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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

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

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

Highmark Senior Resources Inc.; HM Casualty Insurance Company;

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

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

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

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

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

By UPE, a Pennsylvania nonprofit corporation

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

18
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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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Entity #: 4062360
Date Filed: 10/20/2011
Carol Alchele
Secratary of the Commonwealith

PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU

Articles of Incorporation — Nonprofit
(15PaCS)

_X  Domestic Nonprofit Corporation (§ 5306)
— NonpmﬁtCoopemtivc Corporation (§ 7102B)

RN e ST e
rusisnong e rrooroio 2 — AR

mmﬂmmhmmmdwliwhmwﬁm(mhhsmmmm
cooperative corporations gencrally), the undersigned, desiring to incorporate a nonprofit/nonprofit
cooperative corporation, hereby states that:

1. Corporate Name. The name of the Corporation is UPE.

2. Registered Office. The address of the Corporation's initial registered office is Fifth Avenue Place,
120 Fifth Avenue, Pittsburgh, Pennsylvaniz 15222, Alleghony County.

3.1%-;‘5%%& The Corporation is incorporated under the provisions of the Nouprofit Corporation

4. Purpose. The Corporation is organized far scientific, educational and charitable purposes within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as ainended (the “Code™), and to
promote, support, and further the scientific, educational and cheritable purposes and interests of West
Penn Allegheny Health System, Inc., Canonsburg General Hospital, and Alle-Kiski Medical Center,
orgmhﬁommptﬁmhxdionmdcr&oﬁm”l(eﬁ)ofﬁe%nﬂchﬁﬁedumm
private foundations under Section 509(a)(2) or 509(a)(2) of the Code and affifiated exempt entities, the
pf;lnhz?omofwhchmmshmm&owofﬁemﬂmon In this capacity, the Corporation is

e

(8) To establish, maintain, sponsor, and promote activities relating to the improvement of human
health and the provision of care to the sick, injured or disabled;
(b) To establish, maintain, sponsor and promote education and research programs relating to the
promotion of health and the provision of care to the sick, injured or disabled;
(¢) To coordinate, sponsor, promote and advance programs and activities designed and carried on to
improve the physical, psychological, and emotional health and welfare of persons living in and around
the territory whichi it serves;
() Toe\ialume.developmdunplamnt‘ long-range health care objectives, strategies, plans and
alternative health care delivery systems, in furtherance of the purposes of the Corporation and the
purposes of those nonprofit health care organizations which the Corporation was organized to sopport;
(¢) To develop, organize, promote and conduct fund reising activities to further the charitable

L purposes and interests of the Cotporation, as well a3 those of the nonprofit health care organizations

US_ACTIVE-10S510808 13-NJSHURLO 1010/ 4:17 PM
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which the Corporation was organized to support;

(f) to carry out such other acts and to undertake such other activities as may be necessary,
appropriate, or desirable in furtherance of or in connection with the conduct, promotion or attsinment
of the forgoing purposes, provided, that none of such activitics shall be undertaken which would cause
the Corporation to lose its status as an organization desotibed {n Section 501(c)(3) of the Code, or as
an organization contributions to which are deductible under Section 170(c)(2) of the Code; and

(8) To othorwise operate exclusively for charitable, scientific or educational purposes within the
meaning of Section 501(c)(3) of the Code,

5. Pecunigry Gain or Profit. The Corporation docs not contemplate pecuniary gain or profit, incidental
or otherwise,

6. Non-Stock Basis. The Corporation is to be organized on a non-stock basis.

7. Members. The Corporation is to have no members,

8. Incorporator. The name and post office address of the incorporator is Carol A. Soltes, Reed Smith
LLP, 225 Fifth Avenue, Pittsburgh, PA 15222-2716.

9. Management. The business and affairs of the Corporation shall be managed by or under the diroction
of a Board of Directors of the Corporation. The number, term of office, method of selection and
manner of removal of the Board of Directors shall be as set forth in the Bylaws of the Corporation,
TheBomd of Directors shall satisfy the requirements applicable to 8 supporting organization operated
in connection with organizations described in Section 509(e)(1) or 509(aX2) of the Code within the
meaning of Section 509(2)(3) of the Code and spplicable regulations.

10.w Notwithstanding any other provision of these Articles, the Corporation shall
not cngags directly or indirectly in sy activity which would prevent it from qualifying, and
continving to qualify, as a corporation described in Section S01(c)X3) of the Code (hereinafter referred
%o in these Articles as an “exempt organization®™), or as a corporation contributions to which are
deductible under Section 170(c)2) of the Code. No substantial part of the activities of the
Corporation shall be devoted to carrying on of propaganda, or otherwise attempting to influence
legislation {except as otherwise provided in Section 501(h) of the Codc), and the Corporation shalf not
participate in or intervene in (including the publishing or distributing of statements) any political
campaign on behalf of or in opposition to any candidate for public office.

11.Eavuingg. Notwithstanding any other provision of thess Articles, no part of the net earnings or assets
of the Corporation shall inure to the benefit of or be distributable to its members, directors, trustees,
officers or any other private individual; provided, however, the Cosporation shall bo authorized and
empowered to pay teasonable compensation for services rendered to the extent thet such payments do
mtmmnﬁvmqudifymg.andoomhgmqwify,ummmptmmmdwmm
lawful payments and distributions in furtherance of the purposes set forth In Article 4 horeof as may
from time to time be either required or permitted by Section 501(c)(3) of the Code.

“2-
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12.Foundation Status. hmewmﬁntﬁa&waﬁmﬁibmquah‘fyummguuumdewdbedn
Section 509(aX1), (2) or (3) of the Code, then, notwithstanding any other provision of these Articles,
the Corporation shall be prohibited ﬁunengginginnymofw!f-dedms(udeﬁnedm
Section 4941(d) of the Code); from retaining any excess business holdings (as defined in
Section 4943(c) of the Code); from making any investments in such manner as to subject the
prcuﬁoubnxunderSwdon@MofﬁaOodrmdﬁommﬂdngmywmbhupmdiwu(u
deﬁmthwﬂonﬂﬁ(d)ofﬂxeCode),mﬂwmmywﬁmﬁwmﬂlwouldmbjedﬂw
Corporation to tax wmder one or more of the cited sections of the Code. To the extent roquired, the
Carporation shall make qualifying distributions at such time and in such manner as do not subject the
Corporation to tax under Section 4942 of the Code.

I&MM. In the event that the Corporation shall be dissolved oc liquidated, the Board of Directors,
after paying or making provision for payment of all of the known fiabilities of the Corporation, may
ms&rwdupmofﬁe&mmmsmmmdmm(a)uwhmwmmwmﬁmm
fands or other organizations which at the time are exsmpt from federal income tax as organizations
described in Section 501(c)(3) of the Code and, in the sole judgment of the Corporation’s Board of
Directors, have purposes similar to those of the Corporation or (b) the federal government, orto a state
or local government for such purposes. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction exclusively to one or more of such corporations, trusts, funds or other
organizations as said court shall determine, which at the time arc exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, and which are organized and operated for
such purposes, or to the federal government or to a stats or local government for such purposes. No
private individual shalf share in the distribution of any Corporation assets upon dissolution or sale of

the assets of the Carporation.

14.Persgnal Linbility of Directors.
(») Elimination of Liability. To the fullest extent that the laws of the Commonwoalth of
Pennsylvania, as now in effect or as hereafter amended, permit climination or Hmitation of the Liability
of directors, no director of the Corporation shall be personally lisble for monetary damages as such for
any action taken, or any failure to take any action, s a director,

(b) Applicability. The provisions of this Acticle shall be deemed to be 8 contract with each diroctor

- of the Corporation who serves as such at any time while this Article is in effect and each such director
shall be deemed to be s0 serving in reliance on the provisions of this Article. Any amendment or
repeal of this Article or adoption of any bylaw or provision of these Articles which has the effect of
increasing director lability shall operate prospectively only and shall not affect any action taken, or
any failure to act, prior to the adoption of such amendment, repeal, bylaw or provision.

15.Jndemuification,
1)) MMM Any person who was or is a party or is threatened to be
made & party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (whether brought by or in the name of the Corporation or
otherwise), by reason of the fict that ho or she is or was a representative of the Corporation, or is or
was serving at the request of the Corporation 85 a representative of another
Joint venture, trust or other enterprise, shall be indemmified by the Corporation to the fullest extent
now or hereafter permitted by applicable law in connection with such action, suit or proceeding arlsing
mdwﬁpmsmwmmwwmmhmwmshﬁp.jomm

trust or other entesprise at the Corporation’s request. The term “representative,” as used in this
Article, ghall mean any director, officer or employee, mcludgggg!gmmuamedlcﬂldocw,

3.
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lawynrorotherlmnaedpmﬁsdoml.ot committee created by or pursuant to the Bylaws, and any
oﬁupmnwbomtybedmmedbyﬂtemudofmwbeawvumﬂedmm
benefits of this Article 15,

(b) Righ s y Actions thomﬂmiﬁngﬂnmaluyofsmlon(a)
mymonwhowuoriupmyorudmmmdwbemdeapmywnymemnd,
mmmmmmammmmmmwwmm(m
than an action by or in tho right of the Corporation), by reeson of the fact that he or she is or wasa
representative of the Corporation, oc is or was serving at the roquest of the Corporation as a
representative of another corporation, partnership, joint venture, trust or other enterprise, shall be
indemnified by the Corporation against expenses (including attorneys’ fees), judgmoits, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection with such
action, suit or proceeding if he or she acted in good faith and in 8 manner he or she reasonably
believed to be in, or not opposed to, the best interests of the Cotporetion, and, with respect to any
ctiminal action or proceeding, had no reasonable cause to belicve hia or her conduct wes unlawful,
The termination of any sction, suit or proceeding by judgment, order, settlement, conviction, orupona
plea of nolo contendere or its equivalent, shall not of itself create a presumption that the person did not
act in good faith and in 8 manner which he or she reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect to any criminal action or proceeding, had
reasomblecamelobelieveﬁuthtsothueonductwumlnwﬁm

: pati Actions. Without limiting the generality of Section (a),
anypemnwhowascruapatty orismmdmbeumdeapmywmythmed,pmdhgor
completed action, suit or proceeding by or in the right of the Corporation to procure a judgment in its
favor by reason of ths fact that he or she is or was a representative of the Corporation, or is or was
serving at the request of the Corporation as a representative of another corporation, partnership, joint
venture, trust or other enterprise, shall be indemnified by the Cocporation against expenses (iucluding
attomeys’ fees) actually and reasonably incurred by him or her in connection with the defense or ’
settlement of such action, suit or proceeding if he or she acted in good faith and in a manner he or she
mmnablybehevedmbeimmmopposdm,mebwhmmofﬁe&mommpthwwa,
that indemnification shall not be made under this Section (c) in respect of any claim, issue or matter as
to which such person has been adjudged to be Hable to the Corporation unless and only to the extent
that the Court of Common Pleas of the county in which the registered office of the Corporation is
located or the court in which such action, suit or proceeding was brought determines upon spplication
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fhirly and reasonably entitled to indemnity for such expenses that the Court of Common Plees or such
other court shall deem proper.

(d) Advance of Expenses. Unless in a particular case advancement of expenses would jeopardizs the
Corporation’s tax exempt status under Section 501(a) of the Code or result in the Corporation’s failure
to be described in Section 501(c)(3) of the Code, expenses (including attomeys" fees) incurred by any
representative of the Corporation in defending any action, suit or proceeding referred to in this Article
15 shall be paid by the Corporation in advance of the final disposition of such action, suit or
mewdhunponwofmundmkbgbymmbehdfofﬁemmmmwchmom
tfﬁuﬂhmublyd@ﬂﬁmedﬁtathowsheunotmnﬂedmbehdmxﬁedbythecomomﬁma
authorized in this Article 15 or otherwise.

. : emuification. Unless ordered by a court, any indemmnification under

Secnon(a),Seum(b)orSecnon(c)shllbcmdabytthapomﬂonon!yumthonzedindw
specific case upon a determination that indemnification of the represcatative is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in such
subsections. Such determination shall be made:
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(i) By the Boad of Directors by a majority of & quorum consisting of directors who were not
parties to such action, suit or procecding; or

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

(D Indempification mot Exclusive. The indomnification and advancement of expenses provided by
or granted pursuant to this Article 15 shall not bo deemod exclusive of any other rights to which s
pmseddngindemnif‘mﬁmaadvmmﬂofwmybeenﬁﬂedmdamyo&umvlﬁm
of the Bylaws, agreement, vote of disinterested directors ar otherwise, both as to action in his or her
officlal capacity and as to action in another capacity while holding such office shall continue asto a
pemnwbohasuuedhbeampmemnveofﬂqupmﬁonmdshlﬂmmbtbebmeﬂtoﬂbe
heirs and personal representatives of such person.

(€ When Indempification Not Made, Indemnification pursuant to this Asticle 15 shall not be made
in any case where (i) the act or failure to act giving rise to the claim for indemmification is determined
by a court to have constituted willful misconduct or recklessness or (i) indemnification would
Jeopardize the Corporation’s tax exempt status under Section 501(a) of the Code or result in the
Corporation®s failure to be described in Section 501(c)(3) of the Code, but the burden of proving any
such defense shell be on the Corporation.

(b) Groupds for Indemnification, Indernnification pursuant to this Articls 13, under any other
provision of the Bylaws, agreement, vote of directors or otherwise may be granted for any action taken
or any failure to take any action and may be mads whether ar ot the Corparation would have the
power to indemnify the person under any provision of law excopt as otherwise provided in this Acticle
15 and whether or not the indemnified liability arises or arose from any threatened, pending or
completed action by or in the right of the Corparation. The provisions of this Article 15 shall be
applicable to all actions, suits or proceedings within the scope of Section (a), Section (b) or Section
(c), whether commenced before or after the adoption hereof, whether arising from acts or omissions
oceurring before or after the adoption hereof.

(i) Power to Purchase Insurance, mComonﬂonmaypmchmmdmmminameconbehalf
of any person who is or was a representative of the Corporation or is or was serving at the request of
the Corporation as & representative of another corporation, partnesship, joint venture, trust or other
enterprise against any liability asserted against him or her and incurred by him or her in any such
capacity, or atising out of his or her status as such, whether or not the Corpotation would have the
power to indemnify him or her against such liability uoder the provisions of this Article 1S.

(@) Creation of 2 Fund to Secure or Insare Indemnification. The Corporation may creato s fund of
any nature, which may, but need not be, under the contro{ of a trustee, ar otherwise secured or insure

in any manner its indemnification obligations, whether arising under or purspant to this Asticle 15 or
otherwise.

(K) Status of Rights of Indemnities, m:ightswindemmﬁedionmdldvmemmtofmm
provided by or granted pursuant to this Asticle 15 shall(‘)bedeemedtouwwommalﬁgm:n
favor of each person who serves as a representative of the Carporation st any time whilo this Article is
in effect (and cach such person shall deemed to be 80 serving in reliance on the provisions of this
Anicle),md(ii)eonﬁnueasmapmwhohasmudtobeampmonuﬁveofﬂﬁcm

(D Appfis panfes. For putposes of this Article 15, nfumtotbe
"promnou hcmdeullwnsnmemmdonsoroﬁwmﬁuawhadlﬂnnmmupmof
ﬂlecomomﬁmbyeomohdmonamuguormﬂmﬂuhmoumdﬁwkumcﬁwwmntm

former affiliates, and refcrences to “representatives” shall include members of any such corporation, |

-
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entity or affiliate, so that any person who was a membex, director, officer, employee, agent or other
representative of such a corporation, entity or affiliate or served as a member, director, officer,
exployee, agent or other representative of another corporation, partnesship, joint venture, trust or other
enterprise at the request of any such corporation, entity or affiliste shall stand in the same position
under the provisions of this Article 15 with respect to the Corporation as he or she would if be or sho
had served the Corporation in the same capacity. Without limitation of the foregoing, cach member,
director, officer and employes of each predecessor to the Corporation shall bave the same contract
rights as are afforded to directors, officers and employees of the Corporation pursuant to Section (a).

16.Code. References in these Articles to a section of the Code shall be construed to refer both to such
section and to the regulations promulgated thereunder, as they now exist or may hereafler be amended,

and to the corresponding provisions of any future federal tax code.and the regulations thereunder,

IN TESTIMONY WHEREOF, the incorporator has signed
these Articles of Incorporation this 19 day of October,
2011, .

Carol A. Soltes, Incorporator
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ARTICLES OF CONSOLIDATION L

!
Filed in the Department of
Statz on  PEe 61996 "
ot ket ) i
) ’{;‘.x«.'}:e. : \(.:qf-a..-_,

TO: Department of State - Secreiaiv of thé’ Commonweatih
. Ly

Commonwealth of Pennsylvania

Pursuant to Subchapter A of Chapter 59 of the Nonprofit Corpora-
tion Law of 1988, as amended (the *NCL"), Veritus Inc. (d/b/a Blue Cross of Western
Pennsylvania), a Pennsylvania nonprofit corporation, and Medical Service Assaciation
of Pennsylvania (d/b/a Pennsylvania Blue Shield), a Pennsylvania nonprofit corpora-
Hon, do hereby execute these Articles of Consolidation:

ARTICLE ]
1. A Plan of Consolidation (the "Plan®) with respect to the consolida-
tion of Veritus Inc. (d/b/a Blue Cross of Western Pennsylvania), a Pennsylvania non-

profit corporation, and Medical Service Association of Pennsylvania (d/b/a Pennsylva-

nia Blue Shield), a Pennsylvania nonprofit corporation, has been adopted and approved
as described in Article VI hereof, '

ARTICLE II

2 The name of the new corporation is Highmark Inc.

ARTICLE T

3. The address of the new corporation's registered
office in Pennsylvania is:

1800 Center Street
Camp Hill, PA 17011

DEC -6 9%

S3LI-5 A 0 3k

PA Dept. of State coL -

Ve L

.
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ARTICLE IV
4, The name and address of the registered office of the domestic
corporations that are a party to the consolidation are:

Veritus Inc.
(d/b/a Blue Cross of Western Pennsylvania)
Fifth Avenue Place
Pittsburgh, Pennsylvania 15222

Medical Service Association of Pennsylvania
{d/b/a Pennsylvania Blue Shield)
1800 Center Street
East Pennsboro Township
Camp Hill, Pennsylvania 17011

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

ARTICLE 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 Board also
constitute all of the Members of Veritus, at meetings duly heid on October 21, 1995 and
November 7, 1995.

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 heid
on November 1, 1995.

8. The Plan was approved by the Members of Medical Service Association of
Pennsylvania (d/b/a Pennsylvania Blue Shield), at a meeting duly held on November
28, 1995.
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ARTICLE VII

9. Pursuant to Section 5901 of the NCL, the Articles of Incorporation
of the new corporation are attached hereto as Exhibit A. The full text of the Plan
shall be on file at the principal places of business of the new corporation:

1800 Center Street
Camp Hill, PA 17011

and
Fifth Avenue Place

120 Fifth Avenue
Pittsburgh, PA 15222

IN WITNESS WHEREOF, the undersigned have executed these
Articles of Consolidation this {gf day of _Decembcer , 1996.

VERITUS INC.

and Chief Executive Officer

MEDICAL SERVICE ASSOCIATION
OF PENNSYLVANIA

i 2

Samuel D. Ross, Jtf, President
and Chief Executive Officer

¢
i
|
H

T
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EXHIBIT A
TO
ARTICLES OF CONSOLIDATION

AT

ARTICLES OF INCORPORATION
of
HIGHMARK INC.

ARTICLE I

1. The name of the Corporation is Highmark Inc.

ARTICLE I

The address of the Corporation's registered office in Pennsylvania

is]

1800 Center Street
Camp Hill, PA 17011

ARTICLE M

3. The Corporation is incorporated under the Pennsylvania
Nonprofit Corporation Law of 1988, as amended, for the following purposes:

(@) To establish, maintain and operate one or more nonprofit
hospital plans, professional health service plans, health maintenance organizations,
preferred provider organizations or other health care or employee benefits services,
plans or organizations and to provide subscribers and customers of such services,

plans or organizations with hospitalization, medical, health care and other benefits
and services;

(b) To enter into agreements with subscribers to said plans
and to enter into group and other contracts in accordance with the aforementioned
purposes;

UPE-0003036



()  To make and enter into contracts with duly licensed
hospitals, extended care facilities, nursing homes, convalescent homes, other
organizations and facilities and individuals to provide such benefits and services or
otherwise facilitate these purposes;

(d)  To act as a contracting agency, organization or carrier
under Sections 1816 and 1842, or successor provisions, of Title XVIII of the Federal
Social Security Act, with the power to perform all the services which may be required
of a contracting agency, organization or carrier thereunder; to perform services
similar or relating to those which may be required of a contracting agency,
organization or carrier thereunder in connection with any federal, state or Jocal
governmental health care program; and to perform services similar or related to those
which may be required of such an agency, organization or carrier in connection with

or associated with nongovernmental organizations, individuals, groups and agencies
in the health care field;

{e) Toengage in, and to do any lawful act concerning, any or
all lawful activities for which corporations may be incorporated under the Nonprofit
Corporation Law of 1988, as amended, or any subsequent law; and

() Todo everything and anything necessary, suitable, proper,
convenient or incidental to the aforesaid purposes, or which may be done by a
nonprofit corporation organized for such purposes under the laws of Pennsylvania.

ARTICLE IV

4, The Corporation does not contemplate pecuniary gain or profit,
incidental or otherwise, to its members or other individuals.

ARTICLE V

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

ARTICLE VI

6. The Corporation shall exist in perpetuity.

UPE-0003037



Document
Divider



L

hor-24-05 ' 14:21

Fron=Cozen 0 04 m

610-841-0711

7-082

PENNSYLVANIA DEPARTMENT OF §

TATE

P.003/009

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
Entiry Number (15Pa.CS)
_X_ Business Corporation (§ 1915)
2763384 _____Nonprofit Corporation (§ 5915)
Nam Document will be returned to the
An:m M. Madonia name and address you cnter (o
the left.
Addrese =
Cozen O'Conunor, 1900 Market Street
Ciry State Zip Code
Philadelphia PA 19103
Fee: $52
e 3 Filed in #im Department of State on APR 2 g 2005

AmsacesssvsrImroemn

edos C; Cotas
| Secretary of the Commonweal? : S ‘

e —

In comptiance with the requirements of the spplicable provisions (rclating lo articles of amendment), the undcrsigned,
csiring (o amend its articles, hcreby states that:

1. The name of the corporation is:
First Priority Life Insurance Company, Inc.

S| 4. The date of its incorporation:

ALY

2. The (a) addrcss of this corporation’s current registered office in this Commonwealth or (b) name of its
commereial registered office provider and the county of venue is (the Department is hereby authorized to

correct the following information to conform to the rccords of the Department):
i County

(a) Number and Street
19 N. Main Street Luzerne

Statc

City Zip
Wilkes Barre PA 18711

County

(b) Name of Commercial Registcred Office Provider
N/A

1o

:

3, The statute by or under which it was ncorporatcd; Fennsylvania Business Corporation Law
of 1988, as amended

July 15, 1997

5. Check, and if appropriate complete, one of the following:
_¥ _ The amendment shall b cffective upon filing thesc Articles of Amendment in the Department of State.

at

The smendment shall be effective on:
Datc Hour

PR 2 PR 39
PA DEP{ OF STATE

F-§71
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Apr=29~05  14:21  From-Cozen O'Connor
. E—E—

2005045 287

DSCB:15-1915/5915-2

610-841-0711

T-082  P.004/008

6. Check one of the following:

5914(a).

_¥X_The amendment was adopted by the sharcholders or members pursuant to 15 Pa.C.S, § 1914(a) and (b) or §

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

7. Check, and }f auppropriate, complete one of the following:

The smendment adopted by the corporation, sct forth in full, is as follows

hercof,

X The amendment adopied by the corporation is set forth in full in Exhibit A attached hereto and made a part

8. Check if the amendment restates the Articles:

X _The restatcd Anicles of Incorporation superscde the origins| articles and all amendments thereto,

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Asticlcs of Amendment to be
signedbéa duly authorized officer thereof this

AT aee_Apei |

Joos”

First Priority Life Insurance Company, Inc.

Name of Corporation

Signature

Peesident &nd 0ED

Title -

F=671
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M . D .
Apr-29-08 a2 From=Cozen O’Conm05045' 288 610-841-0711 T-032  P.005/009

EXHIBIT A

AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
FIRST PRIORITY LIFE INSURANCE COMPANY, INC.

The Amended and Restated Aricles of Incorporation of First Priority Life Insurance

Company, Inc. (the “Corporation”) are as follows:

L.
2,

3'

Name: First Priority Life Insurance Company, Inc.

Address: The address of the Corporation’s registered office in the Commonwealth of
Pennsylvania is 19 N. Main Strect, Wilkes Barre, Pennsylvania 18711 aud the county of venue is

Luzerne County.

Statte: The Corporation is incorporated under the provisions of the Business Corporation
Law of 1988, as amended ("BCL"), and shall have the power to engage in and do all lawful acts
concerning any or all lawful busincss for which corporations may be incorporated under the BCL.

Existence: The term of existence of the Corporation is perpetual.

Shares: The aggregate number of shares which the Corporation is authorized to issue is
One Thousand (1,000) shares of Common Stock, without par value.

Cumulative Voting: ~ The shareholders shall not have the right to cumulate their shares in
voting for the election of directors,

PHILAII 20053

F-871
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En All to Whom These ?mmm Shall Gome: Greeting:

IN RE: "PHP-HMO, INC."

@ I, James J. Haggerty . Secretary of the Commonweaith of the

Commonwealith of Pennsylvania do hereby certify that the foregoing and annexed isa

true and correct photocopy of  Articles and Certificate of Inconporation

which appeer of record in this Department.

IN TESTIMONY WHEREOQF, | have hereunto set
my hand and caused the seal of the Secretary’s
Office to be affixed, the dey and ysar above
wnitten.

%%W

. 2,70 Secretary of the Caomnwealth

M
v
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DSCAZ04 SAov, $1}

-

' COMMONWEALTH OF PENNSYLVANIA
DEPANTMENT OF STATE = CORPORATION BUREAU
308 NOATH OFFICE SUILDING, HARRISBURG. PA 17120

010 NAME OF CORPORA'
PHP-EMO, Inc.c

011 ADDRESS OF REGISTEAED OFFICE IN PENNSYLVANIA
700 Commonwealth Building

" ARTICLES OF INCORPORATION ° .
LPASPARGTIHPLICAYEF

(]

9.0. 830X NUMBER

PLEASE INDICATE (CHECK ONE] TYPE CORPORATION:
m DOMESTIC BUSINGSS CORPORATION = B

DOMESTIC BUSINESS CORFORATION
A CLOSE CORPORATION ~ COMPLETE SACK

DOMESTIC PROFESSIONAL CORPORATION
ENTER BOARD LICENSE NO.

TION IWAM A CORPORATE INDICATOR UNLESS EXEMPT UNDGR 15 P.S. 2908 8}

Allegheny

e ——— Y ——— S e

NOT ACCEFTABLE)

% Pittsburgh, Pa. 15222 ‘ 02 !

FEE
$75.00

050 EXPLAIN THE PURPOSE OR PURPOSES OF THE CORPORATION

The Corporation shall have general busine
authority to engage in and do any act nec

ss purposes and shall have
essary or incidental to the

conduct of any business for which corporations may be organized under the

provisions of the Pennsy
not limited to, operating as a hea

(ATTACH 8% x 11 SHEET 1F NECESSARY)

lvania Business Corporation lLaw, including, but
1th maintenance organization.

MWN«MMMdmmmmummwmmmmnu«
04t Gtated Per Veiue Por

031 Term of €
Pe'?petuag

O40 Number and Class of Shares [} Capitel
10,000 shares, common Sunitany 571,00 §I‘B‘;‘6‘b"€"‘6‘6
The Nama and Addrees of Each Incorporator, and the Number nd Clars of Shares Subecribed to by euch Incorporator
061,002
080 Nema 083, 064 Address {Strent, City, State, Tp Code) Number & Cims of Sheres

dichael A. Cassidy

Y

700 Commonwealth Building

One share comm

sburgh,

Qs do&il

(ATTACH 8% » 11 SHEET IF NECESSARY)

THIS

IN TESTIMONY WHEREOF, THE INCORPFORATOR (S) HAS (HAVE! BIGNED AND SEALED THE ARTICLES OF mconrom}non
h QAY OF Julx 49 8BS

) Ao g, '
‘uchael A. Cassidy, Incorp?ator .

— FOR OFFICE USE ONLY —
030 FILED 002 CODE Too3 REV BOX SEOUENTIAL RO, — Ji00 MICROFICW NURBER—
JUL 1 5 195
. [meviewsp oy _R48501522
[ s e 04 8ICC AMOUNT 10} CORPORATION NUMBER
fenn VL DATE APPROV ¢ PPy R
Bficcisasilindia 3T RSN
DATE REJGCTED TIFY 70 INPUT BY LOG IN LOG IN (REFILE}
REV, - ?f, 1- ,4
Sacretery of the G wh  [MAILED BY oAﬂfD L&y
Cepertment of State VERIFIED BY LOG OUT LOG OUT. (REF ILE!
Cammonalth of Pevveirena 0 omwen WVeRq 7R
P, O Naly Coes 427 Feunth Ave,, Pgin, PA 13219
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ealtly of Fenng
Bepartment of State y[b%&

©ffice of the Secretary of the Gommuonfuealth
To Al to Hhom These Presents Shall Come, Greeting:

) PYRAS, Under the provisions of the Laws of the Commonwealth, the Secretary of the Commonwealth
aﬁwﬂd an:f gwm to Issue a "grtmcnu“ﬂ {nc:mra:fon » evidencing the incorporation of an entiy.

@ tht‘m, The stipulations and conditions of the Law have been fully complied with by
' PHP-HMO, INC.
mhzrtfnn, 'ﬁnnﬁt 2y That subject to the Constizution of this Commonwealth, and under

the authority of the Laws thereaf, I these presents, which I have caused o be sealed with the Great Seal of
mamzamwmmmb’mcwm. erection and incorporation of the above in deed and in law
by the name chosen

hereinbefore specified.
Such corporation shall have and enfoy and shall be subject to all the powers, dutles, requirements, and
restrictions, spectfied and enjoined in and by the applicable laws of this Commonwealth.

- @YWL under my Hand and the Great Seal of the Commonwealth,
at the Clty of Harrisburg, this 415th day
July in the year of our
Lord one thousand nine hundred and @ighty-five
and of the Commorw~ith the two hundred tenth

Secresary of the Commanwealth

0878247

KABALA & GEESEMAN
. ATTN: MICHAEL CASSIDY
316 FOURTH AVE
700 COMMONWEALTH BLDG
.’ PITTSBURGH, PA 15222

85501524
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“

REGISTRY STATEMENT

£] ] lﬂﬁ

3¢ Commonwealth of Peaasylvania *

iriment tg State .

orstion Busean

isbuts. p‘m,"‘i‘ . July 12 19 85
fa complisnce with the requitements of the Business Cmnloi Law, spproved May s, 1933,

. 364, as amended, the following information concerning the Corporation bereinaftes pamed is bereby

ified fox registration: .

Addsess to which Corporation desires comespondence 0 be directed by Department of Revenue and

other Commonwealth sgencies:

700 Commonwealth Building Allegheny, pittsburgh, Pa. 15222
T SHUMEER AND lﬂl.l.tﬂ LPasY PRI teountY? (sTATE) .
Date of incorporation: —D/3-

Qnr Assenbly.o: suthority undes which incorpotsted:
pennsylvania Business Corporation Law
. 18IvE PULL GITATION OF STATUTE OR STATUTES!

. Kind or kinds of business the Corporation intends to engage in this Commonwealth withia one yeat from

exccution of this segistzy statement:
Health maintenance organization or similar health care glans

pecember 31

i Conmpany’s fiscal year eads: (See Note Below)

]. Busincss Activity Code 8 0 9 9

£. Mame and residence addtess of its Treasurer:

paniel H. Gregor 10069 Grubbs Road
7T THUMBER AND ATREET?

9. Text o_f purposcs as stated jn fts Articles:
n/a *

wexford, Pa. 15090
{POAT OFPPMICD STATR) ¢

ltﬂlu.ﬂlﬂll I agaInedl

& “Wpnebeld A Jogarle .

Michael A. Cassidy

(SEAL OF CORPJ
. CPrssideat o Vies Prasidead)

2Bac o vons Tercamvas)

UPE-0003044



ARTiCLES OF INCORPORATION
COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE - CORPORATION BUREAY

, 308 NORTH OFFICE BUILDING, HARRISBURG, PA _ 17120

010 NAME OF SCRPOBATION (MUST CONTAIN A CORPORATE INDICATOR
VUINLESS ZIIEMPY USDER 15 P.S. 2908 B)

PEP--gMO, INC. . : :
"911 ADDRESS OF REGISTERED OFFICE IN PENNSYLVANIL.’P, 0. BOX
NUMEER NOT APPLICEBER) - : . A

© 200" Commenwealth Bldg. * Allegheny Pittsburgh, 7'A 15222 (02)
012 ©Ix¥ - T 033-COUNTY 013 STATE -062 ZIP CODE

- ae
Ve :.ﬁp"' ‘

050 EXPLAIN THE PURPOSE OR PURPOSES OF THE CORPOCATION

The Corporation shall have general business purposes and shall
havz authority to engage in and do any act necessary or
v incidental to the conduct of any business for which corporations
) may Le organized under the provisions of the Pennsylvania
* Bu#iness Corporation Law, including, but not limited to,

. - opersting as.a hea'i'*tﬁ maintenance organization.

S e —— (ATTACH 8-1/2 X 11 SHEET IF NECESSARY)

Tﬂg iggregate Number Shares, Classes of Shares and Par Value of
Shares Which the Corporation Shall have Authority to Issue:

026 ¥umber and 041 Stated Par Value 042 Total 021 Term

“ Class of Shares , Per Share if Any Authorized of
: — Capital _Existence

19,000 shares, ..--- ‘

* ....Common $1.00 $10,000,.30 Perpetual

TR s e e

The Name and Ad&rékizbf Each Iscorporator, and tke Number and -
Class.of-share§%§pb§cribed to by each Incorporato:

- .. - © . 061,062 . '
0€0 Name ‘ 063,064 Address (Street, City,
; - State, Zip Code) . Number & Class

of Shares

. oo 700 Commonﬁealth Bldg. .: .
#ichael A. Qassidi Pittsburgh, PA 15222 One share, common

"~ (ATTACH 8-1/2 X 11 SHEET IF NECRSSARY

. .
.

UPE-0003045



1 The Commonwealth of Peaasylvasia

ent of State
tion Buteas July 12 19 ____35

drisborg, Pennsylvacis .

a complisnce with the requitements of the Business Cm:iioa Law, spproved Msy 5.;9::‘.“’

L. 364, as amended, the following information concerning the Corpasation utgiuﬁet asmed
wtified for registration: .

, Name of Corporstion: PHP-HMO, IncC.

*

. Addtess 10 which Corporation desires correspondence 1o be directed by Depariment of Revesue and |
othet Commonwealth sgencies: ;
700 Commonwealth Building Allegheny. pittsburgh, Pa. 15222
MIVMB RS AND I?IC‘C'H LPOST OPPIER! teouNTY) WTATE .

l. Pate of iacmciuion: p/a..
b .,at Asnnb!y-ot suthority sadet which jncorporated:

pennsylvania Business Corporation Law
’ . (SIVE PULL S1TATION oF STATUTROR STATUTES

&, Kiod or kinds of business the Corporation intends to engage in this Commonwealth withia ope year from

saccation of this segistzy statement:
Health maintenance organization ox similar health care plans

€. Company’s fiscs! year ends: (See Note Below)___December 31
9. Busioess Activity Code s Jol o} o
2. “:me and 1esidence address of its Treasurer:
wexford, Pa. 15090

paniel H. Gregor 10069 Grubbs Road
Y BER AMND STAEEY? P08t OPFIET WTATE *

9. Text of purposes as stated io its Articles:
n/a’ i

‘Aﬂ&‘ﬂ.ﬂﬂll +? RESGUIRED!

' 7

] .
Michael A. Cassidy

(SEAL OF CORPY
. (President o Vice Prasides)

I
Ior oo Terrawnel
-

1 &e case of & proposed business corporatian, this Reglsty Satement shall be gxzeuted by 8a facerpocstor

thereol, otherwiss it ahall be sascuted ander the oasl of the sorparstion by twe duly sutherizsed oftficers thereol. B
mﬂhnm:uhcbuaumnumulmmmh:hlnund’lh stated purposss of & fereisn

corporetion,
NOTE: ‘“’m'ﬂm“c-mu‘l'ulm-mhmdvkhﬁtw.ltd’rmymu&eun
‘ um..wummmhmmmtum--nhhwwhmm
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- 80501524 § :

@epattmml of Btate

CERTIFICATE OF INCORPORATION

@ffm of the Secretury of the QInmmnn(ngalth
ﬁn M to Bhom These Presents Shall Tome, Gngmag .'

; !rzas Under the provisions of the Laws of the Commonwealth, the Secresary of the Commonwenkh
; :j a anl e 5 bt & "Corticon o Toosoneion” endescng e meeion s oe
ﬂl;mas, The seipultions and conditons o the Law ave been fully complied with by

PHP-HMO fl INC.

e, That subject so the Constitution of this Commonwenlth,
qrﬁurpnnmaldu*!Amnnnua;zévanﬁilﬂ*dr(&unliﬂ
auﬂ&dkcnuuﬂmauubnanfbnmawaﬁnqft!atmclldndcululnv.

anfdhﬂa!:uﬂhﬁavaﬂlb}nlu:.dlualunuunulnlni
the applicabie laws of this Conmmonweaith,

@mm ader ey Hd and e Grest Sl of Commonwanth. <

15th
B s

wmmunwwmmy-fﬂ- =
tenth 8

A
% xEm.a & GEESEMAN -
* SATTH: -MICHAEL cassxw

UPE-0003047



86201725

alth of Henngyp, oo

£y

Brp

Ta All to Mhon Tyese Presents Syall Gome, Greefing:

FWhereus, 1+ and by Artice VI of the Busines Corporstion Law,
ﬂﬂhdw«&y,MnoDmewmhmMmdwmzbw.u
mmmmtdsmkuwwmw to lmue 2

CERTIFICATE OF AMENDMENT

mwwammawm of & busines corparation
mbdmdraubintnwpwﬂmdwuw,wd

PWiserens, The supulations and ecnditiors of that Law pertaining to the amead-
mtdmwmmdmhnhmﬁmymp&dwmw

Kun Be, That subject 10 the Constitution of this Commoawsalth
mmmm.ldobyﬂmcmu.wmhl
waalth, extend the rights and

Gluett under my Hend and the Great Seal of the Coenmon-
mhb.ntwdtyorm&k 2ist
day of March in the year of our Lord coe
thousand nine hundred and aighty six
mdo!slucanmwnlththmw and tenth.

.
. awg

3hrg et
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Filad his

. Applicent’s Account [ P

m:.'cku Nev. 8331 ¢ L Cammenwesiih of Ponnsylvenis

ey Pou: 340 86201723 Dapartmant ¢l $tare

A2 2

y

Articiet of COMMONWEAL& gl? P&NSYLVAN!A .

Amsndmont- DEPARTMENT OF STATE

Oomustic Businen Carporstion CORPORATION BUREAU .
) Socrotory of the Commenwaelth

in complisace with the fequirements of section 806 of the Business Corporation w.meﬂhys.t”ﬁl'.l..ml
(18 2. S. §1306) the undersigned corporstion, detising to amend I Atticles, does hegeby certify thet:

1. The name of the corporation is:

PHP~ N

2 mhathnolmnumndofﬁuhﬂs mu(mebmnmmommhthumdwm
the following statement to conform to the records of the Department):

700 Commonwealth Building, 316 Fourth Avenu

15222
Pennsylvania ey

pittsburgh, Allegheny County,
—enwr

3. The statute dy of undsr which it was incorporated is:

Business Corporaticn law, Act of May S, 1933 sLs

July 15, 1985

4. The date of its Incorperation i

5. (Check. and If sppropriste. complete one of the following):

0O nmiudilnmm«dmwmnwiﬁﬁemmmmumdmmnu
tmudphuudpmnlto\hek'm‘u‘putﬂdmmmed.

day of i |

Time: The

Yy AR

Pace:

Kind and period of notice

| &} mmndmm-uuepudbylmmhwmm.sitmﬂummmmwﬁlg L
#m«m&dnmm“m‘vhﬁﬂns«nuﬂdmemﬂnm 2

& A mmdmmdwﬂu&nz

[1}) mwm«mmm
1

(b mm«mm»mm
1l

m‘ﬂl,'-&ﬂﬂvﬁndllmhumh 15219

'y

AN
o te

UPE-0003049



oacs:BCL—808 (Nev, 7212
1 In the action taken by the shareholders: L

L Tie aumbes of shares voted in favor of the smendment was:
v cot b

® Ta au;sn of shares voted against the emendment was:
- 0 -

mmmwwmmMmmuatwuu
name of the Corporaticn be, and the same hereby is,
. mﬁmwmmm

RESOLVED STILL FURTHER,
the same harely are,
mmmmmaﬂ-m
Amendment with the Commnwealth

N wzuor.hwmmnmmmmumunuw
awmmwlumu-d.d nmudhynouﬂmbom.wum»mlu 17th
__gmm_._——-—-.u_z.

"’LM R

WIONATURE) W
'« ETC4

Richard . Deitrick, M.D., Secretary TLES PAEKICERT, VICE Be

W

INSTRUCTIONS £OR COMPLETION OF FORM:
o e e e e LT
! -
c

D. dwummnmuum.umﬂmduﬁa-ndﬂut
dalmg?otnmwwuwumfmhhmw).

) fﬁﬂomm.mmdmdmuumm
such MM&&M&

s inteation 10 file or the fing of
a0t be detivernd 10 the Departmeat,

NMNMM&MdﬂmM.

R B ]

I SR TR UL

&
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{ Filed this —

+ “Appls “nt's Account No, . o R o
DSCU.BCL-BOG. (Rev 8721 Commonweaith of Pennsylvon.o
) Deportment of Stote
Fiting Fee: S40
Articles of COMMONWEALTH OF PENNSYLVANIA
Amendment— DEPARTMENT OF STATE
Domestic Business Corporation CORPORATION BUREAU
Secratary of the Commonweolth

In compliance with the requirements of section 806 of the Business Corporation Law, act of May 5, 1933 (P. L. 364)
(15 P. S. §1806), the undersigned corporation, desiring to amend its Articles, does hereby certify that:

§.  The name of the corporation is:

PHP-HMO, INC.

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized to correct
the following statement 1o conform to the records of the Department):

700 Commonwealth Building, 316 Fourth Avenue
— INUWBERT e BT REET]
15222

Pittsburgh, Allegheny County, Pennsylvania
ki LA L e T T

3. The statute by or under which it was incorporated is:
Business Corporation Law, Act of May 5, 1933 (P.L. 364), as amended

July 15, 19835

. 4. The date of its incorporation is:
8. (Check. and if appropriate, complete one of the following):

3 The meeting of the sharcholders of the corporation st which the amendment was adopted was held at the '
time and place and pursuant 10 the kind and period of notice herein stated.

Time: The day of . 19

Place:

Kind and period of notice

E5  The amendment was adopted by » consent in writing, sétting forth the action so taken. signed by all of the
shareholders entitled to vote thereon and filed with the Secretary of the corporation.

6. Al the time of the action of shaseholders:

(a)  The total number of shares outstanding was:
1

e —

o (b) The number of shares entitled to vote was:
1

Printed and Sold By P, O, Naty Co., 428 Fourth Ave,, Pgh., Ps. 15219

UPE-0003051



| DSCBBCL-806 (Rev. 87212 D
7. In t.he action taken by the shafeholders:
. (a) The number of shares voted in favor of the amendment was:
@ 1
(®) The number of shares voted against the amendment was:
-0-

8. The amendment adopted by the shateholders, set forth in full, is as follows:

RESOLVED, that the name of the Corporation be, and the same hereby is,
changed from PHP-HMO, INC. to PHYSICIANS HEALTH PLAN OF WESTERN PENNSYLVANIA,

INC.; and

RESOLVED FURTHER, that the registered address of the Corporation be, and
the same hereby is, changed from 700 Cormonwealth Building, Pittshurgh, Allegheny
County, Pennsylvania 15222, to The Waterfront, 200 First Avenue, Pittsburgh,
Allegheny County, Pennsylvania 15222; and

RESOLVED STILL FURTHER, that the proper officers of the Corporation be, and
the same hereby are, authorized and directed to execute Articles of Amendment
changing the name and address of the Corporation, and to file such Articles of
Amendment with the Camonwealth of Pennsylvania on the Corporation's behalf.

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be signed by
a duly authorized officer and its corporate seal, duly attested by another such officez, to be hereunto affixed this 17th

‘y of » !9 .
- PO, DO,
- : INAME OF CORPORATION)

Attest, .

y “n ’) By: i BIGNATURE)

SIGNATURE) 7

(TITLE: PRESIDENT, VICE PRESIDENT, ETC.)
W
(TITLE: SECRETARY, ASSISTANT SECRETARY, ETC.)

(CORPORATE SEAL)
INSTRUCTIONS FOR COMPLETION OF FORM:

A. Any necessary copies of Form DSCB:17.2 (Consent to Appropristion of Name) or Form DSCB:17.3 (Consent
10 Use of Similar Name) shall sccompany Articles of Amendment effecting a change of name.

B. Any necessary governmental approvals shall accompany this form.

C. Where acﬁonisukenbypartiulwﬁtuneomntwmtmunmm,mmmmuoﬂmlph5
should be modified accordingly.

D. If the shares of any class were entitled to vote as a class, the number of shares of each class o entitled and
the number of shares of all other classes entitled to vote should be set forth in Paragraph 6(b).

e E. If the shates of any class were entitied to vote s 8 class, the number of shares of such class and the number
of shares of all other classes voted for and sgainst such amendment respectively should be set forth in

Paragraphs 7(a) and (b).

F. msm(lsr.s.nm)nqmmzmemmmwummmnﬁonwmemmemm.or
Anicles of Amendment. Proofs of publication of such advestising should not be delivered to the Department.
but should be filed with the minutes of the corporation.

UPE-0003052



90, .Con 3 4CC T W

Filed thi - dév of _ .

_______SUCI J88E 1o
Commonwealth of Pennsvivania
Department of Statc

86592136

DSCE 8C.—-3(" (Rev 8-721

Foling Foe $40 (Line for numbering) /

:t:um o X 7} AY 7 . Tn. 20b -
Ghaoge of Regstered COMMONWEALTH OF PENNSYLVANIA

Ottice—demestic DEPARTMENT OF STATE

Business Carporation CORPORATION BUREAU Secretary of the Commonw  alth

o o ra— . . -—

(Box for Cerufication.
In comph.n c with the requirements of section 307 of the Business Corporation Law. act of My 3 193¢

(P L 364.(15 P S §1307) the undensigned corporation, desiring to effect a change in registered office dor s
hurchy ceruty that

1 The nanw of the corporation i
PHY@%CIANS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.

- ow—e o - - em. “— o= - —w— e - s o wme - - - -

2 The address of its present segistered office in this Commonwealth is (the Deparunent of Shm i~ horedn
aythorized W correct the lollowing statement to conform to the records of the Department

__The Waterfront, 200 First Avenue

L WSEN SYRIEY

Pz:tsburgh Allegheny County, Pennsylvania 15222
@ - — o
\

S The address to which the registered office in this Commonwealth is to be changed is
5700 Corporate Drive, Suite 300, P. O. Box 101769

MBI L, STREE-
P:.:tsburgh Alleghmy County, Pennsylvania 15237
T Ve T 710 €Ot

4. Such change was authorized by resolution duly adopted by at Ieast a majority of the members of the board
of directors of the corporation.

IN TESTIMONY WHEREOF. the undersigned corporation has causcd this statement to be signed bv a
duly, 3;5*0"2*6 officer. and it%@&wﬂ duly agggsted by another such officer. (o be hervunto affined this

23
=T - day of PHYSICIANS mm.m PLAN OF WESTERN
PENNSYLVANIA, INC.

> o el

Alltil 3 é NTY v PRt NT. E Y
TIRE PRgSIDE {1 1 SWDENT. EYC )

ATURE

" (VT2E SECRETARY ASSISTANT GECRETARY §TC )
{CORSORATE SEaL)

UPE-0003053



psca-21 (2-78)

g TR

Btpartm of State

Go All to Whom These Fresents Shall Gone, Greeting:

Wtﬂﬂ, In and by Article VIII of the Business Corparation Law, approved the .
fifth day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF AMENDMENT

evidencing the amendment of the Articles of Incorporation of a business corporation
organized under or subject to the provisions of that Law, and

WWhereas, The stipulations and conditions of that Law pertaining to the amend-
ment of Articles of Incorporation have been fully complied with by

PHYSICIANS HEALTH PLAN OF WESTERK PENNSYLVANIA, INC.
name changed to
PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.

@m Koo g!, That subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which I
have caused to be sealed with the Great Seal of the Commonwealth, extend the rights and
powers of the carporation named abovs, in accordance with the terms and provisions of the
Articles of Amendment presented by it to the Department of State, with full power and au-
thority to use and enjoy such rights and powers, subject to all the provisions and restric-
tions of the Business Corporation Law and all other applicable laws of this Commonwealth.

@Biuett under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this 7th
day of June in the year of our Lord one
thousand nine hundred and eighty-nine
and of the Commonwealth the two hundred thirteenth.

UPE-0003054



N
. Filed this d ——
@ | BE kT
0S§C8: BCL-806 (Rev. 8-72) 8 9 d 4 8 74 Commonwesith of Pennsyivania
Fiti : Department of State _
ng Fee: $40, e ,
* AB2 “‘“’"{?ﬂl) :
Articles of COMMONWEALTH OF PENNSYLVANIA
. Amendment— DEPARTMENT OF STATE
Domestic Business Corporation ‘ CORPORATION BUREAU of the Commonwealth
' (Box for Certification)

In compliance with the requirements of section 806 of the Businass Corporation Law, act of May 5, 1933 (P.L.
364. S. §1806), the undeisigned corporation, desiring to amend its Articles, does hereby certify that:

1. The name of the corporation is:

. ~Physicians Health Plan of Western Pennsylvania, Inc.

2. The location of its registered office in this Commonwealth is (the Department of State is hereby authorized to
cofrect the following statement to conform to the records of the Department):

5700 Corporate Drive, Suite 300, P.0. Box 101769

(NUMBER} (STREET)
—Bittsburgh Pennsyivania _ 15237
~(ZiF Cop®

‘ cITY)
3. The statute by or under which it was incorporated is:

~Business Corporation Law, approved May S5, 1933, P.L. 364
. 4. The date of its incorporation is: __July 15, 1985 .

5. (Check, and if appropriate, complete one of the following):

O The meeting of the shareholders of the corporation at which the amendment was adopted was held at
. the time and place and pursuant to the kind and period of notice herein stated. -

Time: The day of . 19
Place:

Kind and period of notice

& The amendment was adopted by a consent in writing, setting forth the action so taken, signed by all of
the shareholders entitled to vote thereon and filed with the Secretary of the corporation.

6. At the time of the action of shareholders:
(2) The total number of shares outstanding was:

10 000
(b) The number of shares entitled to vote was:

1
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7. In the action taken by the shareholders: . ‘
(@) The number of shares voted in favor of the amendment was:
—~inapimous
()] fl'he number of shares voted against the amendment was:

8. The amendment adopted by the shareholders, set forth in full, s as follows:

. RESOLVED, that the sole shareholder hereby apprgves
the Amendment to the Articles of Incorporation, in which
the name of the corporation is changed to

"PARTNERS Health Plan of Western Pennsylvania, Inc."

IN TESTIMONY WHEREOF, the undersigned corporation has caused these Articles of Amendment to be
signed by a duly authorized officer and its corporate seal, duly attstedsbgv another such officer, to be hereunio

affixed this 15th day of . November __  19_88
A Physic iawar
! ; [NAME OF CORZZTION) !2 ! énc .
L 4
BY: (SIGNATURE)

Patrice Maloney-Knauff .
—'—-.—G-—-—-——‘;——ﬁg—— William W. Blunt, Jr.
amr.smefwf. _Amsrmr SECRETARY, e -‘—‘Tw‘ﬁ%ﬁ N s
{CORPORATE SEAL) PRERmX Exx
INSTRUCTIONS FOR COMPLETION OF FORM

- 7
A. Any necegsary copies of Form DSCB: 17.2 (Coasent 10 Appropriation of Name) or Form DSCB: 17.3
(Consent to Use of Similar Name) shall accompany Articles of Amendinent effecting a change of name.

B.  Any necessary governmental approvals shall accompany this form.

C.  Where action is taken by partial written consent pursuant to the Articles, the second alternaic of Paragraph
S should be modified accordingly. ) |

D. If the shares of any class were entitled to vote as a class, the number of shares of each class sv entitled and
the number of shares of all other classes entitled to vote should be set forth in Paragraph 6(b).

E. If the shares of any class were entitled to vote as a class, the number of shares of such class and the numbvr
of shares of all other classes voted for and against such amendment respectively should be set forth in
Paragraphs 7(a} and 7(b). b

Articles of Amendment. 'Proofs of publication of such advertiw should not be delivered to ¢
Depariment, but should be filed with the minutes of the corporatifd) ¢ Hd (- NI £3

F.  BCL §807 (15 P. S. §1807). requires that the corporation shall advertisa its iftentibnltd B2 or the filing e’
he

e Ve U-'J‘q

DSCB:BCL--306 (Rev. 8-72)-2
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July 3, 1989

T All to Whom These Presents Shall Gome; Greeting:

1 DO HEREBY CERTIFY, That from an examination.of the indices and corporate

records of this department, it appears that on July 15, 1985,
a Certificate of Incarporation was issued to a Pennsylvania corporation entitled

'PHP-HMO, Inc.' now
"PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC."

I DO FURTHER CERTIFY, That no proceedings in dissolution adversely
affecting the corporate existence of the foregoing have subsequently been filed.

WHEREFORE, it appears that this corporation remains a presently subsisting
corporation as of the date hereof,

, IN TESTIMONY WHEREOF, I have hereunto

- set my hand and caused the Great Seal of the
» Commonwealth to be affixed, the day and
: year above written. .

OSC8-59 (REV.8-TH Secretary of the Commonwealth
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DSCB-6C (Rev-6-90)

@  COMMONWEALTH OF PENNSYLVANIA

February 27, 1991
Department of State

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

IN RE: 'Pantners Health PLan of Westean Pennsylvania,
Ine.' now

"AETNA HEALTH PLANS OF WESTERN PENNSYLVANTA, INC."

|, Christopher A. Lewis, Secretary of the Commonweaith of the

Commonwealth of Pennsylvania do hereby certify that the foregoing and
annexad Is a true and correct photocopy of Articles of Amendment

which appear of record In this department.

ey "IN TESTIMONY WHEREOF, | have
- hereunto set my hand and caused
the Seal of the Secretary’s Office

UPE-0003058



it}

Yo 9110 39

.’Miémﬁlm Number.

Filed with the Department of State on_F.£0 2 0 1991

.
‘

@ 75247 Al @ o

Secretary of the Commonwealth o

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 89)

in compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), th;e._t_mdersigned busines
corporation, desiring to amend its Asticles, hereby states that:

1. The name of the corporation is=_PARTNERS Health Plan of Western Pennsylvania, Inc.

2. The (a) address of this corporation's current registered office in this Commonweaith or (b) name of its commercial registere

office provider and the county of venue is (the Department is hereby authorized to correct the following information to
conform to the records of the Department):

@ 5700 Corporate Drive, Suite 300, P.0. Box 101769, Pittsburgh, PA 15237 Allegheny
" Number and Street City State Zip County
(b)c/o:

Name of Commercial Rogistered Office Provider County

acorporationmpresemdbyacanmerdumgmﬂdofﬁeeprwider.mwumyh(b)shaubedeemedthscoumyinwhicmhe
rpomionis!ocatedformeandoﬂk:lalpubibaﬁonpurposes.

3. The statute by or under which it was incorporated is:___Business Act of 1933

4. The original date of its incorporation js.__July 15, 1985

5 (Check,andiam'oprhnecmplete,oneofmefollwing):

“X..The amendment shall be effective upon filing these Articles of Amendment in the Department of State,

—The amendment shall be effective on: at
Date ’ Hour

8. (Check one of the following):

—The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914(a) and (b).
~x—The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c).

7. (Check, and i appropriate complete, cne of the following):
~—The amendment adopted by the corporation, set forth in full, is as follows:

-X_.The amendment adopted by the corporation as set forth in full in Exhibit A, attached hereto and made a part hereol.
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EXHIBIT A
PARTNERS HEALTH PLAN OF WESTERN PENNSYLVANIA, INC.
RESOLVED, that the Articles of Incorporation are hereby

amended by repealing Article I and substituting therefor the
following:

ARTICLE I

The name of the corporation is Aetna
Health Plans of Western Pennsylvania, Inc.
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EXHIBIT A

AETNA UEALTH PLANS OF WESTERN PENNSYLVANIA, INC,

The Articles of Incorporation shall be amended by repealing Article [ and substituting
therefor the following:

ARTICLE!

The name of the corporation is Coventry Health Plans of Western Pennsylvania, Inc.

440164.01
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FEB 23 1998
Microfilm Number,
Filed with the
"“‘37“ %,._..
TN
Secretary of the Commonwealth

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION
DSCB:15-1915 (Rev 89)

In compliance with the requirements of 15 Pa.C.S. § 1915 (relating to articles of amendment), the
undersigned business corporation, desiring to amend its Articles, hereby states that:

The name of the carporation is:
Coventry Health Plans of Western Pennsylvania, Inc.

‘The address of this corporatjon’s current registered office in this Commonwealth (the Department is
hereby anthorized to carrect the following address to conform to the records of the Department):

5700 Corporate Drive, Suite 300
Pittsburgh, PA 15237
Allegheny County

The statute by or under which it was incorporated is: Business Corporation Law, approved May 5,
1933, P.L. 364

~

The original date of its incorporation is: July 15, 1985

TheamendmentsballbeeffecuveuponﬁlmgtheseAmolesofAnwndmmtmtheDepamnentof
State,

The amendment was adopted by the shareholders pursuant to 15 Pa.C.S. §1914(a).
The amendment adopted by the Corporation, set forth in full, is as follows:
1. The name of the corporation is Gateway Health Plan, lnc.

2. The address of the registered office of the Corporation in Pennsylvania is 200 North Third Street,
Suite 400, Harrisburg, Dauphin County, Pennsylvania 17101.

IN TESTIMONY WHEREOF, the undersigned corporation has c