as adopted by the rroerd of Diractors

and bI the sole shareholder'

3. The nunber of affirnative Directors' votes reguired to

:rtoor such resoroiioi-is-d;:- rt.r.-"ie-ijoo shares ot class A

Iij,on srock aod. ;;;; liaies-ot-ci.ss-i-.onmon-stock outstandins and

aech sb8fu r= "o.iii;d-;;-; _ginsfe-iite.--i-o iaoPt. such resolution'
ii.- rrctaers oe CriJ! e a"a-Crisi d ciili" sttties- strall vote together

isasingleclasgi-i"lr'[liiotar'i'*$i-orsnaresrequiredtoadopt
li"l ie"olution is 7501'

6. the nunber of DLrecgoll' votes Ln-favor of, the resolution
rras three ana Ue-ioie *[aielofa"t'iii"a-i!'i strares oC Class A andi

clcss 8 coonon "ioEi-i" 
Einir ot bhe resglutlon'

i{e beEery declare, untlgr the peaalties^of- false staEeneot that

the statenerrts ,o"ii-i"'t[" foregolng certiflcate aEe true.

.. t
:

:l
:

CROT'PAI,EiICA INSUR.ANCE COI'IPAISJ

i
j

'ai
"'J'.1

#
-i.€
- 'a.:J .i'

.. e.,

.: ...r

ATIEST

SHAREHOT,DEA i:I;
! ..t
I

a '.
@trltEgrlct'T MUruAI, I.IFE
rltsqRANCE Ctl{PAlSlr\m-
Denis F. l{ullane
Its Cbairman

APPROT'ED
fi$,RANCE DEPARTHESIT
SfATE tr COI{NECNCUT

oEc 18 198?

s F. tla
Its SecretarY

rts Secretary
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neitatea Certificate of Incorporation
of

GroupAnerlca Insulance ComPanY

section r. GroupAnerica rAsurance cor[pan:'*is created.a body

***:l+::tt.*{$*ne*:x***lk+**nr:*l+il}r:
Section 2. The corporation shall frave 91re Pgt'el to write tl€e

iasurance, "rrao'*!n[";-;F;iii""' 
- 

"liiaini' aiia-t'iltw and health

iilriin"" 1"1^:_t,:*,:ii.iiti"i::U"'liqH!Ei"I$:e":#iiit
:l'E:'3.i!t""il;;#;-il;il.'"'ii-"oJ6r hereariir ta*e"-riv rio ; to
write policies ioa-"o"ttacts on ii'i-n-ii"iaYtl-9f-9toup basis'

oroviding ro, o"nEriii-in-iittrer-i tirec or variable basis; to

iccepr and to .id!-i"insufance; tl iiiiE piriiiis and contracts for'

itr"l'tl,!:,::4i::lffii$iii.l'"i!*:iliirliiE'1":tl:$lt!* ii
orofirs, ""rorr,Il 

;;"ilFi;"; to=l"tii"'i"d-to!q a;v or all of tbe

lhares or otlrer'l"l"iEiii oi- aov iisurance corporation or any other

klnd of corpor"tilil-cJ-Ii"ett ii iiio-EJ establlsu or manase' one or

more inve=tt r.t'ifii"ii"lJ ilg-ti e"gaee ia anv lawful act or

activit:f, f or wbich co rporati.or," 
-i"i'i.- ionnea -irnaeil 

the stock

corpoEation act. the Lorporatior,-'may e-erciSe-such gowers outside

of connecticut io tiie ertint pttiiit['"n-tv-Erte-r"*s o€ tbe Particular
jurisdiction.

sectlon3.ahecagltalwithwhicbthecorDorationshall
cormence buslness-snair-ue "o. "r-oii-iot-I9gs_. 

tiaa one thousand

dtollars. rueli;h;iiiea-iapitailiiiri-ne eirtv nillion dollars
divided into.t#-il;e;;d i"E-eiiti-li""s-ta-srrires of eouaon stock

iiii-i-p"i-t"i"e oi t"o hundred dollars each'

Sectloa 4. Tbe incorporator naned ia Sbction 1 o€ this Act

sball fotla rhe coiiit-"Ei""'i" tii ii'iiEt-pt"vided for speciallv
chattered "otpoiliiiis-i" 

tnl stocr corporatioa Act'

Section 5. rhe corporation-shall obtaln a'l'icense fron the

lasurance coronissio;";-;;i;; to trid-iitur,enceo,e"t- of business and

shalt be.subject'[o--iir- ine gen"""i ;E;il-d;' applicable to insurance

coryaaies.

SectLon 6. rotnlthstanding lrre groy!1i91:-:l,section 33-3el of

r,he senerar statuil;;-iil';;p"i"[t-cirarter sranted br tbis Act

shall be void unless said corpor"iioi--iJ-oiginized ana rjc1"* 
notii'ileJ;.il""'-;o'-" 1e8{' ,-}tSffi.mlff;e

HrG" ^rah.r $:c"l uo:i.i :. ttj'o$.ilf]J- !-
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STATE OF CONNECTICUT
INSAPT4NCE DEPARTMENT

6W iE t[ @tfltg, that .cML peasfon and Llfe rasurance compauy

nas lncorporated by Spec{al Act No. 8l-7 alklel Certlflcare of lacorporation,

8 coPy of which 1s attaehed. the certlflcate of Incorporatloa llas aueuded by

vote of the Board of Dl.reccors and the sole sharehorder on April 19, l9g5 and

approved" by the Iusurance Department of AprlL 22, 1985, coples of which are

atcached. thereafter che certlflcate of rncorporacton was anended co change

the [8ne of the colPoratto! to GroupAnerica Insurance coopauy wbich ehe

i . iurance Departuent approned on AprLl 22, LggS.

a Restated Gertiflcate of rncorporatlou of GroupAmerlca rnsurance Coupany

ls atcached.

fUlrrr my hsrdad offiI sL at Hqtford

thls 2ad day o{ Juae 19 gt+

. r.S't r

a'

- '. .:: 'i?-.

t. a -f .i'
,:.

a

':.*' 
.
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Otlice of the Secretary of the State of Conrrccticut

r, Pauli-ue R' Kezer' secretary of che SEace of

Cosneccj.cue. and keeper of cbe seal Etrereof ' DO HIIREBY CE"RTIIY' ghae

${T, PENSIOII AIID I.IFE IN$N'L}ICE C€MPA!ff

is a Connecticut corporatlo[ by v!'rtue of an Act of tt€ General Assembly

apgrorredAE,sl]'24,Lg[L'arrdf,iledirrcbis.officeonilrrnet'S,].gSl.Tbe
followtngcoqlrlsesaliscofamendneltschanglqgthenanreofetre
€or!,oratlon aa of tbe dat'e of this cereif,icate:

FII,ED

![AY 3, 1985

IDsofar ae tbe records of
existelrce.

chis offlce reveal. tshe corPoracion is in

AI'CIFMENTS CEA}TgI.}TG TIIE NAME TO

GR@PAIIERICA INSURAITCE COMPAN:T
!
I

I

Date lssued: ilune 1. 1994

NU

IIPPSF-9540

: ...e.: a'
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STATE OF CONNECTICUT
INSU RAI.TCE D EPARTNTENT

lTrJNG ffr,aL51..s536 PG_ 91 O-E -9-4-!ry9 8@6
"'{3&iiifl""8inl#'8ffi 

@4Le

COMMCTTCUT SETRETANy OF THE STATE

ce& E fu ('rrfifu, that approval has been granted to amend and rest"te

GroupAmerica Insurance Compairy's Certifi.cate oflncorporation to

effectuate ? name change to Trans-General Life Insgrance Company.

fftuE 
.nry 

ltand anil offtciat seal" dffiartioril,

chis 30th aay $JarLuary d5

Acting Insurancc Commisi

. i Fora2
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"

Restated Certif ic1"r" of Incqr-f\oratioa

rrans-Generar l,ifl rnsuraace coupanv

sgsr**e+mfi *l*:l:r*'$*i1d#*r
sec'[l'nd*d;g**f***tn1$g#*u*$g$

tlrticurar : 'tal wittr gr:Ltt3=:"ffi:ilird:Gb:

rue;e1;tth:TF*|ttl*t*t#q-'*:*"iF:"H:r'!i"rwitb a Par

.o"u:isd;"::Hnit*r,i:!ti"ttlk"j*?*:1"*'":n*l:'$'
charter9o ( '

i,,"o"s"i*':l6i:fi;*,*rft*:i*"df 
:bFl:H"l",i;"lF'i:::*e

:il;i1 be subje"!'!? "'-in"rlrott"e cornPanLes' -----;aiat.ls of Section 11--3?1

"'"",:ili=:#h?"t$ j:i:k"g:ii?i,zia"*t'ii:f:="""::
of tlre ger
!i"ri oa "3:1,.:ll"i: i3ro.

bef org rJ anr'rra! r - t
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(

CERIIIFICAIDE AUEI{DIXG AND RESTEEIIIG :f,EE

CERIIITTCNIE OF iITCORPORASIO]N BY ACITION
-or'BOeRD G *REC'loRs AIID SEIBEEoLDER6

!..GrouplmericalnsurancecompshY-'-whichisherebyrenamed'
ir"n"-eeniral Life Insurance conpa+y'

2. The certificate of rncorporation (speciaL Act No. 8L77

An Act Concerning IncoqP"t"[i5" -i-ttt9'GloupAneri'ca Insurance

Coupany) is _anendea and ="=€i[liii' ttt" iofi"*ing resolutions
of the Boarct oi- Oirectors and' tlre sbarebolders:

XOf, EEEREFORE, PE It[ RESOI',VED' tJrat-ttre
corporati"" ;"*.='td i!"i-""aition of ttre Board

of Directors of Croupaneiica and-approves ttre
anendmenfii ii"-i;*Gi;;ie ot Inlornoration of
GroupAmerfci to-ctrange inE-natE of crbupanerica to
.Tran-s-General Life Insurance Conpany;

RESOLVED tr0RfEER, that Section 1' of the
certificate of Incorporation is hereby amended to
read in fuI]. as follows:

trsection 1. Trans-General r.,1f9 Insr:rance
couBant-is createa a F"9v politic and
tor{ir-at" atta-unaer ttraf name shal1 have

"rr'Ii-[i"-pI""'"-grante<iby.thegeneralstatrrtes, ai now eiacted or hereaf,ter
anended, to corpoiaiiott" fotmed under the
st;i-c;rporiiib;A"' rhe corporation
saaii bavL PerPetual existence'
c"nnE Eicui r'ruiuaL Life rnsurance conpany
of;;;.ioialuari-rctheso].eincorporator.

3 (a) . The above resolution merely 19s!1tes and d'oes not
change trre.pr6visiots ot tiie-oiiginal certificate of
Incorporacron-ii-iupprenen€la-to-aate, except as stated
above.

3(b). other-tlran as l-nd'icated' in ParagrTt-?!?l',there is no

ailcrep"ncy tetween the provisions of ttre ori-qlnar
Certificate of Incorporat,ti"-"1-lupp1e-gented ind amended to
date and tlre ;t;;GiAni oe-inft c"ititigate amending and

IEIt"t-irg-tt "-E"rtiiicat" of rncorporation.

4. The above resolution was adopted by the Board' of
Directors and by the sole sharehold'er''
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5. The number of affirmative Directorqt-votes.r9+rlged to
adopt sucrr ,"=iri[,i;-i;=iv.-ana all of the outstanding
srock of rhe ;;;;;;tf6" il'tteia by Trans-General l'ife and

CasualtY Group, Inc-

6. The number of Directors' vot'es in favor of the
resolution was seven and the =ii"-"triretrolder voted' in favor
of the resolutLon.

We bereby decl.areo under the pena|lies of false
statenent that ttre staternenti uade- j-n t5e foregolng
ttitiri"ate are true-

Dated'atPittsbrrrgh,Perursylvanl.atlris2l-stdayof
Decemberr 1994.

TRAHS.GEIIEP.{L !,IFE TNST'RAXCE
couperrg

EEaREEOL,Dm

|IRjAIIS-CENERIIJ frlfE AIID
casnAl,lly GIROI'P, MC-

I hereby declare, tnden thq penalties of perjury tltat' ttle statenents -

cEde in tfre ioregoing certificate are true'

Assistant' SecretarY
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Ai $lr O c of tlrc Sccrctary of ftc Sute of Conr jcut

r, t'liIe€ s' RapoporE' secretsary of blle stage of

Conrrectlcub,andkeeperofthes€althereot'DoHSREBYCERTIFY'that

cl.& PENSION.[IID IJIFE INSI'RANCE COMPANY

ieacoDneoeicutcorporatsl.ouWvlrtueofanectbfcbeGeDeralAsaembly
approvedApfil24rlggl'anclf,iledinttrisoff,iceonrrune'l8'1981'lrhe
follorrlng coroprleea q llse of amendmeaes ebangd'ag ttre uame of tbe

corlrorabioo aE of the date of tlrj'e o€ltlficatec

ESENDMEIIS CIIAT!:INC TIIE }gAME Tq

GRQUTAMERICA INSORN{CE COMPAIIJ

TR.A!{S-GENERAIT I:IFE INSUR:A}'ICE Co[{PA$f

FII,FD

ttAY 3, 1985

FEB. 07, 1995

tneofar ss che tecords of, thiE of,floe reveal'
erglgtence-

gtre corPoratLon ls iti

Daee I€8ued: Febnraty 2{( 1995

IlS
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' 'r' 
, '.' i...' . 'l

t.

STATE 0F coNNECncuT . .:-.. )
0tFlcE0FTHEsrcRErARy or rnrsrATE I ss. HARTFoRD

I h:.t:UV certtfy that thls is a true copy of recoriJin this Office
In testimony whereof, I have hereunto set my hand,and affixed the,eeat nt eqia 6^-r-of said State, at I

;.ehfr;F&:;\,:,atthls

TIJE STATE
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' 'u'',"*rrffi'6;ffifri5g os'io Pt't P@ 0i666"
SEctqE"[eRr o8 THE sfATE. CONI'ECTICTIT SECRETARY OT $G STAIIE

State or uonnecucut
Insurance Department

i'

This is to Certiff, that Trans4eneral Life Insurance Company's Certificate

of Incorporation is approved, effective April l, 1999, changing the Company's

name to Highmark Life Insurance Company.

Witness my hand and officiat seal, at EARTFORD'

Insurance Commissioner
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NAMB OF CORPORATION:

-Trqn .G l_lj
2. THE CBRTIFICATE OF INCORPORATION I$ (drcck A.. g. or C'):

AMENDED.

AMENDED AND RESTATED.

C. RBSTATBD.

3. TEXT OF B-4Ct{ Ail,tENDN'tBNT / RESTATBMENT: ;

Nou, therefore, be ic resolved, thac effective April l, 1999,

Section t of rhe Cerrificace of Incorporation ii hereby amendFd

to read in full as follows:

A.

B.

)t

',Section l. ltlghrnark LLfe Insurance Coupany is created a body
policic and corporate and under that name shall have all of che

por.r" granted by the genera!. statuces, as no$ enacted or hereafcer
amended, to corporatlons forued under Che Stock CorporaCions Act'
The Corporation shall have peipegual exlscence'r'

CERTIFICATtr OF AMDNDMENT
.srocK coRPonATloN

O(Ecc oftlrc Sccrctary of tltc Statc
r r5-04 / rrcrv/ l-

sprcc For o( rlf.rilG *ooo1943gg2 pc 01 or 03 vot B-@zfta
FII,8D O2lOAlL999 @3:3O PM PAGE 01884

clrlrlmcrrc$FffiA8{oTGnSASers

(|.t€xrcr(t'.c||.f.d!t.|,litl..tt:.ch.r.lrr|.ti.lrh|i.ilt.r|rt|:|if.\...c||c||i
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d. VOTE INFOtIN,tA't'lON (clrc.ch A.. [1. or C.)

. X- A. Thc rcsolutioo rr.ns r,pprovcd by slr:rrehotdcrs as follorvs:

(sct foc{tr all vo{ing infocrna(ioa rcquincd by Conn Gen. S(rt sccdor 33-800 ls lnrcndcd la (rc spacc pcoridcd bclow)

The-.solq sh4reholder voted all sha.res ln favor of che resolurLon. AII 25O,OOOaubhorized shares of comnon btock are trera 
-b/ 

T;;;L--dZn"r.r Ltf,e
.and casualty eroup, Ine., the sole shareholder.

_8.

-c-

Thc arrrcnclurcnt
sharcholdcr r.o(e

Tlrc erncrrdmen(
shlreholilcr vo(e

rras adoptcd uy tr,i board of dircciors rvitlrou{ slr arclroldcr. :rc{ion.
rtas rcrluired firr adoption-

rras adoplcd by the incorporators rvithou( sharctrolder lc(ion- No
rrns rcquired for edoptiorr-

No

5. SXECUTTON

day of, ,$ 44l);rtcd tlris //!-

PauI A. Robb Secre Cary i?et,ff^-
( iap:rci tr

rIl,r1re_{@a1e43882, pq_ g? oE 03 vgl, 8_@248rILED 02 |oB I Lee_9__ogr3e-!r{ PJCF tldbd-
SECRETARY OI' ITIE STA-r-s

CONNECTICTM SECRETARY Or THE EfMN

ltrin( or rr:r r rr c o f ri;1r1;r (l r'-r' o l' .:i;irr:rtor.1.
S il:n:r t rt r,.'
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8ee: $180

In coryplimce with fu rcqe€mcns of &c applioablc p'rovtsiom of I 5 Pr.cs. (rdartog b aorpo[ztioo6 and uninoorporarorlrssoclatons} 6eunacrslsge4 hEfiEd stfies ttst

:t1Jlq -'a')
L'-:- . -- J -- v

trtr :ti liel

]d;r: 'V'"i

I I r:is tilii
3$rs 3l l.dyl 1#

-^ -L rr i -t? t4n cnn?

PSNNSYI,VAT\IA DEPARMTDT{T O[' STATS
CORSORATION BUREAU

Edlyt{@ber

3 l6taep

Applicatioa for Cctificare of Arrlrority
0jpaC.S.)

X Fos€igtr Busincss Corporation ($ 4124)

- 
Forei$ NorytpfitQrpcafion (f 6lZtq)

Nrrc
l{. .Burr Keilr _Companv

Adr&,c!r

2021 -Arch Street

Philadelphia, pA.. 19103

Doormeut win be rrarncd !o ttc
romcud gidrcssyou 6tcr t[
ftr16.
e

FitoilintoDcpartucot of S6b m SEPtq

t
l!

v i\n-

l. Ttc lgEc of tto corpoaatioo is:

_ Eighmart.Ltfa InguraTse oooqqg[
%-

2. fuple aiy vla tla oUn*not wst_fun a wVorue UqnAortor r*@l}o uarc *ti& &c corycndoo oeoers rc ui tr lbii con"ro,i*ut *i - - --

3' If tle nat aJb* h noqrafr t or 2 a wc wdlabtel* *" b tldn @Tlc fctitlow rnos wtich tlfr &ryo,"d* rdonts forls;'h taac;"G hrtffi; rhis curnmweatlt is

llc cotpondm'tall tlobutltcts bPcffiSrlnoi! outyudorssrhfctftlru lalrcpu!il&tt(, rhc rEocDcdrcsol'riqu of&cffiffiffigy,i1slroi'r.r*,;,isp."Es-.lgGiid' lssoctrriou).,rd&€ decred 6r$ DSCB5+3I I A*llooion mncgkusf& aiiii;ffi;ffi;

4' Tlte ranp of lhe jurisdictim u& &c lacrs of vtidr {re cog*d*@

5' Th ddtk'cas of ir pirrcipal office $oder lto tlrc5 of rto juridicion h wtich it is ilcorponl€d ts
280 Tmubull Street, 15th F1oor, Eartford, et 06103
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INCE:Ifi124/612S2

atfrrfrm

20000? 0. t0

!',
6. Tto (a) a<lhcss of lhis ocporrtio's proposcd rqirud office in rhh Cosumwcelrh or (b) nnne ofir

coqtuftcisl rqgi$ficd of[caiEwidfi ed rhc cotnty d'relxrc is:
(a) f,hmtcrudroccr Ciry Slat€ Zip Cery

120 Rtfth A,venu€' Fiftb ,gyerlre Plaq., Irttsbrsh, ?A tq?22-3099 artesbetro

. Q)NmcofConncrcialRcgist€rcdO{Eccptovida Corug
do:

7, Ch& one of the fo&ovthg.

X Bttdncrs C.otporatlon: the cotpoudoa le a ooapondm bcocpcaed for E putpose or1n{poses hvolvhg
pconixypro8f hdilaol orotb*rvisc.

-Nn/rofi 
e'orynton te corpcatioiis awporeiionincorpcalxlfcspurpdc orpurposca mt

iruolying pequiilypong iucldeotat or odwrrlise

;.i
t

IN TESTIMONY WIIEREOF, the under ien€d
oorporatim hrs aarxed eis Applicatioa for Certi6ous of
Adorityb bc signqd by a a!ily adoriad offics tbereof

Y' **
>2-.

Eigluark LLfe lasurance Compaay

ParI A. Robb, Secretanr

'j
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fiII0il:"N

aonilD{OIIUf EALIEOFpm{Nstr.vArrrla
n|glnaI{cEnmens|urr

Ute

CERTIFICATE OF' AUTHOPJTY
EfftcttvcDafe AprillrAng

EICNIfTRKI.IXE INSURANCE COUbETY

{es'lo (rte) Arcdcorrlrtr*e[h {0-t-102(e}(l) tj&rodAqnitEe,r

M.DIMKRT-
II{SURANG CO\EvISSIO}IER

NAICNO.93440
HAS CAMruED WfiII THE.REQI'tsEME{?8 OI gE !4WS OF TIE COMMOI{WBALTII OFrnr'nors'ruvAl.rraRHASrcrliADf4ilcolii,rs4p=coi8,loi{i_a;r'roRlgEruRposBoF
m,AlrsAsnNc 

"*unAsgrrxlffi m-iifnrs'rvelira nlri-fr frr ruB ABovB rdrMEDCCIMPA}fT 
'' 

HENEBY AU''IORP'' iO Ti.q.ITSACT IIIE EUSINESS OF:

FOR THE y,EARErvDrNcJdaRcH 3!,2004, tN AIg3Ig4ryCE WI.IE mS CHATUER AIrtDIN CO}{FORMTry Wr$I THEI"AWS bFiNNI ChAffiqqEAtTg OF 3B.INSYLVA{[A,

I1!V|Eg:€F.WEREOF, I HAI/E HEf&.Nto sErMy ltArioA to
mflY oFHcrAr SEAL nGEG ,|iiD yd,H HRsr /iBovE
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COMMONWEALI$ OF PENNSIAVAI.IIA. 
DEPARTMENTOFSTATE
CORPORAIION BUREAU

206 NORTII OFFICE BI'ILDING
P.O.BOX8?22

HARRISBURG, PA I7IO5-8U2
WWW. DOS.STA:TE. PA.USrcORPS

EMI,ife Insurance Comtrrany

TIIE @RPORATTON BUREAU TS UEPTT TO SEND YOU YOI'R FIIJD DOCT'MENT. PLEASE.
NOTE THE FILE DATE AND TTIE SIGNATT,JRE OF THE SECRETARY OF THE COMMON\VEALTH. TIIE
CORPC)MTION BUREAU IS HERETO SERVE YOU AND WANTS TO T}IANK YOU FOR DOING BUSTNESS
IN PFNNSYI.VANIA.

. 
IF YOU.HAVE ANY QUESTIONS.PERTAININC TO THE CORFOMTTON BT'REAU, PLEASE VISTTouR wEB strE LoCATED nT @ oR pr,EAsE .CALU.OUR.|O{IN

NFoRMAnoN TELEPHONE ruunm.@ INFoRtnrroN REGARDTNc
BUSINESS AI'ID t OR Ucc FILINGS, PLEAsE-usrf ouR oNuliB ;snarql,qnr,e DATABAsE- LocATED
ONOT'RWEBSIIE

ENTTTYNUMBEK 3169208

Cf Corpoadon SJ/st€n
100 Pine Steet, Sufts 325
Ilarrisburg; PA l7l0l
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0ll31/:i)0t l5:0r FII ?1??t?E55? Qoorro02

colffir0nrEA|-llt oF FEililSylyAr$A
N{IURAXCE DEPARTTIEIIT

OFFtcEot'coBicn E flD hnnq&lkJurn|
ttall!|'ilrqt$n
||.cltl|t|pA {rrt ttol. finr?{tlr

Fs |7lnt0,ast

Jrmry3l,aD6

IlaueCBintlcr
PldoctMsngcr
WcsbotArsodsb+.lna
25Cht$rcceSritol0S
Iladduficld,NJ @33

VhFae(ts02l6.0pl

RE: NuncApgrovrl
HM Llh.Ianrruao Coolruy

Dcr!.|s. Birr$Isr:

lto-trloc,irg irtronaaio b bdo8 Fwrdcd t rc*olc o yqr Hp€st Ecd,rcd u lq,ory gr.
4,06.

glca$tc rdvisd&d&elbllrdng d6e ibvo.r*rraccd mc bag boqo n yt6rc,t bf fudb bc acc#ls !o tundtrrf"sfrsl"m;i*gneul ye sfl c* o pocc,l cqyor.t\ ltf . S lImsd"-At{Ddnrouht ?$ifigupd*ha& ro succsgag e?Egisrdi€E of &c nanq 6i Dqft@ of sna inn @ tnG-w ffi L- ilcicrl rsauy an cxisriag crrity c diu ilri mi door rui oo d6-dy'ir.rbt" tJ'"f - "ddq dt - -

I tnr*tst 6c hbm{i6 ptotfrddd tt rcspwii,€ to yonr rcqucst ptcalo fd ioe ro comt hGa| (71 7) 767-! fr9 sbqld ri" U* ,"y q,ixOos. 
-'

Sirrccrdt,

7(..(.--" 4.4(.&
RobcrrA.Kel

ffiffiffi3rsnocre1+
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Entlty|t 316926
Dale Fil€d: dUqM&06

Eft ctive Date: 0tll0lf200€
PeclroA Go(€s

S€cr€tefy of tl€ Comnoflrvealth

Elffiffi%'lj*,

Fcss flO

a*,rr[m{rs eeeesb rrctddo| (i!ffisb r& ofmae4,b d.E&F4
r. €

PAPEFISSDrrE
."r''ritrctho"' 

FEB g z(l(}o

Gqnmorurealth of Pennsytarrg- --.-.
mncGl i#eiiiiirnmrau$ilEss s Pae{s}

r. fr.drrcbtcuutcffi* 

-

trubcpmoc Ff, EL d 1933

t C|g*,dfgqA..,ryU.-
F-tl-lTlooanH &dtEc &16r! Fo! AhSc*&dC€ dfr:dorchrtcD+ercdm.
l!16-s.are'rftlhc&cftec Ard!2S6 r Ei0r.o.H! 

-........F
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DSCS:15-l9llllFl$4

.t. ffrrf,, ad {qtqhe, * * {&e ltugtg;

f,i[fto mtoc**Utf tpcqorltrqrcffi bi{tb rr6trm
Ito ms ofttoornqdm1tr1nbqgllbhooOmpt'

,Elrto acnac,rdogbd brGc*Frrfim b rtffi hfiq h 8rt&[A r6!tdktoudnrdorirt
. bltof

L Cffififr*estabbds*tu
.ElfUr.c-a Arrlobdborpudcepooc&rho{S r

NI8Smi0NY.rU86;t'u&SC
coamfin b tr-cd b Affds.dAdrc b bc
dfrdtyrdy @6s0aEo(6b

5 6ryd--s9g3g--
2006-".

rrE |0631--Oa-

CClrr*e*(&@t
EItt -arrom. !d6!d !y&e tr*[rlcnauodqr Ddb It tr.C,l. I l9t(rt !d(|il orl'

59r($.

Gl n run rdgd ty b lod oCdltffi tmrcb It DL cs; l ltt(d a l ttl{b}.
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IIUSURANcE DEPARTMENT

In M' Diane Koken' lo*" commissioner of the commouwealth of pennsylvani+ do hoeby
c€rtifythar tbe

(Nane ri, Be changcd #ffi *tffitr3Hffi" Effective April r, 2006)
tocated in Pit8burgb,lgyt"rya, is drly-orgnnized under the laws of6is commonwearth as astock life insurance conpany ard is 

",rml"J t"-l*r" p"ri"t and harrsact tne uusiness of Lifeand Annuities and Accidmt *a ut ttl lot*rr*, as mersioned in section 202, s'bdivision (a),parasaplhs (l) ana @) of the act orUayli rgzr, ru.. Cia;**drd.

I.a gll,tnees tfbereof, I have
and cauEed my official Eeal
28th day of February, 2006..

hereunto Eet my hand
to be affixed. this
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Tch*onrOlT)7$€f4+
f.r (rlA lrt acst

$qmbm4"M

trRXIrIMIUAIL

IdsUarrcCagnsy
Wcsmocessodwsr lha
25 Chestflt$frst, Suits 105
Hsddonfield, New Joney 0t033

RE: Red@es$cdtotrofUtghdft Lift hsurarrccC.onpary
fion Cnmsdcm io Paosylrdoia

Dec!/s- CagnEy:

- Attsohpd phase cndthe o&iof,I Gdtr by vfiich the Isrraos Cq'r"nlssiorcr ofths
cornmweal& of Pemytvauta has qFPrdrrd de rafdreuced transastouh

You will aote ltpro arc a nuber of andorq potfied la &e stiprolafims of tle Otdce &sr
mrstocorrpiuto'!eastalfssranceofadonestb-CstificatcofAudhdry. pleasEeete#u
com&at nae at (ll7r?t3-21# *ould pu have any qperfioos

VcrytruSprm,

Car;.d;6L
CrcsdndaE Eyboe O
Insunanoo Conryary ticsftsi4 Secdatist
Corpay Uocosiag Dhri$oo
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I[Ii[iFTr

Brpone mE brsuRAI\rCE COI,O4ISSIONffi,
OFTHE

COMMOhTWEATIH OP PENI{SYT-VAI.IIA

I! Rs

Applidioo of lfigbmark UfG lnsrrqse
Coupany fu epproraat to Rsdormis*
fign 60 Sffie of Coqnectiar* to thc
Cot""qouuraal& of Ptrnsylvsnh

hsudb Sectims4l61 ail
4162 of thc Busircss Arpomnon
IEn of l9S& Aot of Dcoeaber 21,
198E, P. L l4ad sE Er@daC.
15 IaC.S. SS 4161 aill 4tda snd
Secirn35? qfthsllnrreoo
ComBaly Larr, Ast od!,{ay 17;
l921,PJ^ 6t2,No.2S4,g
FEendG440P.S. $ a7?c

OrderNo-IDRC.03€0

DECISIOII Al-eORDER

AI{DNo'q 
"."A"'l?day of Sagmrter, 200t, t4 DiaDe Kols6,

Ilsoro,ce Conni,ssiooa of tc ConrqoiGl& sf pgdtsyfvaaL Cc;"dsgioffirt- -
hefieby meees tbe folloniag f,taoision and Od€r

nunnauto !r: Bsdness Corporatlon law md6c Inmmse CmfasyIan'td h cmsiMio:r ofthc ibonneutu, eescr*r|iioc aA neoms ru*"+ 
"i 

*Jtt *
gF Tsr1ies. and sodieg as perrrtttcd. by tiry, tls concir$"-;r hffi*y nak rhe
foltsritg 3.rndhgs sf Fac*

r.4yp4ra$ oFFAcr

1 . Hghria& T .ifr hsuraoce eEpry ftlidtna*Ilfe? is a Mgn stock life
luruanoo oonpaay qFqiad rrnd' drc laup or&e st* cconnscflerr ti& its
pdncipal placo of hdness rooded in pltsurgh, pcnnsyhania-

z lle&nsrk ufc is a wLollvoqned urbcidiary of lli&rra* $ft ed &sualr, fuup,
Inc.
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?-CIIl0il:Tr"

3= Hishmok ue tid caqrlv Grorp. !c. ed lfidrns* t i& arc mmbe*s ofa bldirre
aotrpqoy ryst!!! ertfh @hE * Iiic., a Peuuyl'ranla aon pofft corptradon, as e"- -
uttiffibpareot.

Filiq&sfftoAmncdim

4.- On &luc 18, 2003" &e lasurae Dcparbent of tb,o ftnnmrreallh of peuqylrada
f'Depanad) rccoirrcd ao initial 4flicadon (ueich togfiF( eri& all meial
r,eceived $!bs$rc#br, is aolleotivelyrdrreuced as "Applicdlon") fieln tti*lga*
tifc frr apBrual to redome#ce fun ths sfria of Connecdcd to &e
Connommft of PemnsJhrdda.

5. rbs Applicado uras fild pursuatto sedous 4l5l and4t6z ofih&rdness
Conpordion laq Ag@@!' 15 Pa.C.$ S${161 ard4l62 (dtsd as "Buslaess
Corpc*lulav/), and$ediqr 357 oftha euurarce CoryaryLs,Aet of lvlry ll,
19D1.P t. 6F.2 Nn ?14 m srrrmCarl 4flD S" {iif71la.f^|ra,l aa t.ir<r-*F----
- r --. - .3 v!-r - rv- -v { ggi:g:=t . e - .e. J' r r r v \$s s rEsfle v,lrayralJ
I-tnP).

NofcE ofF.f,lng ard Co.nseEtr

6, & July t 2003, tfte Dwaruent pub[stred rrosos in$e Sruwlrenta Bulletin trat' rhe Agpticaiu wes r€ce*vcd arrd snctr nodoo iovted imeossudpecom.to rrborlt
eomqcols to trc Depafriect &gatdhg eF Applierlon fo 30 ilays &ltoqrhg rte date
of &e publiDdio (*Connem Period').

7. Druirythe cornscPerlo4tbc Dqarfum recoiv€dno connsntsregding Ore
Applic{thn"

TbsTragsas6on

8. . lfgbna* tife ecremly holds a Cerdficate of Au&ority lr &o C+r''.mwaltt of
?ennsytvania as a &reign lrstrer to UW the ad,rcit A hdfh d life &
amtldq lirs ofh$hsg

9. F$nna* tifs atcsfoEs b rciloessttce o & Cmnmrrealth of pansylrrrrria as a
domsstio sto*, lib insrruco c60ry.

1 0' oB [4y 20, 2003, fu Board ofDinstos ofHighnfirk L& pssseil g rcsolrdion
dc.dng ft h&e besr idercst of Ss coqpary q t€dodestieac fromtho stab of
Cauueslioilto fre Cwonrealth dpcunqdynia.

I I . On llay 2l,zffi\rlirghrnatktlft antl Casualry G$np, bp" as &c sol. Sarchok ofg{gha* fffa, gawd. a resobdon decli.hg it fu 6s best ie€fr ofFebm* Iife to
reilomastlc*c fiom &e oCc dConsdqrt to Sc Cmogwcatrb of Pmsy4v46a
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BEFORE lHB INSIJRAhTCE AOM}4SSIONER. 
OFTHB

COMMONWEAIJTH gF PENISSYLVAI\IIA

InRe: : htrsuadmSections4l6l etd.
: 416loftbsBudmsokpccion

ApBlicadonofmghdkltslnsrrc : IpoflgE&Aotoftb&hz1
CWryfuApEomltoRdmsieb : 1988,P.L l444rggruemdod"' '&oattss$cofComscdcritbthe : 15 F&CS. S5416l aud4t@aod
CmmwealftdPelnsylvda : Sedon357 ofihe Isstlarco

: CoryylaurrAotofMry 1?,
: 1921,Pl.682'No ?84,4,
: .aoeoded-403.S. t 4ifia

: OrdsrNo-ID'RC-03-30

o3peq

Upotr cosidodim oftbe focrgehg the lrsrrqcc Condsslqrcn oftfie
Comonscefie oeeenrEtva*a fCoonirsioefl, hereby uakcs dre foiloarilg Od€rl

Thedppfioafio of lf$rldclife tumnps Coraporf C$gfims*ttrU1
frr ryproual to rcdoues$oailE non' the st*e of Connocdcrt to fte Comonunal$ of
Posytvada 6!d SF fursnope of a Csrdicaile of Arffority as a doncrtle $ock fife
insruaocc corpodior, as sgt fotth b ec Alplicafioo*.ts h€r6t gffitd, n&ice to" triE
&der 6d Ss folbmdne coddltloosl

l, ffiglmarklffechallobabapprovalof6eredomeficdon&m
dlc Couoldicutlnnnarc Depcsres A e*tificd cryy of@
aB$rwal bsuail tythE Connecficrn &sumnpc D+qtnpnt shsll be.

- 
lsuvidsi io rhe Comissioner $ietu ftE (t days sfEehsk
USreceivingtbaryoval.

2, rf,dhnt* LiF sball fflc Ardclcs of Donesfcdiou wlfh fhg
Pemof;flrmis Dcpartnrat of $re b apcqdaos rrlift $rbses-tis!
4151(b) offtc Booincor.Coryontioa Ianr deE rtad;t of &s

. Eporratof&eCsEccdctf hsroccDqertaaG

' 3. i Hdma*Ilesta[cwptywie6erssftm€nbsf40P,S.

lffi ,trffi#l3ffir#:*qrDmesdcatioo

4
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I[CII[rr-r

4. lf$ndllft shallfileacopyof&eArddesofDouesticatiosas
flsd ede rho Pmsytvania @ of Sats, with thE
Depdtffit ufttdD ten (10) days ofrecc[pt fon thp hsylvoia
Depwtntdof Stab.

5. At fto tino So Articles orfDsus*icerion ao filed withttre
DeBartned' IEgh*{t Ltre shll fle u cmses€al copy of
Amsadcd, and Resu,ied Byearrs tbd oonply utt& tbe rcquireostts
of qq6 31 ofthsBnsinesi Cuporatbulaw.

6. At tbs tins tro Ardclcs of Donssiodon rc Shil wi$ rhp
Oeeomec, lt{gtqrrffk Lie &aE omrdoc ic ctrtrd Ccrdficafio
of.Atshuity qs afudgninuoce coryoucio b €xohaf,ge fu tbs
issumce ofe CectifiE* of Affiodty as I dmsstc s6* lib
lram*rq+l^qs9@w.Prflv|lt.

ltis Otdcr ts effiaive innea$dEly.

IseumceG@aaisiod€r
Cqisoa$oalft of Sopsylraaia
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COMTVIOI{WEALTH OF PENNSYLVAI{IA
DEPARTMENT OF STAIE
@RPORATION BI'JREAU

206 NORTH OFFICE BUILDIT'IG
. P. o. Box 8722

HARRISEURG, PA 17 105.872
lqltvw.DOS.STATE"PA" USiICORP S

HIGHMARK LiFE TNSURANCE COMPAI{Y

;

THE@RFoRATIoNzuREAUIS!14|PYToSENDYotJ-YoURFILEEDoct,MENT.PLEASE
NorE rHE nr-r oere'ir.b niisier.nrune bf 

'nre SEcqFY oF THE coMMoNwEALrtl' THE

CoRpoRA-noN sUREAu i6'-neiifro sEFnle iou nnio wnr'rfs ro rxAttr YoU FoR DoING BUSINESS

IN PENNSYLVAN!\

IF YOIJ HAVE AhN/ AUEST1ONS PERTAINING TO THE @RPORATION zuREAU ' PLEASE VISIT

ouR wEB strE r-oinid-nr wM,v{$;i;irE.en"Grbnqs- on PLEASE cAt'L ouR rfAlN

fNFoRMAnoN raepr6r.r;rnu'.iben'v1q7ai:rifr.- FoR nriomo*ru-'NFoRlrArq{ REGARDTNG

BustNEss AND t oR ddd-rrijrles , 
-pr-'iadE 

vrbii 
'oun' 

oitiuiniF; sEARoHABLE DATABASE' LocATED

ON OUR WEBSITE.

ENTITY NUMBER: 3169208

MICROFILM NUMBER : 2003080

MI9ROFILM STAK['- END : t79 - 182

M zuRR KEIM COMPANY
COUNTER
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ffilrtlltlr
'200100 0. 179

GOffilfrBIgEATTH oF pB{wtvAriA
ffEr&$icEgerrnEi---".-o'mce*ffi

rsrtbos!* F+l |7tA
*fl.tdMSa*|EJ!

$ctrqrbs 16,?003

Bobetwct&ingbt
!!.EunEonCoupuy
Zml Argh$too*
eitadd#qPArgt0t 14sl .

Also vtuIbE e14 97?-9X*f

.. .Dsc.l"lr,Woceirybs.

Ils frll'olltiEg hrr*rnCgrh i6 beiry grrodded b rcqponf,e rc ypur.tqu*f fc arrc 4pva[
Fh{de bc s&ilsit ed*9Mrs {eF dbryrtf-@d mnc&*q troor 1c,!Fru!d r6d a{Iqdto bc rcffise b 60 ?€ratru4rls b6uer Dd;GEor G;,u;A-r" foirti.qw 

"ct# taier o rts pdsvi\'di; Dwefrt of sE", Eeffi ;to.,-*
.fttr AcndrrunutCmsnry rygrc @F{pq?: }kscrsqtbre cua be aragfid rdth &scorpuim huer * trJqedw usn*r Ola ts]:!oH 

-- *

I agt ttat ftF ineuadu gorddcd t 1orym*frc b ,fir ES€st Fba* fcd, &Fe ro sdadtrue$(ll?)TL7-2ffi, furHyw bave ary q;€s6oc . --

$finmely,

lu.afiqrq ("t ?t lts4tlo
FgQln?q/,{g'6t

.t
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,0l-fmTr

TDNNSIILVANIA DNPASN}4E}Ir OF SIrATE
CORFORATIONBT'RNAU

Es€tyft{Ss

v
Artie,les of Dmesticatio-Foreigr

(lIla.C-s)

X lusfues Corporarim(l 4t6l)

- 
NorDrdr coD6ari@ (! 6l6t)

Nul
_4. BLRR {Er$ COMPANS

2021 Arch Street
Philadelptria, pa 19i03_ _ it - . I

Doonom rll bo rptnocil lo 6g
nueruad&€syotculdtt
rtskfi
<*.t

Feel $100
FilcdrneoDryruatqrsrabon- SIP 1 S 2003

IE aooqltialce vith 6i rcqCtamcd of 6c rspli
'.*or,ri.,*), ilfffi;br ciffit6ffiffiHHHffi*#ffi *ffi.q o.o,tbesfhaC :

. f. Upon Ondicafiu. &i eorpmrbn wil be mliccr u 6e ffi corpoffia Ino,e|os ,f lh. B"rl"e"
Corpordiou Lew of l9B8 or 6s XorAr,om Corywnm lrs of l9gE, - 

-. --.--

;-:tr .li l{ r n r'r'l :T Hd g I ci$ttii;?,.

3iv.ts io jdrs vc

Z0 :tt i{C' ZZ.l30 [002 .
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m'od[fffi$i

+, nwoy* ttWfuec; oWwel,cead, {apPltrrlble, swtste' we orwcofhe&nmeg:

_jL .Ilofuryorc orlnr;nscs ftrffi &a corpfiadmb tobo aluacdicakd h lhaCOnnoorcatth of

?tfi{thEh![a' Refer to ettacb,rclt A

5" CW@taUaYryuPk

3 rrc ffi$ of 6$c Ar&leo of DoEesdsrttoo rn4 ir *gn4 ta narnotliq of c! eigitd chtar

- ;dcl*Eft";dp*fu G t * afro&ccty 
" 
t"i"#y t * of tewbs cast ry + :ry:Hf :lY

to.,ste ter.* u+ ifry cla* of &ams ls'cddedto v@ 6oteon as s drs$ sgt$qiv of tte vo8e8 ca$!l
ceshdsvob, styt"y8I:r!,rreGlrquftcdty lC chartcn '

IN ISEIIMOI{Y WEEaEOF'. lhc lodcdgnod
o$ondoo lso meafts€.AttidEs of &justicarior to

bcdcocdide

Jt!-c"rn
e9

T'
?au1 A. Robb'. $eeretatT

& ft*e oU llW: ltcs€ Addls'ofOcnocrioado iiohaoe adffrimilWvddoar s*drn in OU tn

El6ffi A itrrdad tcrob sd sads a 1rt hereof,,
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mffirffTT[

AtradtmentA

fte purpoe d tfrecorportron ls to operate as a ffie fu,rarrce oqnparry wlh the: autfnrttv to ba,rc l[E !.rsufrrqt arnulties, tdndnt CmatG-n 
-*a 

annuityontrads; gnneml acqdern or tiarrel rg,rine ording pereonat i,$lt;'---
distilernent or deah; dlsblilty hsrance tlvelng noi.aro* reUtfi"'ii*e* * .

' accidanBl healft tnstllarp lnituoing $ortoeroisarrirnaei r*uru,r pd;*"d
any qftersiml*ty nlru tlpe *niuradce p"*tfrrd by td;;nd= b SdFi;any ard all oths adviths foru*rldr lnsr{m€e orporadm .i#* h,*rpo.{A
under Ete FenrtqAnnla Busbriess Grpordorr t ambi iggs, as iirrenaea, 5na tiie
Peqsy,hanta Insrrane.Commy tirr/ of $2t, ; am;J;;d. 

.""

}t 1ry+"d cacq| $ail be nsy mflrion dona* dvtded rmo ilro rn ndrcd fffrytnous.rld slure of corrrnon sb*-ryih a par value d ttvo hi"A;rd dollm edr.
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COMMOT\WEALTH OF PENNSYLVAf'IIA
DEPARTMENT OF STATE

CORPORATION BUREAU

206 NORTH OFFIGE BUILDING
P. O. BOX 8722

HARRISBURG ' PA 17105'9722
wlA'W.DOS.STATE.PA"US/CORPS

HIGHIIIARK UFE INSURANCE COMPANY

Tf|E@RFC,RATIoNBURFIU-|glilrPY.ToSEND--YG..!-YoURFILEDDoGUMENT.P|.EASE
NorE TpE Flrt DA1E XNb-nri-ireg,n$q oetiHi:sEq51l3l'oF iHE colIMoM'EALTH' rHE

coRFoRATloN zuREAtJ G'-neiE-ro Cenve'il'ol eiidw;r'n6-fe-nHsi'1K1v[u FoR DoING BUSNNESS

IN PENNSYAVANIA"

. lF YOu HAVE A$r ouEsnqN! -qEryAlNtNG 
TO TfF-ggltPoRATtoN BUREAU ', Pl-EAsE vlsr

ouR wEB strE r-oi;eieJ-nr wy!,t/i,9i#ilift.ii.uscoryg-6R pt-eesp CALL. ot'R MAIN

INFoRMAnoN rElm{6Nf-r.ru'riben fir47s;:;d;i.- Fqn- -lbqmoi{AL 
iruromnmoH-REGARDING

tsrrsrNEss AND / oR dcdhur,rcs, pL'EAsE vtsr+"oui dliuie ; siericlrnsLE DATI\BASE" LoCA'IED

oN ouR WEBSITE.

ENTITY NUMBER: 3169208

lnCnORUll NUMBER : S030?G

MICROFILM START. END : 063 . 077

.tl|BURRKEIMCO.
.COUNTER

UPE-0003154



.l[oTlTF*I[

COil!ropEAtTlf OF pHrflsltyAxrA
qqilnA$tcEoemrrurr- -'

me ot GorAraD *rd F?rencH Rqrrhliurr34tqelt{rrrt$u*r' trrldro|lrg,plil'tA
nA'fporegatilqDi11'

rucrr|atodr??Ae{p00
FsOtZt?U/+ttt

fptmt{rl6,e003

Sobcrtwotliagtoq
l&&uKeimCoepdry
2@1Arcrh,$kscr
Fl{lndd$r, fA l9t@ttfl .

AlEo vl6 ltn (Ztt 9n-gts6

RE: 'tWuAffirrtr6l
Qburr* Id* Imiar,cu Cornnoy

DF€rMr, Wuthiugtu:

lte follmridg fuemdbn ie beftry Fr,s.ridod ia rasporee o Jw r€ques[ fu une rypr.,at.
PkdBe b€ *afH ed&€ fusirg ofrL;'abore.c€fieced re& be6 lc{riEnd r(d fuudtotc sc#rblc b tu ?rrusth,Efra hsuram D.psrtpJrr lG",ill rld ;Jut i"qff
tlds tderb &d FwrylvuiiDa*Ocotof Sc#% C-Fe-*irnih;-",
qh{s @st dass uotlegtru e@Fsnf !6tr!F. Hqrpcrgeflrsiols oxr be maogsd udlh'trp
Oryomdon Brrcen at tdsur nqrrdr Cl f A ztr_ioii.

I ttuss tlAt 6bp t!frrr[ qTt lrlo{/idEd k rraryoo*ire to yo0tr t€$r€sr pt se &?r &es s' c6@1qu"e (l lr) 783-1660 &ffilH Iw bare any d*di,r"

Snoudy,

W
fruraca Cooesay tlmroilg Sp*funsr
Cory$€GotrgDiviehra- .
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PENNSYLYAT{IA DDPARITMNT Otr' sf,ATN
CORNORATIONBUREAU

FhriryNl0bc(

3 l6tasY

Applic*im for Certiffcsde of Anrhority
05F&CS)

L FqEig! Euftcss Coryonrar (g +rZn)
_ Fqcisn Noqrcft Arprnado (0 6lU4

tilatna

![. .Burr Keilr -Cqrcanv
Ad&crr

2021 .Arch Stteetffiffm

Dorrtrlcst rd[ bc &fnrtcd to tte
roruanl td&csi tm.0!3r!o6chB
G

Il[til?T:Tf

Fc: $18O

FilodinecD4artumrofsir3Eon SF ti20ffi
A

tt*t... n. E*t;
I! cqtlian* si& fu Esufr€{t€!8 of fu rpolbsuc pcovt oru of t s lr.Cs. (rdslog ro corpcarios andassoclrtioru), Gc-raerdgF€d, bcl$i sbbe fut

3.ii..'j.s jc i#ri kd

!t :tr Hd 9l i3S [$lU

311#.s i0 Td:fr 'vd

Z- W* orh uha k wpa*t q@ a qr*de tulg*"r&, *" ;@thc nane vrhi& tc cugonno mqu fo, 6 G iuiC*""ou*rn i,*

3. { tlc tw xtJ?r& iz raretwlz I or z B wr eudlo*e !b.*" k r,,, @Ttc fotitims lans qtrhi eo corFoluio! raopc i*.G'u tramd&e hd;;ffi sumowealrb b:

ItccoAonfi,ooSalldolu|rc6hHE yluftol$iodlrslh:dS,t.u!uacjurau*othcrractcrlrslu6aofftp
boadd&ttdocrrnilcrttoqxmbtcFoiido".dftpa.q.&('ctdl8bi$ild;;;;;w"^rdrssodartous)ul
tle drcfted 66n DSCEj+3il (Atplcafioa m nrymaiu'draOfirrN&i---

L Tte rasc of tbe jurisil&Xio rmfu 6c tnle of,vtrich &e corpordot il lncqcacd k Coonectlcur

5' no rd&tss ofib Filcipil officc uqdclbe hilrc ofrbcjru*rticdm h *tal t it i"*effiE
28O firsbrull Street, lgrh Xloor, East,forill GI 06103

20 :h trJ zZ f30 qel
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D8Gr54r."r/6r24-2 20010? 0' 70

6. ltc (a) ad&cc of 6is ccpcaefoutirq*cdrsgicbed ofics h t6 Comfirycrtb or$)mo oflu
co@ctroial trryistcilod offcc pwier mil thc cdt dvwc ir:
(a) Xunbaandoee Cfry Sat€ ZV C{nr!ry

1,20 lifth Aveaue, Elftb Aveane Place, P{ttsburab, PA 15222-3099 Allesheuy

(b)Neocof ComcrciallcgieiaodO6ooProyider Cotdy
do:,

7. Chd oae €tIE follovtlrt.g.

f !asincstr hrporatw: Ihc ccrporadol b a aorpo(sdm hccpomcd ftc o prurycc or gurpooce involvilg
pccmisy gnoOf inciilcctal or obscriss.

-NotWotit 
CotponAn 1lc corpoUio ir a cocpmdoo ieorpracd &r rpurycta orptqrucs lot

iuvolving pecudry prcfl iooidabl or qtlertfte

lN T€Sm6!fi/ WH$EOF, lhe u&r*iped
oorporadm lar cnued ffi a1lpIcEti,ln far Gsrdficcte of
Ar6oftttDbcdpodby addy ar&c&d o6ac( fter€of
tbs.-
tL- eyu,qz-- ,

>.-3 ,

lr{Blmtrk, f.{fs Trrcllggsce CoqlAy
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IIfiTd:Tl

COEff(}{WTAI.IE OF IE!{NSILVANTA
D|SIIRANCEDEPARIIdENT

'Llfe

^u,rn 
$l"-t,-It-mffiffi

b,cguxANCECO!,qffi'IotEn.

CERFIF'ICATE OF' AI]TITORITY
EtrtcdvoMe AlrflLA03

EGEUTIIK LIFE lNslIRAr{cE Coaairury

{0.nlu(r)@) Ac66g[tfldg{Ul 40-5-104(4(t) UfrrdAmcidEr

N.aJC NO. 934+0
IIAS @MruF WtrII TTE REQUtsBhdts{?S OF 1TIE I^iTWS tlr TIIE COMI4CBrIilIEAIIE OF?ENNSYI.VAT.&E REI,ATINGIOADMISSIIONINSENOOA,I}COTU/EATTSFCts.EIEIURPOSEOF
I:RANSASTbIC INTIIRAI{CE BUE}TESS NT iUOISrI.VNUE AND TIIAT TUE ABOVB ri[AM8D.COMPA}Ir 

Is HBhEBY AIXIFORIZED tO TNA}{ISAST TE EUM{E$ db;-

FoR THE YEARBTDITG qf!{l-t ^41 IN AcEoRDeIvc wilH ms cHAKrm. AI\IDrN col.tFoRMrrr wEE rEBr"aws atr sr{D cbta{CIvs,i1Ar1fr-oiD6ft-$rl.vats*

It{ llu|I}lEss vlrHEReOF, I HAVE FEF{EUNIO SEr lfi HflNDAAID

mriPfln oFF oAr SaL nrE DAIE iirtt vd,m'rinsi'Aaor
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@MMONtr'EALTII OF PENNTYI,VANIA
DEPARTN{ENTOF STATE
@RFORA]XONBIIREAU

206 NORXTI OIiFICE BI}ILDING
P.O.BOXW2,.. .' !. ...:

TIARRIStsIJRC, PA I?IO5-E22
1l4WW. DOS.STA,TE PA.US/CORPS

EM Ltfe llsnranco Company

TIIE @RPORATIOI{ BURBAU S HAFY To sEtID YOU YOUR FILED Docx,lMENT. ll,EASE.
NOTE THE FILE DATE AllD TtlE SIONATIJRE OF THB SECRSI RY OF THE COIT.IMONWEALTIi IIIE
CORPOMTTON BURp|U IS HERE TO SER\IE YOTJ AND \I'ANTS TC} TTIANK YOU FOR DOTNG BUSINESS
rN PF.NNSYLVANIA.

' lF YOU HAVE ANY QUEsTroi{S:PERTAti\tli\'c To THE coRPoRATIoN BuREAU, PdAsE usr
OUR WEB SlrE LOQereO AT WJEV.DoS.STATE.PA-US/@RPS OR.PLEASE,CALL OtR.'lvlAIN
INFORIiTATIOII.TELEPIIONE NUMBER C7.l7r7n-t057. roR ao. omoN.cl. INFORI{AION REGARDTNG
BT'SINBSS AI{D/ ORI,CCHLINGq PLEASBVISIT OIJR.QNIT\b.:SI'ARCIIABLE DATABAS? IOCATED
O].IOLTRVTEBSIIE 1 '. ,; .i..-

ENTITYNUMBER: 3169208

CTCorpordimSlrsgm
l@Phe Sfrc€{ Suite35
Ilarblurg, PA l7l0f
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DSCBrst9lt69lH

iru,o*i*wrw ' i{ ', "'
n;i.;Nir dctldtr ccrffira trrndi Fdb tshcs.l 191{0 uiO}cl''

n1{0.

.hno*t*nuddClyrbtertlo(dteDwttD t'?r..C'S;! Ot(d al s9t1OI

.t. M, dtmwtuq cdgb c. {ttt /&Ilir,ryl

E[tru*ocrlqcdbbc0rp0dnqrcfgrLhn4,tES0m i. . ...

TtuwdthcccacdoSrb rEt{tlbDollcq!-!""!a.

t5.|mI'€tFU.'

J ffitd,
.Eluot of r.Of.dln.qd6qadrtbo*lrliiHcrrddsibcir*.
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IIvSURANcT DEPARTMENT

' I''M' Dianc lfuken' Ins'raclce cornmissioner ofthe commonrvealth of peonsylrmri4 do hereby

certifythttbe

(Nanc Tn Be chmged r"#ffiffi1Tr13H"ffi,, Efcc*ve April r r amo
located in Pittshfgh, Pennsylvaria is duly og€nized undef lh laws of this commonwsifth as astock life insurancecompany ed is rsd*E-tr id,ffifr.*4 hao,act tbe trusincs of Lifeand Alnuities and aco&"ima H;"eh;r,"*"q as nerdoned in section 202, subdivision (a),paragaphs (t) and (2) of the Act oflvtray rZ fgzi*;6, *?*drd"

Ig TlitaeeE Ttbereof, f have
an{ caused ny of,ficial seal
28.& day of February , 2006..

hereunto set nry hand
tg be -iti*"a thie

.i;
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PENNSYLVAT,{H DEPARTMENT OF STATE
CORTORATION BT'RDAU

Articles of Amendment-Domestic Corporation.

EorltyNunber

(15 PaC.S.)

- 
Business Corpontion (g l9l5)

X Nonpmfit Corporadon ($ 5915)

ffia P. DunPhY

Addrcss

Cozen O'Connor. 1900 Market Street

Phlladelpbla,. PA 19103,,,,,,, ,--=

Documcnt wlll bc returoed to the
namc lnd addrcss you enlcr to
thc left.
e

Filcd in dre Deparfinent of Stalc on

Secretary of the Commonwealllr

l' The nune of 0tc corporation ttt**o 
of Northeastern pennsyrvanra, Inc.

2. Ths (a) address of this corporation's cunurt registered officc in this Commonwealth or (b) name of its
oomrnercial rcglstered office provider and the county of venue is (the Departnent is hereby autttorizcd to
corcct the following informatlon to conform to the records of dre Departnent):
(a) Nurnberand Stect

19 N. Main Sheet
City State

Wilkes Barre PA
Zip County

18711 Luzerne

(b) Namc of Commercial Rcgister€d Office Provlder
do N/A

3. The sbtute by or underwhiolr it was lncorporated; Pennsylvania Nonprofit Corporatlon Law

{. Thc date of its inmrporation. May S, 1gg6

5' Chech and llapprqrtote comflere, one of thelotlowlttgt

.-X Thc arnendmenr shall be efrective upon fiting these Articles of Amendment in the Departnent of State.

., The amendment slratt be effective on: _ 8t
Dale Hour
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S. Check one d the tollou'ing

E^7he amcndmenl was adopted by the sharebolderc or members pursuant to 15 PaC.S. $ lgta(a) and (b) or 0

- sgt4(s).

_The amendment was adopted by the board of dircctorc pursuant to 15 Pa- C.S. $ l9l4(c) or 0 59t(b).

7. Clpch and if approprlate, complele onc olthe follwlng:

_ Tlro amendmenl adopted by the corporation, set forth in futl, is as follows

X The amendment adopted by tlre corporation is sd fortlr in firll in Exhibit A attached herelo urd made a part
hereof'

S, Check if the smendmenl restates tlp Articles:

X The restated Articles of Incorporation supenede lhe original articles and all amendments lhereto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused thcsc Article of Amendment {o bc
sigaed by a duly au0rorizcd officer theleof this

- 

day of-

HMO of Northeastern Pennsylvanla, Inc
Name of Corporatlon

By:

Tirlc
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EXFIBITA

AMENDEDANDRESTATEDARTIcLEsoFINcoRPoRATIoN
OF

HMO OF NORTHEASTERN PENNSYLVANIA' INC'

The Amended and Reslated Articles of Incorporation of HMO of Northeastern

Pennsylvania, lnc. (the "Corporation') are as follows:

Nese: HMO of Northeastern Pennsylvaniq Inc'

otfice in the Commonwealth of
l8?l t and the countY of venue is

c

'1

t.

2,

3.

Address: The address of the Corporation's registered

ffii*oi" is t9 N. Main stttst, Witkei Barrs Pennsylvania

LuzemeCountY.

purpose: The corporation is incorponted under the provisions of the Pennsylvania

Nonprofit Corporation fi;;i WZ (ttti ,NPCL"), and is organized and operated fior the'

following Purposc or PurPoses:

(i)ThespecifrcandprimarypurPosooftheCorporationisbdevelofi'
establish, maintain and operate a Health t"iainrcnant brganization PlnlPltg."pPlicable slate

law, and to arrange for the provision of ftt"fif,."* t"1yi*t on behaif of individuals enrolled in

sueh organization through physigla11 and other heal0r care providers who have oontracted to

provide health services to such individuals'

(ii)TheCorporationsha|lfirrtherbeempoweredtocngageinandtodoany
lawfirt act *n*riing any or ali lawful ili;;; for which,corporaligns ma.r.be.incoroorated

under the xpcu,]n"ioJiiig but not rimitJto, carrying on of any activity and dealing wlth and

expending any such property o. in*rr tttot"rooi dr *y of thc foregoing purposes without

limitation, o""pi ru,it, limitations, if -V, * *"i be contained in the instrument under which

such property it to"ilud, thes, emendi'uttd ntlt"t a Artioles of Incorporation, tho Bylaws of.

tti birpl",tioo, of any other limitations as ar€ prcscribed by law.

4,}lssgpg$TheCorporationdoesnotcontemp|atepeorrrriarygainorprofitinci{entalor
otherwise.

5. Existence: The term of existehce of the Corporation is perpehral'

6. Stock TheCorporationisorganizeduponastocksharebasis'

7. sbares: (r) The aggregate number of sharq whic{r tlrc corporation is authorized to

issue is One Midi|n (f ,OOOpOflsfiatet of Common Stocl' par vdue $l'00 per share'

(ii) All shares of common stock will bc identical and will cntitle the holders

thercofto the same rights and privileges'

8. Managemens The busines of the corporation shalt be managed by its Board of Directon' The

Board of Dirwtors shall have tf,t por""i-to-tot " 
gvr"'t*", 

ryles 
and regulations for their own

govemance *O iot tt-g."*,** q9;;d;njoltnl Corporation urd its work provided

that said ByhwJ J finsistent with'tft"t"nttt tion of tite Unitea Sbtes and of the

commonwsalt, "'rp.-ryrr*i. -a r"itrt ittr provisions of these Amended and Resated Articles

of Incorporation. 
,it i n iruer of direstors aria rnrii q""tifications shatl be fixed as specified in

tre Bylaws of the Corporation. va;;;;tfre'Coard of Directon' inoluding vacancies

resulting tor rnlnr*"ir in the numbJoiJircctott, shall be filted according to procedures set

fortb in theBYlaws.

9. cumutative voting: The shareholden shall not have the right to cumulate their shares in

voting for tre election of directors'

Pt$rat\t900538
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' .lgPli:o*'r Accoed Nc' -

3'l'78'17 1087 (onaor*oelrh o{ Fomr;lvooic

Ogo.h.nl .f tlgl'
, OSCO I'.r!t6 Ine. ll.72t

tilt!! l.r: t75
A'fl.E

ldcctlf 666233

tirroottur-
oo6ti! L.Fltf Coq{ex'

COMMONWEALT}T OF PENilSYLVANIA--. -- - 
DEPARTTIENT OF STATE

CORPORATION EUREAU

4^xa$'u.
3rcrrlcr; ol rho 6orcarrolrh

tnconp$rnccr,ithlhilrquir€mcttlrolt5'Pr"S"ttll:(tclrringlo'rrticlc'rfiocotPorrtionlrhcandcnig?d'
dcrtnE to be incotpotslsd " 

t ;:;;;#';;;"iion' tttttuv GcrrifiGs (c"tifv) ih't:

l. Ib. rsnc of tic sotPon'ioo ir:

T!:'FI'F-COi[JnY t:Fnl'.r?r frl'rtrt T{C -'

rhc followhg pusgdc or FrtPo

!oestablish'naintalnandoPeratethroughoutthe.cor.monl'calthof
::st#iti";i S:s:itff3 ikruiil;:ij':lii3;i''il.:l:nul:*$i:: ;f"
i::ffifl;l;i s:#"ies':hi:i5'li'ili if:i'i;il'd: "i'i;{:;; l##H:'r

u*fl 'H"3Y:I'ff:t:':'':h:' 
the arore-

salc Act' 
r orqanlzaLion for the perf,ornance

"r r"3!.i51"T"3";"1:fiii]1 r11"3?"r?it;^fi;ii-oE- tto reaeiai soeiaI

securiry AcE, 42.u-ilE.il"s;;i1"; rlniiir';;-;.;;, 
-i'rith-rrot'er to perfotm

all the services tlii"h nay.hc l"trli::;'oi un ageTcY-o: oiaanization

chereunderi eo p"tilrri ttlii"istrutit'"*olfoItci"sinilar-or related to

those which r.ray l,e';At;;; ;r un ogt"li-"i-Jitt*i?*I: as afore'said'

in connecrion'irh ;;}'il;r;i,-ot"€o'-oi locar-governncrtal haarth care

prosrami ro perforr.r':;'dri;i;;;;!i.rr norii"iu,-"ifrir"t-or.related to those

wlriclr nny rre rctlurrc.i of nr, llrgncy "t-itiinirition 
acr.af'orc'said' In con-

ncct,Jon rrirh or unoJ.i"[". ,.riltr- n6ng.r.rlii;"ilii-"iftunlzationi' indlvl-

dualg, sroups ""d ;;;;i;; i;-tht trialttr care fielcl'

To tlo cverythlng and- anyttrlng nocessary' !ul'tdb-1-er-DidDer' conven-

ient' an<l lncidenti.i-to tl," ieore.caia-iiiii"ii,"-"' -,:11.i. 
tnay he done

by a non-Profit ::ip"fiSiii !tgu"i""a E"i's""n putpoaes under tlre lat's

of thc conr::onr{earsn-of iennsylvania'

Th. toc.dd and Poot of|icc lddrcrs of tha inrrial tcl*i.'ed o{Tiea of thc GolPo'.|idt in thir Comronwgrlti ir:.

i
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$ir,+"i"'ii

fijii*

osce

It.

).

6.

7,

.3'1'78:17 10BB
rs'r316 tltr. tr't2l'2

th€ rcrm fol Yhish lh? cotportuon t3 to critt ir:- ndrc-ctta}-

Tha €otgonlioo ir olgilrizcd uPot ! nootlock besis'

(Strilc out if iorppticrbt') Thc corgonrioo :lrall havc no rncmbctr

($dsrprc{t{0rB?,tf0l0ilfitx:IFirngrffi(!s{!([}t!(rxqtst{8:o':l0x'8tt0lt3:0ttLxgt6lrc'xnti0tuv't'

F.

tttSnr.t

' ttrttd Purpoedr' rdr' sr '"1;:;;;;;p.,rt!on of uoincorpo0$d Eroddloo" €t"'
Alrklc' of lncolPoaltion. Provl

ao@rliolt.

orrr or molc GolPotrllont or nrrutel pc'onr of full rgc may iccorporeF r nonprofit co'gorsliot|'

lf thc corporlrion rr ro bs org,rnircd upon r stock rhrrc blrir hogrrph s rttoutd bG modificd 'aco'j//''dy'

Optionrl porisionr requtrcd or rurfroCzcA 
!5 

hw.tnay bc ad'lcd rr Prlogrrphr 8' 9' l0 " ' ctc'

Thc foll*ins rhrll rccomprnv t"i.ttti.it 
r'rn

(t) Ary ,r€(6eq. copr* o[ ro^rr'psca,il: (consrnr to App.oprisrion of Nzmc) or Form sicB:t73

(con*nr ru u* 
";t,!"'r*frJ 1f ,.ii{ $i.,

(2) Any n€cctity 3o"cin-mcntal tpProv':ls'

f '.;;'il'J,,::"rx,:#:$i'',H"t#'fr ffi :iffi fr rJiT'['dil{#
dr.flblnt dpold nol b' d'$ecrql lo 

'nt 
rPsr|FP" --'

)t* hN@EKIy';irow*w-;;'ffi ffiffiffi !6$-dotff 3t(:rudn$'@lrur'
:ur sfr,Gsefit$50rir9tssJ$SitrJff;{mE$ 

t6$fl9f:ds€s{!{il}

tlrc o!rr(4 rnd Pod offtc? Jdrcu(cs) of cach incorportor{r) h (rrr):

A60iE33. - ---- --- --aa. tt 6v,
llnalu6la9 lrl'l "'' "-'--_", _ ^_'_

II. Erneet

r -Fi.

Berrrard J.

B.

c.

D.

E.

A. For gcocrrl lntStsctionl tchlinS' to thc irrcotgot'ticn .of 
nonprofit cotPo'rliont E€^-19-'Pr' Codc Or' 29

(r.lrtirg to non'root a"rlr"rrllT^, g-a,ouyi..na,. inlrr.r*rion tclrlc to rua ''ut*tr 'r 
Go'por'lc 

''lrnc'

' nld purpoc*. uril ot '*!l'.1", j-"Il*i-1*l'J#**#'Sffiit.ti'* dr"cron In rhc

.r.!vvr' l(

,c.8.

L)
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rr?\€.rr!{cls

o5co ls.r9o5(thr lr tlr

r$i ts. hl
t!.ll

Ld3! rl
La-atl-
0rrrtt3 lqrin Crtdrbm

JflDfl | 1 
'

( l.ttrt' ftrr llltllllx'tltll|, I

Uut-utboo l
{ :(ril,\torw}:Al.'rl| {}r l'l:Ni\SIl.l'ANIA

l)!:l'^ll'f:ttl:i\T 0r srATt:
(:(|ttl'('ltAl'l(l\ ltl'ltl:.{l :

a llox for C(thlicullonI

ln ccmpllantc wlrh thf rcqulrcrncltr rrf l5 la.('.!i. l?!l{r5 (rcastlng to ;rfllctt'r 
'}f 

rln(ndmcni)' tbe undor'

r,*nJ o.rrr.fl, *rp"rnrr"n' d,Jrrft ro arn*rrd lli Afllcltr' dr)cs herchy ccttlfy th;rt'

I I hc nrnrc ol tll.'(orlftttJttoll lr:

llITER-COiitiTY llEALTii FLAI{. I}lC.

ruthorlz('d
!T}t.a|r|nsror|tr.q|r|r,'|r|rr||ltl.|n|hlrc0mn|onw|.[tlh|rt.t|t.!|)0po'rm..}rttfsrlla|*ho'Tby
i,r."tr.-iiir,, frrft,r*rr,g .inrtmeirt lo conforrn ro tht' nrurllr of thc DcP{r'ntt'n'r

*ff F.,x.cvof,t

,t'r'Kde*V --. '

5V,"re- t3tftrlt

Pr'ilnsYlvanll I 9044' tr.r COOII

't Th('itrtut(' by or urldfr whlch lt wls lncorpont'al lr'

Nonprof.lt Corporatton Lsu-of I912 of- the.Counonnealth of Pcnnry I val-lg

.t.

J.

Thc drrc ot ilr rn(orpornslon ls: .. . ..|' rlt-' l9t 1978

tChre t. .lnd tf epproprirtc' compltte one o{ tht' followlng':

A Thc rmcndnu'nl *h.rll bc t'lftittvc up-on llllng rbtrst'

of Sulr

, f 
'l Tht' amr rulntrtrt rhrll h{'r'll'{llvc 

"ll:

Arriclcs ot Amendment in thc DcPrnmcnl

6

rort't ;ll ' trc6l

tChel ont' o{ thr litlkrshtgt

n Thc rrnendmtttl wer rdopcd by rhe membcru purruenl to l3 Itr'C'S' l7!D{(t)'

El Thc rnr€ndmcnt wal ldoprd by rhe boerd of dlrctoti Putiuln( to l$ l'!'c's' 179fi(b)'

Thc irmcndmcnt adoprrt by lhc cotP{trallon. rct fonh In full' lc m followr:

Sec a!lached

7.

lllcd thts . .. .. daY of

c,u,,n,ou*$il.l, t [',ffi,,;'l,l
lh'partntcnt ofState

Qo-$ xLfrff

s.- r", 
"Vot, 

t u aY,,',nun*"],, n

a aara (n C',lc,ct-tLllroaraoa
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OSCA ls.t!05tR.! il /.'r.! i!);r!| I 1

lN .l.t,SllN(rNf 1f.llt:ltf.gli rhr rrnrh.rriqrrrrl (arrlxrr.trton htr clus{ tlr(*. Artlcl.,r of Alrrrrdmc[r to
h.il(nr{l hf:r'?luh.rutlrnrrrrl ollirrr rrxl ll\ ('.,r'lxu.rtr. sr.rl. duly Jttc}t(l lry anotht'r'iui'li'oftktr. to lf,'
h,.r,rrrrtrl rltir,rl thr\ 3 I st rhv ol JuIy , l!lE9

I NTER-COUNTY

|"'"kJolfn.'PQA

flv. /

I

rttON^lU(,

SecretarY
Ilti,r Srcaataty a33r!t.ir {c.lrM' atc I

Gormr.tf !t^r I

lNs'rnucTl()Ns F()n c(lNt'l.lTt()N ol' l'ORIu.

A, Any ntrr.srary copies of lirrnr I)SCR 17.2 tCrrrr*.rrt to Appn{trtllion of Nlmrt or }brm DSCB:17.3
tCon*t ||t t(| tls' of Srrrrthr N.lnx.t shell J(rcntpil3rl Arlrcl..r (rf Ant!.ndmr.nt .'llalln( a chrngc of namc.

ll. Any ntrusurv gorr.nrmrnl.tl .tpprrn'rls rlull :rctrrmp.tn.v thtr form.

C. tf the ecriorr was aurhorir.td by n lxxty rlthcr rhun llrt lxnnl of dinruors Parlgraph 6 rhould bc modllhd
atcordingly.

D. f S Pi.C.s. l?906(c) roquln* rh;rr the (.orporarl..n shrll arJvertl* its tnrcnrlon to filc or the llllng of Afltcler
of Amendmont. Prcofs of puhllcatlon o[ such ldvr.nlsllg rllruld not lx. dtlivercd ro thc Depertment.
but should bc fitcd wtth thc mftrutcr of thc corprratkrn.

frl:i"' "ittj 
'i

,IS.'l1l"lH;,'d'rnoor,[,oir
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,i:lt!l I l:

N{EIIDBD AtfD RES1rATED
ARIICIES oP IINCORPOR'ATroN

OF
rrgrER-corrNlr! HEALTI| PIAlf, rNc.

UNOSR
T1TE NONFROFTT CORFORATION L' I O7 L972
or fitB Cotll{('NlfBlLlTl OF PEllLiYLvANrA

l. The nane of the Corporatlon ls INTER-CoUNTY HEAL?H

PTAN, INC.

2.lhelocatlonandpostofflceaddressoflts.registered
offlce ln pennsylvanla ler -?2o Blatr trtlMoad, ttorshan, PA

1e044-2244.

fhe purPos€s for nhlch the corporation is fonned are:

(a, To €stabll8h. nalntaln and operate throuqhout the
Cornnonnealth- of Pennsylvanii a nonproflt professlonal health
servlces plan uhereby'.nedlcal and other sLrvices, or certaln

"iiii""-oi-i-inO"-oi ieCttcal and other e€rv1cea, rnay be prgvlded
fn-i"."rain,it-,lttr ana aubJecL to the provlelons of,Chapter 63

i;t;;;;;l;ii ieargr serrrlie Plan corporations) , Le72' P'L' 1063'
rio. zzr, a! tne ean- roay b€ auended, and any other-Act,or Acts
appllcable to nonprof,lt-corporatlons lncorporated for. the purpose
ot-establlshlng, nalntalnlnE and operatlng a nonprotrE
professtonal health senrlces plani

(b, to act as a contractlng agencY 91 gtq?llzatlon for
the perforuairce of functione under Sectlon 1842 of Title XVIfI of
it" F"a.r.f Social i"ii"iiti Act, aB anended or eupplernented' tlth
;;.;-6-;;riorm itr the s6rvtcie trhlch nay be'requlred or a

lontractf'ng agency o! orEanlzatlon thereunderi trr perigqr
iani"i.tr"itv6 seivlcee iltuar or related to those whlch nay be

requlr€d of an agenii-"i"igintzatton thereunder in connectlon
;i€h-;;t ieaeiar' etite or iocat governnental hearth care
oroqrani to perforn adnlnlatratlv6 ganrlces skotlar or related
f;-il;;; ,ilrIn-iii ue-requrrea of gugh an agency or organrzation
ln connectlon wltir or ts;oclated vlth -nongovernnental.ilsiii';iiiinl,-iniitvla,tira, groupa and as6nclea, ln the health
care lleldl and

(c, To do everythlng and anything ""9?1"1ll^sultable'proper, convinlent and lnildental to the aforesaid purposes or
it iir,-iov ue dona bt--; ;;il;"f 1t corporatlon organlzed under the
laws of Lhe connonu6alth of Pennsylvanla'
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rlli!l l:Jr,

4. The Corporation does not conternplate pecunlary gain or
proflt, Lncldentil or other*rlse, to its mernberg'

5. The terrn for which the corporatlon ls to exiet ls
perpetual.

6. The Co4roratlon ls organlzed u1i'n a. non-stock basie'

7. Ttre corporatlon shall have nenbers ae provided ln lts
bylaws.

8. Upon the dlseolutlon of the CorPoratlonr -the.Eoard 
of

Directors slall, aftar paylng or naklng provlslon_for the.Paysent
oi-aff of the liabtlttlle'and obltgatione ot the corporation, pay

over and transfer aii of the aaEeti of tha Corporatlon to t'ledlcll
servlce Aasoclatton of Pennaylvanla.
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Mkx€ff lro Nu{$€f'---*;-

tQLt)a )
Eruity

FiB l2 1s93

Fl€d u,th thc D6pattfitert d Stae on--
n

rGt.'( \l t-[/,4] ':..)' "

S€cr8Y cl| tre CocnPoregt

AfrNctES OF A}'ENDMENT'DOT'HiNC NONPROF.Ir CORPOFATION

D{tC8:!6€9ri F vS}

lncomdancer,tht|6]€cn,|'€'t'6f&q16F,9..9..!^5915(fdP!'dgtod{dego|amedrfierr}.$rUrrdersipe<lnonp'o|h
corP;#n-d".n"o to attsnc-eu otdcle* h€reby sur€ thae

r, Ths tltrE ol [s corPorcton

z Ttro (4 doss of dlls coQorathnt otte{d 9sYgj{-S* h lhtt corsnons'sanh or-pl na|E of h3 commorcld f€glstotsd

**a p.oyt.,,f eno rn curny A ouf q.h€ O"p.*ifi iii""il a.'to'CeO .o .oiecr the tof,tui/'rg kilo.t'*ilofl lo

-Joii to ths rscorG d thg Depe'ttmd)t

(4

(b)

a*mblrnd Strrt

3.

4-

5.

ltrar ol Convrrdd n Ch(.d Oilo' Prot/d|?

For ! 6.?otdott rrp(F{r€d bt 
" ?q:1:l1.]:*:.1gJ.!\*' 

st' cour' h O) dta[ b' doetnod [!a coutttv h |tfiich [t'

;nffi'i-Efil rg wrrri arg o'rcg F$!cdlo" F'P@

Tb€ srau,b by or under u/hlch I uta3 lrcotpo'aied

Tt|e da3e ct ns hoorPoralon

(Ctt€dg sd f Tp.optbt qnpld'. qE dOE brorrttgft

-x-Theamerrdrrrerrtthalbodrgcs,eUgonfrEr'gt|co^'ttd€sdfunelrdmenhf'eDopa'tf'|gffro.stda

-The 
anen<lnenl stal bo Hour

7,

(Ch€d( aE d ttn lolotrttg!:

;-The anen<tmort was adoF€d by tre nrensers (or *aroho*tes! F|tsuatn F 15 PaC's' ! 5914(a)'

j-I}B amendm6fit was a&dod by tha boatd of drodors F"suail !o t5 P8'C'8' I 5sr'O)'

(Choclq and f appmgb compld4 ar d ttu toloutfrg[:

-Tho 
atn€odrtol{ adotrod by ote oorpordloq 6€t forth h fr'il' b as fo[o*t:

.l-lh€s'nondnofitedoptodbyr'oco(pordbnts!€t|bd|hfr.6hFr|dbrAdachodho€toandnrdeapanneGd.
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OSC8:tsrsglg tRw 9q€

a Fnac|(. I tts annndner t€st8lG ths &rides]:

.xJhc,gd6dA'sde'cil|rrooool.a|onsupoF€dolhoo'|@^,t|ct€o8r'de!8$|sndmsfiisfi6r6to

l8l TESTIUO|IY WtIEREOF. lh€ tfidodgnld oorPo'dlon hat 6,6€d thocs'AnHer ct Amondrmn to be tbn€d ry a du*l

atnno&od cncornrsrec*rrlil]rilf,;av-ti:clllr;uy-. io a1'

INTER-COI'NTY IIEALTH PT'AT' INC' " .

(llatned CorPotdifi|l
IILl i',t/

w.t'-:t:'!tl !i. ./.' (Slgndt"o)
li tt'l

93fEB l2 Pll 0: l8

PA OE"T. Oi SIATE
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IEITTT-I
II'EDID TTD NISITAID

uiii:lrr ot rrcoBDotmrot
ot

rr.Etn-cosrat sff 9i'ls' rHc'

lBt lorProttt cor?cinr!Iq-:*:il*:t

1. fhe nanc o! ehe Corporatlon le flrtER-COl'NtY !|EAJ,TH

PL${, rNc.

2, Th'
ln PennaYlvanla lr:
2214.

locstton and acrdreaa of lts raglatered^offlce
"-ii6-ii"fi xttt noad, llorchan, PA 1e0{{-

3, The PurPoaee for shlch tlrc CorPoratlon ls lonoed

ar63

(r) fo ceiabilelt' t:li:"fn and operatc throushoug

rhe coE'o*..'+-eti:#i:i$$i**;:lii'::::"#:i:ilu:':'
:ig:::'"3tiir!l'33;icii-ina. ottrer iaF-lc-r, iay be provrded

in accordanc. urth..ii-iGi."c t" trrr ni"victoira oi chaprer 63

(professlonar Hearcf, !"ilIi.-pr"n c"tpSiiironal ' Le720 P'L' 1063'

io. 2?1, as the ""t'j 
iiv'il-1:1$:!, ina "nv 

othar Act or Acta

aopllcable to nonpricti'coraoratloll-lncorn6rated 
lor the purpoae

oi- establlgr,rnq, uaiiiirii"i and oP€ratlnE a nonproflt

;;.;;;;i;;i-iiEirtn aervrccr Pran;

' (b)- ro act !s a contrac:l:1""9:# Slctron rerz'

s;n I i:'lil' f T;$"r'.:ifr :Els' :ii:Hiri"*ti":;;i:#;:,ti.
;!Hi:$':iel :ls'rufi,:ie[1i:[, 3i;';t;'i ion thereunder ; Lo

oeitotnadllnleuaelv.-i6ryic"a-ah1-ral.oi-iiiic.atothoaeuhlch
hav be requlrerl "c 

'ii"i"";t or organlzatlon thereunder- ln

Eoirnectton vrur anv-iJiiii" -rFg' :f .itl"n::':fiii:l hacrth

;#;;rdo'i to Pirlotr t+lt1!1i?:1:

i'=4i!#;6Hryl#i'ilf ffi 
l-rim::E *"il$:::':n""" ""

ln the health car.
(c) ro do cvarttrr*U'i3fir$Sttfl."ff:::::Ii

eultable, ProP.r, convcnl'ont a$ fn91:
Durooges or uhlch tliv'ult-aont- by-a nonorotlt corporEtlon

brElnLzed unacr tnitrrfi ii"tt.' c"""""i-"iiut of irennaylvan la '

{. Th' corPorttlon doel--not contolPlate'pecunlary

galn or proflt, rn"iilf,iii-ir--ourervrst' to lts neubora'

5. rrro tet.! lor ohlclr ths cor['oratlon ls to e!(let 16

perPetual.
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. 6. th€ coritorrtion lc org"niacd upon a non-ltock

basle.
7. tho Coqtoratlon ahall havd Clad6 A and c1483 B

EeDbars a. provtded ln lta bylavs'

8. Upon tho dlstolution ::'th" Corporatlon' the Board

;:,iff "#:,1':Fr':?lq;iliiii=;i":tll?n::i:ii::i"!!i"'ll .n"
Eliillidi", -pav ot'"t and -tran6f,e1?i:-
corboration to eacn'if-ii"cfcaf servlco-A66oclatlon ol

;;ffi;i;;ia ind rndePendencc Brua cross'

-2-
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AIG.NDED AI{O REISTATEII
ARTICIAA OF ltfcoRFoRatroN

rurE*-cornrr *"nrrTrr"orrolr prax, r*c.
' lln' so*p*o'rr *S3firro* r.Aef oF 1ez2. op IflE @t'ltotftdEtLTfl oF pEHltsyLvlt{IA

t. Th€ naD€ of the Corporatlon ls INIER-CoUNTy
HOSPTTALTZATION PIAtt, rt|e.

2. The locatlon and post of,flce addr€Ba of ite reglstered
:{Ii:"^il-Pennsylvanla la: ?2o Blalr Htr} Road, xoretranl pl 

ILeo44-2244 ( {,,1
3. The purpoBes for nhlch the Corporatlon ls forthed are:

(a) to eatabllah, nalntaln and operate throuqhout theConnonnerlth of p€nneyl,vanla a.nonproflt hoipttal plan iherebyhoepltallzatlon lnd olher eenrlces nay be pr6vlded'ln accordaircet{lth .nd.aubt€ct to tha provlelone of-Chapter 61 (Hosp1tat plin
corporatlons), 1972, p.L. 106!, No. 27t, is the sane -rnay 

be
anrended,.and any other Act or Acts applicable to nonproiltcorporattona lncorporat€d for the purpose of establl6hlng,naintalning and operatlng a nonpro-flt-trospttal plani

(b) To act as a contracting agency or orEanizatlon forthe perfornance of functlone under se;tlon lglr of iltle xvrrr ofthe F'ederal Soclal Security Act, aa anended or supplengnted, vithpolrer to perforil aII the gervices vhlch nay be requlred of a
contractlng-agency or organlzation thereunder; to-perfornadhlnistratlve servlces sinllar or rerated to thosl whlch rnay bereguired of an agency or organlzation thereunder ln connectloneith any federal, state or local governDental health careprograut to perforn adnlnlstratlve serinlces slnrllar or relatedto those Hhlch uray be requlred of guch an agency or organlzatlonln connectlon rrlth or assoclated r'lth nongovernnentalorganlzatlone, lndlvlduala, groups and agencles, in the healthcare fleldr and

(c) -To do everythlng and anythlng necessary, sultable,prgper, convenLent and lncldental to the af6reeald pulioses orlhich tgy be done by a nonproflt corporatJ,on organlied'under thelaws of the CouDonnealth oi pennsylvlnla.

^,1. .Th6-Corporatlon do€e not contenrplate pecuniary.galn orproflt, lncldantal or othenrlse, to lte nanberi.
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$ll;rtf i.r i

5. The telm for which the Corporat.on le to exlst le
perpetual.

6. The Corporatlon Ie organized uFon a non-stock basie.

7. The Corporatlon shall have rnenbers as provided ln lts
bylars.

8. Upon the dlseolutlon of, the corporation, the Board of
Directors shall, after paylng or naklng provlElon for th€ paynent
of all of the llabilltlee and obllgatlons of the Corporatlon, pay'
over and transfer all of the aeeete of the Corporatlon to l.tedlcal
Sorvlce Aesoclatlon of Pennoylvanla.
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Mi{xct$n Nurnbg---

Ent[y N$nb€i

i-;$ li 1s93
FI6d w*h lhg ttoPanntort d $de on--

( .'-'-t "., I lt /. .; . .,.. :_ t-1,.:-5 -,/i

Socrgy dU-sco(trstutgft
r/u'

AFrnc[.EsoFAi|ENDMENT.DoMESncNoNPRoF|TcoFPoRAnoN
6CB:l!t5tlt (Fev tq

h comp6snoE {dtl thd toqrlrcfno(is ol t5 laq.S. 9.58tS (rg'Ahg to e'tki€s of 8tn€ttdfiEftt}' the undosigned ftnpfoft

cofpoftlb; d€sktE to &iland rs aftldec, het€bt' dao! utd:

!. Tho tLflp of fhe cotporabn b' tnter-countv lfosoltal{zetlon Plsn' fnc' -

llrorr ca Oonmrdot n.gha..d Ofi.. Ptoddat

Fo. a oo.pordloo ,rpt€so{i€d Dy ! ocrsno.Iral .eoHe.d dq rortdo(. ft€ costy h o) dtal be rbonrd the aosnty h whul olo

co.podn b t@|6d tor vo.tr ud o{ndd F.C[cdlon PtIPoct''

3. Th€ s$nat by s urder urhkfi n was hcorpordod

z rho(eta.td6ctthlsoorporatloo,scrrr€nrr€gl$er;dfcaklttrlscomJfionYdlho((b!ltalpd13coffinotdslr€glslofsd
cilncs g.p,rkk( sfid are corrty ol venss b. gft€ Oopadmerr b tt6.oq adhodzod to oor€ct |t|o lolowlng hfo'matlofl lo

cofddn to tho tecofG d tho Depan|rFd):

(4 720 Blalr HLll Road- . HoreheD pa 10064-2'aa 'Y^nt8'oFe'ry
t&rtss md Stoa ctt sn' DP co'lttr

4, Th€ data ct ttt lEoaporadlon $' rrn.rry t. lo?t '

5. (Chod(, and I approgaa cdnpl4 dE d IJ|' tolorfte':

-LIho Itilotxfn€nt shal be €fi€dha upoft likg ttloso Attldd o, Amendmerl h tt|e DspatfiF f of $at6'

-Ihe 
amnd.rprl sh8[ be

6. (CtEd(dEdtfrfotqfig':

-61lre 
ancndmen w8s adotred bt th€ m€fnb€fs (or elrarolrok €fsl Frsuatil to 15 P4C'S' ! 5914(')'

-llre 
anen<tnrent wes adogod bt tho boafil ot dltoctots pursuatil lo t5 Pa'C'S' 5 5914(b1'

7. (Ch€d(. gnt I appoprt*p comdeb. d€ o, oE blotrhg):

-lhe 
atnorxtm€nt a@tod by the oorpo|atio(\ s€t toilh h tun' b 8| folots:

J-the arnendrnst a@t€d by os corpocarco b !€r todh h ftfr h EdDn A sdacfiod h€t€io atld tnado 8 patt heter'

(bl

atLon Les, 1933,
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oSCB:15-6916 $st 9p/t'2

& (Cttod( f rho snoctmna t*16 Sto Add6l:

.{.Th''g3tdednrrgeof|ncoooratoosup€€€dothoo.|0|nE|^nhba'tdds'|rondms'tt|ho(elo

|N lEsllMot$/ wtlEREoF. rhe und€6|gf'od.oo.pofdlon tEs^c8l$ed ti6s€ 
^,tb|s 

d Art|€fldtno't to bo stgnod l'y 
' 

dd/

surhorbsd ofrbef th€feo( thk-Ior.lday . rell-.

INTER-G JNTY HOSIITALIZATIoN PLAtl.' Illc'
(t{anr of Cotporatlon}

93FE8 t2 Pil tl: t9

PA OEPI, Oi STATE
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lgl.Erl-l

^*#o#'&T$"1?'o'
$Ela-counr roelffitlllor Pr.rl' l!c'

$HI'SS#:qS:,$#i-
l' Ths naEd of the C('l?oratlon ls INTER-COUNTY

xosptter,tzatloN PLIN' INC'

2''r'"T;:Tl"ifriti'i3!ol"llSnli?'3i""i$o?i1"'
ln PennsYlvanlc lg:
2214.

r"r*'aa ror vhish thc cort'oratlon lg 'forned
l' Ilr! l'x"r--- --'

' 

i:*#lffiii*rffd$iillfiil'miffi**fi
plani

ffiffim*ffi
sui,ab,c,r'**:ii':liE'lliffil$*i$:H*i!ili:::
#ffi?:t'i"Sl"tofi'fi ir'.tr" con"

r' n!i"!:#:i"::".iff:"i::,'3:'fi:':*J:rn'"-
galn or Prollt, lt

5' Itrs t'E tor sillch ttts CorPoratlon ig to erlst 16

perPetual.
6.ShcCorporatlonlrorEanlzeduponanon.aeock

baalr.
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7. The CorporBtlon Ehall t'avq ueEb€rc &s provldsd ln

Its bYlavs.

8. Upon the dlssolut'lon :l'th" corporatlon' the Bosrd

of Dlrsctors 8h!Ir, iiitr-piving o1-laffnc provtslon gor the

Davuent of atl or tn!-ifaririttic and-obligitlons of the

boiporatlon, p"y o"ti iic-Cii"grcr -ont-triii of the aasett o( tha

corboraglon to eacn if iieaicar sorvlcc-lrtoclation o!

ffiffii;;;-ia-it'J rna"pendence E1u6 t'to66'

-2-
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3-l-73.36 55rr _
(' Dn'l'il't('ATE 0F SUMMA ltY

(..()M IVIONW EA LTII OF. PENNSY LVA NtA
DEPARTMENT OF STATE
CORPORATION BUREAU

lrn conrpliancc with the requirementa of 15 Pa. S. $?321 (relating

to filing of certificate of summary of record by corporatlone incorporated

prlor to r9?3), the undersigned entitn deeiring to file a document ln the 
,,

Depaftment of State under the Nonprofit Corporatlon l-aw of r0?2 (15 Pa. S,

5?301 et seq. ), or to secure from the Departmeat any certificate to the

effect that the corporation is a corporation duly lncorporated and exieting

under the lawe of thts Commonwealth or a certified copy of the Articles of

!!e -co.rgo.1tion, 
does hereby certify that:

t. The name of the corporation is Inter-County Hospitalization Plan,

Inc.

2. The locatlon of lts regietered office in this Commonwealth is

(the Department of fitata la horeby authorlzed to correct the following atete-

ment to conform to the records of the Department) Foxcroft Square, Old

York Road, Jenkintown, Pennsylvania l9(X6.

3. The statute by or under which it was incorporated is 1!ro Nonl,rotit

Corporation Law, 1933, May 5, P.L. 289 (Nonprofit Hospital PlanAct, 1933,

June 21, P. L. 1948).

4. The corporation was originally incorporated on January ?, 1938,

under the following name: Ablngton Hospitalization Plan, Inc.

The corporatiotr was lncorporated by Deeree of Court of

Common PIea6 of Montgomery County, Pennsylvania, entered on Janu-

ary ?, 1938.

5. The Articlee of Incorporatlon and the Deeree of the Court of

Common Pleas were both recorded in the Offlce of the Recorder of Deeda

in and for Montgomery County ln Charter Book No. 2, Page {53, on

'*;]'l4l|et&e
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Felrruory ?, 1030.

day of July, l9?3.

TRErl.SttRER

(Corporate Seal)

-. aat ...'.'\} .".

-:
' t?'

q5$
3-1-73.36 "'\

6. Thlg certlflcate la betng delivered to the Department of State

contemporaneously with emended and regteted Articlee of the corporation

filed under the NPCL.

7. Eacb name by which the corporation was known, other than ite

original name and its current name, and t$e date or dates on which each

change of name of the corporatlon became effective, are as follows:

Nrmc

Abfuogton Hospitallzatlon Plan, Inc.

Inter-County llospltatlzation Plan, Inc.

Effective Date
f)f Adonlion

Februar;'7, 1938

June 23, 1938

IN TESTIMONY WHE8!PF, the undersigned corporation has caused

certificate to be signed by a duly authorized officer and its corporate

seal, duly attested by another such officer, to be hereunto affixed this 24th
(

TJZATION PLAN, INC.

(Title)

-2-
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3-t.73.36
COPY

j\qJ'rc,l€s oF lNcoRPon-arloN

(ll'Tho namo o( lho corporetlon ahall bc ABINGTON HOSPI"A!4

lzATloN PI,AN, lNC.

l?l Tha locetlon and port otflcc sddrcro of ltr loltlal reglrterod

offlce sbclt bc Abtogton. Montgomcry Couaty' Pennaylva.ala.

l3l Tbe pulPosc of tbc corporatloa aball bo Co ertabllch. malutala

aad oparato s n6tr-proflt hoapltal plao wheroby hoapttallzatlon nay be

provlded to rubccrlbcrr to rucb plaa by eny borpltal rpttt wlrlch the corP-

oratloa hal g contracS for ruch boapttaltzatton Tbo corporatlon docr

not contomplate pecunlary galn or profit, tncldantal or othorwlocr to lto

rncrnbcror

({l Tha tcrm of the corioretiontc a*lrtonco sball bc pcrpctual'

.(5) Tbe oatno!. rcold€DcGs alld Post offtce ad&ctset of tba is'

corporatorr 8ro aa tolloss:

Gootge F. Tylerr Nos"own' Buckc Couotyr Peuarylvaala

Jobn Gtlbort, R!t!lAt, Moatgom!ry Courtft Pcnorylvarrlr

Robcrt Scwsll. . Rydal, MoaGgorncry Couaty, Pcnncylvanta

. tlowerd MacBala 9lO E. GrocswoodAvc.' Jcnklltosa'
' MoatgoectY CouatY, PcnorYlvaala

L R. Duttoa. 2Ot Warhlngtoa Laac, Jco&latovn'
MoltgomcrY CoustY, PaaarYlvania

Cr Brcwttsr Rhooda Huntlogdon Vallcyl Mootgomory Couaty'
PcalrYlvaola

(6| Thc corporetloB rhall bo maaagcd by a Board of Dlrcctor!.

Thc aamcr cld eddrcrrcr of thc pcrloBf vho erc to act ar Dlroctora for

3hc tttla y.rr rrc3
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(?lThocorporatlooqrillbeorgaalzodrrFo[aBoo.toGLbarlr.

(81 Tbo corporatlon vltl bavc Eotcta of Fivo Thourald Dollarr

($5.000.00f caeh vlth whlcb to comEcDco ltl corporato frnctloqc.

(91 Tbo aamc and rcrldcscc otthc Trcarurcr k Robcrt $6rr"llr

Rydd, Mootgomcry County, Pcanlylvanle.

Ccorgo F. Tyler.

John Gllbe rt,

Robort Sewcll.

Howsrd MaeBert!,

t+ & Dutton'

DL.-J.
Ir DSgvll€t .wcsat

Wharton Sia&ler'

Thomsa Roas,

Gcorgc w. Elklaa.

-Z-
3-I-73.36 .Sss

Nc?toilrn, Buchr Coonty, Poaaoylvaala

Rydat. Mootgomory Cogltyr Pearrylvaala

Rydal, Moatgomcry Couotyr Pealrylvanla

tlO E. Orocavood Avc. r fonklntowar
Uo!*gom€sy Couatyr Pcaneylvaala

210 Waehiagtoa l,ale1 Jcr&latosn.
MoatgomcrY GouatY. FeaneYlvaala

P.aa.-l=gdca Valtey. Moatgomcry Gountyr
Feanrylvaola

Aehbourne Road aad warbington Laac' Elking
Park, Moatgomcrycouotyr Penuylvaoia

Doylcetown, Eucke Couutyr Peaaaylvaaia

Socoad Strcct tllhc. Huailsgdol Valloyr
Mortgomcry CouatYr PcnnaYlvania

JOHN GILJESE_

.(rlgDcdtffi (scsll

sem*EHfii"
HOWARD MacEAtNffi

ffi

(Scerl

(Eeall

(Soarl

(9crtl

(scrfl
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3-t-73.36

COMMONWEALT H OF PENI{SYLVANIA}

couNaY oF PH'LADELPI.IA i

onthiczg.hdsyo|Novenbcro&D'193?,beforamethe

rtrbrcttbsr, a Notsry Frbtl.c fa rgd for rgld Commonrreattb' rcrldlaS

at Phlladclphla, Pennrylvaqls' porronally appoared tbe above named

JOHN GILBERT' ROBTRT SEWELL 8rd C' BREWSTER RIIOADS' ard

echaowledgcd the above. {orogolng Arttclec of tacorporatloo to be tha act

of tte lncorporatole oI ABINGTON HOSPITALIZATION P!AN' lNC"

to tac end thet tbe aarno might be recorded ar rucb; and alco acklowledged

:bat tbo sald lBetrum€n! wa' rlgaed by them al IncorporaGors of rald corp'

bratloa. , t'

. lN TESTIMOI{Y WHER'EOF' I bavc bcrcunto rct my hand

eod E&tred by aeal the day ald yoar dorecatd'

(rlgned| ELEERTWILLIAMSON
NOTARY PUALIC

(eoaU MY Commfaafll^cxefrca
Mgrch 7, L9l9

o3.
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3-t-73.36: 560 coPY

IN THE COURT OT COMMON PLEAS OF MON?OO}.TRY COSI{TY,
PENM'YLVANIA

In ro: Amondmoog 30 Arttchr o{ Incorporetloa ot
Ablngioo tloapltrl{estloa Planl tncn

-DEqSgg-
AND Notfr to islg, Junc ?3ed' 19381 3be Arnendmeat to

tbc Articloc of tacorporaSloo of Abtogtoa Horpltallaatloa Plao. Inc. '
bevtag beca duly prooeotod la opca Court aad 13 tppeartag tbac tbc

propoaod smeadrncnt le for tbe ptrtpo.a of cbaaghg tha corporatt

asse rsd tbst tb. tetiStcE eoalcnt to tlc esneadrocnt hls boee given by

cll rrornbcrc catttlcd to votc thcrconi aad lt appcarlag tbat 3hc Dcpart-

rnoat of Stale of iho Gornmonvoalth ol Pcaarylvaalr bac fouad t:hat tho

propoaod name lt cvailablo for corporats usc nnd har duly rcgirtercd

tbe gaac and baa ircued 3o tbo dorporation q ccttlllcstc that tbc pro'

poeed aame haa bcoa duly roglcSercd, ald fulthermore that tbc tasuraqcc

Dopartmc[t of tbs Commoawealtb of Peoleylv?'la bac ao obJcctloo to

tho chaagc of namc. and proofr ol publtcatlon of cotlco ol rhlr appllcaitol

u rcqulrcd by 3bo Act of Aerembly rnd Rulcr of thlr Court tn lucb caro

nadc eld provldcd hevlag beon prcccatcd, tho Gourt bclng o( t|ro oplnloa

ibat.tho Arrrcndracat to the Artlcleo of bcotporatloo tr lawful' vtll bc

bcuoflctal aad lot lasrrlouc to tho commuolty, aod doct not cootllct wltb

3bc rcqulromenta of thc Act of Aarcmbly approved tb. 5th day ol Mayr

A D., 1933. ccrtlftcr tbc ra.nrc rad ORDERS AND DECR.EES tbat tbc

Aooad,mcat to tbc Arrlclcr of tacorporatlon of Abln6oa tlorpltelllatloa

Planr tac.. lt approvcd !!d thet upoa thc rccordlng of tbc Amandmcnt
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eod tlb Ordcr, tbc aamc of Ablngloa HolplSallzatlos PlEoo toco o

rball from theacclortb be later-Coua8y HoapiSattzatioa Plaa, lac.,

rnd ralC trrraldooaS rhcll be patt of tb6 CbatSat of aald cospcratior.

tttZ tE€ \r9l|ri;

Crcorge C. Gorgoa
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Att€stt

fitle
(Corporate Seal)

:, :i$2.
3-l-73.36

c(x,$ro${uA Lt}r oT ltr{N$rlvAllu
DSNRtsEU? OF SBO:
CORSOITATIOII N'REAU

In conrpltance Hlth Lhe requlromenge of 15 9r. S. Sec. 75dl (b) re-

IaLlng to change of ro6iotored offlco, tho underelgned nonp:oflt corpo-

raLlon, deatrlngi to offecL a change ln reglotored oftlco, doea hereby

certlfy thaL:

I. lte narre of the corporallon 1g Inter CounCy llospitallzation

PLan, Inc.

2. Iho address of lts presenl, re8lstered of,flce ln thls Cottnon-

nealt'h ls Foxcroft, Square, 01d lork Road, Jenkfntovn, knnsylvanla I90b6.

3. ltr: address '.4'*hi,ch '"he regtotered cfflce ln thle ComcnseElth

is to be changed ia Easton Boad and Hesley Avenue, Olenslde, Rnnsylva-

niri-I9O30.

[. Such change uas authorlzed by reaolution duly adoptcd by at

least a naJorlty of the rerdbers ln offlcc cf Ll're Board of Dlrectors of

the corporation.

IN IESIIIIONI fillEREOF, ttre rurdersigned corporation has caured this

stet€ment to be slgned by a duly aubhorized officer, and lts ccrporate

sea)., duly attested by another such officer, to b hereunto affixedt

thls 3lst day of .IuIy, 1973.

,'t I l-,-bt't r-44n,
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Approved and flled ln tho DeparCrnent of State on
Auguat 6, L97J.

e /r4*ln*u
secretaly of the Cotmonwealtlt

TES,/as

.D
t.)

c)
f.l 2:3 4, :! si
= "=*-<
tl-, (rt .2-6
Oi;

'D 
':

==,LL
c'r
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I lllr(' f(tr llutnlx'rllrg)

\1t15q 'ooJ 
.

r :oltrtoxwi:rtJ-lt- ttr 
-i't:rnst 1'vANlA

t)!:l'Alt'ftrt!:'\'l' 0l' S1'A'l'!:
(:oltlultA't'lo:\ ltt'lll:At:

rtrrAtllractF

OSCS tt.tlxrsdk't tl'til

fnr li. irl
t*tl

ItSot
lr|'aE cl-
lra.t la{.sffSrrer0r

Hbd ththuc-o t .tfrI: "1,.,
Con rmonwcalth of Prturrylva ttt'r

Dfpadment of St.tte

fr*:ffffi
lncmrfllencewilhthercqu|'ementsof|5|ra.C.S.}7!}05(rclatingtorfliclcsofamendmcnt).thcttndcr.

slened nonpmor.orpor"uoo. otli't-i'l;;;;"d it" Artlclt's' ds hcrcbv cerrifv thet'

t Thc nrlrrc ol th.'('luntJlrurr lb'

IrrES-CqUNTr HoSPITALIZATIoN Pt'Atlr. tNc''

!.Tht..trldnssof|trrtlgrstt.ndo|ttcr.|nth|sCommonwtg|lhls(thcDePlnmfntofstatclshcrcbyauthor|ztd
to (Irtr(al thc fotlowlng rratmt'niio conform to rhc nrords of the Dcp'rnm€nl':

ts$lFl

Easton. n"--q{ I Wesley Avenue... '' - --iir"diii--'-'

19030
lut',lylltltl -. - ..---iffE6ei

3 Thc $rrurc bt or urxtcr whk'h ll wlt lncoqtorutcd lr'

l{onptoflt Corporatlon Las of 1933 -of 
thc Conrmonvealth of Pcnndylvnnta

.t.

J.

Thc duc ot lr' trt(orPorillon lr: - ' "Jgt*t:y-"lI--19 
39

lChttl. und rf lpptoprlatt'. compluc one o{ the fdlowhtg):

A Tht' lmt'ndmfnt $atl be eff(r'tlvc upon llllng lh(.6c Anlcles of Amcndmcnl ln lhc DeP"ttrfnt

ofStltc.

n Tht':rmt'ndrncnt rhall bc t'lTtttlvc on:

ro'i't " '-'- al ' "' "'-- i'6iirr-

6. (Chel onr'of tht'followhtgl'

[J Thc rmendmcnt wer adoged by rhc mcmberr Purrurnl to 15 |tr'("!i' 179O4(e)'

oThcrmolrdmentwrredo;rrtdbyrhcborrdofd|rertorlptrriurntto|5Po.(..s.179o,|G).

?. Thc arncndmcnt :rdoprrd by lhc corporarlon' ret tonh In full' ls as followr:

Scc sttachcd

I at^a rl( a(I,tl.',rrt!l1txll
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nSCB tS.t'.t05rR6t I t.trl.r

$1lil? | !.r:..

S.ecrCtary
rl,trl rc{lrlr 

^sir3t^il 
scxf laa! tlcr

t6$4A.rt StAl

lNsrnl r(-rtoNs t()ll ('(tiltPt.!:rl0N (rF !'OltNl.

A. Aily r(a.(ari.ry rr4rtfr of l.brrn trsctl.l7.2 l('oltrrlrl to illtrrll)rlnthlrr of Nlnlr', or Torm DSC0'17'3
(('rlr*.trt t.r U$. oI sln||lilr Narnrt shall il(t'ontp;lrr!' Artlclcr ol Anrundnlrtl cllrrtlng I chlngt' of trilmc'

ll- Any n(nccli:tn govlttt:netlld :lpprm':rls thall lrtrlnpany this fonn'

c. tf thc actkrrr war lt|ahorrlr.d by :r lxxls othcr lhltt tht' lxurd of dirutrrrs Purlgraph 6 s]rould bc modllltd

rrt'cordingly.

D. ti |ra.C.!i. 179O6(c) laqutr(t| lhat lhc corporttiorr slull :rdvcrtlr*' lri lnlctrlon lo 0lc or the tlllng of Arrlcles

of Amtndmcnr. prarfs- of publlcarlon of ruch advcrrlslrrg shrold not b(. dellvcrcd to thc DcP'nmcnl.

but rhould h likd wllh rhr: mlnutcx of thc corlxrrnalon.

1'J ::l
: irtJ J

t-
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AOMMODTWEAI.AS OF PETINSY:LVN{IA

DAPARTI.IENT OT SEATE

@RPORATTON BI'RE;AU

ET'ENDSD END RESIAIED

NRITCT,ES OF IN@RPORASIOI

OF

xggssqrE EEALIS PLAX tfEgr, nsc.

In compliance with the requirements of the Pennsylvania

Business CorporatS.on Law, Seetion 806 (relati-ng to articles of
annendment), the undersigrned, desiring to amend and restate the

Articles of Incorporation of Keystone Heal-th Plan West, Inc.,
filed oa November 27, 1985, hereby provides that the Articles
shall be amended so as to read, as herein set forth and certifies
that:

The name of the Corporation is:
Keystone Health PIan West, Inc.

The address of the Corporatlonrs registered office in
this Conutonwealtb, including street and nunber i.s:

Foster Plaza 1?T

681 Andersen Drlve

Pittsburgh, PA L5220

The Corporation is incorporated, under the pennsylvania

Business corporation Law. Tbe purposes of the

I

1.

2.

3.
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I corporation are to establish, operate and maintain

health maintenance organizations in accord'ance with the

pennsyl_vania Health Maintenance organization Act, Act

No. 234 of 1980' as amended; to do everyt'hing and

anything necessary, suitable, proper, convenient and

i-ncidental to the aforesald purlpsesi and to engage .|n

any and all other lawful PurPoses, actlvities' and

pursuits whj-ch may be done by a business corporation

organized for such purposes under the laws of the

Conunonwealth of PennsYlvania.

lfhe tern of the corporationr s existence i-s perpetual.

lltre Corporation is organized on a stock share basis.

4.

5.
rl

a. The Corporation shalI be authorized' to issue an
iggr"gaie nurnber of one hundred fifty thousand'
(i5o,6ool shares of stock, consisting of
itvei.ty-iive thousand (?5'000) shares of Class A
aorfun Stock witi a one dollar ($1.00) par value
pei sfrare, and seventy-five thousand (75,000)
!Uir"" of Class B Cmron Stock with a one do1lar
tgr.oo) par value per shar!, for a total amorrnt of
authorizld capital stock of one hrrndred' flfty
ttrousand. do].lars ($150'0001 .

At each meeti-ng of the shareholders, the holders
oi outitandlng-shares of the Class A Cquaon Stock
and. tbe class B Cdmnon Stock Shall haVe the sarne
voting powers, to wit3 orlg vote for each share,
sufje6tl hovrever, to ttre linritatlons that after
ihe-terrir of the initiat Board of Di.rectors named,
j.n tlre Artlcles of Incorporation, tie Board of
Directors shall be divided lnto two cJ'asses,
lonststfng of an equal nrmber of nembers and'
desigrnateE, as clasC A Directors aad Class B
Direitors, or such grreater number of classes as
shall be prescribed-in the By-laws, with- the
holders of Class A Corunon Stock having the sole
right to vote for and elect any and aII Cl.ass A

b.

-?-
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Directors, the holders of C1ass B Conunon Stock
having the sole right to vote for and elect any
and, all Class B Directors, and the holders of both
Class A Stock and the holders of Class B Stock
having the right to vote for and elect any other' class of directors

c. Further designations, preferences, qdalifications,
limitations, restrictions, and special or relative
rights of the classes of stock may be prescribed

. in the By-Iavts.

6. The number, qualifications, terms of office, manner of

electlon, powers and duties of the Directors of the

Corporation shalI be prescribed in the By-laws.

cumulative votingi sha].]- not be permi$ted with resPect

to the election of either the Class A-Directors or

Class B Directors but shall be permitted with respect

to the election of any ottrer class of directors.
'. I

7. The name and address of the incorporator is:

Keystone llea].th Plans, Inc.
100 Senate Avenue
Camp HiIl, PA L70ll

8 
::: H:il: ::::':T::":::.:"::":XI::"
the outstand.ing shares of each cLass of Cotrcn Stock or

ttre written consent of the hoLders of all of tlte

outstanding shares of each class of Corunon Stock.

' 9. . The By-Iaws of the Corporation may be adopted, altered.,

i . amend.ed., or repealed only upon the affirmative vote of

UPE-0003194



the holders of a rnajority of the outstand.ing shares of

each class of Comnon Stock or the written consent of

the holders of all the outstanding shares of each cl-ass

of Conunon Stock.

10. No shareholder of the Corporation sha1l be entitLed. to

any preemptive rights.

11. The names and add,resses of each of the persons who are

to act as Directors as of the adoption of these

Articles of Anrendment and until the election of their

successors are:

, (il Robert' E. Edmiston, M.D., Senlor Vice
i ') Presid.ent

Professi.onal Affairs
PennsyJ.vania BIue ShieJ.d.
1800 Center Street
Camp Hill, PA 1701I

(ii) Leroy K. Manrn, President
PennsYLvania Blue Shield'
1800 Center Street
canp 8i11, PA 17011

(11i) dlarnes R. Mi11er, Distrlct t'lanager
Outsi.de Facilities Eng5-neering
8e11. of Pennsylvania'
1233 Linden street
Allentown, PA L8102

(ivl Robert.8. Patgerson' Senior Vicg. President.
Finance and Legal-

?33t=E*H1""?l::.shie 
rd

Camp BilL, PA 17011

(v) Raleigh Wingfleld
Commonwealth of PennsYlvaniai ; 3il**:":'":*35ff: ffiff::pment
33:,*;:lnl'fo"'I;i:.

-4-
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Mlcroflm Number_

EnrityNumbe, 9qdfg{

I

l+t
ARTICLES OF AMENDMENT.DOMESTIC BUSINESS CORPORATION

DSCB:15-1915 (Rev 90)

In compliance with the requirements of 15 Pa.C.S. S 1915 (reHlnfto artides of amendment), the
tndersigned buslness corporation, deslring b amerd its Artides, hereby states thdt

1. The name of the corporation is: Kevstone Health Plan Wbst lnc-

2. The (a) address of this corpoation's cunent registered office in this Commonwealth or O) name of lts
commerdalregistered office provider and fre county of venue is (the tlepartment is hereby authorized to conect
the followlng information to conform to the rccods of the Oepartment):

(a) 3O{ Fifth Avenue Building Plttsburoh PA ,1|i22fJ Allaohenv

Filed with the thpartment of State

.)

Number and Stneet City State Ap County

(b) c/o:
Name of Commedal Registercd ffice Provftler County

For a corpontion represented by a ommerclal registered office provider, the county in (b) shall be deemed fre county
in whlch the corporation is located for venue and offcial puHication purposes-

3. The sbtute by or underwhictt it was incorporated is: The Pennsylvania Blslness Gorporation t-aw . Act of
Mav 5-'t933-

4. The date of its incorporation is: November2T. 1985

5. (Chectq and lf approprlate completre, one of tfre following):

X The amendment shall be effec'tive upon fling these Articles of Amendment in the Department
of State.

The amendment shall be efiectve on:

6. The amendment was adopled by the shareholders of the corporation pursuant to l5 Pa.C.S. 51914.

7. (Checlq and ff approprlate complete, one of the followlng):

X The amendrnent adopted by the corporation is set forth in tull on Exhibit A attached hereto and
made a part hereof.

JUL 22 95

PA Dept. of Slate
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lN TESTIMON/ V\rI-IEREOF, he undersigned corporafon has caused 0reseArtdes of Amendmentto be
t/

signed by a duly authodzed representatve us {aavof May, 1996.

It

it

KEYSTQNE HEALTII PLAN WEST.lNG..
(Name of Gorpcalion)
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EXIITBIT A

AMENDMENTS TO THE A}TENDED AI{D RESTATED ARTICLES
oI'rNcoRpoRATroN oF ImysToNE ruer,rH pLAt{ wEsT,INc.

1. Article 5, section a is hereby amended in its entirety to read as follows:

The corporation shall be authorized to issuel)n zggrcgatenumber of one
bundred s€venty thousand (170,000) shares of stock The shares of
authorized stock of the Corporation qhall be divided into trvo (2) clirsses of
voting stock (the "voting common stock'), with swenty-five thousand
(75,000) shares with a one dollar ($1.00) par vdue per share stock designared
as class A common stock and with seventy-five thousand (25,000) shares
of one dollar ($1.00) par value per share stock designated as class B
common stock, and into one class ofnonvoting stockvihich shall consist of
twurty thousand (20,000) shres of one ceNrt ($.01) pa value per share stock
designated as class P Nonvoting common stock. The rights, privileges,
terms and restictions of the Class P Nonnoting Stock are set forth in Seetion
d of this Article 5.

The following section is hereby added at the end of Article 5:

d. Terms of Class P Nonvoting Common Stock

shares of class P Nonvoting common stock ("class p stock") shall have
the following rights, privileges, temui and restrictions:

(r) Divifund Riglrts of Class P Stoclc" DivideNds may be paid
in cash or otherwise upon tbe Class P Stock out of tbe portion of the assets
of the corporation legally available tberefor eEral to the capital
contribrutions made by holders of tbe Class P Stock that bave not been
previously distributed to tbe holders of tbe Class P Stock (the 'Class p
Equity") plus twenty perceril eo%, of the pitrsburgh Medicare Business
Retained Earnings (as defined herein) or mirqrs twenty percent (?o%)of the
PittsburghMedicare Business Retaind Inss (as defid berein), as the case
may be (said amount being the "class P Distribution Amount'). The
declaration and paymet of srch dividends, including without limitation tbe
amount thereof, f *y, shall at all times be solely in the discretion of the
Board of Directors of the corporation or other perso& entity, group or
comrdttee having autbority over such matters.

(ii) Restrictions an Dividend paymena wilh respect to other
Classes or Series of Snck. Dividends may be paid at the sole disretion of

t,l

r0?917_l.wP2
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the Boaxd of Directors or other person, effity, group or cornmittee having

authority over suchmatters in cash or otherwiseupontbe Class A Cornmon

Stock aod Class B Common Stock of the Corporatbn and any and all other
classes and series of stock of therCorporation from time to time ismed
(collectively with the Class A Common Stock axd Class B Common Stock,
the 'Non-Class P Stock') out of the assets of the Corporatioa legally
available tberefor; provided, however, that f.or so long as any shares of
Class P Stock are outstanding, (a) dividends shalt not be d€clared or paid
with respect to Non-Class P Stock from Class P Equity and O) dividends

shall not be declared or paid with respect !o Non-Class P Stock from
PiusburgbMedicare Busims Retaind Earnings unless agpgate dividends
(inctuding any declared and paid conorrently with the dividends declared
and paid with respect to NorClass P Stock) bave been declarcd and Paid
with respect to the Class P Stock ftom Pittsburgh Medicare Business

Retained EarniAgs in an amount eElal to or greater than twenty percent

QO%) of the aggregate amormt of the dividends declared and paid with
respect to the Class P Stock and Non-Class P Stock from Pittsburgh
Medicare Business Reained Earnings.

(iii) Disuimituion Bdween Non-Cbss P Stock and Closs P.

Stock" The Board of Directors or otber person, entity, group or committee
having authority over zuch matters, subject to the provisions of
subparagraphs (t and (ii), may, in its sole discretion, declare dividends
payable exclusively to the holders of Non-Class P Stock or exclusively to
the holders of Class P Stock, or payable to bottt in equal or unequal
amounts, notwithstanding the respective amounts available for dividends to
each class, the respective voting and liryidation rights of each class, tle
amount of prior dividends declared on each class or any other factor. To
the extent the assets of the Corporation at any tine legally available to be
distributed as dividends consist of Pittsbugh Medicare Business Retained

Earnings and/or Class P Equity and othen assets, the Board of Directors or
otber lnrson, €trtity, group or committee hdy ttaving authority over such

matters may, in its sole discretion, determine whettrer and in what amount

dividends are delared and paid from Class P Equity, Pittshrgh Medicarc
Business Retained Earnings and/or such other assets. Nothing in this
Article sball be deemed to affect the relative righb and preferences of
different classes or series of Non-Class P Stock.

(rv) No Restrfution on Certain Stock Dd.vidends. Nothing in this
Article shall be deemd !o restrict in any mann€tr the delaration or pqment
of a divided with rcspect to NorClass P Stock to the elcent it consists of
ad is paid in shares of Non€lass P Stock.

i!

i. l

t07917_1.11rP2
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(v) Defnirians. For prrrposss sf rhis Article:

(a) 'Piftsburgh Medicare Business Retained
Earniqgs" and "Piusburgh Medicare Business Retained
Lossn shall mean tbe se,parate retained earnings or loss, as
the case may be, of tbe Piftsbrrrgb Medicare Business, which
shall be equal to the sqarate n{ ircome or loss, as the case
ruy be, of the Pitrsbrrrgh tvledicfuqBtrsiness determined on' an ag$egate basis in accordance with generally accepted
accouCing principles apptried on a consistent basis
("GAAP') from the date Cliss p Stock is ftst issued by the
Corporation, rcdlrced by the aggregate amount of any
dividends or other distributions made from time to time by
the Corporation with respect to the Class p Stock and Non-
Class P Stock from Pinsbtrgh Medicare Business Retained
F-nrninoc

(b) .Pifisburgh Medicare Business" shall mean the
business ofarranging and/or paying for the provision of, or
providi4g, medical services to Medicare participants in the
Allegheuy, Armstroag, Beaver, Butler, Washington and
Weshoreland Couffies, Pennsylvania (the "Six Cornties,')
under direct contracfiral arrangements between the
Corporation and the United States government or its
agencies or instnrmentalities or any other governmental
body or trnder similar plans or arrangements whereby srch
governnental body makes paymeNrts to the Corporation,
which arrangements may include, by way of exmple, use of
health naintenarrce organizations orpoint of service methods

. of providing zuci services.

(vr) Yoting Risas of crass P stock" The holders of class p stock
shall fuwe no right to vote their shares of such 6tock, inchdisg with respect
to the elec'tion of dir*tors or an increase in the nmber of authorized shares
of class P stock, except as may otherwise be provided by applicable law.
Among other things, the holders of class p stock shall have no right to vote
with respect to amendments to these Articles that authorize any other
classes or series of stock of the corlnration, or that anthorize the Board of
Directors of the Corporation or any other person, €DtiO, group or
commitrre to declare the rights, prcferences and terms of any otber classes
or series of stock, so loqg as the amendment or $ar[ of authority to the
Board of Directors or other person, eftity, gorrp or committee does not
amend or violate or grant to the Directors or any otber person, body or

;1
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edry the authority to amend or violate the dividend restriction set forth in
paragraph (ii) of this Article or the liEridationrights of the Class P Stock
set forth in paragraph (vii) of this Article.

\
$il liquiilaion Ngln. Intbe event of the liryidatioa dissolution

or widi4g up of the Corporation, whether voluntary or involuntary, after
there sball have been paid or set apart for tbe hplders of preferred stock, if
any, the full prefe,rential amorffi to which ftey tug entitled, tbe holders of
Class P Stock shall receive fromtb€ assets re,mainiqg for distribution to the
stockholders of the Corporation an amount equal to the Class P Disfibution
Amornt (if said amouff is greater than zero); prcvided, however, thef if tlre
assets r€maiuing for distribution to tb stockbolders of the Corporation are

less ttan the net worth of &e Corporation determhed in accordance with
GAAP as of tbe time of distributioa of such assets, tbe holders of Class P
Stock shall receive the po rata share of suc,h assets determined based on the
percentage of said net worth rqlresented by the Class P Distribution
Amount. In any case, the remainder of said assets sball be available for
distribution to the holders of Non{lass P Stock.

(viii) No Nght of Class P Stock to Puticipate in Otlur
Busitusses. Exce,pt as otherwise agreed by the Corporation and tbe holders
of Glass P Stock in writing, shares of Class P Stock shall not be entitled to
participate in or receive dividends with respect to any businesses of the
Corporation other than the Pittsbugh Medicare Bwiness, including without
limitation any business similar to the Pifisburgh Medicare Hrsiness that is
offered or provided by the Corporation outside the Six Counties.

Article 8 is hereby amended in its entirety to rcad as follows:

8. The Articles oflncorpormionrnay be amended only upon the affrmative vote
ofthe holdss of amafority ofthe outstanding shares of each class of Voting
Common Stoc,k ofthe writen consent of the holders of all of the outstanding
shares of each class of Voting Common Stodr

Article 9 is hereby amended in its entirety to read as follows:

9. The By-Laws of tbe Corporation may be adopted,. alt€red, amended or
repealed only upon the affirmative vote of the holders of a majority of the
ou8tanding sharcs of each class of Voting Common Stock or the wrifien
consent of tre holders of all the outstanding shares of each class of Voting
Common Stook.

3.

4107917_l.srP2
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KEYSTONE FMALTH PLAI.{ WEST,INC.

Consent to the Taking of Corporate
Action by Sole Shareholder

The undersigned, being authorized to vote all ofthe Class A and Class B shares of

stock in Keystone H€alth Plan West, Inc., aPennsylvania corporation (the

"Corporation-), with the same effect under Section 1766(a) of the Pennsylvania Business

Corporation Law and Artiele V Section l2 ofthe Bylaws of the Corporatio4 as if such

action had been taken at a duly called meeting ofthe sole shareholder ofthe Corporation,

hereby approves the following Resolutions:

WHEREAS, the Corpor*ion has entered into a contract with the Health Care
Financing Administration ("HCFA,) to provide medical services to participants in the

, I federal Medicare progranr; and

WHEREAS, the territory covsed under the Corporation's contract with HCFA
includes Allegheny, Armstrong, Beaver, Butler, Washington and Westmoreland counties
(the "Pittsburgh fuea"); and

WHEREAS, on May 15, 1996, the Board ofDirectors authorized the Corporation
to add to the authorized capital ofthe Corportion aclass of stock having a par value of $
.01 per share to be known as Class P Nonvoting Common Stock ('Class P StoclC'), which
would provide capital to dwelop the business contemplated by the Corporation's contmct
with HCFA in the Pittsbureh Area; and

WHEREAS, on September 30, 1996, Veritus Inc. (the former Blue Cross of
Western Pennsfvania), Medical Service Association of Pennsylvania (the former
Pennslvania Blue Shield), The University of Pittsburgh Medical Center System
('UPMCS") and the Corporation otered into a Subscription and Stockholders'
Agreement (the "Agreement") purzuant to which UPMCS purchased 10,000 shares of

. Class P Stock in the Corporation; and

WHEREAS, following the offer by LPMCS to selt all of the Class P Stock held
by LJPMCS to the Corporatioq on January 6, 2000, the Board of Directors auttrorized the
Corporation to repurchase all ofthe Class P Stock held by IJPMCS; and

UPE-0003204
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WHEREAS, in light of the foregoing on February l?, 2000, the Board of
Direotors auttrorized the Corporation to retire and cancel all of the shares of Class P

Stock; and

WHEREAS, all shares of Class P stock are retired and canceled; and

WHEREAS, in connection withthe refirernent and cancellation of all ofthe
shares of Class P Stoch it is necessary and appropriate to atnend the Amended and

Restated futicles of the Corporation (the *Articles') and the Bylaws of the Corporation;

and

WHEREAS, the Articles and the Bylaws of the Corporation each provide that the

Articles and Bylaws may be adopted, alterd anended or repealed only upon the 
-

affirmative vote orwritten consent ofthe holdors of all of the outstanding strares of each

class of Common Stoclg

NOW THEREFORE, BE IT RESOL\IED, that, the sole shareholder ofthe

Corpor*ion hoeby approves the amendment ofthe Articles and the Bylaws of the

Corporation, as set forth hereinbelow; and

I..Arnendment of the Amended and Restated Articles of Inqgrporation

A. Article 5, Section a. of the Articles be and is hereby amended in its

erntirety to read as follows:

a- The Corporation shall be authorized to issue an aggregate

number of one hundred fifty thousand (150,000) shares of stock
(the "Common Stook-). The shares of authorized stock of the

dorporation shall be divided into two (2) classes of stoch with
sevinty-five thousand (?5,000) sharc with a one dollar ($l'00)
par value per share stock designated as Class A Common Stock'

and with seventy-five thousand (?5,000) sharc ofone dollar
($1.00) par value per share stock designated as Class B Common
Stock

B. Article 5, Section d. ofthe Articles be and is hereby deleted in its
entirety.

C. futicle 8 of the Articles be and is hereby amended in its entirety to read

as follows:

The futicles oflncorporation may be amended only upon the
affirmative vote ofthe holders of a majority ofthe outstanding

shares of each class of Common Stock orthe written consent of
the holders of all ofthe orsstanding strares of eaoh class of
Common Stock.
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D. Article 9 of the Articles be and is hereby a^rrended in its entirety to read
as follows:

The Bylaws of the Corporation may be adopted altered amended
or repealed only upon the affrrmative vote ofthe holden of a
majorrty of the outstanding shares of each class of Common
Stock or the written consent of the holders of all of the
outstanding shares of each class of Common Stock.

II- Amendment ofthe Bylaws

A Article fV of the Bylaws be and is hereby amended in its entirety to
read as follows:

The Coqporation shall be zuthor2ed to iszue ar-r aggr€gate numbei'
ofone hundred fifty thousand (150,000) shares ofstock (the
*Common Stock"). The shares ofauthorized stock ofthe
Corporation shall be divided into two (2) classes of stoclg with
seventy-five thousand (75,000) shares with a one dollar ($1.00)
par value per share stock designated as Class A Common Stoclq
and with seventy-five thousand (75,000) shares of one dollar
($1.00) par value per share stock designated as Class B Common
Stock.

B. Article V Section 5 of the Bylaws be and is hereby amended in its
entirety to read as follows:

At each rneeting ofthe stockholders, the holders of outstanding
shares of Class A Common Stock and the holders of the
outstanding shares of Class B Common Stock shall have the same
voting powers, to wit: one vote for each sharg subject however to
the limitations contained in the Articles of Incorporation. Every
stockholder having the right to vote shall be entitled to vote in
person or by prory appointed by an instrument in writing
subscribed by said stock*rolder and delivered to the Secretary at
the meeting. No prory shall be valid after one (1) year from the
date of its executiorq unless otherwise provided in the prory. The
record ofthe votes made by the Secretary, which shall show
whether the same were cast in person orby proxy, shall be
ovidence of all zuch elections.

C. Article V Section 13 of tlre Bylaws be and is hereby amended by
striking the word'Votingl'.
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D. Article XI Section 2 of theBylawsbe and is hereby amended by

striking theword *Votingf' wherever it appears herein-

E. futicle )(Itr Section 2 oftheBylaws be and is hereby amended by

striking the word'Yotingl'.

F. Article XIV Section 6 of the Bylaws be and is hereby amended by

suiking the word "Voting".

G. Article XVII ofthe Bylaws be and is hereby deleted in its entirety.

I{. Article XVfiI of the Bylaws be aad is hereby amended by striking the

word'Votingi wherwer it appears herein

F€SOLVED FTJRTIIE& that the officers ofthe Corporation be, and each ofthem

hereby ig authorized and directed to take or cause to be taken any and all zuch-additional

or other a"tio*, including without limitatioq filing Articles of Amendment with the

Pennsylvania Oepartment of State and with the Insurance Departrnent of the

Commonweahh ;fPennsylvania" and providing a copy of the Bylarus to the Inzurance

Deparfinent ofthe Commonweatth ofPennsylrrania" and to e:(ecute or oause to be

executed such additional or other doormentq certificateq writings or other instnrments as

may be deemed by zuch officen or officers in their discretion necessary, desirable or

appropriate in ordirto carry outthe intent and accomplish the purPoses of the foregoing

Resolutions.

g11BCIITED, as of the Z6h day of May, 2000, by the undersigned President and

Chief Execgtive Ofiicer oflfighmark Inc., who has been duly authorized by the said

Corporation to vote its stock in Keystone Health Plan West, Inc. upon the matterS-

contained in the above Resolutions.

HIGHMARKINC.

,i
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PENNSYLVANTA DEPARTMENT OF STATE
CORPONATION BUREAU

Articles of Amcndrnent-Domeslic Corporation
(lJ Pa.C.S.)

El Buslncss Corporatlon ( g l9l5)
E Nonprofll Corpontion ($ J9l5)

l{rmo

Edward A. Bittnsr, Jr.

Fes: $70

*"*!3tpll'trJ$.ilmiiPu'Jf"*r",

lilillltlillfl illilililt4frflwtffi til,liltilfiiilill

ln conpllucc ulth the rqulnmelts of tho oppllcnblo provlslons (relrtlng b rnlclos of amendment), llre underslgned,
dcslrlog lo amend lls nillclos, hereby stolc! tftat:

l. Thc narne ofthc corporaliol ls:
Kcyslone Health Plan West, Inc.

2. Thc (a) addtcss ofthis corporallon's ourrenl reglstcrcd otllcc lo thls Connonryeollh or (b) nanre oflls
commcrclal toglstercd oftico provldcr rtrd tho cosnty ofvonuc ls (thc Dcparlmcnt b hercby outhorlzcd to
conc'cl thc followlnt lnDrmollon lo cothrin to tho rocords oltho Dcpo{mcnt}:
(a) NumbsadSlreet Clty State Zlp County

f 20 Fifth Avenu€. Fillh Avcnue Place. Pittsburgh. PA 15222 Allegheny

(b) Nnrnc of Commcrchl ReBktered Ottlce Proddst

3. The 8l&tulo by or under wtlch lt was Incorpornted: pennSylvania gUOiness Corporatlon ACt of I 933

4. Thc daleoflts lrrcorporallon: November 2?, t985

5. Check owl lf approprhle conplee, me ofthelollowiagt

.El The rmendmcnl shall bc oftcctlvo uptt 0llng thsc Arilclcc of Amondmcnl In thc Dcpartmcnt of stdc.

I]- Tho amondmcnl shall bc olfcclivo on: 

-_-- 

at 

- - 

-

Dalc Hqr

PA DEPT, ()FgIAE

JUt -8 ?0t0
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6, Checloru of thelollowhtgt

ElThe arncndmcnt was adopted by the slrarclnldcrs or mcmh,ers pursunnl lo It Pn.CS. $ l9t4{a) End {b} or 0

5914(a).

-E Tlre amcndnronl rvns ndoptcd by lhc board ofdlreclors putsosnl lo 15 ?o' C.S. 0 lgl{(c) or $ 59t4(b).

7. Chaoh,, and (apyoprkte, complele one ottlvtolbn'1ry:

fJTho amcndmcnt rdoplcd by lho corporalion, set fodh ln lirll. is at follows

El1lrs nnronOncnt ndopted by t|to corpontlon ls sct forlh ln tbll ln Exhiblt A attachcd horcto and made r part

harcof.

8. Chock fthe a,,&datent rcslates lhe ddlclet:

El flrc rosfaad Artioles of Incorporntlon suplrscde ths drlglnnl nnlctes ond alt omsndrnsots llrrdo.

lN TESTIMONY WHEREOF. lho undcrslgned
coryoratiol hf,s causcd lhasc Arllotcs of AmcrdDgnl lo be
slgncd by o duly nulhotlaed oflher lhcreoflhls

6ll!_ .dnyo1 JulY ,

20t0
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Exhibil A

Amendme.nl.of Articleq

The Articlcs are amenrled as set hrth belorv:

Arliclc 5, Sc+tion b. of thc Arlicles ls amcndcd to rcnd in ils enlirely ns

hllorvs:

a. At each meeting of lhe slookholders, lhc holders of
ouhtanding sharcs of thc Class A Common Stock and tho
Clsss B Common Stock shall have lhe samgvollng po\yers, to
rvil: onc vote hr ench shnro,

Artiole 6 of ths Arliclcs is ornended to read in its entircly as follows:

The numbcr, qunlificotions, lerms of office, manner of eleotioil, powers
and dutles of lhe Dlreclors of thc Corporation shall be prescrlbed in the
By-Lals.

Artiole 8 of lhe Arficles is amended to read in lts cntircty as follows:

The Articlcs of Incorporation may bc amcnded only upon lhe
aflirmative vote of the holders of e nrqjority of lhe outstanding shares
of Common Slock or lhe wrilten consent of the holders of all of the
outslanding shares of Common Stock.

Adicle 9 of the Articles is amendcd to rcad in its entlrcty as follows:

The Bylaws of lhe Corporalion may be adopled, nltered, amcndcd or
rcpealed only upon thc affirmntlve vote of the holders of a majority of
tha outslandlng shares of Cornmon Stosk or the writlen consent of the
holdors of all the oulstanding shares of Common Stock.

UPE-0003210
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE

ocToBER 14,2010

TO ALL WHOM THESE PRESENTS SHALL COMEO GREETING:

T IIII-FA AATIAA.FuNt | tru urJNUuKutA uuMpANtEU, lNG.

l, Basil L Merenda, Secretary of the Commonwealth of pennsylvania

do hereby certify that the foregoing and annexed is a true and correct

copy of

1 ARTICLES OF INCORPOMTION fited on June 19, 1992,
2 ARTICLES OF AMENDMENT-BUSINESS fited on Juty t, 1994,
3 ARTICLES MERGER CONSOLIDATION-ALL TYPES filed on September 29, 1995,4 ARTICLES MERGERICONSOLIDATION{LL TYPES filed on December 19, 1997,5 ARTICLES MERGER CONSOLIDATIONALL TYPES filed on September 23, 1999,

(List of documents continued on next page)
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(List of documents continued)

6 CHANGE OF REGISTERED OFFICE - Domestic filed on June 13,2000

which appear.of record in this department.

lN TESTIMONY WHEREOF, I have
hereunto set my hand and caused
the Seal of the Secretaq/s Office to
be affixed, the day and year above
written.6;tt,M

Secretary of the Commonwealth
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1. ''fhs nema cf the corPoraion

I -i'.'8rdnass-ttan oft de (15 Pa C.S.
' S A04a ie aPPlbabh)

type d Com€ldiccoryosdott (cfiecf crfi
(15 Pa C.S. S 13061

,e!$nsdorsod. (15 Pa c.s- 3 21@l

S.ctary dt:Gonnsdr

AHNCIES OF INCORFONATON
m8:t$l$(R.v 83t

ffical (rs Pa C.S.9 29ql)

_ rrqg|gr fls Pa C.S. | 2701)

_ Cooper*o (15 Pa C.S. S 7r01l

JUNtgW
l?:,li* 5'i i

Fmd rdu| [|e Oepmrn c, ffi

GvrlL/-i

@ unoer tre profisors of tlre Business conoranon Law d 1988.

2 The a&tre$ of rhis corpomffort's inilid (4 re$steGd offica h tris Commonweath w p| comnedaN ngHerul ofiice

rovict€r ancl tr|e courtty d venue is

':rl 1600 Center Streel, Cauo 8111, PA 17089-0006 Cumberland"ffi"o.r-|;as''oe-re '-St|ra U Co$rrt

For a corporabB ropr€lenEd by a connreidal nglgsrec ollbe provtler. lhe eo|rtty In (ti thalt be doomsd tfi. cam0y h whbh the

aorporafion b bcasd tor v€rxre antl dllcitl plrp6o!'

1 The aggregate nlmber d st€rcg authorh€d 6; l,09lComon -. - (oor plwtlorrr. tr rv, .ttrcr t t/? r ll .hc.t)

The name and ddraeq hcfudrtg ett€et ad il,nter, il atly, of each fm4oraor e;
Ad$6!r Slgndurs

Pennsylvanla Blue Shteld-
1800 Center Street
Cane 8111, PA. 1708-9-9005-

Vice Presldent

,DatE

Gfuhz-

i Th€ sp€cified efiectlvg date il 3ttV. bi-
mon{h dcl1- Y..t howilltY

Arry aftdild'|al prcvtdors d fio sttlcfss' I any, d:Fh an 8 112 r 11 sheet

sH"ery cb eooreo orff ttefrher tne corpordion.lor-arry sharohdder sha[ nralte an ofraing d any d lts sfs.'es

;, ", 
;foo 

"*;.jt';rnshita 
a.Fut{ic of;;ng'within th€ rneanlng ol the securitieg Act d lgB fl$r-s.c' 5 7za et

ffili*ti*g, 9o59z9o-t Page I of 14

r a|sa6 coopergrr cofpa,diqu o'$r (co.ncete ard *fte oui hapg0cabl€ term)

amongirs@b:-.- -#
Ths comnnn bord d membership
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Microfllm Numbcr-

Entlty Numbet 209il75

ART|CLESoFAi|ENDi'ENT.Dot|EsT|cBus|ltEsscoRPoRAT|ot{

In compriance with the requirements of 15 pa. c.s. r1915, (rerating to articles of amendmentl' the

undersigned busineis corporation, desiring to amend its articles, hereby states that:

l.Thenameofthecorporationis:ConcordiaResources,|nc.

2. The address of the registered office of the corporation in Pennsylvania (which is located in

Cumberland Countyl is:

' 1800 Center Street
GamP Hill, PA 17089-0006

The statute under which the corporation was incorporated is: Business corporation Law of

1988.

The date of its incorporation is: June 19' 1992'

The amendment shall be effective upon the fiting of these articles of amendment in the

Department of State.

The amendment was adopted by the sharehorders pursuant to 1b pa.c.s. i 1914(a) and (b)'

The amendment adopted by the corporation, set forth in full' is as follows:

The name of the corporation shail be changed from concordia Resources, Inc. to united

Concordia GomPanies, Inc'

lN TESTIMONY WHEREOF, the undersi9n",9,-Y?:::':l:ttr"u"rltlo these articles of

.rr"lH;,t:T]i,gn"o by a dury 
"uinorir"i 

officer thereof ons

3.

4.

5.

6.

7.

19

GONGOIBDIA RESO gnCES, Sc'
ffit"\/. .'+,t1 Ls-*
/tlv' '\ " \/

,'r' Johds.ffirman--./]
-.'t'

certification#: e05e7e0-I 
if 

,Otj t-
Jit
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sEP 2 3 895Mlcrdlm lrlunbet
,. ! |

E4. lt..-t- 't I 'l i.-mNill4-

ARIrcIES OF MEreEFDOMESNC il'SINSS @RPORATION
GF8:t6.tSF.Y9Q

hcomilanceu,|h0|engfonamsd16PaC.gtlffi(]3ldrgoadclesdmeqprcconeorcabrf,Snundedgned
hrsh€s corpotAocsr d€Stg to doct a rne€€f. her€by date tlrat

t. therEtrdtheorporalonarrtvlngthemergprb: U{ITED.CONCORDTA COMPAIIIES- Mg-

2 (Ird( aa cocptae ar d the hladrgf:
-LTlp snf{frrg odpogion b a cbnestb bu*ress cotpordon and iho (ai #sd hs crunerii rugistered of"a h f,,ie

Csnnfnweddr or (b) nrud its corrnenJaN nglrcreddicoptot,ftbratd he couttty cf vanue b (he Deparuprn b
h€cby altholtsed to cqlect rhe toilorlng t{onmfiql !o corilom to the ncods cf tn Depanmen$:

1800 Center Street
Numb.tmd Srccl County

Ol c/o:
Nanc cl Commorcirt Rrgrlrlcrrd Cillco Paadfu Cot ttty

Fol a co@oraiorr ng€s€rilod by a cocunerJat tegHer8d otlica pforrftlor, tF cour[y h (b] strsl bo de€fnod |ho cqnly ln wtlch tho
comordon b lcate<l bvfiue end cficed publbdiotl Sltpces.

- 
The survlvirq corporaion b a qudifred loruign buslnes corpotdion lrcotporaed undor tte lam of 

-

ard Oro (4 &ess d its cur|g|t rcgH€r€d dfice Inthis Commanwealh c (b) nem of i}s cqnmercial r€gistorcd otri6
proyld€r ard d1g corrfy of venue b Stto D€partrn€ril b lseby aulhorh€d to corect the fotoring itformdbn to
codotm to fi€ records d me Depatttn€nt):

Mmb{rdSboa $d. tp Cotrt,

ttarof Commoecieln ebt t dOffrcrProldr CouW

For a cofpordof| nprssenfttd by a commedal reglsltq, dlca pruvi6. t|e corratty h (bl shall bo cl€€med th€ county h whlcfi the

corporation b bcd€d tot lle.rr€ lrd dcid publicdidt ptllposes"

-The 
suwiving cotporatlon is a rrcrqudffed toteign h.6ine$ corporaion tEotporaed under rhe hrrs ot

and x1€ adctress of fts prindpal dfico under the &itrs cil such domiciliay firisdllion b:

Numb.f .rd Strcaf Ctt Std. 2ie Co{,ttv

e Th€ nalrp and fie address ct the r€glstercd offic€ in tt|b Conmonwealttt of r|ilne of lts cqnrnercial regiserect office

prwicler and the courty cil wrue d edt ottEr domestic hrsirpss cofpofdion and quditied loreign btrsiness cotpordion
i,vtricn f a pany to $6 plan cil merger atie .rs tollors: N/A

flendCotpoctct

49Cltt

Cltt
(a)

(b)

Certilication#: 9059790-l Page 3 of 14

AdicdFlgilitdqt-o,tttpdCorrrrtiddn gbcdOficcftovidcr Co.dt
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4. $XFd(, ad f appmgh coqfae cr dfie hlorhgf:

Jf}e phn d ntqgpf shd bo efbcdla Wonning theseArtlcbs cf lr€rgprktttp Oeparhert dstaie.

-LTt€ plan ct r€tgpr shall be d€cfirse6 october l. 1995 ^, 12:01 a.n.
Dato How

e Thg mam€t h wnich the plan d merger ums adopte<l U ercfi <fyneeiic corporaion 6 as bhuc:

llm dconordon llafiErd adopdort

Ualted Concordia Companles, Inc. - The pLan of merger was adopted by action of the

board of dlrectors and shareholders of the domestlc corporatlon pursuant to

1.5 Pa. C.S. $ 1924 (a) .

6.

7.

eillo qr tls prqlbf m !at!n eryorAon b a pry !o tho tnelgqt. The plan urs auttnrbedt @€d or
apptov€dt a the 6€ may bC by |he foreign hrsiness corpordlon (or eacn cf the foreign h.tsfrcs coryOradors) party
tothe dan h a6o|danc€witr| t?F lats of the judscliction h wlthfi ir b incorpcate<t

(Ctrodq ard f ryrcprlaesrpleE, cn of ttnlb0ortrgf:

ifne dan of rE gpr'}s set blh h tull k| Exhibit A atteclNed hereto and r€(b a part hercof.

-Jursuad to 15 PaC.S. S l9O1 (reldlng to omission cf certdn proAiors fiom libd plans) the prodsiors. if any. cf the
dan ol fl€rger ttd amend or consiliMe the operaive Artides of Incorporabn d the strdrving corporatbn as in eflecr
subsequent to the eftecrive dae cil rte plan are s€t forth in full ln Exhlbft A'anached herdo and made a part herecf.
The tull t€xt of the plfi ct merger is on lile a[ the principal placa d brsiness d fn suwfuiry corporation, the address
of whil*t is:

Numbcr.nd $orl civ zb

lN TESIIMONY WHEREOF. the undercigned wpoaion or each undersignect crrporirtion has caused th€se.{rtbles of

Merger to be signed by a ctuty auhotized dficer therecf mS ff'.dily Gf soFro-ho. , 19J5- .

Certificatim#: 9059790-l Page 4 of 14

uNltsD coNcoRDIA COtlPAI{tgS. INC.

iltini'u Ct

BY:

UPE-0003216



tri

Certilication#: 9059790-l Page 5 of 14

.,/ - PLAIiT OF MERGER
OF

DENTAL MANAGEMENT CORPORATT I
INTO

UNTTED CONCORITIA COMPANIES, INC.

This PLA}I oF MERGER entercd into thisf day of september, t99s, by and
between DENTAL MANAGEMENT CORPORATIbN, a Maryland corporation ftereinafter
rcfened to as "DMC'), and LINITED CONCORDIA COMPAMES, INC., a Pennsylvania
corporation (hereinafter refemed to as 

*uccl" or the'survMng corporation').

WITNESSETH:

WHEREAS, DMC is acorporation duly organired and validly existing underthe laun of
the State of Marylan4 and UCCI is a corporation duly organized and vatidly oristing under the
laws of the Commonwealth of Pennsylvania; and

WHEREAS, DMC has anthorized capial of 200,000 shares of common stoch par value
of $0.01 per share, 159,367 of which are presently issued and outstanding and are owne4 legally
and beneficially, by UCCI; and

WHEREAS, the respective Boards of Directors of DMC and UCCI and the sole
shareholder of UCCI deem it advisable and in the best interests of such corporations that DMC
be merged with and into UCCI (the *Merger') upon ttre tenns and subject to the conditions
hereinafter provided, and have approved and adopted resolutions approving this Ptan of Merger.

NOW THEREFORE, in consideration of the p,remises and the mutual agrcements herein
contained, and intending to be legally bound hoeby, DMC and UCCI agree tha! pur$rant to the
applicable laws ofthc Commonwealth of Pcnnsylvania, the applicable laws of thc State of
Maryland, and subject to the terms and conditions hereinafter set forth, DMC shall be merged
with and into UCCI and that the terms and conditions of such Merger, including this modeof
carrying the same into effect and the manner of canceling and rctiring the shares of DMC shall be
as follows:

l. Merger. At the Effective Time (as defined herein) and in accordance with
applicable laq DMC shall merge with and into UCCI, wtrich shatl be the Surviving Corporation
and UCCI shall continue its corporate existence as a Pennsylvania corporation, to be governed by
the laws of the Commonwealth of Pcnnsylvania.

UPE-0003217
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2. FfrectiveTimeofMerger. The Mergershall becomeefrectiveat l2:01 a.m. on
October l, 1995 (the "Effective Time').

3. Articles of Incorporatiol. The Articles of Incorporation of UCCI as in effect
immediately priorto the Effective Time shall constitute and continue as the Articles of
Incorporation ofthe Surviving Corporation from and afterthe Effective Time until the same shall
again be duly amendd in accordarrce with the applicable law.

4. By-Laws. The By-Laws of UCCI as in effect immediately prior to the Effcctivc
Time shall be and rcmain the By-Laws of the Surviving Corporation from and after the Effective
Time until the same shall be duly amended or repealed in accordance with the provisions thereof
and the applicable law.

5. Iritectors and Officers. The directors of UCCI immediately prior to the Effective
Time shall be the directors of the Surviving Corporation from and after the Effwtive Time, to
hold such offrce subject to the By-Laws of the Surviving Corporation and the applicable law.
The oflicers of UCCI immediately prior to the Effectivc Timc shall bc the officcrs of thc
Surviving Corporation, to hold such office zubject to thc By-L,aws of the Surviving Corporation
and the applicable law.

Manneuurd Rasis of Converting Shares.

Drvrccommon?*r*ffi*trliltril#::ffi ,S?][:'r,lil:HH,:,J':;B$t3.,
thc Effective fime shall, by virtue of the Merger and without any action on thc part of thc holder
thereof, be canceled and retired.

O) UCCI Shares. Each authorized share of UCCI common stock (including
any common stock which is issued and outstanding or which is held in the treasury of UCCI) at

the Effective Time shall not be changed, canceled or convetted by reason of the Merger but shall
be and rernain the same as beforc the Effective Timc of the Merger.

7. Discontinuance of Separate Existenee. At the Elfective Time, thc separate

existence of DMC shall cease and the rights, privileges, powers and fianchises of DMC, of a
public as well as of a private naturc, shall be vested in and possessed by the Surviving

Corporation, subject to all the rcstrictions, disabilities and duties of DlvlC; and all the rigbts,
privileges, powe$ and franchises of DMC, and all property, real, personal and mixed, and

hademarks, together with the goodwill related thereto, and all debts due to DMC on whatever

accoun! as well for stock subscriptions as all other things in action or belonging to DMC, shall

Certification#:9059790-l Page6ofl4 
2
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be vested in the suwiving corporation, and all property, rights, privileges, powers and
franchises, and all and every other interest shalt-be the*nlt 

". "rf*tuity 
itre Foperty of the

Surviving Corporation as they werc of DMC, and the title to any real estate vested'Uy a".a o,
otherwise, under the laws of the Commonwealth of Pennsylvanla" the State of uarytand, or of
any otherjuridiction, in DMC, shall not rcvert or in any way be impired by reason of the
Merger herein provided for; provide4 that all rigbl of crediton.na at tiens upon any
ProPerty of DMC shall be preserved unimpaired, timited in lirn to the prroperty affected Uy ,u.t
liens at the time of such Merget, and all dibts,liabitities and duties of DMC shalt thenceforth
attach to the Surviving Corporation, and may be enforced against it to the same extent as if said
debts, liabilities and duties have been incurrcd or contracteJuy it.

8. Further Assistance. If at any time UCCI shall determine or be advised that any
acknowledgments or assurances in law or other similar actions are necessary or desirable in order
to acknorvledge or confirm in and to UCCI, as dp Surviving Corporation, eny righq titlc, or
interpst of DMC held immcdiately prior to thc Effectivc Timc, n-ltfC and its p*i'rt officers and
directors shall and will execute and deliver all such acknowledgments or.rru1.3n .s in law and
do all things necessary or properto acknowledge orconfirm such right, title, or interest in UCCI
as,shall be necessary tg carq out the purposes of this Plan of Merger, and UCCI and the proper
officers and directors thereof are fully authorized to take any and aU such action in the name of
D[,tC or otherwise.

9. corporation Acts, Ftc. Alr corporatc acts, plans, policies, approvals and
authorizations of DMC, its sharsholdcrs, Boards of Directors, committees eiected or appointed
by the Boads of Directors, officers or agents, which were valid and effective immediately prior
to the Effective Time shall be taken for atl purposes as the acts, plans, policies, approvals and
authorizations of the Surviving Colporation and shall be as effective and bindingthereon as the
same werc with rcspect to DMC.

10. letmination. This Plan of Merger and the Artictes of Merger retating thereto may
be terminated for any rsason, prior to the Effective Time, by the Boards oiDirectors of both
DMC and UCCI.

I l. Couqterparts. This Plan of Merger may be executed iir any number of
cor:'tterparts, each of which shall be deemed to be an original and atl of which together shall be
deemed to be one and the same instrument.

Certification#: 9059790-l Paee 7 of 14
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IN WIINESS Y/I$REOF, each ofDMC aDd UCCI b6 caused 6b Agr€cocd ud Ptan
of Merger o be siryd by ns &F dotiad ofrceis and acsted by i6 Secrcury c Assistasr
S€ehy as oftbe dafe ftst above unineo

AfiESf:

(coooaslooc*2.doc)

ATIBSIT

Presidcot
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lvtcrolitrn Nurnber- IIEC 19 8S/
Filed wlth the nefi ot stareo*

Entrty Nqmtler

Af,ncLES OF METEFDOMESTIC BUSTNESS CORPORAnON 
q<

OSC8:l$l!trF lFrv $tl

In c.omp|iance with the requaremerils ol 15 PaC.S. S 1926 (telating to anides of merger or consofidalion), the underslgneo
busness corporations. c,esiiqg to effect a merg€r. hereby $ale that:

l. The n*rc of the corporarbn suruiving the merger

g
7

a-9

CN

rtl

2. (Otteck srd oomplete one d lln loflorhgl:
AThe surviving corporatlon ls a domeSic h,rsiness coForalion and the (a) acbress of ils qrrrent registered office in rhis

Comrnonwealth or (bl rtssne d its qomnereid regi$ercd olllce provider and the c&ntv of wnue is (the Oepartmeru is
her€by authorized to conect the folouring intorm4ion to contorm to the recot6 of lhe Department):

1800 Center Street llllt Cunberland

Nurnba, and Strcct City County

l{arnc ol Coryngcial Fc9asle..d Olfrcc Prwittcr County

rg
: For a corporabn repres€nrect by a comm€rcial rogisered office prwider. th€ cotxtty ln (b) shall be deemed fi€ county in which ne

F* corporarion F located lq venue and dfi€ial nb[cation putpos€s.
?,
j--Thesu'vivingcofpo(atlonisaqua|itled|oreignbrsin*corporationincorporaledunderthe|awsot-It" 

and the (a) arfress cd its cunent regisnered ofiice kr this Commonwealth or (b) name of its commercial registered office

* pfovider and the county ot venue b ($p oepanment ls hereby euthorized lo coreq the lolloving anformation to

; conform to the tecords ot the Depattm€ml:

NumDer tnd Srcet zip Counry

(b,
Nlrn. ol Commcrcial Rcgistcrcd Ollica Proddcr CountY

For a corporaon fepreseded by a comrnercd regsteted Oltice providet, |he county n (bl shall be deemed lhe counly In whcF th€

corporalon is ficcaGd for venue anct official publicalion putpo6€13.

_The su'v|v'ng corporaton |s a nonqualified toreign business cotporation incorpo,aled under the laws of

and the actctresi of ils pnrrcrpal otlice under the taws of such domicilbry iuflsdctron rs:

Nsrnbar and Strcor Ctty Stdc ZrP County

The name and rhe acldess ol lhe rdgrsterett olfice in this cornmonwealth or nafiE ol its commercial registered office

provrdel anct rhe county of venue ot each other dornestie business corporaion ancl qualifiect loreign business corporatior

which rs a pany lo the plan of merger are :!s follows:

Nornc <il Corpoerti<n ,ddira ot Fcfdrlacd Ofticc or t{tlrE of Coomscial ncoisLtsd Officc Ptoddet Cdrnty

(b)

Ciry

ll.I.D.A., InC., a MlChtFan Corp<,ratlon whlch ls not glla'llf/Led'in X&ntreJtrvanra ..-
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{Checkr' and il appopri:le complete, one o, the tofroringf:

-Ttie'deh 
pt m€rger shall b€ efiective upon filing lflese Articles of Merger in the Department of Stare.

-LThe plan of merger shafi be €ttecrive o@ r ll':5? p.n.

5 The manner in which the plan ol merger was aclofled bV eacn ctomestb corpordion is as lollows:

Name ol corporation Msrner of d@m
United Concordia Companies, Inc. - lleetlnE of Board of Directors on L2tll97

U.I.D.4:_LEqL- Ueetlng of Board of Dlrectors on l2lllo7 ._ . _

?t 'ii i;ti

($rike qrt thb pamgraph il no toreign corporaion b a paty to lle m€tgtsr). The plan was authodzed. adopted ot
approved. as the case may be. by the foreign business corporalon (or eaci of ttn foteign business cotporations) pany

ro the ptan in accordance with the larvs ol the lurisdictkn in which it b irrcorporated.

(Ctrect, ard il appropdde completq one d the loloryttgD:

-The 
ptan ol rnerger is set lorth in lull h Exhibil A attached hereto ancl made a patt hereof.

jprrsuanr ro ts pa.C.S. S 19Oi (retaring to omftrsion cil certain provisions from liled plans) fne prodsions. il any. ol the
ptan of merger thal arnend or consritute the operative Articles of lncoQodlon ol the sunriving corporation as in ellect

subseguem-ro rhe elf€clive dae of the phn are set todh in Ml in E:diblt A anached lrcreto and made a pan hereol.

The fult text of the plan ol merger b on lile at the prirrcipal pbce of business of the suruiving corporation, the address

of which is:

lE00 Center STreet Canp H111 PA 17089-0006

i
h
11

t
t:

]N TEST|MONY WHEREOF. lhe und€fsigned cofporation Or eaCh undeGignec, cgtporatbl has caused these Anicbs ol

Merger lo be signed by a duty aumorized oflic;; thereof rrris-J.9-:5Oay olA@!f-. 1o 97.

Nomber and Sreel

r
t

IIr

i

I

Unlted Concordla Companles, Inc.

ITLE: Prestdeqt . -

l,l.I.D.A. ' Inc.

Certification#: 9059790-l Page l0 of l4

Pres:ldent

UPE-0003222



sEi'g 3 1999Flled with the DoSarlrnent of state on
o't,' .:'! '

..? c
.., ,.

6a'.ii.'Enlity Number 2A95475

SecttGry

ARTICLES OF MERGER.DOMESTIC BUSINESS CORPORANON
DSCE:'S.I926 (Rev 90)

In compliance t;ith the requiemsnts of 15 Pa.c's. $ 1926 (reladng to articles ot merger or.;oneo[dation), thE u,]redgn€d bu8tno89corporations, desiring to effect a msrger, hereby state that

l. The name of the corporation surviving the merger is: Unlterl Concordia Conpanles, Inc.

2. (Check and complete one of the foiloring):

--.x The surviving corporation is a domestic business corporation and the (a) addnss of lts current reglstergd offlce in this
Commonwealth or (b) name of its commercial registered oftlce provider and the county of venue ls (the Deparrment is hereby
aulhorized to correct the lollowing inlonnatlon to conlorm to the records of the Depadmenl):

1a)
Number and Street Cily State Ztp County

(b) c/o:
Name of Commercial Regietered Office prwlder

County

Fo'a corporation represenled by a commercial registered ottice provider. the county in (b) shalf be deemsd the county in which the
corporalion is localed for venue and oflicial pubtication purposes.

--- The surviving corporation is a qualifled foreign business corporation incorporaled undgr the laws of
and the (a) address of its cunent roglstered ofilce in this Cornmonweatth or (b) name of its commerclal registerod office provider
and lhe county of venue is (the Depadment b hereby authorized to correct the following Inbrmalion to conform to lhe r€cords ot th€
Jepartment)'

(a)
Number anrJ Street Stlale County

(b) c/o:

Clty 49

Narne of Commercial Reglster€d Offrce Provider County

For a corporation represented by a comm€rcial reglgt€red offrce provider, the county in (b) shall be deemed the county in which the
corporalion is located lor venug and dficial publication purpos{rs.

- 

The surviving corporation is a nonqualilied foreign business corporation incorporated under the taws of
and lhe address of its principal office under the laws ol such domiciliary iuri$diction is:

Number and Street

The name and the address ol the registered office in this Comrnonwealth or name of its commercial registe/€d office provider and the
county of venue of each other dorneslic business corporation and qualilied foreign business corporation whic : is a party to the plan of
merger are as follows:

Name ol Corporallon Addtess ot Reglster€d Oflice or Name of Commerclal Reglslercd Offtce provider County

MIDA Ada{nistr-atlon SgS l.ifled _
1n Pennsylvanla

ApCity

b-t
Certification#: 9059790-l Page I I of 14
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DS86:l$1tr26 (Rev 90)-2

9!m.-iii-
4. (Check. and if appropriate cornplete. one ol the bllowing):

The plan of rnerger shall be effective upon filing these Ariicles of Merger in the Department of State.

5- fne plan of merger shall be effective on: Septenber 30. 1999 4 ll:59 p.n.
o:*

5. Tha manner in which lhe plan ot merger was adopted by each domestic corporation is as follows:

Hour

Name of Corporation Manner of Adoption

Unlted Concordia Conpanles, Inc. - Via Unanlnous llrltten Consent of Dlrectors dated

Septenber 23, L999

6. (Strlke out this paragraph if no loreign 0orpoftrtion b g party to the merge0. The plan was authorlzed, adopled or
approved. as the case may be. by lhe torelgn business corporation (or eadr of lhe foreign buslness corporadons) party to lhe plan in
acordance with the laws ol the lurisdic'lion in which lt is incorporated.

7. (Check. and il appropriate comd€te, one ol the following):

_ - The plan of merger is set torlh ln fu[ in Exhibit A atlached herelo and made a part hErsot.

-f!_ Pursuant to 15 Pa.C.S. S 1901 (relatlng to omlssion ol cenain provisions from filed plans) the provislons, lf any, ol lhe plan of merger

that amend or clnstitute the operative Anides of lncorporalion of the surviving corporatlon as in eflecl subsaquenl to the ettective

dale of the plan are sel forth in lull in Exhibit A attached hereto and made a part hareof. The full text of the plan of merger is on llle

at the principal place of businass of he surviving corporalion. lhe address of whicft ls:

1800 Center Street Canp H111 PA 17089-0006 Cumberland

lN TESTTMONY WHEREOF. the undersigned corporation or each undersigned cgrporation has. caueed ihese Articles of

Merger to b€ signed by a ctuly authofiz€d officer lhereof this AJ rd dal ot JeP{<n' 6er , $ I I

Number and Street City

BY:

TITLE:

President

Zp County

Unlted Concordla Coupanles, Inc.

MIDA Adninlstratlon Group' Inc.

(Name otCorporation)

(Name of Corporation)

Certifcation#: 9059790-l Page 12 of 14

President
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Mt;rofilrn liumber_ 

--r
-t$00{0 

.1{20

Indicate typc of enfity (cteck onell

x Dornesflc Bustness Corponffon (lS pa.G.S. 
S ISOZI

_ Foreign Buslness Corpora{on (1S pa.C.S. S 41rt4}

- 
Oomestlc Nonproftt borporaton (iS pa.C.S. 

S 55OZ)

otthe

STATEMENT OF CHANGE OF FEGISTERED OFFICE
DSCE:tfrtg}7/4t,{4/S!t0'r6l44r8506 (Roy 9Ol

Fledwththe Deparrm€nrorstar€on 
JUN 1 S m0

L"fi- ,4 t'
. :-a

_ Forelgn NonprofftGorpon0on (tS pa.C.S. € At44)

_ Domeatlc Umtrcd partreilhtp (15 pa.C.S. g 8506)

tl

2.

In compliance with the requirements of tho €pplicable-prwlsions of _15 Pa.C.S. (telatir€ to orporalions and unlncorporatad
associations) the uttdersigned corporation or timited pirtnersnii, deslring to ettec.t a cnangi ot reg-istered dmce, nereOyiuies rnat:

1. Thenameof thecorporationorlimitedpartnership6; United Csr:ordia Cqlpanies, Irc.

The (a) address of this corporationl or limited partnership's cunent registered olfice In this Commonnoalth or (b) namc of its
commercial registered office provider and the county of venue is: (the Ooparlment b hereby authorized to cln€ct the loflowing
informalion to conform lo the records of the Depadment):

(a) ..1890 cegler street carp aiu pA u0g9 c\ilberlanr
. Numberand Street City State Zg Cunty

(b) c/o:
Name of Commercial Registered Office Provider County

For a corporalion ot a limit€d pafiechip Gpresent€d by a conrmerchl ngi$ercd offce pfot id€r, tre county in (bl *rall b€ d€€rned the
county in which ths corporadon ot limibd parfErshlp ls locatsd torvsru6 Ird ofildal publbation grryoses.

(Complete parl (a) or (bf):

(a) The addrses lo which lhe ngistered office of ths conoration or llmiled Frtn€rshlp in thie Commonwealth is to ba
changed is:

4401 Eer path rcad Harri$llrg pA 17110 Daryhin
Nurnber and Slre€l City State Ap Counry

(b) The reglslercd otflce of the eorporation or limiled parlneFhip shall be prwided by:

do:
Narne of Commercial Registered Office Providor County

For a corporation or a limiled pannerchip r€pre€€nled by a cornmercial rcAislered ofl'ce povider, lhe co(ny in (b) shall bs deem€d tll6
counry in which r|o clrpoalion or limiEd panneFhip is loc8tod br vefluo end ofllclal publlcatlon purposo r.

Certification#: 9059790-l Page l3 of la._li,iJ J

e lj :Z l,i:l e I i;iif i:;i
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DSCE:I $15074ya1597101/tc8506 (Rev 901€
|EIITD-

2000{0 .1421

4. (Strike out It a limit€d parlnerehip): Such cianga was adfrorized by the Board ol Olrectots of the corporation.

lN TESTIMONY WHEREOF, lhe undelsh4€d coporalon or Smited panne6lp_has causod thls slateorcnt to be sigrred
by a duly authorized officer thereof 16b lfth6sy d June , ZO00 .

ted 6ncordia

ftrt

Fi''
Certification#: 9059790-l Page 14 of l4
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PENNSYIJVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

ROOM 308 NORTI{ OFFTCE BUTIJDING
P.O. BOX 8722

!{ARRISBt'RG, PA 171-05 -8722

uNrrED coNcoRDrA DENTAL pLANs oF pENNsyLvAI\TrA, rNc.

TIiE C"ORPORATTON BI'REAU IS I{APPY TO SEND YOU YOUR FII,ED DOCUMENT.PLEASE NOTE THE FIIJE DATE A\lD THE STGNATURE OF THE SECRETARy oF THECOMMONWEALTI{- THE CORPORATION BURE,AU IS HERE TO SERVE yOU Al[D WAtfifSTO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVS AbiY
QITESTIONS PERTAfNING TO THE CORPORATION BUREAU, CALIJ (7t71 ZA7-1-O57.

469

Elil'TITY NUMBER: 1078382

MICROFIIJM NIIMBER : 2OO0O45

1430-1_431_

I]NTTED CONCORDIA COMPAI{IES
PO BOX 898206
CAI{P HIIJL PA l7089-8206

INC

JUi- 13 zt00

UPE-0003227



' rtliFt+-. Microfiim'ttumber------Jffi0 . 
1430

Entity Numbeq

Indicate type of ehriry (checf one):

x Do$estlc Business Corporation (15 Pa.C.S. S 1SO7)

_ Forelgn Business Corporation (t5 Pa.C.S. S 4144)

_ Domestic Nonprofit Gorporallon (15 Pa.C.S. S 5507)

In complianoe with the requirements of the applicable provisions of 15 PaC.S. (relating to corporations and unincorporated
associations) the undersigned corporation or lirnited partnership, desiring to offect a change of registered dfiice, hereby states that:

1. The name of the corporation or limlted partnership ts:

United Concordia Dental plans of pennsylvania, Inc.

2. The (a) address of this corporation's or limited partnershlp's current registered offlce ln this Cornmonwealth or (b) name of its
commercial registered office provider and the cour$ of venue is: (the Department ls hereby authorized to correct the fofiowing
information to conform to ffre records of the Department):

1ay ,. 1990 cflter street carur Hill pe tzogg ctndbertard
Number and Street City State Zp County

(b) c/o:
Name of Cornmercial Registered Office Provider County

For a corporation or a limiled partnershlp represented by a commerclal registered office provider, the county in (b) strall be deemed the
county ln which the corporailon or limitBd partnership is located for v€nue and ofiicial publlcaiion purposes.

3. (Complete parl (a) or (b):

STATEMENT OF CHANGE OF REGISTERED OFFICE
DSCB:191507/41 44/5607161441ffi06 (R€\, S0)

_ Foreign Nonprofit Corporation (1S Pa.C.S. S 6144)

_ Dornestic Llmlted Partnershlp (15 Pa.C.S, S S506)

(a) The address to whlch the registered office of the corporatlon or limited partnership in this Commonwealth is to be
changed is:

4401 Deer Path Road Harisburg PA r.7110 Oarynin
State

(b) The reglstered officE of the corporalion or limited partnership shall bE provided by:

Number and Street zlpCity County

clo:
Name of Commercial Registered Office Provider county

F<ir a coryoration or a limited partner€hip represented by a commercial registered otfice provlder, tre county in (b) shall be deemed the
eounty ln whlcft lhe corpoadon or limiled padnership is located for venue and offfcial publlcalion purposes. 

-

llyls j0 1dj0 ,Vc/

t0:d HcJ 0, l!.nf 0$SZ

UPE-0003228



DSCB: 1 5-1 507/ r eg,55o7/61,$,1t8506 (tuv SF2

100040 ,14i1

4. (Strike out lf a limited partnershlp): Such change was authorized by the Board of Directors of the corporation.

lN TESTIMONY WHEREOF, the undersigned corporation or limited partnership has caused this statement to be signed
by a duly authorized offioer thereof this 12th day of June . , 2j9!_ .

ffr^i +^z{ /ra-m..,il.l - ru*!^1 fi'hited Coraordia Dental P1ans

UPE-0003229



PENNSYLVANIA DEPARTTIIENT OF STATE 643
CORPORATION BT]REAU

ROOM 308 NORTII OFFTCE BUILDING
P.O. BOX 8722

HARRISBT'RG, PA T7tO5 -87 22

IINITED CONCORDIA DEI{TAL PLAIIS OF PENNSYwAT{IA, INC.

TIIB CORPORATION BUREAU IS HAPPY TO SEIilD YOU YOUR FIT,ED DOCUMEIiTT.
PIJEASE NOTE TITE FTLE DATB AI\TD TIIE SIGNATI,RE OF TIIE SECRETARY OF TIIE
COMMONwEAIJTH' TIIE CORPORATTON BtIREAU'fS HERE TO SERVE YOU AliD WAIiTS
TO TIIANK YOU FOR DOING BUSINESS IN PENNSYIJVAI\TrA. IF YOU IIA\,IE Alfy
QI'ESTIONS PERTATNING TO TIIE CORPORATTON BI'REAT', CALL (717) 787-1.057.

ENUTY NUMBERz L078387

MICROFTLM NUMBER: 09828

t7t6-L7L8

L A BRESLIN
T'NITED CONCORDIA COMPA}IIES rNC
PO BOX 890089
CAIvIP HILL PA i_7089-0089

UPE-0003230



ys{ff*li 
f n

I

t

Microfilm Numbcr

Indicate type ofentity (check one);

x Domestic Business Corporatiou
(15 Pa.C.S. $ 1s07)

_ Foreign Business Corporation
(15 Pa.C.S. $ 41,t4)

_ Foreign Nonprofit Corporation
(15 Pa.C.S. $ 6144)

_ Domestic Limited Partnership
(15 Pa.C.S. $ 8s0O

_ Domestlc Nonprofit Corporafion
(15 Pa.C.S. $ ss07)

In compliance with the requirements of the applicable provisions of l5 Pa.C.S. (relating
to corporations and unincorporated assooiations) the undersigned corporation of limited
partnership, desiring to effect a change ofregistered office, hereby states that:

1. The name of the comoration or limited partnershio is:
Unlted Concoidla Dental plins of p'enn

2. The (a) address of this corporation's or limited partnership's current registered office in
this Commonwealth or (b) name of iE commercial registered office provider and the' 
county of venue is: (the Deparhnent is hereby authorized to correct the following
information to conform to the records of the Deparfnent):

JlC
STATEMENT OF CIIANGE OF REGISTERED OFTICE

DSCB: l5-1507/4l44tSS07t6t44.A506 (Rcy 89)

5.

(a)
Number and Sfreet Irty Strtc Zip

(b) c/o: CT corporatlou Sy'sten cheiiEi

For a corporation or a limited partrership represented by a commercial registered office
provider, the county in (b) shall be deemed the county in which the coporation or limited
parhership is locatod for venue and official publication purposes.
(Complete part (a) or (b)):
(a) The address to which the registered offrce of the corporation or limited

R4lership in this Commonweahh is to be changed is:
1800 Center Street, Caurp 8111, pA 17089 Cumberland
Numbcr and Street City State Zip County

(b) The registered office of the corporation or limited parfirership shall be provided
by:
clo:

Namc of Commersial Registercd Office Providcr Coumy
For a corporation or a limited partnership represented by a commercial registered office
provider' the county in (b) shatl be deemed the county in which the corporation or limited
parfiership is located for venue and official publication purposes.

PA DEPT. OF STAIE

MAR 2 3 1998

PA DEPT. OF STATE

APR 1S €98

UPE-0003231



A.T.

9grfi- Ii l7
Sole Sharehol.der

Such change was authorized by theBoar*ofDirceters of the corporation. (not applicable
to limited parhrerships)

IN TESTIMONY WIIEREOF, the undersigned corporation or limited partnership.has caused this
stategent to be signed by a duly autlorized officrr ttris 18th day of March
1998.

UPE-0003232



I 635 Alorket Street

Philodelphio, PA 19103

Tel.2f 5 563 U74

Fax215 563 7n1

CT CORPOMTION SYSTEM

Aptil 23, 1997

Arlene \Mtkoski
United Concordia Companies, lnc.
1800 Center Street
Camp Hill, PA 17AY

RE: United Goncordia Dental Plans of Pennsylvania (FlN)
United Goncordia Dental Plans of Pennsylvania, tnc.

Fm!y: Alternarive Denh! Care of Pennsylvanla, !nc.

Dear Arlene:

Enclosed please find the originalApplication for Cancellation of Fictitious
Name as well as the Articfes of Amendment for the above-referenced which
have been placed on microfilm by the pennsylvania Department of state.
The attached represents the final evidence that will be issued regarding the
above filings.

Very truly yours,

?fft
Peggy Routzahn
Sr. Customer Specialist

lpr
Encs.

A CCH LfcAl. INFORMATIO|t SfRvtCES COMPA[..|Y

UPE-0003233



PENNSYTVAIVIA DEPARTMETTI OF STATE
CORPORATION BTIREAU

ROOM 308 NORTH OFFICE BUILDING
. P.O. BOX 8722

ITARRISBI'RG, PA L7LAs-8722

UNITED CONCORDIA DEliffAIJ PLANS OF PENNSYIJVAI{rA

TIIE CORPORATION BUREAU IS HAPPY TO SE}ID YOU YOUR FIIJED DOCUMMflT.
PIJEASE NOTE THE FIIJE DATE AI{D TTIE STGNATI]RE OF THB SECRETARY OF TIIE
COMMONIiIETLTJTH. THE CORPORATION BUREAU IS HERE TO SER\IE YOU AM WAMS
TO THANK YOU Flf,R DOING BUSTNESS IN PENNSYLVA}IIA. TF YOU I{AVE AI{T
QttEsTIoNs PERTAINING TO THE coRPoRATIoN BUREAU, cALrJ (7L7) 717-Los.t.

683

ENTITY NUMBER : 2'70793t

MICROFILM NUMBER: 09728

1136-Ll"37

CT CORP SYSTEM
COT'NTER

UPE-0003234



' 9l[$-[116
Microfil.,.r Number-

E.rtity Number 270793r

. 
A-PPLICATION FOR AMENDMENT, CANCELLATION OR WITHDRAWAL

FICTITIOUS NAME
DScS:5zl-3 1 2/3 1 3 (Bev 9Ol

lndicate type of transaction (check one):

_ Apptication for Amendmemt of Fictitious Name Registration (54 Pa.C.S. 5 312)

^ Application for Gancellation of Fictitious Name Registration (54 Pg.C.S. S 313)

_ Application for Wifrdrawal from Fictitlous Name Registration (54 Pa.C.S. 5 313)

In compliance with the requirements of 54 Pa.C.S. Ch.3 {relating to fictitious names}, the undersigned entity or entities,

desiring to amend, cancel or to withdraw from a fictitious nanle registration, hereby state(sl that:

1.'The{istirieusname.as-heretoror+resistered-is: -u.ni.fed--.9q"-qg-q-4:-g.-og.g.!-9.} 
p13+."-9f--rglltllvtnlt

2. The address of the principal ptace of business of th€ business or other activity carried on under or through the fictitious
name, including nu.mber and streeL if any, is {the Department is authorized to conform to the records of the Departrnent}:

LB00 Center Street Camp Hill PA 1_7011 Curnberland

APR 1 01997

Number and Street City State zip County

The last preceding filing with respect to this fictitious name was

at .9653-434
(Rolland Film)

4. {Check one or more of the fotlowing, as appropriate}:

A. The fiaitious name has been changed to:

B,_ The principal place of business set forth in paragraph 2 has been changed to (P.O. Box alone is not acceptablel:

C.- The foilowing party(ies) has {have) been added to the registration and their signature(s} appear(s) at the end of this
application:
Name Number and Street Gity State Zip

APR IO 97

PA Dept. of Stat€

UPE-0003235



9,Irg-ffijf/
DSCB:54-31 2/31 3 (Rev 90)-2

D.- The following party{ies} has {have) withdrawn from the business or other activity carried on under or through the
fictitious name and their signature(sl appea(s) at the end of this application:
Name -Ndmber and Street Gity State zip

E. X_ The fictitious name registration is cancelled.

5. A brief statement of the character or nature of the business or other activity to be carried on under or through the fictitious

nameis:__o!"fution of a risk-assuming preferred provider organization

GJStd&ffitrli ation
with

ffi
o*regiffi €n*snderstaff ts+hat+iting+
-t*ltieuffiame=

8. (Optional-See lnstruction F): This application has been executed by an agent heretofore designated for that purpose in
a prior filing in this registration.

lN TESTIMONY WHEREOF, ther:ndersigned has (have) caused this Application for Amendment, Cancellation or Wit'hdrawal
-FictitiousNametobeexecutedlfi;s /t,h dayof .- April,lg_27

Withdrawing parties signatwe(s) Addin g parties signature(s)

All current parties signature(s)

Alternative Dental Care of
Pennsylvani.a, f nc .

(Name of Entity)

BY:

Richard terline, Esq.
Corporat,e Secre tary TITLE:

{Signature}

UPE-0003236



PENNSYIJVANIA DEPARTMEMI OF STATE 7A6
CORPORATION BI'REAU

ROOM 308 NORTH OFFICE BUILDTNG
P.O. BOX 8722

HARRISBURG, PA 17].05 -8722

ITNITED CONCORDfA DENTAL PLAITS OF PENNSYITVAIiIIA, INC.

TIIE CORPORATION BUREAU IS I{APPY TO SEND YOU YOUR FILED DOCT'MENT.
PIJEASE NOTE THE FTIJE DATE AND THE SIGNATURE OF THE SECRETARY OF jfHE
COMMONWEAITTI{. TIIE CORPORATTON BITREAU IS HERE TO SERVE YOU Al{D V{AI{TS
TO THANK YOU FOR DOING BUSINESS TN PENNSYLVA}IIA. 'IF YOU I{AVE ANY
QUES1rIONS PERTAINING TO THE CORPORATION BUREAU, CAIJI' (7L7) 787'1.057.

ENTITY NUMBERz L078387

MICROFIIJM NUMBER z O9728

LL77-tL78

CT EORP SYSTEM
COUNTER

UPE-0003237



Microritm Numbe.r ., $;FflH-filII

Entity Number 107 8387

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCE: 1 5-'l 91 5 (Rev 9Ol

'ln compliahce with the requireni'ents of 1 5 Pa.C.S. 5 1 915 (rblating to artictes of amendrnentl, the undersigned
business corporation, desirlng to amend lts Articles, hereby states that:

1. The name of the corporation is:

2. The (a) address of this corporation's curlent registered office in this Commonwealth or (b) name or lts commercial re-
registered office provlder and the county oJ venue is (the Department is hereby authorized to correct the following
information to conform to the records of the Department!:

{al
Number and Street Clty State zip County

Ctnster

state on Ap*J_[_lW_

Secretary of the Commonwealth

(b) c/o: C T Corporation System
'Name of Cornmerclat Reglstered Office provider County

3.

4.

5.

For a corporation represented by a commercial registered office provider, the county in {bl shall be deemed the county in which the
corporation is located for venue and official publication publication purposes.

Pennsvlveni_a pgS{ness Corporation Law of L9gThe statute by or under which it was incorporated is: 15 Pa-. c. S. 5 1I0I, -et seq.

The date of its incorporation is:

t"n"_:l'.T1 n "ry:T1: "o:l'"t", :'" :t iT :::':*11t,

6.

7.

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

. The amendment shall be effective on:
Date Hour

lGheck one of the followingl:

XX Theamendm€ntwasadoptedbytheshareholders(ormemberslpursuanttolbpa.C.s. E lgl4la)and(b).

The amendment was adopted by the board of directors pursuant to 1S pa.C.S. 5 1914(c)

(Check, and if appropriate complete, one of the following):

{l The amendment adopted by the corporation, set forth in full, is as follows:

The nane of the Corporation sha11 be changed frorn Al-ternative DentalCare of Perlnsylvania, Inc. to United Concordia Dental plans ofPennsylvania, Inc.

The amendm€nt adopted by the corporation ls set forth in full in
hereof.

IPR l0 9?

PA Dept. of 6late

Exhlbit A attached hereto and made a part

UPE-0003238



ISCB: 15-1915 (Rev 9O)-2

r. lcieck ir *re amenolent restate?ffrfi;$ff$

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

Thotras 'A.
Pregident

Dzuryachko
TITLE:

lN TESTIMONY WHEREOF, the undcrflgned corporation has caused these Articles of Amendment to be signed by
r duly authorized officer thereof this tEn day of Apr11 ,lg 97

qf penne-Xl-vanje_r_I nc .
{Name of Corporationl

)SCB: 15-1915 lRev 9Ol-3

UPE-0003239



PENNSYI,VANIA DEPARTMEIqT OF STATE
CORPORATION BI]REAU

ROOM 308 NORTH OFFICE BUIIJDING
P.O. BOX 8722

HARRISBURG, PA L7L05.8722

T'NITED CONCORDIA DENTAL PIJANS OF PENNSYIJVAIVIA

TITE CORPORATION BI'REAU IS HAPPY TO SEND YOU YOUR FILED DOCUMEN]T.
PITEASE NOTE THE FfIJE DATE AliD THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. TTIE CORPORATION BUREAU IS IIERE TO SER\IE YOU A}ID WANTS
TO THANK YOU FOR DOING BUSTNESS IN PENNSYIJVAT{IIA. IF YOU HA\18 A$Y
QT,ESTIONS PERTAINING TO THE CORPORATIoN BUREAU, ce,LIJ OL7) 787-L057.

11_

ENTfTY NUMBER: 2707931

MICROFILM NT MBER: 095'53

0434 - 043 s

CSC NETWORKS
coulflrER

UPE-0003240
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MqofilmNumber

B,.arvNuol,o &7O?W

APPLICATION X'OR REGISTRATION
OF I'ICTITIOUS NAMN,

DSCB:54-311 (Rev 89)

In compliance with the requirements of 54 Pa.C.S. $ 311 (relating to regishation),
the undersigned entity(ies) desiring to register a fictitious name under 54 Pa.C.S. Ch. 3
(relating to fictitious names), hereby state(s) that:

l. The fistitious name is: United Concordia Dental Plans of Pennsylvania

2. The address, including street and number, if any, of the principal place of business

. is: (P.O. Box alone is not acceptable)

1800 Center Sheet . - Camp Hill PA 17089 Cumberland

Number aod Steet Ciry State ZiF County

3. A brief statement of the character or nature of the business or other activity to be
canied on under or through the fictitious name is:

JrJi- 3 I lgg$

Oneration of a risk-assumins orefered orovider orsanization

The name and addressn including sheet and number, if *y, of each individual
interested in the business is:

Name

nla

Steet and Number Citv State zip

JUL 3I 96

PA DepL of Stato

UPE-0003241



Each entity, other than an individual, interested in zuch business is (are):

Name Form of Organization O€Enizitrg Jrrisdiction hincipal Office Address Pa. Registered Office, if any
Alternative Dental Care
of PeBnsylvania, Iric.i , __-.Coryroration;pA; One,-WestpennsylvaniaAvgngL
Towson- Manrland- 212O4:.150 Strafford Avenue. Suite 300- Wavne- PA 19087

The applicant is familiar with &e provisions of 54 Pa.C.S. $ 332 (relating to effect
of registration) and understands that filing under the Fictitious Names Act does
not create any exclusive or other right in the fictitious name.

(Optional) The name(s) of the agent(s), if any, any one of whom is authorized to
execute amendments to, with&awals ftom or cancellation of this registration on
behalf of all then existing parties to the regishation, iq (are): da

IN TESTIMONY WHEREOF, thg rmdersigned have caused this registation to be
executecltns -?/f,t dayoi € 'a .^ Att, 7e.

(individual signature) (individual signature)

(individual signature) (iudividual signature)

Alternative Dental Care of Pennsylvani4 Inc.
(Name olEntity) (Name ofEntity)

6$3- t$$

5.

6.

7.

TITLE:

UPE-0003242



172COXUQN}IEALffi OP PENNSYLVAI{IA
DEPARTUENT OF STATE
CORPORATION BUREAU

RooM 308, NORTH oFFTCE BUTLDTNG
ITARRISBURG, PEITNSYLVAI{IA 17120

ALTERNATIVE DENTAL CARE OF PENNSYLVANIA, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED
DOCIJI{ENT. PLEASE NOTE THE FILE DATE A![D SIGNATURE OF TEE SECRETARY OF

TIIE COHI{ONWEALTH. THE CORPORATION BUREAU IS HERE'TO SERVE YOU AND WAIITS
TO TITANK YOU FOR DOING BUSINESS IN PENNSYLVAI{IA.

ENTITIES ACTING AS PROFESSIONAL FIJNDR.{ISING CONSULTAIITS OR PROFESSIONAL
SOLICITORS ON BETIALF OF CTIARITIES SOLICITINC CONTRIBUTIONS I.IITHIN TEE
colo{oNt{EALTH oF PENNSYLVAI{rA I{UST REGTSTER tirTH THE DEPARTXENT OF STATE,
BI'REAU OF CHARITABLE ORGANIZATIONS, ROOI.I 308, NORTH OFFICE BUILDING,
HARRTSBURG, PENNSYLVANIA !7I20-OOZ9 QL7 /783-t720) .

ENTITY NUXBER: 1078387

XICROFILI{ NIIMBER: 09260

r404-1405

CT CORPORATION SYSTEI{
ATTN: I{ARY RING
1201 PEACHTREE ST NE
ATLAilTA, GA 30361

UPE-0003243
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{lmNumber---

trtH lypod srtY (ffi oml:

-OqlS 
Bunlfil Co|po.en (15 PaGS. 5 t5o7)

x rseen Brdts conaut.(l3 Pec.s. 31144) '

-Oolne*tto4rn 
Ccpcam fls PaAS. t 35dt)

GLK.Lil*4

AUG 05 $M

Sgliaff d ilP CoaFlrt'ril'lafrtl ^-- -frp
STATEMENT OF CI.IANGE OF REGISTERED OFFIGE U'

tr3Cg:t9.r!9/.r{Jtgatrlllaarllb 6r q

Fll€d with trre D€oenned of Stare

- 
Fo.€lgn fonpmt Cqpraloo (15 PaC.S. 5 5144)

- 
Dorndc ttnrsd Painorstrts (15 Pa.C.S. i 850q

rr conp||enco wnh $c n$tr€[ndtts d the appncabb provbionc c, 13 Pac-.s. (r€hting E cofPofdo'B altd unlncorpoateo

.ooddlln6'fre uncsntnaq copordott or limiio parmo€hin d€sklng to d€cr e dtarrg€ cil tegis€t€d olfic9. h€t€by stale€

$ac

l. Ths nrm d the conordm or
ALTEFS{ATM DETIXAL CARE OF PEI\INSYLVANIA, II\IC.

Ttro (al &g33 d Srb copordon's or Xntbd partun{tlp's ctrrs! tegbrs€d cilica irn thb Conmonwedth or

Ot riirc ct ils cornrnddal ]€sstorsd mce prsiadar and t|a cdryy of wrue b: (ttre Oepaffiefi ls hor€by auhortsd tc

'dngcr fro Hilittg hfsltlsdq| to contom tt the t€codi of the Depa'!n3]n):

(a)
qv' Ccqaty

150 Strafford Ave., $rite 300

Fq s cqpordon or ! fimltld pafnersttlp rlprlaarttd !y r csrurilfEd t|ggetld cillc. p.ltldgf, tlo C6nty h tr) llllll bs rtosmld the

ccrrmy h wlrlct rh. cspordbn or lillE F.rnarsIp b bcahd for wnr ud dllcll ptsficdoft gJtPo!€!.

a Pttpir prr (4 a OrF

tO nr dta b wlrlch rhe 
'€gbFred 

dc€ ot fte coryoradon or linlsd pacn€tddp Fl t& Cottlttonncalh It lo be

cfianged b:

t{|r|c.r.rd str.r Ctt 8e 4 Cot"tt

O fts radrs&r8d offico ol tho coryordhn or lmited parmorshF sf|3fl be goiridad by: 
.

c/F . c.t co.RFoRAtroN sysrTs!4 . ,. , a tt+€r-
Cor{ttyfaJD €a Cottusdrt n dtfld Otnc. PtolrkLr

Fc r coryordcr or a lmttcd pstrorlllp rFrtrlflod by I qmlercbl r"g!s.t"d dfr." pf€tklof, 013 coltlty In O) $tll bo chom.d gls

corJrty In UhEn $a corF.llton o. llnrLd plrmenUp F locsltd bt wnr tttd dllclll FS[cdott ulp60a

(PA.-429-9/L2/9tl
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DSCB-60

COMMONWEALTH OF PENNSYLVANIA

April 28, 1992
Departrnent of State

TO ATL WHOU THESE PRESENTS SI{AI.I COME, GREETING:

IN RE: "ALTERNATI\IE DENTAL CARE OF PENNSYTVAI{fA, fNC.x

l, Dr. Brenda K Mitchell, Secretary of the Commonwealth of the

Commonwealth of Pennsylvania do hereby ceffi that the foregoing and

J

t-
4

annexed is a true and conect photocopy of Articles of Incorporation

and all amendrnents

wl'rlch appear of record in thls department

lN TESTIMONTY WHEREOF, I have
hereunto set my hand and caused
the Seal cf the Secraary's Ofiice
to be affo<ed, the day and year
abwe written.

UPE-0003245
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UPE-0003254



 

 

Document  

Divider 



t'

I]NITED CONCORDH LIIIE ATID IIEALTH INSURANCE COMPANY
a Pennsylvania Corporation

CHARTER DOCT]MENTS

l. Articles of Amendment - Change ofRegistered Offioe - June 13, 2000
2. Statement of Correction for the name ofthe Corporation- October lS,1996
3. Articles of Ameadment-Domestic Business corporation - April 25, rggs
4. Articles of Amendment-Domestic Business Corporation - Desemb€r 28, 1994
5. Patent Letter from the Cortunonwealth of Pennsylvania - June 2,1965

CERIITICAIES OF AUTIIORITY

Pennsylvania ':'

Delaware
Kentucky
Maryland
Distict of Columbia
New Jersey
Illinois
Missorui
Arizora (Certificate of Reinsurance Accreditation)
Nor& Carolina - effectiveFebruary 15,2005

II{ANAGEMENT AI\D SERYICE AGREEMENTS

t. I4anage,ment Agreemenrt -Iaauay l, 1995
2. AmendmentNo. 1 to Mariagment Agree,ment - March 16, ZWA
3. Amenrdmmt No. 2 to Maribge,ment Agreerneirt - March n , ZOOI
4. Rigbt to Offset Agree,ment - Mrch 27, 20Ql
5. Rigbtto Offset -December3l, 1998
6. InveshentManageme,lrt Agreement-March n,20Al
7. Tax Allocation Agreement- Aprit 29, lggg
8. Indemnity Reinsurmoe Agree,me,lrt - Iuly L,}OAA
9. Crroup Datal krsurmce Quota Shae Ind€mnity Reinsurance Agreement - April 1,

2002

CONtrI,ICT OE' INTEREST IIISCLOSI.IRE STATEMENTS

BYLAWS

STOCK LEGDER/HISTORY

I$PU8UCTFORI'S\T'CI'HINT'E(€HARIERDOC

UPE-0003255
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PENNSI'T,VAI{TA DEPARTI4EIflT OF STATE
CORPORATION BT'REAU

ROOM 308 NORTIT OFFICE BUIIJDING
P.O. BOX 8722

HARRISBURG, PA I7LO5-8722

SNTTED CONCORDIA IJIFE AND HEATJTIT INSI]RJAI{CE COMPA}TY

TIIE CORPORATION BUREAU IS IIAPPY TO SETilD YOU YOI'R FTIJED DOCT]ME}ilT.
PLEASE.NOTE aI{E FIIrE DAfE AND TIIE SIGNATURE OF TI{E SECRETARY OF rHE
COMMONWEALTH. THg CORPORATION BUREAU IS IIERE TO SER\E YOU AI{ID WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVA}TTA. IF YOU IIAVE A}TY
QITESTIONS PERTATNING TO T}IE CORPORATION BUREAU, CALL (7L71 '787 -LO57 .

EI{:IITY NUMBER: 0077300

MICROFfIJM NUMBER: 2000046

L428-L429

UNITED ,CONCORDIA COMPAIES INC
PO BOX 898206
EAMP HIIJIJ PA 17089-8206

468

JUL 18 i--"

UPE-0003256
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Micronrm ruumner--?ll0040 ; 

1 418

Entity Numbe :-ZJjO a-
ir

STATEMENT OF CHANGE OF REGISTERED OFFICE
DSG:1$15O7/4144/E007/6144/8tp6 0rer, 90)

Indicate type of entlty (check one):

, I Oo-""tic Business Corpomtion (15 Pa.C.S. S 1504

- 
Forelgn Businesq Corporation (15 Pa.C.S. S 4144)

_ Domestic Nonprofit Corporatlon (15 PaC.S. S 5507)

_ Foreign Nonprofit Corporaton (15 Pa.G.S. S 6144)

_ Domestlc Llmlted Partnership (15 Pa.C.S. S 8506)

; l'

In compliance wtth the rcquirements of the appllcable provislons of 15 Pa.C.S. (relating to corporations and unincrcrpoftiled
associations) the underslgned corporation or limited parlnership, des{ring to efiect a ctange of reglsteied office, hereby states that:

1. The name of the corporadon or limlted partnerchip is:

Urrlt€d Concordia I;ife arxl l*ral-ttr Ingrrarpe Cqrncanv

The (a) address of this coporation's or llmhed partnership's cunent registered office in this Commonwealth or (b) namd of its
commerclal registered offtce provider and the county of venue ls: (the Departnent ls hereby authqrized lo c,onect the following
information to conform to the records of the Department):

(a) 1800 Center SLreet Cdrp IIiU. PA 17011_ Clnberlandl
Number and Street CNty State Zip County

&) c/oj

For a corporation or a llmlted parfrt€rshlp represented by a cornmerclal reglsilered ottlce provlder, the county In (b) shall be deerned lhe
coung In whlch the crcrpora{on or limlted paffiership is located for venue and olficial publication purposes.

(Complete part (a) or (b):

(a) The address to which the registered office of tre corporation or limited partrership In thls Commonwealth is to be
changed is:

4401 Deen:Path Foad Eanjdcunq pA 17110 tErrEtrirr
. Numberand Street City State Zip Gomty

(b) The reglstered offlce of the corporation or limted partnensiip shall be prcvided by:

c/o:
Name of Commerclal Registered Office Providet County

For a corporation or a limiled parlnechlp represented by a commerclal registered office povider, lhe counly in @) shall be deemed lhe
county in which the coeoatlon or fmlbd parhership is locded forvenue and official publicallon purposes.

;. .

:
ltvls J0 rdlo vd

0E :Z Hd 0 | Hnf 0$01

UPE-0003257



Dscd:t 5.l so?41 44l5s07/614418s06 (Bey s0)-2
rF'Ffillrntf

. 2000{0 i 1{29

i" 
. 

\4. 
(Stdke out if a limlted partnershlp): Such ehange was aulhorked by tre Boad of Diredors of ttre corporation.

' I 
tN TESTIMONY WHEREOF, fie underslgned corporalion or limited partnedtrp has caused thls statament to be signed

by a auly authodzed officer thereof this 1 Zrh day of ._Juue , ,Ofio .

thited Oonoorrdj.a Life aryl
Healttr Insurance Cmparry

,'i'l

UPE-0003258



PB{NSYIJVAIVIA DEPARTMEI\TT OF STATE
CORPORATION BUREAU

ROOM 308 NORTH OFFICE BUfLDING
P.O. BOX 8722

HARRTSBURG, PA 17tA5-8.722

UNTTED CONCORDIA I,IFE AI{D HEALTH INSURANCE COMPAI\TT

ENTITY NUMBER:

MICROFITJV1 NTIMBER:

CSC NETI{ORKS
COUNTER

7

)

'J

0077300

o966e

0572-O573

UPE-0003259
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MicrofilmNumber

E"tityN"'b.r-. 11AOO

STATtsMENT OF CORRECTION
DSCB: t5-l3t (Rev 90)

In compliance with the requirements of 15 Pa.C.S.$ l3S (relating to staterrent of
correction) the undersigned association or other persoo, desiring to oorrect an inaccurate record
ofcorporate or other action or oomect defective or enroneous execution ofa documont, hereby
states that:

l. The name of the association or other person is:

2.

IJnited Concordia Life and Halth Insurance Comoanv. Inc.

The (a) address of this association's cunent registored office in this Commonwealth or (b)
name of its oommercial registered office provider and the county of venue is (the
Departnentishe'rebyauthorizedtocorrwtthefollowinginformationtoconformtothe.
records of the Departrrent):
(a) 1800 Cenjer-Sheet Camo lfill PA l70ll Cumherland

Number and Sneet

(b) c/o:
Namc ofC,ommercial Rcgistcrcd Otroe Providcr Couog

For an association represented by a commencial registered officr provider, the county in
ft) shall be deemed the county in which the association is looated for venue and official
publication purposes.

The statute by or under whioh it was incorporated or the preceding filitg was made, in the
caseof a filing that does not constitute a part of the artioles of incorporation of a
corporation, is: PA Insurance Compaqy Law of 1921, Act of lv{ay 17, 1921 P.L. 682 aS A$ended.
The inaccuracy ordefect, which appears inDeparmentof State form DSCB:15-1o15
filed on April 25, 1995 and recorded in Roll and Film Number 9526-1553 et seq.n is:
The narne of the corporation is: United Concordia T.ife and Health Tnsuranci Company, Inc.

5. (Check one of the following):

-X- The portion of the documdnt requiring oonection in corrected form is set forth in
Pxhibit A atached hereto and made a part hereof.
The original document to whioh this statement relates shall be deemed reexocuted.
The original dooument to which this statement relatos shall be deemed suicken
from trerecords of the Department.

IN TESTMONY WHEREOF, the undersiped association or other penon 1ra5 eaugsd this

dayof October
statement to be signed by aa duly authorized offrcer thereof or otherwise in its name rhis llth

19 96.

OcT t5 96

Depr oi $t418

zip

3.

4.

Sccrttary of the Commorweal&

Rlchard J. Enterline

PA

UPE-0003260
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ExhibitA

FIRST. The name of the Cornpany is LJMTED CONCORDIA LIFE Al.lD IIEALTH
INSI.JRAI.{CE COMPA}TY.

I

t

UPE-0003261



llliday Juty 21, 1995 9:14 '- Pase 2l
% eB3@. FKtl

\l

:.

B. I-FR)(E TO 731ffi. P.W.

PENIISIY.I.ilTANIA DEPABTIIET{T OF gTATS

CORPORJLTION BT]RE]AU

ROOI{ 308 NORTS OFFICE BUILDING
P.o- Box 8722

HARnXSBITRG, PA LTAO5'8122

ITIiFITED CUNCORDIA Irfm Al|D UEALTH II{SSRANCE CICMPAItrf, INC.

2s6

-YWR FIITED DOCTlffiilT -

SECREIaRY OF TTIE
gEnvg You AIiID wawTg

:.. Ih.YOU EA\IE AI\TY

00?7300

o9526

1.553-1568

BUCTIAI{A}I IITGERSOI,IJ PC

@UIITER

UPE-0003262
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JrL-21-1995 WtsP. FRtrl

-'ttfficrtrifin Number-

BI-FS(B

9516-t$65

?312852 P.83

It

l. fhe rsne of fie conorati,on k:

Ua1red ConcordLa Ltfe and Health Insurance Company, Iac.

Z The (a) art*ece of tlris corporffecursH re$stered office irn $ris Comnonwealfh or (b) narre ('f ihs aornmercial ragirsterec
offioe pwidw and fie counry ff verrue b She Depanmeflt b hereuy authorked rc, corect-ltre toflovvfig infqfinailm to
cg|forfii to fE r€ctrds dme Depafinen$:

$ 1E0O Geuter SEreet Canp Eill PA 17011 Cunber]-and

Departmen d srare '.f!2'5 
tg9$-

- Errily N

AFilGLES CIF AIr|ENI}MENI-DOMESIIC BUSINESS coRpoReflON
DSCA:t$lSrs Far.9Ol

|n compliar|ce v"flfi &e ruqu*€mere d 15 PaC.S. S 1915 (tplating to ertidseof amendmen), lhe under$igned brxrineac
corporaion desfttrq to anEftd hs Articles, hereby stetii th*

lltrflbcr md Scct zh Counry

(b) c/o:
. Nan|c d Conmerclal &gllrteTed OfrIce Prqrr'd€f Gounty 

.

For a corpordon ruprssnetl by a corrnerdd rgg'sfiet€d ffica proyidsr, tl€ courlty h (b) €hafl bs d6srn6d the county in whldr the'l
:l

a

4.

5.

corporddion ts lffitcd fortHtus ard offichl pt&ficdion p{tposs.

The $afrrOe try or under whicfi it was ancorpofat€d b: lA
Th€ .lan of fts lncorpordion 'rl: 

-9J.2,L65pnecg ard fr appryie corlf,de orsof8tcfdlowingfl:

SThe arnen*nem snd| b€ frctive upon lilirg these Articles of Anrendrnent in the Deparfnern d S'tere

-Th€ 
gfl€n(kfisrt shafl be etreqfue on:

6. lCtrcck one of fie ftlfonirng[:

-The 
arnenctrnerfr was adopted by tlras*ureholders (or nenrbers) pursuant to 15 Pa-C.S. S 1914(a) and (b),

-LThe amencrrEnt ww adoptsd ry the board cf dirccto|s pursuartr ro 15 Pec.s. 5 l91a(c).

z. (Cfiec( ad il +pnoprtlle crnpree orc dfte flontrgD.

--Jhe atrerrdrnent adopt€d by fF corporaim, set bdh in full. b as follorus:

-E-The arnondm€nfi edofl€d by ttp b set brth irn full h Bfibil A sach€d hereto erd'made a part hersor.

PAttrtsstAlE

APRE5SS

UPE-0003263



21. 1995 9:14 -- 4
' JIL-21-19S .W:W.

;-

FRfi . BI-FFD{B lBlzgm P.U

gFlrBrT nA"

ATG}IDED AND BESTATED
aRrICI|8S OF !I{CORBOnATTo}I or

ItrvIrED COICOBDI& IrrHE lllD nS,AI,TH rUSItRiAl[cE couFll[Y, I$lc,

FIRST. The uane of tbe Conrpany is UNfTED CONCORDLA IJIFE
. AIqD gEALTE INSTJRASICE COMPANY, TNC.

SrcoE{D. Ttre classes of lnsurance for which tlre Comtrrany is
constltuted, as prsrricted in Sectlons 202 (a) (1) and
ZOZ(al (21 oE -fbe Insurance CompanY Law of 1921, Act of
!fiay-17 . LgZt, P.Ir. 582, are: (a) to insure .the ll"ves of
peisons. and every insuJrance appertainlng tltereto; to
grant and dispose ot annuj"ties; including varlable life
insurance coscracts and'variable arrnulty contracts under
rdrieh rralues or Bayrnents or both vary in relatj-on to the
J-nvestrnent experience of the issuer or a separate accoul'1c
or accounts mal-ntained by the issuer and to insure
against persoaal injury. cll-sabtement. oE death reeulting
tiom traveling oi generaJ- accidents, ald agaiust

i j disabl-srent result.t-n9 from sickness. and every insurance
appertalnLngr thereto, when lrrritterr as a part of a poliCY
of life i-ngurancei anct (b) to ingure againsu personal
injury, disablement, or deatn resulting from travell-nq or
generlt accidents, and against disabLenent resu-Iting froo'
slckness, and every j-nsurance appertalni-ng thereEo.

TErRD' Tfie address of the conBany's re€ristered offlce ia
the Comgnwealth of Pennsylrran:ia ls 1800 Center Street'

' camp llLlL, cumberland county, Perursylvanla 17011'

r'OTIRTH. Ttre Conrpany ls incorporated under the prowisions
of the Act of, the General- Assernbly of the ConmonweaLth of
r$H"I*:#li;""83fiilfi$ ffi*, *';"'331;u3al' 682' knovm as

llIIqtE. The Company shall hawe the autboritY to issue
5,000,000 shares of comnon stock, par value 51.00 per
share. the holders of cmnon stock shall have one vote
per share and shal.I- not be entitled to accumulate tbeir
rrotes in the eleclion af directors.

sIKITl. Tbe Board Of Directors of the companY sball
cOnsist of at least seven. but not more than twenLy-f,ive,
menbers, t"rhich fifiober may be increased or decreased frorn
tlme to tj-ne as proldded in the Br-laws of the cowany-

!

SElagmfi, A &irector of the Corporation shall not be
personalty l.j.able for monetary damages for any actloa taken,

TU
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or any failure go take anY action turless qhe director has
breacfred or f,ailed to pertor:n the ctuties of hls or her offlce
u.fider 15 Pa.C.S. 51?13 and such breaclr or failure to perf,orm
constltutes self-dealing, ffi.]-lf,ul rrj-sconduct or recklessness;
prOvided, holsever. that the foregoing provision shall not
LUminate or li"tilit (i) the responsibllity or llabLllqf of a
d,irector pursuant to any crimLnal statute. or (fl) the
.llability. of a director for tbe palTBent, of taxes-.,PPrsuint Co
IoCdl, state Qr Federal law- Any repealr modif,ication or
adoption of any provislon inconsistent with tbie Article
SevarHr shall be prospect.lve only, and neither the repeal- nor
modificatiOn Of tbis Artlcl-e nor the adopUion of arry provi-siou
i.:nconsistent w:ith this Article shall adversely affect any

. I-inLtation on t}e persqnal liabf-lity of a director of the
corporatiou' scLstlngr at Ehe time of such repeal or
modif,icatLon or ttre a(igption of Such lncorrsistenC provLsion-

EIGilrrH. (a) (r) ?he corporation shall j:rdernnify and hold
harrnlesS to the full" extent not prohibj.ted by Iaw, as tJre same
exLsts or nay hereJ.nafter be amended. inte4rreted 9r
i.raplenented (bqt. l-n the case of any amendnrenl, only to the
exlent that such auendment permlts t}le Corporation to provid,e
broader indennlf,ication rj-ghts than are pe:mltted tJre
Corporation to prOvide Prior to such amendment), eacb person
rrho wag or j-s made a party or is threatened to be rnade a party
to or l.E othenrlse J'qvo].ved, in (as a rritness or otherwise) any
Ebreatened, pending or conpleted actioll. suit or proieeding,
wlrether civl.]-, crirninal, adninistrative or invesclgative and
wtrether or not by or in the right of the corporation or
Otlrenrise, (herelnafter, a 'proceeding") bE reason of Ehe fact
that he or she, Or a person of rrhon he or She ls the trel-r,
executor or adninLstsrator? l-s ax ltas a di-rector of tie
Corporatlon or l-E or was servlng at the request' gt. the
CorporaCion as a ditector. offiCer or trustee of anot}er
corrroration or of a part$ership, joint veDture. trust or other
enter?rise (tacluding witboUt li-luitation service wl.th respect
tg emlrloyee benefLt plans), Of where ttre basis of such
proceeding !s any alleged action or faiture to taie any action
bv such person while acting in an official capacj-ty as a
tlirector of, the Corporation Or in any other caFacLly on behalf
<lf tlre Corporation $,hLle such person is or was servlng as a
director'qf the Corlroration. agalnst aI1 expetrses, IiabLlity
and !oss. lncluding but not Ll-nrl'ted to attofileys' feeg,
Judgrnents, fLnes, ERISA exclse taxes or penal'ties and ardollnts
pald or to be Bald in settlement (whether T.dith Or without
court approval), actually ancl reasonably Lncurred or paid by
such Berson in connection therewLth.

(i1) wotwltbstanding the foregoingt, except as
provided Ln ArtLcle Elghth Subpart (b) be1ow, the Corporation
shall lndeurnlfy any such person seeking j,ndemnl-fication in
conxrection wlth a proceedlng (or part thereof,) initiated by

TA

.Itt
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6uch persan on].y Lf such proceeding (or part thereof,) was
authorized by the board of cLirectors of tbe corporatlon.

(ffi) St$Ject to the li:ruitati.on set forth above
concernS.ng proceedings Lrultiated by the person seekiug
in(lemnifl"catJ,on, the right to indennification conferred in
this Artl-cle Eightb sball be a contract right and sha]-l
LncJ-ude the rl'ght to be pal-d by the Corporatton the expenses
incurred l:r clefendllg arry such proceedlng (or part tbereof) or
Ln enforcing hj.s or her rightg under this Artlcle Eigrhth j_n
advance of the flnal dj.spositj-on thereof pronptly after
receipt bry the Corporatioa of a request therefor stating in
reasonable dletal-]- the e)q)enses incurred,i provided, however.
that to the extent requlrect by 1aw, the paynent of sueh
€trpenses Lncurred by a dlrector of the eorporation i-n adrrance
of, tlre ftrnal d5.spos5.tion of a proce,eding shall be made onl-y
upon receipt oE arr undertakinE. by or on behalf of such
Berson, to repay all- aruounls s<r adwanced if and to trtre extent
it shpl r ultimateay lre deterrnl.ned by a corirt that he or she l-e
not' enel.tled to be Lnd,emnif,ied by the Corporatioa under ttrisArticl"e Eightb or otherrise-

(1v) tne right to i.nderunifi.catj.on and
aitvancement of exlrenses prowided herein sha1l contlnue as co
d person rvho has eeased to be a directqr of, the Corporation or
to serve in any of the other capacities described herej.n. and
sha].]. inure to the benefi.t of tXre heirs. e:cecutors and
a&nini.strators of suctr person.

(b) If a claim for indemnlficatl-on under
Artl-cl-e El-ghtb Subpart (a) hereof is not paid in fu1]- by the
CorporatLon withJn thirty (30) days after a wrltten cJ.a!.m
therefor has been rece.ived by tlre Corlroration, the c].airaant
ldy, at any tl-me tlrereafter, bring suit agai.ast the
CorporatJ.oa ttr recq\rer the unpaid. amount of the c].ain, and if
successful Jl whole or l-n part on the merlts or otherwi.se ln
establisUl-ng ills or her right to lndennLflcatlon or tc ttl€
adwancenent of expenses, the clatmant sbal-l- be entitJ-ed to be'pdid also tlre expense of prosecuting such clalm.

(c) The right to LndennLfication end the
patruent of expenses i-ncurred in defendlng a proceedj.ngr ln
advance of o fl-nal dispositton conferred ln ArticJ-e Elghth.
subpart (a) and the rl-ght to paynent of expenses conf,erred, in
Artl.c].e Eighth, Subpart (b) shal]- not be deeured excluELve of
any other rights to ratrich those seeking indenrrlflcatlon or
advancement of e:(penses hereunder may be entltJ.ed r.rn(ter any
bylaw, agireenent, voce of shareholders, vot€ of di"rectors or
otherr'rise, bottr as to actl.ons ln hLs or her offLcLa]. capacity
and as co accLous Ln any other catEclty while holding that
office, the CorlroratLon navlng the express authority to enter
into such agreemeats or arrangements as the board of ilirectore

-3-
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deens appropr.late for tbe i.udennification of and advancenent
of expeDses to present or future directors and officers as
well as etnployees, representatives or agents of the
Corxroration la connectlon wl.tb theLr etatus bdch or genrices
to or on behalf of the Corporation or any other corporation,
parcnershl-p, Jolnt vencure, trust or other entezprise,
including any employee benefit plan, for r*?ricu Euch person ls
senrlng at the request of the Corporation-

(c1) TIre Corporation may create a fund of any nature,
rrhich nay, but need not, be under the control of a trustee. or
othen*Lse aecu:le or l,nsure tn any manner .lts lndennLfication
obligations, includiagi its obllsatlon to advance e:(penses,
whettrer arl-sl.ng under or purguant Eo thas Arcl.c1e Elghth or
otherrrtse.

(e) The Cor-poration mey Purchase and rnatunta-in
i-asurance on be.ha].f of any person who ls or was a dl-rector or
officer or representatLve of the Corlroratlon. or is or was
s€rvLng at tbe request, of the Corporatlon aa a repre6eacatl-ve
of anotb.er corporatlon, parEnership. joint venture, trust or
other enter?rise, agrainst any Liability asserted against such
person and lncurred by suqh person ln any suctl capacitsy, or
arisi:rg out of his or her Status as such, rrhetlrer or not the
Corporacl-on lras the poi.rer to Lndemaify such petson agatnst
such liabil,ity rrnder the laws of this or any other state.

(f) Nej.tber clre mocLlfl.catl-on. arnen&ent, alEeratLoll
or repeal of tbis Article Eighth or any of its prorrisions nor
the adoption of any provision inconsistent with this Articl-e
El.grhth or any of l'ts provLsioas sha]-]. adversely affect tfre
rl-ghts of arry person to l-ndennification arrd adwancement of
erq)elrses exisling at the tfuee of such modi.f,icatioa. aneudrnent,
alteration or repeal or the adoption of such lnconsistent
provision-

Tu
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ARTICLES OF AMENDMENT. DOMESTIC BUSINESS CORPORATION

In compliance with the requirements of 15 Pa. C.S. 51915, (relating to artides of amendment), the
undersigned business corporation, desiring to amend its artideE, hereby states that:

1. The name of the corporation is: Congressional Llfe Insurance Gompany

2. The address of the registered office of the corporation in Pennsylvania (which is located in
Philadelphia County) is:

2200 Walnut Street
Philadelphia, Pennsylvania 1 9103

3. The statute under which the corporation was incorporated is: Insurance Company Law of 1921.

4. The date of its incorporation is: June $, rcaS.
I

5. The amendment shall be effective upon the filing of these articles of amendment in the Department of
State.

ll'vj The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. $ 1914(c).

7. The amendment adopted by the corporation, set forth in full, is as follows:

That Artides lst and 4th of the Artides of Incorporation of the Corporation be amended so as to
read in their entirety as follows:

' 1st. The name by which the comapny shall be known is United Concordla Llfe and Health
Insurance Company.

4th. The registered office of the Corpration shall be at 1800 Genter Street, Camp Hlll,
Gumberland Gounty, Pennsylvanla 17089.

lN TESTIMONY WHEREOF, the undercigned corporation has caused these articles of amendment
to be signed by a duly authorized officer thereof on Decenber 2& , 19-:1-.

_ .1..1 ,"i,'.: ,,r, 
'. 

F$[{. f 6Fqf filcrogtm Number-
.FntE Number 097?30-0_.

tl
t

p€c 28 eE

2 8 f99{

$eclelary of tne bmmonwealtt 
_.D

CO NG BEGIO NngCI F} IN S U RANCE COM PANY

e,.&%
tr"ta, *rb"ra t. t".*t*"
Title: Treasurer

JAt{ 18 95

pA Dept of StatePA Dept of $tate
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fhe followlng J.nf,o:rnaEiorr j.E betng provlded ln reaponsg_lo
your fax letEer to the DeparE$ent recelved on dlanuary 12, 1995
ind uelephone convetrgatlon of r7anuary 24, 1995.

Fleaee be advl,eed, thaE the phraelng of the-above refereneed
name has been reviewed and foundto be acceptable to che
Fenneyi,vanLa laeurance DeparEnent. You wtl1 need to eubnit a

.. I cqpy 6f chte leEter to thl Deparcment, of StaEer CorporatJ.on
\- ,i Bureau,

fhe Inzurance DePattment hae ao obJedtJ.o.n to an ef,f,ective
date of ptcember 28 , iggA prevtded che date ie conEl.sEent wlth
ine requlrement,s of-the Pei:neylvania DeparEment of State.

I truct Uhat the infonnat{on Brovl-ded ie reaponelve to your
requese. Feel frEe Eo coatacE ne lt l7t7l, 787'2735 if X can be
of EurBher aggistance.

Eutleen od Braufuat'log
1345 Stranbewy Sguare
xarrteburg, PA 1'7L2o

'tanuary 24, 1995

Thpmag E. Wood
Keefer, Wood, Allen & RahaL
P. O. BOoc 11953
tlarrieburg, Pennsylvanla 17108-196'3

IJTA FAlt: (71?) 2ss-8050

REC TTNXT@ COSCORDIA LXFE AND HEAt'Tg INSURAIVCE CAMPA$IT

Dear Mr. Woodr

Slncerely;

t#,

1

t

i

I

i

t
I

t
.l

Licenalng gpea{a1leg
Company l,iceasing Divielon

R=9?%' ?r??83r059 01-24-e5 02r55Pu p002 *lS
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PENNSI]JVAIIIA DEPART!{ENT OF STATE
CORPORATION. BI'FJEAU

ROOM 308 NORTTI OFFICE BUTLDING
P.O. BOX 8722

HARRTSBURG, PA L7LO5-8722

UNTTED CONCORDIA I,TFE AI{D HEAT,TH INSURAI{CE COMPAI\TY

THE CORPORATION BI]REJAU TS HAPPY TO SEIID YOU YOT'R FILED DOCTJMENT.
PLEASE NOTE TIIE FII,E DATE Al{D TIIE SIGI{ATURE OF TI{E SECRETARY OF gm
COMMONWEATJTH. TI{E CORPORATION BITREAU fS IIERE TO SERIIE YOU AI{D WlrlIrS
TO TT{ANK YOU FOR DOING BUSINESS IN PENNSYIJWII{TIA. IF YOU EAVE AI\TY
QI]ESTIONS PERfAINING TO THE CORPORATION BI,REAU, CAIIJ (717T 787 -Lo57 .

- EAITITY NUMBER: 0072300

MICROFIIJM NUI{BER: 09504

1s53 -L554

KEEPER WOOD AI,IJEN & RAI{AIJ
COI'MTER

UPE-0003270
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IIHSRDAS, In dnd by.an Act of the General Aseenbly of t
ir$n Act.relatlng to lnsurance; aneirdingPennsylvanla, entitLed rfin aco.relatlng to lnsurance; anending, rbv;

eoasolldatlng the 1ew; provLdlng'for the incorporation of insurance'eoasolldatlng the 1ew; provLdlng'for the incorporation of i
and the regulation, supervislon, and protection of hone and
companles. Lloyds Aesoclatlons,'r.eclprocal and Lnter-lnsuracompanles, Lloyds Aesoblatlons,'
fLre ineurance ratLng bureausr :i
canled by such conpanl.esl aqsociatione , and-e

tr.eclpiocbl and l.nter-lnsurance
:ind the.regulatlon and aupervl.s:aupervlslon

. tncludtns

reguLred to issue his t q
ne. Ene UOVefnOf OI'Unl,g UolllllcrlllrealEn tB SuEll
E i:,I'E R S P.i T E N T to aLl assoclatloqri

under the provislons of saidiAct, ln the nenner and at the tine t'he.T?*l

AND WHE8EAS, The stlpulations, condltions and tbings dlrected to'
perforned ln sald Act of the General AssenbJ-y have been fuJ-Iy complled

IIIE GOTER,NOR:

ACTING SEC}IETATII OT TTE OO}IIIDI{WEALTH:

coNGRESgroNAr LIFE ffSUnANCE C0MPAIIY :. .

. THEREFOBE, Kl,lOt{ YE, That under authority of +-he^Constitutlon and larrs of ;

sald Comonweal-ih ln such case made and pnovided, I D0 BY IHESE PRESE$TFr|-wltlc!
I bave caused to be nade PATENT, and sealed wlth the Great SeaL o{ the.,0o[m9n-'i
weaLth, create the assoclation aforesal.d a bgd-y oorporace with power tgl-uge'qn{.
enjoy itt trre porers and prlrrileges confened by the sald-Actr aforesaldri444.""ir''.
by-the said nane the sald assoclatlon shall have perpetual successlon.andla$X'n$-
the prd.vlJ-eges and franchises 1ncldent to a corpobatlon. Anil the'eaf$; : , . ;:"+:Yl
assoblation so incorporatedl thelr auccessors and assigner are genei'ql;].5r9$
Lnvested rvlth all the rights-, powers and prlvlJ.gges, with full forceignd're
and be eubject to el,L the dutie5, requlsLtes and restrlctlons spectfle$'ar-njoined li and. pr the seld Act tif tde Oeneral Assembly and alL-<ither;:feffif;
this Conno4lg$,tb.

. i ..,.ii;
cfVEN uncler.ry Hand and the Great S""4.Ogl'5

. Counonweal.thr at the City of I
. this 2nd day.of .tune "t
of orrr Iprd one thousend nine
and slitty-flve and of tbe Oob
the one. hundred and elglity-nt

00'h "-'.-i t';7 '4yJ$l[ ss9s9z g9-0T-iltlr
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