
 
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 5.1.1.2 FROM THE 

PENNSYLVANIA INSURANCE DEPARTMENT  
 
 
 REQUEST 5.1.1.2: 
 
 Bylaws, operating agreement or similar 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 bylaws for each of the following entities: 
 

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. 
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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 

 
Bylaws of UPE, UPE Provider Sub and Highmark Inc. are contained at Tabs G, H, I, K and 

L of the Form A filing. 
 
 
  UPE 
        120 Fifth Avenue 
        Pittsburgh, PA 15222 
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BY-LAWS
oF'

FIRST PRIORNY LIFE tr'{S{'RANCE COMPAT{Y,INC

ARTICLE I
OFFICES

Section 1.01 Rp€istered Offic-e-. The registered office of First Priority Life Insnrance
Company, Inc. (the "Corporation') in Pennsylvania sball be at the place desiguated in its
Articles of Incorporation, as amended and restated from time to time (tho "Articles of
Incorporation'), subject to change upon notice to the Pennsylvania Departnent of State as may
be permitted by law.

Section 1.02 Otlrer Offi.ces. The Corporation tnay also have offices at such other places
as the Board of Dircctors may from tinne to time designate or as the business of the Corporation
mayrequire

ARTTCLE II
SEAL

Section 2.01 Comorate Seal. The corporate seal shall have inscribed thereon the name
of the Corporation, tbe year of its incorporation alrd the words "Corporate Seal Pe,nusylvania"
Such seal maybe used by causing it or a facsimile therof to be inpressed or a.ffiiced or in ay
tnarmer repro&rced-

sHARE$t,Tfff ffi*,t",
Section 3.01 Plgce of Meeting, All meetiup of the shareholders shall be held at the

registered office of the Corporation or at such other place, within or without the Coomouwealth
of Pennsylvani4 as the Board of Directors or shareholders rrray from time to time determina If a
meeting is held by.meang of the lrtemet or ofter elec-troaic communications technology in a
frshion pursuant to which the shareholders have thr opportunity to read or hear the proceeding
substantially concurrently with their occurrence, vote on matt€rs submitted to th.e shareholders
md pose questions to the directors, the meetiug need not be held at a particular geographic
location-'

Section 3.02 Annual Meetine. An annrul meeting of the shareholders shall be hetd
each year at suoh time and on such date as shall be designated by resolution of the Board of
Directors, but not later tban five montbs after the end of tbe Corporation's fiscal year, for the
eletiou of directors and the transaction of such other business as may prcperly be brought before
the meeting. If a meeting for the elction of directors sball not be held bcfore the end of any
calendar year, any sbareholder may call such meeti4g at any time thereafter.

Section 3.03 Speoial Meetines. Special meetings of the shareholders may be called at
any time by the Cbairma4 if aoy, the Preside,nt or a mqiority of the Board of Directors, or the
holder or holders of not less than one-fifth (or such smaller fraction as may be provided by law in
particular mses) of all the shares of tlre Corporatioa outstaoding and entitled to vote at the
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particular meeting. If called by sharetroldens, such request shall be in writing delivered to the
Secretary of the Coqporation aud shall state the time, place and ge,neral nature of the business to
be tansacted at the meeting; and it shall be the duty of the Secretary to call such meeting to be
held not more fhan sixty dafa after rqeipt of the request If the Secretary shall neglect or refirse
to issue such call the person or persons making the request may do so.

Section 3.@ Notice of Mee{.nss. Written notice of every meeting of the shareholders
shall be gven by or at the dircction of the Secretzry or other autborized person to each
shareholder of record entitled to vote at the meeting at least five days prior to the date named for
the meeting; unless a greater period of notice is required by law in a partiorlar case. Such notice
need not be give,n to shreholders not elrtifled to vote at the meeting unless such shareholders are
entitled by law to such notice in a particular case. Notice shall be deemed to have been properly
gvetr to a shareholden when delivered to such sbareholder personally, or when sent by first class
or €4press rnail, postage prepai4 or couier service, charges pr€pai( to ttre shareholdeds postal
address ryeeadng on the books of the Corporation In additioru notice may be given by facsimile
tansmissior, e-mail or other electronic communication to the frcsimile number or address for e-
riail or other electronic communications supplied to the Corporatioo for the purpose of notice.
Notwithstading the foregoing srch notice may be gveir by any class of pos$aid mail if given
at least 20 days prior to the day named for the meeting or any corporafe or shareholder action
speoified in the notice. A oertificate or affidavit by the Secretary or an Assistant Secretary or a
transfer a.gent shall be prina facie wideirce of the gving of any notice required by these By-'I-aws. If the notice is sent by mail or couris service, it shall be deemd to bave been given to
the person entitled thereto when deposited in the United States mail or couier service for
delivay to such person or, in the case of facsrmile or o&er elecfionic comrnunication, whe,lr sent
Such uotice sball speci$ the geographic location" day and hour of the meeting ad shall state the
natur€ of the business to be transacted if and to the eJdent required by law.

Section 3.05 Exception to Notice. 'Whower any notice or communioation is required
to be gvm to a sharebolder and mmmunication with tbat shareholder is then unlanrfirl, the
gving of the notioe or oommrmicatio'n to that sbareholder shall not be required and there shall be
no duty to apply for a license or other permissim to do so. If the action taken is such as to
require &s filing of any document with respect thereto, it shall be sufficien! if such is the fact
and if uotice or comnrmication is required" to state th€reiu thaf notice or communication was
gven to all shareholders entitlod to receive aotice or communication except persons with whom
comnrudoation was unlasrftl. This exception shatl also be appticable to my shareholder with
whom the Corporatioa has been rmable to communicate for more than twenty-foru (24)
consecutive mmths becarse commrmications to the shareholder re rehrrned unclaimed or the
shareholderhas otherwise frild to provide tLe Corporationwith acurrent address. Wheneverthe
sbareholder provides the Corporation with a current address, this orception shall cease to be
qpticable to the shareholdEr.

Section3.06 Waiver of Notice. Whenever aay rrotice is requird to be given to a
shareholder rmder the provisions of applicable law or by these By-Laws, a waiver thcreof in
wriritg, sigued by the person entitled to notice eitherbefore or a$er the ti'"e stat€d thereirl and
whether before or after the meeting; shall be dee,med eqpivale,nt to the gving of due notice.
Except as othei:nise rcquired by laq neither the business to be transacted at the meeting northe
purpose ofthe meeting, need be specified in the waiver ofnotice of such meeting Attendance of
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auy perso& eitbef in person or by proxy, at any meeting shall constitute a waiver of notice of
such meeting errc€pt where a pelson entitled to notice attends the meeting for tbe express
purPose of objectiag, at tho beginning of the meeting, to the tunsaction of anybusiness because
the meeting was not lavrfirlly called or convened.

Section 3.07 Ouorum. The ptesence, in person (including participation by telephone or
other electronic rneans, including, without limitation, the Inte,rnet) or by proxy, of the
Sareholders entitled to cast at least two-thirds of the votes which all shareholdersare entitled to
cast on the particular matter shall be requisite and shall constitrte a $rorutn for the purpose of
considering suchmatter at anymeeting of the shareholders forthe elechon of directors oifor the
hansaction of other business except as otherwise provided by statute or in these By-Laws. Tbe
sbareholderspresent at a duly organized meeting can continue to do business until adjournmen!
notwithstmding &e withdrawal of enough shareholders to leave less than a quonmil. Iq
howwer, any meeting of shareholde,rs cannot be orgmized beoausE a quorurn has not attendoil"
the shareholders enti0ed to vote thereat prcent in person or by proxyshall bave the power to
a{ioum the meoting to such time and. place as thry rry aetennrire, 

"*i.,pt 
that in tb€ ca; of any

meeting called for the eletion of directors, such meefing may be adjourned only from d.V to
dan or for such longer periods not orceeding fifteeir days eacb as may be dirccted by
shareholders who are pres€nt in pmon or by pmxy and who are entitled to vote, until strcl
direcfors have been elected and those who atteird the second of such a{iourned meefings,
although lsgg rhan a quonmr as fixed by law or in the Articles of Incorporatioo, shall asyqthelesg
constitute a quonrm for the purpose of electiag directors. If a vote is cast by a proxy on behalf of
a shareholder on any iszue othe,r than a prccedural motion considered at a meeting of the.
sbareholderg the shceholder shall be deemed to be present during the entire neeting for the'
pulposes of determining whefhen a quorum is present for consideration of any other issue.

Section 3.08 Shareholders Enti-tled to VoE Unless otherwise provided in the Articles
of Incolporation, evtry shareholder shall be e,ntitled to one vote for evary share standing in his,
her or its name on the books of the Corporation In the eneirt the Board of Directors sUal fx a
time prior to the date of any meetiug of sharehotderso 8s & record dafe for the deternrination of
the shareholders e,ntifled to notice of or to vote at any such meeting rl/hich time, except in the
case of an adjounred meeting shall not be more'ltrau nine{y days prior to the date of the meeting
of sbreholders. Only such shareholders as shall be shareholders of record on the date so fixed
shall be entitled to uotice o!, or to vote a! such meeting notwithstanding any transfer of shares
on the books of the Corporation af6Er such record date. If a record date shalt not be fixed by the
Board of Directore for a particular shareholderd meeting tbe rccord date for determining
shareholders eirtitled to notioe of or to vote at a meeting'of shsreholdos ^shall be at the close ol
business on the day next pr€ceding the day on qfiich notice is given or, if notice is waivd at the
close of business on the day immediately preceding the day on which the meeting is held.

Section 3.09 Shareholders May.-Vote in Pe.rson or by Prox.v. At all meetings of
shmeholders, shareholders entitled to vote at a meeting of tho shareholders or exprcss oonsent or
dissent to corporate action in uriting without the formality of a meeting may authorio another
percon b act fs1 him by prory. Every proxy sball be execpted or'autbenticated by fte
sltareholder or by such shareholdeds duly authorized aftorney-in-fact and filed wiih or
hausnaitted to the Secretary of the Corporation or its designated agent. A shareholder or his duly
ailhorized atlomey-in-fact may exacute or authenticate a wdting or transmit an electonic
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message authoriziirg another percon to act foi him by prcxy. A telegram, telex, cablegram,
aalagzry e-mail, Intemet communication or other means of elecfuonic tansmission from a
shareholder or attonrey-in-frct, or a pbotographic, fbcsimile or similar repmduction of a ouriting
srecuted by a shareholder or attomey-in-fac! may be teated as properly exeorted or
authenticated and shall be teated as properly executed or authenticated if it sets for{h or utilizes
a confidential and unique identification number or other mark firmished by the Corporation to
the shareholdsr for the purposes of the particrrlar meeting or tansaction. A proxy, unless
coupled with an interest (as defined in 15 Pa- C.S.A. $ 1759(d), shall be rwocable at will,
notwithstmding any other agreenrent or aoy provision in the proxy to the conffi4f, but the
revocation of a proxy shall not be effective urtil notice thereof has been given to the Secretary of
the Corporation or its designared agent in uniting or by elec&onic transndssion An unrwoked
proxy shall not be valid after three years from the date of its execution, authentication or
tranmission unless a longer time is expressly prcvided therein A prory shall not be revoked by
the death or incapacity of the maker rmless, before the vote is counted or the aufhodty is
exercise4 wdttem notice of the deafh or incapacity is given to the Swetary ofthe Corporafion or
its designatpd agent" 'Where two or more proxies of a shareholder are present the Corporation
Sa1J, unless othenvise exprarsly provided in tbe prexl, acce,pt as tbe vste of all shares

repnese,nted &ereby the vote cast by a majority of them. an4 if a najority of the proxies cannot
agree whethen the shares represented slrall be voted or upon the mannetr of voting the shares, the
voting of the sbares shall be divid€d equally among those persons.

Section 3.10 Election of Directlm. Elections for directors need not be by bdlot orcept
upon demand made by a shareholder at the election and before the voting begins. Candidafes for
election as directors reoeiving the highest number of votes (cast in person or by proxy at a
meetiag of shareholders) from shareholders €ntitled to elect directors up to the number of
directors to be elected by the sbareholde,rs, sball be elected-

Swtion 3.11 Vo$ne. Except as otherwise provided by law or these By-Iaws, whenwer
any corporde action is to be taken by vote of the sbarehold€rs, it shall be authorizd if at least a
meiority of the votes cast by all shareholden entifled to vote thereon vote in frvor of snrch

corporafe action

Seotion 3.12 Voting ElslSarses. The Corporation shall pay the reasonable ocpe,nses of
solicitation of notes, proxies or consents of sbareholders by or on behalf of the Board of
Directors or its nominees-for election to the Board of Directors, incftrding solicitation by
professional Forcy solicitors and other$rise, and may pay the reasonable e:qpenses of a.

solicitation by or on behalf or other persons.

Secfion 3.13 Voting Lists. The offics or agmt having charge of the transfer books for
shares of the Corporation shall make a complete list of the shareholders mtitled to vote at the
meeting arrangd in alphabetical order, with &e address of and the urmber of shares held by
each. Such list shall be produced and kept open at tbe time and place of tbe meeting and shall be
subject to the inspctiou of any shareholder during the whole time of the meeting exc€pt that if
the Corporation has five thorsand or Eore shareholders, in lieu of the rnaking of sttch list the
Corporation may make the information therein available by any other means.
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Section 3'1'4 Judees of Election. In advance of any meeting of shareholden, tlre Board
of Directors may appoint Judges of Election, who may bui need not b" shareholders, to act at
such meeting or any adjournment thereof. If Judgei of Election be not ro rppoiotud, tht
Chairman of auy such meeting may, and on the reauast of my shareholder or trisiroxy sUaq
make such 4pointuent at the meeting. The number of Juages shall be one or *ree. if apiointeri
at the meetiqg oa ttre request of oae or mor€ shareholdem oi proxies, the question of v&etben one
or three Judges are to be appointed shall be detamineal as prooia"aby bw. No person who is a
candidate for office to be filled at fhe meoting SaIl act us a Judge. In tase 

^y 
p"*oo appoinfed

T l$g: At to qppear or fails or refuss to asl the vacancy *"!Ur fiUed by appoinment nade
by tbe Board of Directors in advance of the conveaing of the meeting or ai tA" meeting by the
Person acting as Chairman- The Judges of Election slatt do atl such acs as may be piop-*to
ascertain the existeirce of a quorum and the nrmber of votes cast, and to conduct the eie"tion o, .
vote with ftiness to all shareholders. They shall, if requesteal by &e Chairman of the meeti4g or
any sbareholder or his or her proxy, make a written report of any matter determined by them-ana
exeqrte a certificate of any-&ct found by them- Ifthere be'tbree ludgos of Election the decisio4
act or certificate of a majority sball be effective in all respects as the l""ision" act orcertificate of
all.

Section 3.15 
- No$cp of Adiournments. Upon a{iournment of m. annual or special

meetiag of shareholders it shatl not be nec€ssary to give any notice of the adjourned meeting or
of the business to be transacted thereat, other thao by-announcement at the me"ting at which zuch
adjournment is taken unlqs the Board of Directors fixes a new record date foi the adfiourned

P@ting. At any adjourned neeting at which a quorum shall be present orueprsenried, my
business maybe transacted which rnight have been tansacted at the meeting originally called

Section 3.16 Informal Aotipn by Shareholders. Except as may be othornise provided
by applicabJe laws or in the Articles of Incorporarioa notrrithstanding anything to tbe-contary
contained in these By-Laws, any action required or permitted to be taken at a meeting of the
$arcno]Aers may be taken without a meeting tq pri* or subsequeirt to the action a conseirt
tbereto by the sbareholders vrho would be enrtifled to vote at a meeing for such purpose shall be
filed with the Secretary of the Corporation. Any action required orl."-itteO'to Ue taken at a

- meeting of the shareholders or of a class of shareUohers -iy t" tak; without a meetiqg upon
the consent of shareholders who would bave been'entitled totast l[E rninirnun .nrmber of votes
that would be necessary to autborize the action at a meeting at vihich all shareholders entitled to
vote thereon were plesent and voti4g. The conse,nts sball be filed with the Secretary of the
Corporation An aotioa take,lr pursuant to this SEotion 3.16 shall not become effestive grltil after
{ least teir days' notice of such action shall have been give,n to each shareholder entitled to vote
thereon who has not consented thereto.

Section 3-17 Qoud,uct of Sbareholde,rs Meeting. There shatl be a presiding officer at
every meeting of the sbareholders. The presiding officer of each shreholder *eetiog shall bE
the Chairman of the Bgrtd of Directon, and absent a Chairman, shall be appointed by the goard
of Directors- If the Chairnan shall be rmable or unwilling io preside'over *y -r1rrrUono

meeting and the Board of Directors &ils to designate a presi,ling oh"rr, the,n the heside,n! or if
not preseirt the Secretary, of the Corporatiou shall be the presiding officer. The presiding om".*
shell determine the order of business and shall have the authority to establish nrts for conduct of
the meeting- Any action by the presid.ing officer in adopting nrles for, and i:n conducting a
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meeting slrall be fair to the shareholders. The presiding officer shal! announce d the meeting
when the polls close for each matter voted rlpon- If no annouaceuoent is made, the polls shall be
deemed to have closed upon the fi"al adjorrnment of the meeting. After tbe polls close, no
ballots, proxies or votes, nor any revocations or cbanges thereto, maybe accepted-

Section 3.18 Participatioq jn MeeEnes by Conference Tel€phone or gther .Elecfronij
Tecbnolow. llnless determined to the contrry by the Board of Direotors in advance of a
particular meeting with respect to tbat neeting the presence or participatio& including voting
and t'la"g othc action, at a meeting of the shareholdes, or the ocpression of consent or dissent
to a corporate action, by a shareholder by conference telephoue or other electonic means,
including, without limitation, the Intenret, shall constitute the presence of, or vote or action by,
or consent or disselrt ofthe shareholder.

$ffis8il
Section4.01 Numben Term ofO4'ge: Selection

(a) The business oud atrais of'fte Corporation shall be managed under the
direction of a board consisting of swen menrberc, who Sall be natural persons of full age and
two-thirds of u&ich shall be Unitd States citizens. Uatil the Flip Date (as defined in Section
4.01(c) below), four of the seven directors shall be individuals nominat€d by Hospital Service
Association of Northeastem Pe,nnsylvania" a Pennsylvania norglrofit corporation ("BCNEPA")
(each individual nominated by BCi{EPA as a dirootor is h€reina$er refen€d to as a *BCI\EPA
I)irectoro), and the tlree remaining directors shall be individuals nominated by lfghmark Inc., a
Pennsylvania nonprofit corporation ("Highmark") (each individual nominated by BCNEPA as a
director is herEinafter referred. to as a .Eighmark Director"). From and after the Flip Date, four
of the seven directors sball be individuls nominated bV Higbmark, and the tbree remaining
directors shall be individuals nominated by BCIIEPA. lhe Presirlent of the Corporation shall be
a director of the Corpomtion. Exoept as provided.in Section a.15(c) below, ueither the nrm.ber
nor the method for the nomination of directors sball be cbange4 amended or nodifid exceptby
m ame,ndment to these-By-Lau,s adopted by &.e sba,eboldgrs. F.ollowing the Flip Date,
IfiSbnark may in ib discretion call a special meeting of the boad'of directors of the
Corporatioq and the Secretary of the Corrporation shatl cooperate nliftr T{igbmark in calling sucb
a meeting; or circulafe a witten consent of the shaeholders of the Corporation to give effect thp
terms of this Section 4.AL.

(b) Directors need not be reside,nts of Pennsylvania or shareholders in the
Corporation- The tem of of,Eoe for each direotor shall be one year. Each director shall hold
off€ until tbe orpiration of the term for which he or Se was selected and until a successor bas
been selected and qualified or until his orher earlier deatb resignation or removal.

(c) For purpose of these By-Lalvs, the tm "Flip Daten shall mean the date
upon which Higbnark consummates the purchase, in accordance with Paragrryh 8(bxi) of the
Shareholders Agreemeut (as defned in Section 4.15(b) below), of such numbe,r of sbares of the
Corporation's capital stock as shall be necessary to cause Higbmak to owu up to 60% of the
issued aod outstanding oapital stock of the Corporation-
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Section 4.02 Vacancies. Vacancies in the Bord of Directors shall be filled by the
remaining menobers of the Board of Directom tbough less than a quorum or by a sole rem.aining
director, as follows: (a) in the eve,nt of any vacancy on the Boarfof Directors due to the ileatd
resignation or removal of a BCI'{EPA Director, then such vacancy sball be filled by a majority oi
tle remaining BCI{EPA Directon; and (b) h the eveirt of any vacancy on the goara ofDirecton
dtre to the death' resignation or removal of a Higlmark Olector, then such vacancy shall be
flled by the remaining lligbma* Director. Except as provided in Sections 4.03 and a.t8 below,
any individual elected in accordance with tfds Section i.OZ rt tt be a director and sball sene for
the balance of the unexpired term.

Section 4.03 Resimatipn" Any director may resign at any fime upon written notice.to
the Corporation- The resignation shall be effective opo" d"i* th;roof by-the Corporation or at
such nrbsequent fu"$ shall be qpecified in the ootice of rcsiguation .fny vo*"y r€sulting
&om the resignation of a director shafl be fiIled in wi& Section a.6Z above.

Section 4.04 Pl?ce of.Meptings. The meetings of the Board of Directors may be held at
such place within or without the Commonwealth of Fe,rrrrsylvani a as amajority of the directors
may ftom time to time by resolution apoia! or as may be desigpated in te ooti* or waive,r of
notice of a particular meeting; in the alience of specitrcatioa sich meetings sball be held at the
registered office of the Corporation.

Section 4-05 
-. 

First Meeting. Ihe first meeting of eachnewly elected Board of Directors
shall be held immediately after the annual meeting of tn" sharehoiders at the place wbe,re the
shareholders'meeting was hel4 for the purpose of orgmization, the election of-omcers and the
transaction of other business; or such meeting may coov.ne at such othsr time and place as may
bo fixed by resolution of the shareholders ,Aoetla at the meting at u/tich the directors were

"1ry.4 
or by the call gf any director, vrho sbail give at least five-days wriuen notice thereof to

each other director, which notice SaIl set forth the time and place of tle meeting

Sectioa4.o6 &eeular Meetingg. Regular meetings of the Board of Directors may be
held at such times as the Board of Direotors may by redution d€fermine. If any day fixed ior a
regular meeting shall be a legal holidan then ibe-me*ing sharl bc held at fre same horu and
place on the no<t srrcceeding secular day.

Section 4.07 Pqi-a UeeUne. _special meetings of the Board of Directors maI bp
called {.-v time by the Chairman or-the fresiA*r, ang JUAI be calleil upon the wdtten *i,"";
of any director delivered to the Secretary. Any zuch request by a directoriUutt ,t t" the time and
place of the-proposed TTtiog, rnd rpon r;erpt of such rlq"ot it shall be the duty of the
Seretary to issue the call for such meeting pronptly. If the Secr*ary sball neglect to iszue such
call, the director making the request may GJue th; c;IL

Section 4.08 Nptice o-f Mednes. Written notice of wery meting of the Boad of
Directors shall be Bveir by or at the direction of the Secreary or o&er authoriisd petrson, to each
dirotor at least seven days prior to the date of any regular itotiog and atlast three days prior
to.the dare of any sPecial meeting. Any notice ola iegular or qp""i"t meeting of the Board of
Directors may be gven to a director either personally * ty r*aiog a copy tnieof ty first classor €t(prqss mail, Postage prepaid or courier service, charges pr€eaid; io the postal address
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$rPplied by such director. In addition, notice may be given by facsimiie tansmission, e-mail or
other elechonic communication to the facsimile number or ad&ess for e-mail or other elecfuonic

supplied to the Corporation for the purpose of notice. If the notioe is sent by
mail or courier service, it shall be deenaed to have been given to the person mtitled thereto whelr
de,posited in the Unit€d States mail or with a cowier service for delivery to such person or in &e
case of facsimile or other electronic communication, when senl Such nofice sha[ qpeciry the
place, day and hour of the meeting.

Sectiou4.09 Excentio4 to Notice. Whenwq auy notice or commuoication is required
to be gven to a director under the plovisions of applicable law or by the Articles of
Iacoiporation or these By-Laws or by the terms of any agreeme;lrt or other instuneart or as a
condition precedent to t-king any corporafe action and commrmication with that director is then
unlavftl" the giviqg of the notice or communication to tbat director shall not be required and
the'rre shall be no duty to apply for a license or other pernission to do so. Any action or meeting
that is taken or held without notice or communication to that dirsctor shall have tbe same validity
as if the notice or communication had bee,n duly given. If the action taken is such.as to trqui;
the filino nf lnrr dnnrrnanf uritlr rac*m+ *{.a}a t'-,{*sL's.r:ii< v-i sJ si'-vs&var rrrs ^wl,wr usvsv ss ruJ y...i'viSiOn Of laW Of any agfffiffit Of
other ins'trunent it shall be sufficienf if such is the fact ad if notice or co"t-rmication is
required, to state therein that notice or commrmication was gven to all directors eartitted to
receivenotice or commtmication excqrt directors withwhon communicationwas unlaurfirl

Section 4.10 Waiver of Notice. Whe,never any notice is required by law or the Articles
of Incorporation or theEe By-Laws to be give,n to a director, a waiver Aereof iu writing signed
bythe direotor eirtitled to notic-e, either before or afterthe time stated thereiq mdvibetherUefore
or afren the meeting,.shall be deemed equivalent to the gving of due notice. Atteudance of any
director at any meeting shatl constitute a waiver of notice of such meeting erccept where sucl
director afieirds tbe meting for the exprcss pu{pose of objecting at the bcginning ofte meeting,
to the tasaction of anybusinessbecause the meetingwas not lawfully cattoa or-convened.

Section 4.11 Quonrm. At all meetings of the Boad of Directors a majority of the
direotors in offce shall be necessary to constitrte a quorum for the transaction-of brsiness;
orovided that rmtil tbe Flip Date, such majority must include at least Egbma* Directc; and
o-qovide! fiqther tbat from and after the'Flip Date, such neiodry must-include at leasi me
BCNEPA Director. The as'B of a majority of the directors present (rncluding participation by
telephone or other electronirc means, including without timitatioa the Intenra)-"t a meetiag 

"twhich a glorum is pnesent shall be the acts ofthe Bord of Directors, orcqrt as may othemisJbe
specifically provided by ryplicable laws, or by &e Articles of Incorpbratio& or in Segtion
4.150) or 4.15(c) below.

Section4.l2 Votine Bishtl of Directors. Every director sball be entitled ki ons vote.
Any rcquirement of law or of these By-Laws for the presence of or vote or other actio by a
specified percentage of directon shall be satisfied by the pres€nce of or vote or other actiotby
dircctors entifled to cast the specified pe,lcertage of the votes thaf all voting directots in office
are e,ntitled to cast

Section 4.13 Adiournment A{iourament or adjournments of any regular or special
meetings may be taken" and it shall not be necessary to gtve any noticc of the adjoumed mi"tiog

8
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or of the business to be fransacted thereat other than by announcement at the meeting at whichsuch adjournment is takea 41yv adjoumed meetiag at which a quorum shall be present anybusiness may be tansacted which *ignt U* been fraisacted at the meeting originauy caled.

Section 4.14 Igformat Action Notwiths:tanding anything to the confrary contained inthese By-Iaws, any action tequit"d 
"r 

permitted to u" ti*i a meting of the directors or any
may be taken without 

" 
*""tiog, i{ pri* ot *tr"qo*t to the actio4 a consent orcousents thercto by dl of the directors ot tui -r*b.* of the committee, as the case may bq isfi led with the Secretary of the Corporation-

Section 4.15

(a) subject to Setion 4.150) and a.15(c) below, all the powers of thecorporation and atl laufirl acts and. things X *r not by stahfe, or by the Articles ofIncorporation 9. b{ these By-Laws, air"&n ; *ded. to be orercisd or done by theshaeholders, sball be exqciJed by'or rmde th; ;"il;t of the Board of Direcrors. Theprovisions of dris Section 4.15 shatl noj b9 change4 
-arlmded.or 

modified,. except by auamendment to these By-Laws adopted by the sn rrnoia*s,

(b) Until the Ftip Date, the oorporatiou sball not take any of the followingactions wi&out the approval of ihe Board of directors, which approval must include thea^ffirmafive vote of 
'tl-"f the Higlrmark Directors and. the 

"mt-uti.r. 
iote of a majority of theBCIIEPA Directors: q Tqoir the capital stock or interests of any person or entity other thonthe corporation's capital itocn in accordance with the ttrms sf rhat certain sbarehotdersAgreernent datd April 29, zoos *:ot BcNEFtHigbmark and the corporation (the

'Shareholders 'Agreemenf '); acquire all oi substantially au ir tne assets of my person or entity;or m€rge or consolidate with or into anyperson or entity; (ii) reorg;anize, t""rpitirir", dissolve or
{E"@i fur) sell leasg assign ot otnooyir" diqpo# ir 

"u 
or.a substantial portion of theCorporations assets in any trirsactioa or series of t rnsrctions; (iv) amend the Articles ofIncorporation, fhese By-Laws, the Share,hotde,rs Agreeme|$ the Adnoinishative ServicesAgreement alat€d April zg,z}osbetween the corporatiin r"a gcNEpA (the "BCTIEPA AsA'),theAdninistrative servicesAgree,mentqfrdApttl zg, 1005 befweenthe corporation mdHMoof Northeastera Pennsylvaoia Inc. (the "Interi"-p;t oso,') or the Administafive serrrioesAgreem€st dated Aprir 29, zoos between ril4o of Nortbea"tero penosylvania, Inc. andBCNEPA (the '3PE As'A.')j (v) ryprove 9r anead tle corporation's amual budget or businessplan; (vi) qpprcve ot anenii tili iorpor,ation's i*t uia**..it"e or pricing policies; (vii)approve any unbudgeted capital or otrer eryenditures of tho Corporation in excess of $500,000individually' or iu exces-s or fivu percelil 9i a: corporatio"'r aurual operating bldget in theaggregate; (viii) qrpand the geograplic markets in wuicn the Corporationip."rrr", outside of theSenvice AreE on (ix) na*et, sett oi sanvice -y fU.al".r" (as defined in paragraph 23(a)@ of

9" s!*."9lders Agreement) product or products. For p,utor", of these By-Larws, ,,service
Areao shall mean the l3-courty area in northeastenr and pemsylvania consisting ofI-ackan'anna r*T",. MoDnoe, wa;ne, pike, sullivan, susquehann4 Bradforq fiogqLycoming Clinton" Carbon and Wyoming counties.

(c) From and after &e_Flip-Datq the Corporation shall not take any of thefonowiag actions without the approval of &e Board of Directorg qrhich approval must include
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the affirmative vote of all of the BCNEPA Directors and the afrmrative vote of a majority of the
Ilighmark Directors: (i) acqoire the capitat stock or intmsts of any peson or entity other than
the Corporation's capital stock in accordance with the tenns of the Sbareholders Agreemen!
acquire all or substantially all of the asets of any person or entitg or merge ot .onsolidate with
or into any person or entit54, (ii) reorganize, recapitalizq dissolve or liquiAarc; gii) se[ lease,
assiF or otherwise dispose of atl or a substantial portion of the Corporation's assets io aoy
kansaction or series of tansactions; (iv) amend the Articles of Incorporation, these By-Laws, thl
Shareholders Agree'nenr, &e BCNEFA ASA" the Inter-Conpany dSA or the FPH AS^A$ or (v)
market sell or service any Medicare (as defined in Paragraph 23(aXF) of the Sharehold€rs
Agrefre'nt) product or prcducts. If the BCTIEPA ASA or FPH ASA is terminated or not
re'lrewed by the Corporation or HMO of Norfheastenr Pemsylvaniq hc., as applicable,
following the Flip Date, the,n the following additional matters shall not be qproved by G gorrd
of Directors, and no zuch actions shall be d€@ed approved by the goaribf Dirctors, unless
srch approval includes the affirmative voG of all of the BCNEPA Directors and tbe amrnaative
vote of a meiority of the Higbma* Directors: (A) approve or amenrd the Corporation's arnual
budget or business plan; (B) apprcve or anend thC Corporation's insurance-uuderqniti'rg or
priciug pgliges; (C).epprove any rubudgeted capital or othe,r expendifmes of the Coipo,-..tioa in
et(oess of $50O000 individually or in excess of five p€roent of the Corporations annual
geratinq budget in the aggregate; or (D) e:cpand the geogrryhic markets in which the .

Corporation operatc outside of the Service Arca-

Section4.l6 Committees. The Board of Directors may, by resolution adopted by a
meiority of the dir*tors in office, establish one or more couunitteesto consist of two ot mtre
$reloq of the Corporation. Each commitlee shall, except as othenyise required. by applicable
la% includs at least one Higlmark Dir*tor pnor to the Flip Date, and, ton anC ano inu nip
Date, at least one BCI.IBPA Director. Any committee *atf have and rnay exencise all of G
powers and althority granted to such conrnittee in the resolution adopted by the Board of
Directors establishing such committee, el(cept that a committee shatt not havi any poq'er or
arhority (a) prohibited by law, or O) to do or aptrrrove any of the acts set forth in S"cion 4.1t(bi
or4.15(c) above. Vacancies inthemembership ofthe committees sballbe filledbytheBoartloi
Directors at a regular or special meeting of the Boud of Directors. Any committee of the Board
of Directors shrll keep regular minr$es of its proceedings and report ile r.me to the Board of
Directors at each regular meeting of the Boad of Directors. gacn comnittee of thE Boanrt of
Directors sball senre at thepleasure offte Boanl ofDirectors.

Section4.l7 Compegsatioa of Dirqctory. Directors may receive such reasonable
compensation for their services as may be provided by a resohrtion adopted by tbe Board of
Direotors.

. Section 4.18 Removal gfDirectors.

(a) The Board of Directors may declare vacant the offioe of a director wbo
has bwn judicially declared sf sasorrnd mind or who has been couvicted of an offe,nse
punishable by imprisonmeirt for a term of more than one year or for any other proper cause, or i{
within sixty days after notice ofhis or her selection such director does not a"cept the office either
in writing or by attending a meeting of tbe Board of Directors. Any va"ao"i"s created by any

Philat\l 858863\9 l?5'226.W
10

UPE-0003284



of the Board of Directors taken in accordance witli this Section 4.18 shall be trlled in
accordance with Swtion 4.02 above.

O) An act of the Board of Directors taken drrring the period wheir a director
has bee'n zuqpaded or re,noved for carse strall not be inopugned or invalidated if the srqpension
or removal is thereafter rescinded by the shareholders or bytbe Board of Directors or by tLe nnA
judgment ofacourl

Section 4.19 Interested Direotors or Office.f-s: Ouorum-

(a) A contract or transaction between the Corporation and one or more of its
directors or officers or between the Corporation and another corporation, partrership, joint
ve'ltture, tnrst or other mterprise in which one or more of its directd or officers ,* directo* on
officers or bave a financial or other intqesf shall not be void or voidable solely for that reaso!,
or solely becarse the director or offcer is present at or participates in the -*tiog of tbe Board of
Directots thaf authorizes &e contact or transactioq oi sotolv.becagse bis, her Jt n"ir votes are
couoted for that prrposg if

(1) the material facts as to the relationship or interest ond as to the
contact or tansaotion are disctosed or are known to the Board of Directors and the Board
authorizes the contract or tansaction by the affrmative votes of a majorify of the disinterested
directors wen thoug! the disint€,rested directors ae less tban a qnorum;

8\ the material facts as to his or her relationship or interwt and as to
the contact or hansaction are disclosed or areknoqm to the shareholders entifledto vote thereon
and the contract or hansaction is specificatly approvd in good faith by vote of those
sharreholders; or

(3) the conhact or transaction is frir as to the corporation as of the
time it is autborize4 approved or ratified by trre Board of Directors or the sbareholders.

(b) Comrnon or intsestpd directors may be counted in daemining the
pteseDc€ of a quorum at a meeting of tbe Board of Dirocton which arrthorizes a 66olract or
transaction specifi.ed b strbsection (a).

purpose of determining a quonrm therof and exercise ail rights *a priuit"go to v&ich nrch
director might be entitled werE he or she personally in attendance, including d";gn to votg or
any o&er dghts attendant to presenee in pemon at such meeting by ieans of conference
telephone or other electroaic technology by means of wbich all persons participating in the
meeting can hear each other. Participation in a meeting pursuant to thiJ Sestion 4.20 shag
constitrte presence at such meeting.

Sectiou4.20
Toqlonglogu. Any direcror Tp pdtiglp;
committoe (provided such director is- othenvise entifleJ to participate), be counted for tLe
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ARTICT,E V
oFT'rcERS, AGENTS AI{D EMPLOYEES

Section 5.01 Executive Officers

(a) Subject to Article )flI below, the enecutive ofrcers of the Colpo:ation

shall be eleted arnuatly by a m{ority vote of the Board of Directors md shall include a

Cbainnan, a hesiden! one or more Vice ltesid€nts, a Smretary and a Treasrrer, or persons who

sball act as such, reganless of &e trame or title by which they may be desislateq elected or

epointed; orovided-that until the Flip Date, the. Chairmm shall be an individual nominated by

B-CI.{EP,At; aud provided finfher that from and after the Flip Date, the Chaiman shall be an

individual noninam Uy Higbutark One or more Vice hesidenfs and such other officers and

assistant officers as may be reasonaUty desmed necessary by the Board of Directors frrom time to

time may atso be elected or appointed- Bach officer and assistanrt offi.ser shall be a natural

person ofthe 4ge of18 years or older.

O) Ia addition to tbe powers and duties prescribed by these By-Laws, the

offioers and assi'stant officers shall have such authority and shall perform such duties in tire
managpment of the Coryoration as may be determined by or pr:rsr:.at to resolutions or orders of
the B;ard of Directors. The officers and assistant officers of the Corponation shallhold ofrce fot
a term of one year and until such officeds successor has bee,n selected and $alified or until such

officeds earlie;r d€atfu resignation or re,moval Any ofEcer may resign at any time upon writ'ten

notice to the Corporation The resignation shall be effective upon receipt thereof by the

Corporation or at nrch subsequeirt time as may be specified in the notice of resignation- Tbe

Board of Directors may add to the title of any officer or assistant officer a word or words

descriptive of his or herpowers or the general c,baracter of his or her duties. If the offioe of any

officer or assistant offiCer becomes vacant for my reasop, the vacancy shall be filled by the

Board of Directors; pg$4i€{ untit the Flip Date, ey vacancy in the Chairman's office shall be

filled by am individual nominded by BCI{EPA and provided frther that from and aftg the Flip

Date, any vacecy in the Chairman's ofroe shall be filld by an individual nominated by
Higbma*" The Board of Directon may delegate to my ofrcer or commiffee of the Board the

potrrq to elestor appoint $lbodinate ofrce,rc and to retain or appoint enplo)rces or otber agentst

ir comnittees bteo!, and to lreecribe the authority and duties of such subordinate officas,
coumittees, emjrloyees or other agenrts.

Soction5.02 Ageiris or Employees. The Board of Directors Eay by resolutiod

designate the offi,cer or offi.ceis vfio shall bave arrthority to appoint such agents o: enrployws as

oe ueeos of the corporation may require' In the absence of such designationr 'tis fimc{ion may

beperformedbytbePresident alrdmaybe delegatedbyhimorherto others inwbole orinparL

Section 5.03 Sataries. Ttre salaries of atl offi,cers of the Corporation shall be fixed by
the Board of Directors or by arrthority conferred by resolution of the Board of Directors. The

Board of Directors also may fix tbe salaries or other compensation of assistant o$cer* agenb

and e,mployees of the but in the abseirce of such action this firnction shall be

perforrred by the President or by others rmder his or her supe,lnision
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Section 5.04 Remov.al of .Offi.gers. Agents or Emplovees.

(a) Any officer, assistant 9f6*, age,nt or e,mployee of the Corporatiou may
be removed or his or her authority rwoked by resolr*ion of the Board of Directors rvith or
without cause, but snrch rqroval or revocation siratt b" without prejudice to the rights, if any, of
the person so removed, to receive compensation or other benefits in accordance with the terms of
existing contzcts. Election or appointnent of an officer or agmt sball not of itself create
co.n$act {$ts. Ary agent or ryloyee of the Corporation may bi removed by the president or,
subject to his or her gr+ervision, by th" person having authority with respect to Oe Apoinmeniof such agent or errployee, in each case with or witbout cause.

(b) Section 5.04(a) above notwitbshnding rmril ffts Flip Date, the Chainnan
may not be renrcved or his o&er authority revokd limited 6i modified without the consent of a
majority of the BCNEPA Direotors. Following the Flip Date, the Chairman nay not be re,moved.
or his otber..arrthority revoked, limited or modified ktnout the consent or a malority of tlre
Higbma*Dirwtors.

(a) The Chaimmn of the Board of Directors sball preside at all meetings of the
shreholdem and of the Board of Directors. Tbe Chainnan shall bsa firll voting me,mber of the
Bomd of Directors, 

atitled-to vote and participate in all actions and matters biught before the
Board ofDirectors. He or she shall be the senior offcer of the Corporation ana siatt havE such
pow€rs and duties as theBoard ofDirestors mayprmcribe.

(b) The Prcident shall be the cbief orecutive offcer of the Corporation He
or shg shall have gq94 charge and superrrision of the business of the Corporation and shall
exercise or perfo3m all the pow€rs and duties usually incident to fhe offce of Frside,lrt In the
absence ofthe Cbairman of the Board, of Directors, tle Ptoid*t shall presitle at all meetings of
the shareholders aud of the Board of Directors. Ii" ot she shatl from-time to time make such
reports of the aftirs.of the Corporation as the Board of Directors rnay require and shall armually
preee'nt to the annual meeting of the shareholilers a r€port of the busindof the Cnrporation foi
the preceding fiscal year.

(c) Foqt as otherwise provided by applicable law, the Chairman of the
Board of Dirertors and Pr6$dent'sball be, o< officio, -lmf.". of wcr,-y *rrnittee apoiota tythe Board of Directors, and shall be eartifled to voie and participate in all actions and matters
brought before such committe{s).

Section 5.06 .Viqp President P-oqterc-and Dudes. The Vice President sha[ in the
**ry" or diqability of the President, prrf"t- th" drdes and exercise the powem of the
Presidelrq and if there be more tho oue Vice Presideart their seniority in performing such duties
Td o,gr"tling such powens shall be determind by the Board of Directors or, in default of zuch
deteurdnation' by the ordq in which they were first elected. Each Vice presidem also shall bave
such. powers and perform such duties as lray be assigned to hiqx or her by the Board or the
President.

Section 5.05
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Section 5.07 Secretaru Powers and Duties. The SecrAary shall attend all sessions of
the Board of Directors and atl meetings of the shareholders and act as clerk thereof and record
all the votes and minutes thereof in bools to be kept for that pqpose; and shall perform like
duties for the exwutive committee (if any) and of other committees of the Board of Directore
when required- He or she shall givg or cause to be give,n, notice of all meetings of the
shareholders aod of the Board of Dirwtors, and shall perform such other duties as may be
prescribd by the Boaril of Directors or by the Presideart The Secretary shall keep in custody the
corporate seal of the Corporation, and may affix the same to any instnrment requiring it and
attest the same.

Section 5.08 Treasure[: Powerq aud Duties. The Treasrner shall cause ftlI and accurate
accounts of receipts and disburs€Nnents to be kept in booh belonging to the Corporation The
Treasurer shall be a natrral person of firll agq and may also be eith€r the Presidsnt or Secretary
of the Corporation. He or she shall see to the deposit of all moneys and other valuable effects in
the nane and to the credit of tho Corporation in such ilepositary or depositaies as may be
designated by the Board of Directors, subject to disbursenent ordisposition.upon.orders siged
in such m&m€r ?s tire Board of firectors ohall prescribe. ile or s,he shall renriEr to &e President
and to the directors, at the regular meetiqgs of the Board of Directors or vrhenwer the kesident
or the Board of Directors may requfue il an account of all his or her transactions as Tleasur€r.

Section 5.09 Deleeation of Offic€rs' Duties.. Any officen may delegate duties to his or
her assistant (if any) appointed by the Board of Directors; and in case of the absence of my
officer or assistant officer of the Corporation, or for my other reason that the Boaxl of Directors
may dee'm srfficient the Board of Directors may ilelegnte or anthorize the delegation of his or
her powers or dutieq for the time being to anyperson

ARIICT-E VI
SEARES OF CAPITAL STOCK

Section 6.01 Certificptes of ShCgU. Subjest to requirerrents pr€scribed by law, the
shares of the Corporation shall be represented by share certificates in such form as sball be

4proved by tbe Board of Directors. Every dharcholder shall be €ntitld to a.share certificate
represeirting the shares owned by him or her. Al.certificatei re,presenting shares shall be
regist€red in the share register as they are issue{ and those of the same class or series shall be
consecutively numbened. Every share certificate shall be executed by facsimile or othemrise, by
.a corporate officer or assistant officer on behalf of the Corporation. In case any ofrcer, assistant
officer, transfer agent or regisfirar whose signature appees oD any share certificate shall have
ceased to be such because of deaftr, resignation or otherwisg before the certificate is issred, it
may be issued by the Corporation with the same effect as if he or she had not ceased to be such
at the date ofits issue.

Section 6.02 Registered Shar*plders. Tlre Corporation shall be entitled to teat the
regist€red holder ofany shrc or shares as the holder thereofin fact and law and shall not be
botmd to recooize any quitable or otb.er clain too or interest in, such shre or shares oa the part
of any other person, whefter or not it shall bave express or other notice thereoi save as
otherwise expressly provided by statute.
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Section 6.03 Transfers pf Sbares. Shares of the Corporation shall be tznsferred only
on i.tlbooks rryon the qurrender to the Corporation or its tansfer agent of the share certificate orcertificates therefor. duly endorsed by tbl person narned thorii or accompanied by prop;
evidence of succession, assignment orauthorityto transfer such sbsres; providea, no tansfers of
sbares shall be made while the books of the Corporation are ctosea 

"gain 
t tansfers ashereinafts provided iu these By-Iaws. Subject to Section 6.04 hereoq 

-upoo 
transfer the

transaction shall be recorded upon the boola ofthe corporation.

Section 6.M Rqstictions gn Tbansfer. Transfers of shares may be resticted in ,nyh*S Try€r by law, or by contaci if a c.py of the coafract is filed-with the Corporation"provided that notice of tbe resbictions shaU b; qped or printed conspianously on the share
certificate or in the equivatent notice with respect to ; *..rdficatea seairity.

Section 6'05 
-RTlapement of Ctrtificates. The Board of Directors may direct a newshare certificate b. 9" fryd i" ptac" or 

"ny 
slure 

""rtincate-th#f".r 
-fusnred 

by theCorporation md claimed to have be* lort, 
-aesmyed 

or mutilated, upon t[e claimanfs

itrd€mnity in such amount and ia such fornr, with such 
"i,tty 

the,reon, as the Board of Directors
rnay qptr rove forthe prrotection of&e corporation ed its officers ana agc rts.

#l'S'""T'
Section 7.01 Directpm Mav Fix Record Datp. fte Bord of Directors may fix a timeprior to the daJe of any meeting ortue starenotaersFa record datg for the deternaination of the

shareholders entitled to notice o{, or to vote aL any such meeti4g, wlich time, except in the caseof m adjoumed meeting shall be not more tnr" oio"ty auys prior to the date of the meeting of
shareholders. only the shareiholdem who are sharehomers of record and entitleil to vote on thedate so fi1sd shatl be entitled to notice of and to vote at zuch meeting notorrithstanaing ;ytransfer of shares on the books of the Corporation after the record date so fixed. The Board ofDirectors may similarly fix a record date for the determination of shareholders of record for anyotha prqpose. WhEn a det€rmination of shareholders otrecora has beear made for purposes of ameeting the determination shall apply to auy adjournnent thereof rurless the Board of Direc.tors
fines a nEw record date for tte a4;oumeA -.;fid

Section 7.02 If a record date is not fixei
by the Boad ofDirectors, tle.oot l entitled to notice of or tovote at a meeting of shareholders shall be at the close of--business on the day nort preceding the' day on v&ich notice is give,n or, if notice is waived, 

"i tnu close of uusiness on tlre dayy-*-t*:tY preoeding the day on which the meeting is'held- The record date for determining
shareholders entitled to ocpress consent or dissenito coforate action in luriting without a
Tt"Fg' when prior action by the Board of Diretors is not ooorrty, slrall be the day on which
the first writteir consent or dissent is fiIed with the seoeary of the iorporation- The recod ddefor determining sharelglders for any otter prunose shall be at the close of business on the date
on which fte poard of Directors adopts the resotution relating thereto.
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ARTICLE VItr
DTSTRIBUTIONS AT'{D WORKING CAPITAL

Section 8.01 Diskibutions. Subject to the limitations prescribed by law, the provisions
of the Articles of Incorporation relating th€reto, if any, and the terms of Section 8.03 below, the
Board of Directors, at any regular or special meeting may authorize md the C.orporation may
make distibutions out of assets legalty available for snrch distibutions to such exte,nt as the
Board of Directors may dee,m advisable. Distibutions may be paid in cash, in property, m in
shares of the Corporation

Section 8.02 Resenre Fund. Before the making of any distibution thae may be sst
aside out of surphs or out of the net profits of the Corporation srch sum or sums as the Board of
Directors may, ftom time to time, in its absolute disoretion, think proper as a reserve firnd to
meet contingencies, or for srch other purpose as the Board of Directors shall think conducive to
the intenests of the Corporation, and the Board ofDirectors may vary or abolish my such reserve
firnd in its absohrte discretion-

Section 8.03 Linnitd Distuibutions. Until the Conbined RBC equals or exceeds 7OO%
(1s sttch percentage may be adjustd &om time to time in accordance with Paragreh 10 of the
Shareholders AFe€m@$ fot six consecutive calendar quarttrs, no distibutions (wtretner in the
form of dividends, palment of any principal or inferest on any surplus notes, or otherwise) shatt
be made by the Corporation to any of its sharehotders. Once the Combined RBC equals or
exceeds 700% (as such perceirtage may be adjusted from time to time in accordance with
Paragraph l0 of the Shareholders Agreemeirt) for six consecutive calendar quarters, the
Corporation maymake dislributions to its shareholders so long the Combined RBC innediately
afrer giving effect to strch disrlribution shall be equal to or greater than 65fflo. Notwithstaorling
the foregoing; the Corporation shall not be prohibited by these By-laws fiom making an|
palme'nts to (D BCI..IEPA requircd by Section 6.3 of that certain Stock Puchase Agrement
qted November U,2AA3 among Higftrnak, BCNEPA and tle Corporation, (ii) the slarenonens
in accordance with Paragrapb 10(e) of tbe Shareholdem Agresment (to th" extelrt otherwise
qagtttet by applicable law), or (fi) payng reasonable -ompensation (includine; without
limitatiop, accouuts and other trade payables) to BCNE"A or mghmart foi services r*der"d.
Forpupose,s ofthis Section 8.03, the term "Combired RBC" sball have tbe meaning ascribed to
such term inthe Shareholders Agreemeirt

ARIICT,E IX
MIS CELI,AI\DOUS PROVISIONS

Section 9.01 Corpor.ate Records. The Corporation shell [s€p complete and apcurate
books and records of accoun! minutes of the ploceedings of the incorporatos, shareholders aod
ditwtors and a share register gving the names of the sbareholders and showing their respective
addresses, and the number and classes of shares held by eacb. The share register sha[ be kept at
either the registered offi.ce of the Corporation in the Commonwealth of Pe,nnsyh'mira or at its
pincipal place of brrsiness wherever situated or at the office of its registrar or tansfer agml
Any books, minutei or other records may be in wdtten form or any other form capable of ieing
converted into vriten form within a reasonable time. 'Whenever ary intru-*t is-required to bi
filed with the Secretary of the Corporation, in addition to other means of filing with the
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Secretary, insertion in the minute book of the Coqporation shail be deemed filing with the
Secretary regardless of whether the Secretary or some other authorized person has actual
possession of the minute book

S*tion 9-02 Execufon of Written trnstilm€rrts. Any form of execution provided in the
Articles,of Incorporation or_ln these By-Laws oot'*itn"t*ai"g any note, mortgage, evidence of
indebtedness, contract or other docunrent or any assignment or endoreeme,nt thereo{, executed.
and entered in0o between the Corporation and *v otf,.r person, wheu signed by one or more
office'rs or agents huni"q actual or apparent authority 

" 
tign it, rn n f. n"fa b have beeaplopcly executed for and in behalf ofthe Corporation AII Jhecks, notes, drafr6 and orders for

the pa;anelrt of money shall be siped by such one or more officers or agexrts as the Boud of
Directors hay &om time to timc designafe. lhe affu<ation of the *rpoit" seal statt not be
necessary to the valid execution, assignnoent or endorsement by ti" Corporation of any
instmment or other document

Section 9.03 AnnualFinancial Statements

(a) Unless otherwise agreed between &e Corporarion ,nd a shareholder in aoniting which meets the requireme,nts of tS pa C.S.A $ 1554(b), the Corporation shall ftmish
'to its shareholdens annual financial statements, includinjat least a balaace sheet as of &e end of
each fiscal year and state,rrent of income an experies for the fiscal year. The financial
statements shall be prepared on the basis of g*e atty acc€pted accounting principles, if the
Corporation pr€pares financial statements for tie fiscaf year on that basis foi *y prr.pore, and
maybe consolidated statenenh ofthe Corporation and one ormore of its subsidiaries.

(b) The financial statements shall be mailed by the Corporation to each of its
share'holders entitled thereto wirhin 120 days after the close of each fisA year an4 after the
PAEg and upon writen rcqu€st, shall be mailed by the Corporation to *v shireholder or
beneficial owner eirtitled thereto to whom a copy of the most recent annual finmciar s&rt€meN11s

F "9t Prwiously been mailed- In lieu of maiting the stat€mqils, the Corporation may seirdftol Uy frcsimile, e-mail or other electonic modi"rion to any shar*older who has rnppfra
the Corporation with a facsimile number or address for eleclrronie &anmission for the pqposes
of receiving financial stat€ments fiom the Corporatioo- Statsnents that are aqdited or reviewed
by a certified public accormtaot or a public accourtant shall be accompuied by the report of theaccountant in other 9*o,- fth^ fpf shall be accompanied by a s'tatement-oi O"'po.oo ig
charge of the e""ncil recdds of thJCorporation (i) staii"g suchpersonb reasonable belief as to
whefher or not the financial stafemeots were prepaed iio"ord*u with generally accepted*TYd"g principles an4 if nof describing A" i*it of prese,ntation" and [iD drt"t6iog'*vmaterid respects in which the financial statements wre not preparod on a tasis consistent with
those prepared for the previous year.

(c) This Section 9.03 shail not apply to the Corporation if the Corporation is
required by law to file financial statenre,nts at least o"r 

" 
year in 

" 
irrru. office,
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ryD'ruNnrcArroN o, o **o$tTl##ro Ar\D ormR AUTE.RT,ED
REPRESENTATIVES AND PERSONAL LIABILITY OF DIRECTORS

Section 10,01 Smpe of l+demonification.

(a) T.he Corporation shall ind€mni$ an indemnified representative against
any liability incurred in connection with any procding in which the indemified representative
may be involved as a paffy or otherwise by reason of the fact thd such pemon is or was senving
in an indmnified capacity, including; without limitation, liabilities resulting fiom any acfiral or
alleged breach or neglect of duty, error, misstatement ormisteading statemen! neglige,lrce, gross
negligence or act giving dse to sfrict or products liability, orcept:

(l) whoe such indemnification is expressly prohibited by 4plicable
law;

Q) where the conduct of the ind@nified represe,lrtative has been
fiaally determi:ned pursuant to Section 10.06 or otherwise to constitute willful miscondnct or
recklessness within the meaning of 15 PaC.S.A $ 17460) or ary superseding provision of law
sufficielrt in the circumstances to bar indemnification a$inst liabitities arising tom the conduct;
or

(3) to the exte,lrt such indeorni'iication has been finatly determined in a
final adjudication pursuant to Section 10.06 to be othenvise rmlawfirl

(b) If an inde,mnified representative is e,ntitledto inde,mnification in reqpect of
a portion' but not all, of my liabilities to which such person may be subject, the Corporation
sball indennniS such indemnified representative to the naximum qrt€nt for such portion of the
liabilities.

(c) The temination of a.proceeding by judgmenf order, settlsnelrt or
comriction. or upon a plea of nolo a4tendzre or its equinalent shall not of itself create a
presunptiotl that the ind€Nnnified regresentativeis not entitledto indemnification

(d) For puposes of this Article:

(l) "indemnilied capacity" means any and all p*q present aud future
senice by an inde'nnified represeartativo in one or morE capacities as a director, o6cer,
eryloyee or agent of the Corporation, or, at the request of the Corporation, as a director, offi.ce,r,
encployee, agerrt fiduciary or trustpe of another corporatioq partrership, joint venftre, trus!
ernployee benefit plan or other errtity or e,lrterprise;

@ rrfla{srrrnlfied rqlresentative' means my and all directors and
officers of the Corporation and any other person designated as an inde,umified representative by
the Boad of Directors of the Corporation (which may, but need no! include any persor serving
at the rquast of the Corporation as a directo!, officer, enrployee, agerlt fiduciary or kustee of
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another corporation, partuershb, joint veriture, tusf e,mployee be,lrefit plan or other entity or
enterprise);

.,"ttrTqLno,,p"oa$,r*lll'ffir*ro"#L*K;';4tr&ffi"H-"ffi fl ,,sbenefit Plau or expense of any nature (tciuains without linitation" all ieasonable attorneys,'fees, retainers, cou{ costs, tascript @sts, feJs of experts, witness fees, tavel expenses,
dun-lica{on.costs, printing and binding costs, telryhone Jhrrgo, postage charges ad delivery
service fees); and

suit, arbitratio4 *"9" Sn**{fff**?im**$#ff' ;Ijf.T,Ti}prqcg{ing of anynature, whether civil, criminaf administrative or iuvistigafun",'laether format
or informal' and whefher brougfot by or in the rigbt of the Corporation,-" 

"t"r, 
of its security

holders or othemrise.

Section 10.02 BPgedlnry.Initia$ bv Indemifi.ea n oresentg.tives. Notwithstanding
any other provision of this Article I tn" this Article X mind€mnifid re'prese,utative for any liabitity incurred in a proceeding initiatea (which shall uot be
dee'med to include cotmten ctaims or affirmative defenses) or partilipated in as an intervenor or
Td"* cuire by the-pefon seeking indemnification untess such initation of or participation in
the prooeeding is authorized, either before or afrer its commencemen! by the affirmative vote of
a nqiority of the directors in ofrce. This Section 10.02 does not apply to reimbursem.e,nt of
expenses incurred insuccessfullypmsecuting or defeading an artitation under Sestion 10.06 or
othenyise successfirlly prcsecuting or dedding tue rifrts of an indemnified rqlreseutative
granted by orpurs'rent to this Article X.

Section 10.03-.4dvancing F.:rp€[lss: F€ Corporation ohall pay the expenses (incllding
attomeys' fees anrd disbrusenaents) incurred in good-faith by an Ua#"ie"a representative in
advance of the final $slosition of a proceeding a"sc"iu"a in bection 10.01 or the initiationof orparticipation iu whichjs authorized pursrunt to Section 10.02 rrpon receipt of a undertaking byor on behalf of the indemnified representativo to repay Ae anormt if it G uftimately tleternined
pursuant to Sectio'n l9-01th{tt"} person is not .ntiu"a to be iirdemnified by thJCorporation
pttrsuant to this Article X- tte gnsncial ability of an inderrnified ,utr o.*i"tirr. to rqray anadvoce sball notbe aprerequisite to thenrakingirsucu J**.

Section 10.04- S.ryuring pf Indemifie4tion Ob-ligations. To firther effect, satisfu ors@ure the indemnification obligatious F"id.d h*"1" "t "a"rurise, 
the Corporation 

-may

naPain insurance, obtain a leter of creait, act as self-insurer-;;;;;;;trusr, escro%
cash collateral or other firnd or accoun! enter into indemoificatiio rg**t , pleag" or grant asecurity interest in any assets or properties of the Corporatiorg or use any other mechanim oramangment whatsower in srrch amounts, at such costs, and upon such other terms and
conditions as the Board of Directors shall deeryr appropriate. Abr*i frald, the determination ofthe Board of Directors with respect to such 

"frb"ir., 
costs, terms and condtions shall beconclusive against all security holders, offi.ce,rs and directors snd sharl not be srrbject tovoidability.
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Section 10.05 Pament of Indemnification. An indemmified represe,lrtntive shall be
e'ntitled to indemnification within 30 days after a written request for indemnification has been
deliveredto the secretary of the Corporation

Section 10.06 Arbitration

(a) Any dispute related to indemnification, contibution or advancemat of
SPlnses as provided under this Article X shall be decided only by arbitation in the City of
Philadelphi+ Pennsylvani4 iu accordance with the commercial arbitation nrles then in effect of
the American Arbihation Associration In the absence of the American Arbitration Association or
if for any r€ason arbitration rmder the arbihation nrles of the Amsican Arbitation Associatio.n
cannot be initiated the necessary a$itrator or arbitators shall be selected by the prresiding judge
ofthe court of common Pleas of Philade$hia county, pennsylvania-

(b) The parfy or paties challenging the right of an inde,mnified represe,ntative
to thebeirefits ofthis Article X shall have the burden ofproof.

(c) The Corporation trall reimburse an indemnified represe,ntative for the

?teryF Gachding attorneys' fees and disbrnsemelrts) inorrred in succ€ssfuUy prosecuting or
defending such cbitation.

(d) Any award entered by the arbihators shall be fioal, binding aod non-
appealable and judgment mayte entered the,reon by any parry in accordance with applicable law
io tny court of competelrt jruisdictio4 orcept that the Corporation shall be entiflea to interpose
as a defense in any zuch judicial eirforcement proceeding any prior 6nal judicial detemination
adverse to tlre ind€mnifid representative under Sectiou 10.01(a)(2) in a pmceeding not directly
involving inde'mnification under this Article X. The arbitation provision shafl bi specifically
enforceable.

Section 10.07 Contributio+ If the hd€mnification provided for in this Article X or
otherwise is rmavailable for any reason in resbest of alry liability or portion thereof the
corporation strall contibute to the liabitities to which the indemnifieil representative may be
subject in such proportion as is appropriate to reflect the intent ofthis Article X or othern'ise.

Sectiou 10.08 Mmdaforv Indem+ification qf Dire@rs. OiFce, s. etc. To the ortent that
an indemnified rcpresmbtive of the Corporationr hac bepn successfirl on the merits or othenrise
in defense of any action, suit or proceediag refened to in Sections L74l ot t742 of be
Pennsylvania Business Corporation law of 19880 as amende{ or in defense of any clainq issue
or matter therenq such. person shall be ind@nified against e,rpenses (including attomeln'fees
mil disbursements) acnrally andreason&ly incurred by such person in connection tlerewith"

Section 10.09 Contact Rights: Ame, dme, t or Repeat, A11 rights under this Article X
shall be dee,md a coltact between the Corporation and the indemnified rqre.sentative pumunt
!9 which the Corporation and each indemnified represeirtative inte,lrd to U" lepilt bound.
Notwithstanding any other provision of these By-Laws relating to their dmendment generally,
any repeal or amendment of &is Articte X which is adverse to any indemnified rqrreSe,lrtative
shall apply to such indernnifigd representative only on a prospective basis, and shall not reduce
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any limitation on the personal liability of aa iridernnified representative, or'timit t5e rights of an
ind€mnified represmtative to indemnificatioa or to the advancement of orpenses withiespect to
aay action or failrrre to act occnrring prior to the time of such rip"a or amerrdmgnl
Nofivithstanding any other provision of these By-I-aws, no repeal or ame,ndrnent of these By-
Laws $all affect any or 2ll sf rhis Article ro as eitheo toreduce the limitation of an indemnified
representative's liability or limit indemnification or the advancement of expenses in any mann€r

Ydtry-"dop,ta by (a) the unanimous vote of the directors of the Corporation then serving or (b)
the affniative vote of shareholde,rs entitled to cast not le.ss than two-6irds of the votes that all
shareholde'rs are entitled to cast in the election of directors; provid_ed &at no zuch anendment
shall have rehoactive effect inconsistent with the precediDg ,*t*o

Section 10.10 lsqpq of A$cle. The rights granted by this Article X sbatl not be deemed
exclusive of any other rights to which tnosJ seeking indemnification, contibution or
{lmcement of orpenrses may be entitld undq any stanrte] ag€€,ment, vote of shareholders or
disinterested directors or otherwise both as to action in an'indJrnified tapacity and as to action
in any other capacity. The indemnification, conbibution md advanceme,ni of ocpenses prcvided
!v or gryrtd purs&ut to this Articte X shall coqtinue as to a penon who hasieased to be an
lod"T.ifig representative in respect of matten *iri"g prior to zuch time and shall inrne to the
benefit ofthe heirs, orecutors, administrators rna persJn* represeotatives of such apemoL

Sectiou10.11 Reli.ance on Provisions. Each person vrho shall act as an indemnified
rqnesentative of the Corporatiou shall be deemed to bi doing so in reliance upon &e rights of
inde'ry'xification, conhibution and advancement of experrses pioiauatythis Article )1

Section 10.12 nterpretati$. The foregoing provisions of this Article X are inteuded to
constinrte bylaws authorized by 15 paC.S.A 

E1Z+0.-

Section I 0. 1 3 Personal Liabitity of Direcrors.

(a) A director shall not be pasonally liablea as sucb, for monetary damages
(includiag without limitation, any judgm€nt umouot paid in setUemenl p*Aty, pgnid've
!3ages or o(Pense of any nature (nchrding; wiuiout limitatioq ut *"yr; fies and
disbursemenb)) for any action takeru or any faiturJto take any action, udlss:

her office under s,m!?pta hffi ffiffi. S#*Hffffi"f#$ i|$: $
ammded (or any successorprovision)l and

miscond'ctorrot o.f]rr. 
the breach or frilure to perform constitutes self-d.ealin& willftI

(b) The provisions of Section 10.13(a) shall not appty to the responsibilitybr
tiability of a director plrsuant to any criminal statute, oi il. liabiliry;iidirector Oi ae payment
of taxes prnsuant to a local, state or fed.eral law.

(c) The provisions of&is Section 10.13 shall be effective April 29, 2005, and
sball be zubject to aay provision of law prohibitiag the application of this subsection to specific
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circrimstances, but'slrall not apply to any action filed prior to that date uor to anybrach or
faihne of perforrrance of duty by a director occurring prior to that date. Any repeal or
ammdme,lrt of this Sction 10.13, or the adoption of any provision of the Articles of
Incorporation or these By-I-aws inconsistent with this Section 10.13, shall be prospective only
and shall not affect to the detiment of any director, any limitation on the penonal lialitity of a
diretor existing at the time of such repeal, amendment or adoption

Section 10.14 Personal Li*ilitvof Officers.

(a) In lizu of the standards of conduct othe,r:nrise provided by law, officers of
the Corporation shall be subject to the same standards of conduct, including staOarCs of care

9d loyalty and rights ofjustifiable reliance, as sball at the time be applicabli to directors of the
Corporation- An ofrcer of the Corporation shall not be personally liable, as suclt to the
Corporation or its membss for monetarSr danrages for any actiontaken, ot auy failure to take any
agtion, rmless the offcer bas brcached or failed to perform the duties of his or her office .rnA*
the Articles of Incorporation, these By-Laws, or the applicable provisions of law and the breach
or failure to perform constitnts self-dealiq, willful la*conduet or recklesmesr.

(b) The provisions of this Section 10.14 shatl be effeotive April 29, 2005, and
shall be subject to any provision of law prohibiting the application of this subieotioato specific
circumstaoces, but shall uot apply to any action fiIed prior to ttat date nor to any breach or
failure of performanoe of dufy by m ofEcer ocor:rring prior to tbat date. Any repeal or
amendment of this Section 10.14 or the adoption of any prcvision of the Articles of
Incorporation or these By-Laws inconsistent with this Sectioa 10.14 shetl gs prospective only
and sball not affec! to the detrinent of any ofEcer, any limitation on the p"rsonat tiltitity of alr
officer existing at the time of such repeal" amemdment or ado'ption-

Section 10.15 Chanees in Pennsylvania, Iaw. References in tbis Article X to
Pennsylvania law or to any provision thereof shall be to snch law as it existed on the dat€ tbis
Article X was adopted or as such law thereafter may be change( provided tbat (a) in the case of
any change which expands the liability of directors or limits tUC inamnincation d&ts or the
rights to.adv.ance,nenJ of orpenses which the Corporation may providg the rigbb-to linit€d
liability, to intlemnification ahd to the advance,ndt of expenses providerl lq tbls fu1ists shall
continue as &er,gtofore to the elilent permitted by law; ed &t if such 

"nmge 
permib the

Corporation without the of any fiuther action by sharrholde,rs or directors fs timif
firther the Uabifity of directors (or limit the liability oi officers) or to provide broads
indenonification dghts or rights to the advancement of expenses ttran the Corporation was
Wrmitted to provide prior to srch changg then tiability theneupon shall be so limited and the
ti$ts to indemnification and the advance,ment of ocpenses sUat Ue so broadened to the €xte,t*
permittedby law.

oo**mL?f;"-"o*,
Section 11.01 $harcholders. Except as othernrise expressly provided in Setion 10.09,

tbe shareholders shalt have the power to al.t€r, amend or rqrcal these ny-Iaws, which appmval
shaU iasluds approval by both BCNEPA and Higbmar! pgovia"d that the approval of BCNEpiq.
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or Highmark, as the case may bg shail not be necessary from and after the date BCNEpA or
Highmark ceases to be a shareholder. In the case of a me*ing of shareholden to amend or
gfeal these By-Laws, written notice shall be grve,n to each shar&older that the purpose, or one
of the purposes' of the meetiag is to consider the adoption, amendment or repeal of the By-Laws,
which notice shall include or enclose a copy of the-proposed a6endment i, u ,*rry of the
changes to be effected thereby.

Soction 11-02 Bo-ard pf Dircctors. The Board of Directors, but not auy committeetherot sball have the pow-er ana right to amend or repeal these By-laws or to adopt new or
replacement By-Iaws; pfEd.4 that prior to tre Flip Date, approval of any such anrendment,
ryeal or adoption mrut inchrde all ofthe Higbnark iXtotoo, *a fiom and after the Flip Date,
approval of aoy snch anendmen! repeal or adoption must inclgde all of the BCNEpA Directors.

Section 11.03 E€fect Any change in the By-Laws .hall take effect when adoptd unless
othenriseprovided in the resohrtion efectiqg&e .nrogr.

o''ffiff#o
'Section 12.01 Pe4itises: No Amen$ment For purposes of this Article )il, caitalized

terms used but not otherwise defined in this Article Son i"t 
" 

the meaning ascribed to slch
terms in the Shareholders Agreemat. This Article )OI may not be chdee4 *aJoinodifi{ e-xcept by an amenrdment to these By-Laws adopted by the sb,aeholders, which
4proval shall inclrrde appnoval by both gCI,[Epe and Higbma*, so loug as BCNEpA orHighnark, as the casemaybe; is aJhareholder.

Section 12'02 Engaeqmqt of Financial and operational officen. Highnark shall have
the righf immediarcly folowitrg tne beterurination O6-on-whioh the shareholders receive a,RBC Deternination Notice showing that the Combind RBC has bea below the RBC Controlkvel for two consec.gtivlcalattar quarters (after giving .r""t to the BcNEpA Capital lnfusion
T{ *y Specified ofter sbnehon; c"pit"t nnrion),-to tuqoit the immediataremoval of theof the-Corp3ratiou.havinq responsibility f;; th"tverall filancial and operationalperfomance of the Corporation, 

"nd 
th"iele"tion or-y sllooessor for such office sball (a) until

FILE D:r9' require the alproval of 
"!1 

of the Higfima* Directors and a mqiority of tUu
P9EPA Directors, Td (b) froq and after the Ftip-DJe-require the approval of all of theBCNBPA Directors and a majority of tle Highn.a* riir""to*

^'ffift*ffi.on
Section 13.01 Fterpretatieg All words, t€rms and provisions of these Bylaws shall be

interpreted and defined by and in accordance with the rennsytvania Business Corporation Lawof 1988, as amended (or any successor stah$e th€reto).

Section 1.3.02- Sep,ar.abilig. The provisions of these Bylaws are independe,nt of and
separable from each other, and no provision shall be afftrted or rendered invalid or
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unenforceable by virhre of the fact that for any rea,ion any other or others of them may be invalid
or uneirforceable in whole or in part.

Section 13.03-@!-9f .Foard Determinations. Any determination involving the

1t9r_f_ret-ation or application of these By-Laws made in geoa faiO by the Board of Directors
(which determination must include, prior to the Flip D-ate, the conqlrence of at least one
Highnark Director, and &om and after tbe Flip Dafe tbe concurr€nce of at least one BCNEPA
Dirwtor), shall be fi"al, binding and conclusive on all parties in interest.

Section 13.M Gender..Etc. rWords used in these By-Laws, regardless of the number aod
gender specifcally used, shall be constued to include any other numUer, singular or pluraf aod
anyother ge,nder, masculinq f€minine orneuter, as the conteirt requires. -

Section 13.05-BQb{BPAr.,and Hiebmark Further Defined- For purposes of these By-
Laws, the meaning of the teres UBCNEPA" and "Higb-ark" sr'atl aso initude any Related pariy
(as such temx is defined in tbe Shareholders Agreem€nt) of BCNEFA or Higbmark to-which
BCNEFA or lfigbmark tansfers ali of its sirares of cryitai-aock of the Corporad'on
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GATEWAY ETALTH PL/lr, IIIC.

Bv-Iswe

ARTICI,E I
SEAREEOI4ERS

Section 1.O1. Annual Meetin$. Annual meetings of the shareholders

shall be held at 10:00 a-rn., on the gecond Tuesday in April in each year if not a legal

holiday, and if a legal holiday, ttren on tle next succeeding day that is not a legal

holiday, at the principal business office of tbe Corporation, or at such other date, time

and place as may be fixed by the Board of Directors. Written notice of the annual

meeting shall be given at least five days prior to the meeting to each shareholder of

record errtitled to vote tJrereat, except as otherwise required by law. Any business

may be transacted at the annual meeting regardless of whether the notice caling

such meeting contains a reference thereto, except as otherwise required by law.

Sectioa t.Oz. Slpcial Meeting$. Special meetings of the shareholders

may be called at any time, for ttre purpose or purposes set forth in the call, by the

President, the Board of Directors, the holder of stock in the event that only one share

in each class is iseued or tbe holders of at least one-fift]t of all the strares entitled to

vote tbereat, by delivering a written request to the Secretary. Special meetings shall

be held at the principal business office of the Corporation, or at sucb other place as

may be ftred by the Board of Directors. lhe Secretary shall thereupon fix the time

and date of such special meeting, which shall be held not mone than sixty days after

the receipt of such request, and strall give due notice thereof. Written notice of each

special meeting sball be gven at least five days prior to the meetireg to each

shareholder entitled to vote thereat, except as otherwise required by law. Such notice

shall speciff tbe generd nahrre of the business to be transacted at such special

meeting, and no otJrer business may be transacted at such special meeting.

Adcfrtcd Octobcs 2,w2
Ar cfrct{rlc Xay 1, 2(XXl

UPE-0003302



Sectlon 1.O3. Oreanlzatioa. Ttre Chairman of t]'.e Board, if one has

been elected and is present, or if not, the President, or in his absence the Vice

President having the greatest seniority, shall preside, and the Secretar5r, or in his

absencc arry Assistant Secretar5l, shall take the minutes, at all meetinge of the

shareholders.

. Sectlon 1.O4. Consent of Shareho.lders llr Lleu of !f,eetiae. Any

astiou required or permitted to be taken at a meeting of the shareholders or of a clase

of the shareholders nray be taken without a meetiag if, prior or subsequent to the

action, a consent or consents thereto by aii of the strarehoiciers who would be entiiled

to vote at a meeting for such purpose shall be fiIed with the Secretary of tlle

Corporation.

ARTICLT II
DIRTENORS

Sectloa 2.O1. Nunber. Electlon and,.Tetn of O6ce: Subscriber

Direeto{s; -Independent Dilectors.

(a) "Non-Subscriber Direc'tors" shall mean directors other than

Subscriber Directors, who are elected from time-to-ti-e by the shareholders as

provided in tlrese By-lanvs.

"$ubscriber Direstors' shall ruean directors who are adult

subscribers to the health maintenance organization operated by tbe Corporation and

who are elected to the Board arrnually by the shareholdens, uporl recomnendation by

th,e President of the Corporation and nomination by tbe Independenf Qsmrnittes as

provided for herEin or as otbenrrise may required by Pennsylvania law.

"Independent Directors' shall mean Directore who are Non-

Subscriber Directors and who are not ofrcers or emplo]rees of tbe Corporation or any

entity controlting, controlled by or under corrlmon control with the Corporation and
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who are not beneficial o\ilners of a coutrolling interest in tbe voting stock of the

Corporation or arry such entity.

"Dilg€ors" strall mean arry and atl of None-Subscriber Directors,

Subscriber Directors and Independent Directors.

tb) Tlre number of Directors that shall constitute the full Board of

Directors shatl be fixed from time-to-time by the Board of Directors, but as of the date

of these By-Laws shall consist of six members. At least one third of the Board at arry

time shall consist of Subscriber Directors, and at least one third strall consist of

Independerrt Directors. A full Board of Directors shall be elected at each annual

meeting of the shareholders, based upon nominations made W the Independent

Committee, which, in the case of Subscriber Directors, shall be after tlre procedUre

set forth in Sestion 2.01{c} below. Each Director shalt hold office from the time of his

election or appointment, but shall be responsible as a Director &om such time only if

he consents to his election or appointment; otlrenrise, from the time be accepts office

or attends his first meeting of tlle Board. Each Director shall serve until the next

anrrual meeting of the shareholders, and thereafter until his successor is duly elected

or appointed, or until his earlier death, resignation or rernoval.

{c) Prior to any election whereby a new Subscriber Director will be

elected, notification of the search for members to join the Board of Directors may be

sent to alt subscribers asking for subscribers to submit i:r urriting the nameE and

qrralifrcations of Subscriber Direstor candidates. In reconrmending $trbscriber

Director candidates the President shall, to the extent possible, endeavor to obtain

diverse repnesentation of broad segments of subscribers covered under health

maintenance organization contracts issued by the Corporation. Ttre Directors shall

retain the ability to remove and replace any such subscriber Director at any time for

cause (which strall include without limitation a transfer by the subscriber from the

Coqroration's health maintenance organization so as to cause the Subscriber Director

not to guatify as a Subscriber Director). Ttre Subscriber Director shall not be reraoved

necessarily if he or she no longer qualifies as a Subscriber Director because of a
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temination of the subscriber from ttre Medicaid s5rstem, but such Subscriber Director

shall not be re-elected at tlle next annual election date.

Sectioa 2.O2. Ffgular Meetlnse: I$otice. Regular meetings of the

Board of Directors shatl be held at such time and place as shall be deeignated by the

Boatd of Directors from time-to'time. Notice of such regular meetings shall not be

required, except as othervsise exllressly required herein or by law, and except that

whenerrer the time or place of regular meetbgs shall be initially fixed and then

changed, notice of such action shall be grven promptly by telephone or othenndse to

each Director not participating in strch action. Arry business may be transacted at

any reguiar meeting,

Seetlon 2.O3. An4ual Meetlne of the Boar4. A regular meeting of the

Board of Directors shall be held immediately after and at the same place as the

annual meeting of the shareholders. Such regular meeting shall be tJle annual

organization meeting at whictr the Board shall orgarrize itself and elect the erecrrtive

officers of the Corporation for the ensuing year and may transact any other buginess.

Eectlon 2.O4. Srrcclal Meetings: ltotlce. Speciat meetings of the Board

of Directors may be called at any tine by the Board itself, or by the Chairman or the

President, or by at least one-half of the Directors, to be held at sucJr plarr and day

and hour as shall be specified by the person or persons caling the meeting. Notice of

everJr epecial meeting of the Board of Directors shall be given by the Secretary to each

Director at least two days before the meeting, Any business may be transacted at any

special 66gling regardless of wtrether the notice cdling such meeting corrtains a

reference thereto, except as other:rndse required by law.

Section 2.O5. (luotrun: Voting. At all meetings of the Board of

Directors, the actral, telephonic or audiovisual presence of at least a majority of tl:e
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Directors in offce, along with the presence of at least one Independent Director or

Subscriber Director, shall be necessary and sufficient to constihrte a qlrorum for the

trassaction of business. If a quomm is not present at any meeting the meeting may

be a{iourned from time-to-time by a majority of the Directors present until a quorutn

as aforesaid sball be present, but notice of the time and pLace to whictr such meeting

is adjourned shall be given to arry Directors not preseat either in vrriting or given

personally or by telephone at least eiglrt hours prior to the hour of reconvening.

Resolutions of the Board shall be adopted, and any action of the Board uPon any

matter shall be valid and effective, with the a$imative vote of a @ority of the

Directors present at a meeting duly convened and at which a quorum is presenl The

Chairman of the Board, if one has been elected and is present, or if not, the President,

if he is a Director and is present, or if not, a Director designated W the Board, shall

preside at each meeting of the Board. Ttre Secretar5r, or in his absence arry Assistant

SecretarSr, sha[ taLe the minutes at all meetings of the Board of Directors. In the

absence of tlre Secretary and an Assistant Secretary, the presiding officer shall

desigoate any person to take the minutes of the meetiag.

Sectloa 2.|!16. Presu"motlon of Assent. Minutes of each meeting of the

Board shalt be nade avaiLable to each Director at or before tJre next succeeding

meeting. Each Director shall be presumed to.have assented to such minutes unless

his objection thereto shall be made to the Secretary at or within two days after such

succeeding meeting.

Sestlon 2.O7, Catactronhe. Notwithstanding arry other provisions of

*re Pennsylvania Ehrsiness Corporation Law of 1988 (the "BCL"}, the Articles or these

B-Laq/s, if arry emergency resulting from warlike damage or an attack on the United

States or any nuclear or atomic disaster, or any otber national or local disaster,

causes a majority of the Board to be incapable of acting as such because of death or

other physical disability or difrculties of communication or transportation, tJre ottrer
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Director or Directors shall constihrte a quonrm for tlre sole purpose of electing

Directors to rreplace the Directors so incapable of acting. The Directors so elected

shall serrre until suclr replaced Directore are able to attend meetings of the Board or

until the shareholders act to elect Directors for suctr pu{pose. Questions as to the

ecistence of such an emergency or disaster or as to the fact of such incapacity shall

be determined conclusively by suctr other Director or Directors.

Sectlon 2.O8. Rcslsnatlonc. Arry Director may resign by submitting

his resignation to the Secretary. Such resignation shall become effective upon its

receipt by the Secretar5r or as otlrer:wise specified therein.

Section 2.O9. Commlttees.

(a) By resolution adopted by a majority of the whole Eloard, standing

or temporary committees, which may include an Elecrrtive Committee, may be

appoiuted by the Board of Directors &om time-to-time. Committee membership shall

consist of at least one Director. Furtber, at least one-third of each committee shall

consist of Independent and Subscriber Directors, collectively. Each slrch cornmittee

shall have and exercise such authority of the Board of Directors in the man4gement of

the businees and affairs of the Corporation as the Board may specify from tine-to-

time, which may tnclude declaration of dividends, authorization of the issuance and

tetms of sale of stock or debt securities, ftcing the relative rights and prefenences of

preferred stock or other sesrrrities issued by tl:.e Corporation and arry other action

which tbe BCL provides shall or may be taken by the Board of Directors; provided that

a committee shall not have any power or autJeorit5r as to the following: (ilthe

submission to shareholders of any action requiring approval of strareholders as

described in Section 1731 of the BCL, (ii) the creation or filling of vacancies in the

Board of Directors, ffi the adoption, an"endment or repeal of tlre By-Iaws, (nl the

amendment or rqreal of any resolution of the Board of Directors that by its terms is

amendable or repealable only by the Board of Directors, and (vf action on any matters

UPE-0003307



committed by these By-Laws or resolution of tlre Board of Directors to another

comnittee of the Board of Directors' At all meetings of any committs6' the achrd'

telephonic or audiovisual presence of at least a majority of the members of such

Committee, along with the presence of at least one lndependent Director or

Subscriber Director, shall be necessarJr and sufficient to constihrte a quorum for the

transaction of business. Such Committee meetings shall otherqdse be conducted

pursuant to the procedures set fortb in Section 2.O5 as if it were a Board meeting.

the Board may designate otre of more Directors as alternate members of arry

com^mittee to replace any absent or disqualifred member at arry meetbg of the

committee or for the purpose of arry written action by the Committee, and in the went

of such absence or disqualification, ttre menber or mmbers of such committee

present at any meeting and not disquafified frou voting, whether u not such member

or menbers constitute a quomm, nray unanimously appoint anothetr Direstor to act

at tlre meeting in the place of arry such absent or disqualifred member. Arry action

taken by any comnrittee shall be subject to alteration or revocation by the Board of

Directors; provided, hovrerrer, that third parties shall not be prejudiced by suctr

alteration or revocation.

(b) Ttrere shall exist a standing csrnrnitteg of the Eloard, called the

Independent Committee, which shall consist solely of the lndependent Directons. Ttre

Independent Committee shall have responsibility for the following:

{4 Recomrnending the selection of independent certifed public

accountants;

(4 Reviewing the Corporation's financiat condition and the scope

and results of any independent audit and any inteneal

financial audit;

(ud Nominating candidates for Director; and

(rv) Evaluating the- perfonnance of principat officers of the

Corlroration and recommending to the Board the selestiolr and

compensation of the principal officers.
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Sectloa 2.1O. Removall Vacancles.

(a) A Director or Directors may be removed from time-to-time with or

without cause in the maruler provided for in the BCL.

(bl Any vacancy that shall occur in tJ'.e Board of Directors by reason

of death, resignation, removal or any other cause whaterrer shdl be filled by the

renaining Board members or b3l the shareholders, based upon the recommendation of

the Independent Committee, and each person so elected shall eerve for the balance of

the unexpired term; provided. tlat if the vacancy is a person who was atr employee of

a general parbrer of ttre sharehold€r, the hrdependent Committee strall nominate

another employee of such general partner to fill such vacancy; and provided, further,

iirai any vacancy with respect to Subscriber Direciors shaii be fiiied ars set iorth in

Section 2.01{c}.

Sectloa z.LL. Dutles of lllrecto#. Ttre directors sh,all be generally

authorized to direct the affairs of the Corporation and shall be specifically authorized

to prorride wersigbt of the corporate functions of contracting, claims processing

Quatity Assuranrce, Utilization Management, credentialing and pronider relations.

Directors shall discharge their duties in a fiduciary capacity and as othemdse

reqtrired by the larr.

Sectlou, 2.L2. Personal Liabilitv of lllrectors.

(af Hfnfnatlo! of ldAD-ili,tf, To tbe fullest extsrt that tlre laws of the

Commonwealth of Pennsylvania, asl now in effect or a,s hereafter anended, permit

elimination ei lirnifafion of the liability of directors, no Director of the Corporation

shall be personally liable for monetary damages as such for arry action taken, or any

failure to take any action, ES a Director.

lbl lYatule and Ertent of Rlghts. The provisions of this Sestion shall

be deemed to be a contract witlr eash Director of the Corporation who serrres as suctr

at arry time while this Section is in €trect and eactr such Director shall be deemed to
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be so sendng in reliance on the provioions of this Section. Any amendmeat or re,peal

of this Section or adoption of arry by-law or provision of the Articles of the Corporatiolr

which has ttre efrect of increasing direc"tor tiability shall operate prospectively only and

shall not have arry effect with respect to arry action talcen, or any liailure to act, by a

Director prior thereto.

Sectlon 2.19. Indemalticatloll of. and Adrlanceqrest of hpensee to.

Illrectore. OEcerc aad Otberc.

lal R&iht to Indeunlfication. kcept as prohibited b5i' law' everJr

director, officer or duly appointed committee member of the Corporation shall be

errtitled as of right to be indemnified by the Corporation against exllenscs and arry

liabilities paid or incurred by such p€rson in connection witJr any acttral or threatened

claim, astion, suit or proceeding, cih/il, criminal, adtniaistrative, investigative or otlter,

whether brought by or in the rigbt of tbe Corporation or othernds€, h wh,ich he or she

m.ay be involved in any mannetr, as a pafty, witness or otherwise, or is threatened to

be made so involved, by reason of such p€rson being or having been a director, o6cer

or duly appotnted comrnittee member of the Corporation or of a subsidiary of tJle

Corporation or by reasoa of the fact tlrat such person is or was serving at the request

of the Corporation as a director, officer, employee, fiduciary or other representative of

another company, partnership, joint venture, tnrst, employee benefit plan or other

entity (suctr claim, action, suit or proceeding hereinafter being referred to as an

"Action"); provided, that no such riglrt of indemnification shall exist wit} respect to an

Action initiated by an indemnity (as hereinafter de,finedl against the Corporation (an

"lnd€mnity Action') occept as provided in the last sentence of this Paragraph (a).

Persons who are not directors, officers or duly rypointed committee members of the

Corporation may be similarly indenrritred in respect of senrice to the Corporation or to

another such entity at the request of ttre Corporation to the €xtent the Board of

Directors at arry time denominates any of such persons as entitled to the benefits of

ttris Segtion. As used in this S€stion, 'ind€mniqy'' shall include each directu end
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officer of the Corporation and eactr other person denominated by tbe Board of

Direstors as entitled to the benefits of this Section, "extr)enses" shall mean all

expenses achrally and reasonably incurred, including fees and eqtenses of counsel

s€lested by an indemnity, and "lia.bilities" shall aean anounts of judgments, excise

taxes, fnes, penalties and amounts paid in settlement. An indemnity shall be entitled

to be indemnified pursuant to this Paragraph (4 for expenses incurred in connection

with any Indennity Action only (r) if the Indemnity Action is instituted under

Section (c) of this Section and tlre indemnity is successfirl in whole or in part in such

Action, (ii)if the indemrrity is successful in whole or in part in another fnd€mrdty

Action for which expenses are claimed or (iii)if the indemnification for expenses is

included in a settlement od or is awarded by a court in, such other Indenrity Action.

(bl Rlnht to Advaaccm-gnt of Fpenses. EVery indemnity shall be

entitled as of right to have his or her e:<.penses in defending any Action, or in initiating

and pursuing arry Indemnity Action for indemnity or advancement of e,rcllenses under

Paragraph (c) of this Sectionr, paid in advance by the Corpor:ation prior to fina1

disposition of suctr Action or Indernnip Action, provided that the Corporation receives

a written undertalcing by or on behdf of the indernnity to repay the amount advanced

if it should ultimately be determined that the indemnity is not entifled to be

indemnified for sueh expenses.

lcl Rtsht of lndemnltv to Inltlate Actloa. If a rrritten claim under

Paragraph (a| or Paragraph (b) of this Section is not paid in fuil by the Corporation

within thirty days after such claim has been received by the Corporation, the

indennity may at arry time thereafter initiate an Inderrurity Action to recorrer the

unpaid amount of th.e claim and, if successful in whole or in part, the indemnity shall

also be entitled to be paid the exlrense of prosecuting such Indemnity Action. Ttre

only defense to an Indemnity Action to recorrer on a cliaim for irrdemnification under

Paragraph (a) of thiE Section shall be that the indemni(y's conduct was such that

under Pennsylvania law the Corporation is prohibited from indemnifying ttre

indelxrnity for the amount claimed, but the burdea of prorring such defense shall be on
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the Corporation. Neither tbe failure of th.e Corporation (including its board of

directors, independent legal counsel an{ its shareholders) to have made a

determination prior to tbe commencement of sudr lndemnity Action that

indemnification of the indemnity is proper in the circumstances, nor an acttral

determination by the Corporation (including its board of directors, independent legal

couusel o'r its shareholdersl that the indemniq/s conduct wa€ suctr that

indennification ie prohibited by Pennsylvania [,aw, shall be a defense to such

Inde$nity Action or create a presumption that the indemniqt/s conduct was euch that

indemnification is prohibited by Pennsylvania law. Ttre only defense to an lndemnity

Action to recover on a claim for advancement of eicpenses under Paragraph (b) of this

Section shatl be the indemnitJ/s failure to provide the undertalcing reqtrired by

Paragraph (bl of this Section.

ldl Ineurnnce and..Eundins. Ttre Corporation may purchase and

maintain insurance to protect itself and any person eligible to be indemnified

hereunder egainst arry liability or expense asserted or incurred by such person in

connection with arry Action, whether or not *re Corporation would have the power to

indemnify suctr person against such Uability or erqrense by law or under the

provisions of this Section. Ttre Corporation rnay create a trust fund, gant a seorrity

interest, cause a letter of credit to be issued or use o8rer means (wbether or not

similar to the foregoing) to ensure the paymsrt of such sums as rnay become

necessary to effect indemnifi,cation as provided herein.

lel ilon-Bglusivitv:.Sat*re qnd Erteat of FEhts. Tlee rigfuts to

indemrrificatioa and advancement of expenses provided for in this Section shall (i) uot

be deemed exclusive of arry other rigtrts, whether nonr existing or hereafter ueated, to

whidr any indemnity may be entitled under ary agreement or By-Law, charter

pmvision, vote of shareholders or directors or othenrdse, (ii) be deened to create

contractual riglts in favor of each indemnity qrho serrres the Corporation at any time

while this Section is in effiect {and each sudr indemrrity shall be deemed to be so

serving in reliance on the provisions of this Section), and (iii) contiaue as to each
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indelulity urho has ceased to have the status pursuant to whictr he or she was

entitled or was denominated as cntitled to indemnifcatioa under this Section and

shall inure to the benefit of the heirs and legal representatives of each indenonity.

Any am.endment or repeal of this Section or adoption of arry By-Law or prorrision of the

Articles of the Corporation urhictr has the efrect of limiting in arry way the rights to

indemnifcation or advancement of extrlenses provided for in tbis Section ehall operate

prospectively only and shal not afiect any action taken, or failure to act, by an

indemnity prior to the adoption of suctr alrendnent, repeal, By-Law or other

provision.

l$ Fq.r"ttal Indemnttv. If an indemnity is entifled under any provision of

this Section to indemnifrcation by the Corporation ibr some or a portion of the

€r(penses or liabilities paid or incurred by the indemnity in the preparation,

investigation, defense, appeal or settlement of arry Action or Indemnity Action but not,

however, for the total amount thereof, ttre Corporation shall indemnify the indemnity

for the portion of sudr eryenses or liabilities to which the indemnity is errtitled.

o*tffi
Sectlon 9.O1. tregutlve Oficerc. lhe Executive Ofrcers of the

Corporation sha[ be the President, the Secretary and the Tteasurer, and may indude

a Chairman of the Board and one or more Vice Presidents as the Board may from

time-to-time determine, all of whom shall be elected by the Board of Direstors. Any

number of offices may be held by tJre same person. Each Ercecutive Officer shall hold

ofrce at tJre pleasure of tJ'.e Eloard of Directors, or until his death or resignation.

Sectlon 3.O2. Addltlond Officergl Other Aseats arrd hllotrecs. T?re

Board of Directors may from time-to-time appoint or employ such additional offrcers,

assistarrt officers, agents, erqployees and independent contractors ae the Board deems

advisable; the Board or tlre Presideat strall prescribe their duties, conditions of
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emplo1rynent and compensation; and the Board slrall have the right to dismiss them at

arry time, without prejudice to their contract riglrts, if any. The President may employ

fronn time-to-time such other agents, employees and independent contractors as be

may deem advisable for tJre 1lronpt and orderly transaction of the business of t.Le

Corporation, and he may prescribe their duties and the conditione of their

enployrment, fix their compensation and dismiss then at any tirne, without prejudice

to ttreir contract riglrts, if arry.

Sectlon 3.O3. TLe Chaltman. If t$ere shall be a Chairman of the

Board, be shall be elected from anong the Directors, shall preside at ell meetings of

the shareholders and of tlre Board as provided herein, and shall have suc'h other

powef,s and duties as from time-to-time may be prescribed by the Board.

Sectioa 3.O4. The- President. The Presiderrt shall be the drief

executive officer of the Corporation. Subject to tl,e control of t!.e Board of Directors,

the President shall have general superrrision of and general management and

executive powers orrer all the property, operations, business, allhirs and employees of

the Corporation, and shall see that the policies and prograns adopted or approved by

the Board are carried out. The President shatl be an ex officio member of the Board of

Directors and all committees of the Board of Directors except the Independent

Cotnmittee, without voting riglrts, and the Presiderrt shall ex€rcise such further

posrers and duties as from time-to-time may be prescribed in these By-Lavrs or by the

Board of Directors.

flectloa 3.O5. Tbe Vice Pre+idcnte. Ttre Vice Presidents may be given

b5r resolution of the Board general executive powers, subject to tle control of the

hesident, concerning one or more or all segments of the operations of the

Corporation. Ttre Vice Presidents strall exercise such further poqrers and duties as

from tiae-to-time may be prescribed in these By-LawE or by the Board of Direetors or
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tbe President. At the request of tbe President, or in his absence or disability, the

senior Vice President s,hall exercise the powers and duties of the President.

Sectloa 3.06. The Secretanr eld Asistant Sfpretarles. It shall be

the duty of tlre Secretar5r (a) to keep an originat or duplicate record of the proceedings

of the shareholders and the Board of Directors, and a cqpy of the Articles and of the

By-Laws; [b] to give such notices as may be required by law or these By-Laun; {c} to be

crrstodian of the corporate records and of the seal of the Corporation and see that the

sed is afrxed to such doctrme,nts as may be necessary or advisable; (d) to have charge

of and k*p, or cause to be kept by a transfer agent or registrar, Bre stock books of

the eorporation and such records as to tl:e identity of the sharehold€f,s, and as to the

shares issued to and held of record by them, as may be reguired by law; and (e) to

exercise all powers and duties incident to the ofrce of Secretar5r; and such furttrer

powers and duties as from time-to-time may be prescribed in these By-Lavrc or by the

Board of Directors or the President. The Board of Directors, in its disaetion, may

appoint Aseistant Secretaries from time-to-time. TTre Assistant Secretaries strall

assist the Secretary in the perforrrance of his duties and shall also exercise such

further pou/ers and duties as &om time-to-time may be prescribed by the Board of

Directors, the President or the Secretary. At the direction of the Secretary or in his

absenee or disabiliQr, an Assistant Secretary shall exercise the povrers and duties of

the Secretar5r.

Sectiorr 3.O7. The Treasurer and Assl?taat Treasurera. It shall be the

duty of the Tleasurer (a) to keep the Corporation's contracts, insurance policies,

leases, deeds and other business records; (bl to see that the Corporation's lists,

books, rePorts, statenents, tax retume, certificates and other documents and. records

required by laur are properly prqlared, kept and filed; (clto be the principal oficer in

charge of tax and fnancial matters, budgeting and accounting of the Corporation;

(dlto have charge and ctrstody of and be responsible for the Corporation's funds,
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securities and investments; {e} to receive and girrc receipts for checks, notesn

obligations, funds and securities of tlre Corporation, and depoait monies and other

valuable effects in the name and to the credit of the Corgroration, in such depositories

as shall be desigaated by the Board of Directors; (0 subject to the provisions of

Section 5.Ol hereof, to cause the funds of the Corporation to be disbursed by

paymerrt in cash or by ctrecks or drafts uporl the authorized depositories of the

Corporation, and to cause to be taken and preserved proper vouchers for such

disbursements; (glto render to ttre President and tlle Board of Directors whenerrer

they may require it an account of all his transactions as Treasurer, and reports as to

the financial pooition and operations of the Corporation; (h) to keep appropriate,

complete and accurate books and records of account of all the Corporation's buEiness

and transactions; and (i| to exercise all powers and duties incident to tlre ofrce of

Treasurer; and suctr firrther duties from time-to-time as may be prescribed in these

By-Larrs or by the Board of Directors or the President. The Board of Directors, in its

discretion, may appoint Assistant Treasurers from time-to-time. The Assistant

Treasurers shall assist ttre Tteasurer in the performance of his dudes and shall also

exercise sudr further powers and duties as from time-to-time may be prescribed by

the Board of Directors, the President or the Treasurer. At the direction of tlre

Tbeasurer or in his absence or ilisability, an Assistarrt Tleasurer shall exercise tlre

powers and duties of the Tteasurer.

Section 3.O8. Vacancles. Any vacancy in arty office or position by

reason of death, resignation, removal, diequalification, disability or other cause strall

be filled in the manner prorrided in this Article III for regular election or qppointment

to such office.

- ..;
Sectlon 3.O9. Dclesatlon of l}rrtlos. The Board of Directors may in its

discretion delegate for the tine being the pourers and duties, or any of them, of my

officer to any ether person whoa it may select.
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ARTICLT N'

SHARES OT' CAPITAL SIOCE

Sectloa 4.O1. Sharo CortlEcates. Every holder of fully-paid stock of

ttre Corporation shall be errtifled to a certificate or certificates, to be in such form as

the Board of Directors may from time-to-time prescribe, and signed (in faceimile or

otJrerrnrise, as permitted by law) by the President or a Vice President and the Secretary

or the Treasurer or an Assistant Secretary or an Assistant Tr,easurer, which shall

represetrt the number and cilass of shares of stock owned by such holder. The Board

of Directors may autJrorize the issuance of certificates for fractional ehares or, in lieu

thereoi, scrip or other cvidence oi ownership, which may (or may notl as deter:nined

by the Board of Directors entitle the holder thereof to voting, dividends or other rigbtg

of strareholders.

Sectlon 4.O2. Trens-fer of Sharer. Transfers of shares of stoclc of the

Corporation shall be made on the books of tlle Corporation only upon surrender to

the Corlroratioa of the certificate or certificates for such shares properly endorsed, by

the shareholder or by his assignee, agent or legal representative, who shall funxish

proper erridence of assigrrment, authorigr or legal succession, or by the agent of one of

the foregoing ttrereunto duly authoflrld by an instnrment duly exectrted and filed

with the Corporation, in acrordance wit} regular commercial practice.

Section 4.O3. Lost. Stolen. Destrcved or ilutlLted Certl8gates. New

certificates for strares of stock may be issued to replace certifcates lost, stolen,

destroyed or mutilated upon such conditions as the Board of Directors may from

time-to- ^ir re determine,

Sectlon 4.O4. R.egrrlattoas Rclatil€t to Sharec. Tbe Board of Direstors

shall have ponref, and authorit5r to make all such rules and regulations not
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inconsistent with these By-l,avrs as it may deem expedierrt concerning the issue,

transfer and registration of certificates representing shares of the Corporation.

Soction 4.O5. Eolders of Rccord. Ttre Corporation shall be entitled to

treat the holder of record of any strare or shares of stock of the Corporation as the

holder and ourner in fact thereof for dl purposes and shall not be bound to recognize

any eguitable or other clain to or interest in suctr shares on ttre part of arry otlrer

person, whetlrer or not it shatl have express or other notice thereof, except as

otherudse expressly provided by law.

ARrICLTV

lq,$cELrarsBous C'DRFToRATB TnA![sagrloss Anp DocnuEilTs

8ec6on 5.O1. &rssutig.F of !Ygte6. Chec&s. Cgntracts and Other

Iastrunents. Alt notes, bonds, drafts, acceptances, checks, endorsements (other

than for deposit), guarantees and all evideaces of indebtedness of ttre Corporation

whatsoerrer, and all deeds, mortgages, contracts and otber instruments requiring

executi,on by the Corporation, oay be signed by the Presideat, arry Vice President or

the Treasurer, and authority to sign any of tlle foregoing, which may be general or

confined to specific instances, may be confeired by the Board of Directors upon any

otber person ot pef,sons. Any person having authority to sign on behalf of the

Corporation may delegate, from time-to-time, by instnrnent in vriting, all or any part

of such authority to arry other pef,son or persons if authorized to do so by the Eloard of

Directore, which authority may be general or confined to specific instances. Facsimile

signafirres on checks may be used if authorized by the Board of Directore.

Section 5.O2. VotinE Seqrltles Oqrned bv Corpof,ation. Securities

owned by the Corporation and harring voting povrer in arry other corporation eha[ be

voted by the kesident or any Vice President, unless the Board of Directors confer

authority to vote with reqrect thereto, which may be general or confined to specific
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investments, upon some other person. Any person authorized to vote such seqrrities

shall have the povrer to appoint proxies, with general F'\rrcr of substihrtion.

ARIICI,E VI

GENffiAL PROVI$OII8

Secdoa 6.01. @ccs. Ttre principal business ofrce of the Corporation

shall be at US Steel Tower, Floor 41, 600 Grant Street, Pittsburgh, PA 152i9. lbe
Corporation may have offces at such pLaces within or without the. Commouwealth of

Pennsylvania as the business of the Corporation sray reguire.

Sectloa 6.o12. Coryorate Seal. Ttre Board of Directors shali prcscribe

t}re fonn of a suitable corlrorate seal, which strall contain the fuIl ne"yle of the

Corporation aad the year and state of incorporation.

Sec6on 6.03. Fiscal Year. Ttre frscal year of the Corporation shall end

on such day as shall be fixed by the Board of Directors.

ARrICLE VII

4I[errDrrENTS
Sectloa 7.O1. Amendmeats. Ttrese By-Laurs may be amended, altered

or repealed, and new By-Laws may bc adopted, by the strareholders (or, to the extent

permitted by law, the Board of Directors) at any regutar or special meeting. Any sudr

amendment shall be by majority vote. No prwision of these By-Iaqrs shall vest in any

person any propert5r right or (except as provided in Sections 2.11(bl and 2.12(ell any

contrect right.
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ARTICI,EVIII

BIISTINESS OF TEE OORFORATIOIf

Sectlon 8.O1. Buslaese of tbe Corooratfloa. Unless the Board of

Directors sball agree othenrise, the Corporation shall only be permitted to own and

operate one or more health maintenance organizations for medical assistance

recipients and Medicare beneficiaries in the Cornrnonwealth of Pennsylrrania, and to

take arry and all actions in furtberance thereof.
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BY-LAWS

OF

HIGHMARK CASUALTY INSURANCE COMPANY
As amended and to be effective April 22,2009

ARTICLE 1

Section 1.01. Place of Meetings. Meetings of the shareholders shall be held at
such place within or without the Commonwealth of Pennsylvania as shall be specified
from time to time by the Board of Directors (hereinafter referred to as the "Board").

Section 1.02. Annual Meetings. The annual meeting of the shareholders for the
election of directors and the transaction of such other business as may properly come
before the meeting shall be held within five months after the close of the Corporation's
fiscal year at such time as shall be specifie<i by the Board.

Section 1.03. Special Meetings. Special meetings may be called at any time by the
Chairman, the Board, or shareholders entitled to cast at least twenty (20) percent of the
votes that all shareholders are entitled to cast at the particular meeting.

Section 1.04. Notice of Meetines. Notice speciffing the place, day, and hour of
each meeting and, in the case of a special meeting, the general nature of the business to be
transacted shall be given by, or at the direction of, the Secretary or other person
authorized to call such meeting to each shareholder of record entitled to vote at such
meeting, at least five (5) days prior to the day named for the meeting, unless a greater
period of time is required by Section 1704 of the Pennsylvania Business Corporation Law
of 1988 or any successor statute.

Section 1.05. Record Date. The record date for the determination of the
shareholders entitled to notice oi or to vote at, the meeting shall be the close of business
on the day immediately preceding the day on which the meeting is held. Only
shareholders of record on the record date shall be so entitled notwithstanding any kansfer
of shares on the books of the Corporation after the record date. When a determination of
shareholders of record has been made as provided herein for purposes of a meeting, the
determination shall apply to any adjournment thereof unless the Board fixes new record
date for the adjourned meeting. The record date for determining shareholders entitled to
express consent or dissent to corporate action in writing without a meeting, when prior
action by the Board is not necessary, shall be the close of business on the day on which
the first written consent oi dissent is filed with the Secretary of the Corporation.
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Section 1.06. lnformal Action. Any action which may be taken at a meeting of the

shareholders may be taken without a meeting if, prior or subsequent to the action, a

consent or consents thereto by all of the shareholders who would be entitled to vote at a

meeting for such purposes shall be filed with the Secretary of the Corporation.

Section 1.07. Telephone Participation in Meetings. One or more persons may
participate in a meeting of the shareholders by means of conference telephone or similar
communications equipment by means of which all persons participating in the rneeting
can hear each other. Participation in a meeting pursuant to this section shall constitute
presence in person at the meeting.

ARTICLE 2

DIRECTORS

Section 2.01. Powers of Board of Directors. Except as otherwise provided by
statute, the Articles of Incorporation or a Bylaw adopted by the shareholders, all powers
vested by law in the Corporation shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction oi the
Board.

Section 2.02. Number. Election. and Term of Office. The Board shall consist
initially of nine (9) directors, and thereafter shall consist of such number of directors, not
less than seven (7) nor more than nine (9), as the Board shall determine from time to
time. Directors need not be shareholders of the Corporation. The directors shall be elected
by the shareholders at the annual meeting or at any special meeting called for such
purpose. Each director shall hold office until the next annual meeting of the shareholders

and until his or her successor has been duly selected and qualified.

Section 2.03. Vacancies. Vacancies in the Board, including vacancies resulting
from an increase in the number of directors, r&y be filled by a majority vote or the
remaining members of the Board though less than a quorum. Each person so selected

shall be a director to serve for the balance of the unexpired term. Upon the occurrence of
a vacancy, other than a vacancy resulting from an increase in the number of directors, the
size of the Board shall be automatically reduced (but not to fewer than seven (7)
directors) to eliminate such vacancy. The election of a director by the Board pursuant to
this Section shall automatically increase the size of the Board to the number of directors
that will be in office after giving effect to such election (but not to more than nine (9)
directors) unless the Board shall speciff otherwise.

Section 2.04. Committees. The Board of Directors may elect among its own
members and executive committee which shall have the full powers of the Board between
meetings thereof except the power to declare dividends and to adopt, amend, or repeal
the Bylaws. In addition, the Board may establish an investnent committee which shall
have the power to invest the funds of the Company, consistent with applicable insurance
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laws and regulations; and establish such other committees as it deems advisable, with
membership from within or without the Board, and may delegate specific powers to such

committees.

Section 2.05. Meetines of Directors. Regular meeting of the Board shall be held at

such time and place as the Board shall from time to time appoint. No notice shall be

required to be given of any such regular meeting. A special meeting of the Board may be

called by the Chairman or any director upon two (2) days written notice to each director.
A majority of the directors in office shall constitute a quonrm for the hansaction of
business, and the acts of a majority of the directors present and voting at a meeting at

which a quorum is present shall be the acts of the Board.

Section 2.06. Informal Action. Any action which may be taken at a meeting of the
directors, or at a meeting of the members of a committee thereof, may be taken without a
meeting if, prior or subsequent to the action, a consent or consents thereto by all of the
directors or members of such committee (as the case may be) in office shall be filed with
the Secretary.

Section 2.07. Telephone Participation in Meetings. One or more directors may
participate in a meeting of the Board, or of a committee thereof, by means of conference
telephone or similar communications equipment by means of which all persons

participating in the meeting can hear each other. Participation in a meeting pursuant to
this section shall constitute presence in person at the meeting.

ARTICLE 3

OFFICERS

Section 3.01. Enumeration. The officers of the Corporation shall be elected by the
Board and shall consist of a Chairman, a Chief Executive Offtcer, a President, a
Secretary, a Treasurer, and such other officers and assistant officers (if any) as the Board
shall elect from time to time. The Board may at any time elect one of its members as

Chairman of the Board, who shall preside at meetings of the Board and of the
shareholders and shall have such powers and perform such duties as shall be prescribed
from time to time by the Board. Any two or more offices may be held by the same person.
(Amended: April 22, 2009)

Section 3.02. Chairman. The Chairman shall be the Chairman of the Board of the
Corporation. The Chairman shall preside at all meetings of the Board and of the

shareholders. He shall be the highest ranking officer of the Corporation and all other
officers shall report to the Chairman. The Chainnan shall be an ex-officio member of all
committees of the Corporation and shall have such powers and responsibilities as are set

forth more fully herein or in the Pennsylvania Business Corporation Law of 1988 or its
successor stafute.
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Section 3.03. Chief Executive Officer. The Chief Executive Officer shall be
responsible for the general management of the business and affairs of the corporation and
shall exercise general supervision and authority over all agents and employees of the
Corporation. The Chief Executive Officer shall have such other powers and duties as are
provided in these Bylaws or as may be incident to the office of chief executive officer and
shall perform such other duties as may be assigned to him or her by the Board. The Chief
Executive Officer shall supervise the implementation of all policies, orders and
resolutions of the Board and shall execute all contracts and agreements authorized by the
Board, except that he or she may delegate to other officers of the Corporation the power
to execute contracts in the ordinary course of business or as otherwise may be authorized
by the Board. (Amended: April22,2009)

Section 3.03 A. President. The President shall be the chief operating officer of the
Corporation and shall be responsible for the direct and active administration, supervision
and control of the day-to-day activities and operations of the Corporation. The President
shall have such other powers and duties as are provided in these Bylaws or as may be
incident to the office of president and shall perform such other duties €Is may be assigned
to him or her by the Chief Executive Officer or the Board. (Amended: April 22r2009)

Section 3.04. Secretary. The Secretary shall keep a record of the minutes of the
proceedings of meetings of the shareholders and of the Board, and shall give notice of all
such meetings as required by statute or these Bylaws. The Secretary shall have custody of
the seal of the Corporation and of all books, records, and papers of the Corporation,
except such as shall be in the charge of the Treasurer or of some other person authorized
to have custody and possession thereof by resolution of the Board. The Secretary shall, if
required, attest on behalf of the Corporation any contract which has been approved by the
Board. The Secretary shall also have such other powers and perform such other duties as

are incident to the offrce of the secretary of a corporation or as shall be prescribed from
time to time by, or pursuant to authority delegated by, the Board. (Amended: April22,
2009)

Section 3.05. Treasurer. The Treasurer shall keep full and accurate accounts of the
receipts and disbursements of the Corporation in books belonging to the Corporation,
shall deposit all moneys and other valuable effects of the Corporation in the name and to
the credit of the Corporation in such depositories as may be designated by the Board, and
shall also have such other powers and perform such other duties as are incident to the
office of the treasurer of a Corporation or as shall be prescribed from time to time by, or
pursuant to authority delegated by, the Board.

Section 3.06. Other Offrcers and Assistant Officers. The powers and duties of
each other officer or assistant officer who may from time to time be chosen by the Board
shall be as specified by, or pursuant to authority delegated by, the Board at the time of the
appointuent of such other officer or assistant officer or from time to time thereafter. In
addition, each assistant officer shall assist in the performance of the duties of the officer
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to which he or she is assistant, and shall have the powers and perform the duties of such
officer during such officer's absence or inability to act.

Section 3.07. Term and Compensation. Each officer or assistant offrcer shall serve
at the pleasure of the Board. The compensation of all officers and assistant offrcers shall
be fixed by, or pursuant to authority delegated by, the Board from time to time.

5
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{RTICLE 4

DIRECTORS' LIABILITY

Section 4.01. Directors'Personal Liability. A director of the Corporation shall not
be personally liable, as such, for monetary damages from any action taken, or any failure
to take action; provided, however, that this provision shall not eliminate or limit the
liability of a director to the extent that such elimination or limitation of liability is
expressly prohibited by Section l72l(e) of the Pennsylvania Business Corporation Law of
1988 or any successor statute as in effect at the time of the alleged action or failure to take
action by such director.

Section 4.02. Preservation of Rights. Any repeal or modification of this Article
shall not adversely affect any right or protection existing at the time of such repeal or
modification to which any director or former director may be entitled under this Article.
The right conferred by the Article shall continue as to any person who has ceased to be a
director of the Corporation and shall inure to the benefit of the heirs and personal
representatives of such person.

Section 4.03. lndemnifiqation of Directors and Officers. Each person who has
been or is a party or is threatened to be made apafty to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she is or was or has agreed to become a
director, oflicer or employee of the Corporation" or is or was serving or has agreed to
serve at the request of the Corporation as a director, officer or employee of another
Corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by
the Corporation against expenses (including attomeys'fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection
with such action, suit or proceeding, and expenses incurred in connection therewith may
be advanced by the Corporation, all to the full extent and the manner permitted by
Section t74l ard1742 of the Pennsylvania Business Corporation Law. Similar
indemnification may be provided by the Corporation to any person, not a director, offrcer
or employee, who has been or is a party or is tlreatened to be made a party to any such
action, suit or proceeding by reason of the fact that he or she is or was or ha.s agreed to
become an agent of the Corporation of for its benefit as an agent or another Corporation,
partnership, joint venture, trust or other enterprise.

Indemnification of a director, officer or employee of the Corporation or of another
corporation, partnership, joint venture, trust or other enterprise (unless otherwise ordered
by a court) shall be made by the Corporation unless a determination is made that
indemnification of the director, officer or employee is not proper in the circumstances
because he or she has not met the applicable standard of conduct set forth in Section 1741
and 1742 of the Perursylvania Business Corporation Law. Expenses (including attorneys'
fees) incurred in defending any action or proceeding referred to above shall be paid by the
Corporation in advance of the final disposition of the action or proceeding upon receipt of

6

UPE-0003326



an undertaking by or on behalf of the agent to repay the amount if it is ultimately
determined that he or she is not entitled to be indemnified by the Corporation as

authorized by the Pennsylvania Business Corporation Law or otherwise. Any
indemnification of, and advancement of expenses to, an agent of the Corporation or of
another Corporation, partnership, joint venture, trust or other enterprise under this Section
(unless otherwise ordered by a court) may be made by the Corporation unless a
determination is made that indemnification of the agent is not proper in the circumstances
because he or she has not met the applicable standard of conduct set forth in such Section
l74l and 1742 of the Pennsylvania Business Corporation Law. Any such determination
shall be made (1) by the Board by a majority vote of a quorum consisting of directors who
were not parties to such action, suit or proceeding; or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion; or (3) by the shareholders. No such
determination shall create any presumption in any action, suit or proceeding that any
director, officero employee or agent has not met the applicable standard of conduct. No
termination of any action, suit or proceeding by judgment, order, settlement, conviction,
or upon a plea of noio contenciere or its equivaient sirali, of itseif create any presumption
that any director, officer, employee or agent has not met the applicable standard of
conduct.

The foregoing indemnification provisions shall be deemed to be a contract
between the Corporation and each director, officer and employee who serves in such
capacity at any time while such provisions, as well as the relevant provisions of the
Pennsylvania Business Corporation Law, are in effect, and any amendment or repeal
thereof shall not affect any right or obligation then existing with respect to any state of
facts then or previously existing or any action, suit or proceeding previously or thereafter
brought or threatened based in whole or in part upon any such state of facts. Such contract
right may not be modified retroactively without the consent of such director, officer or
employee, as the case may be.

The indemnification provided by this Section shall not be deemed exclusive of
any other rights to which those indemnified may be entitled under the Pennsylvania
Business Corporation Law, any Bylaw, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such persons.

Invalidation of any portion of this Section shall not aflect the validity of any other
portion hereof.

Section 4.04. Definition of Corporation. For purposes of this Article, references to
"the Corporation" shall include all constituent corporations absorbed in a consolidation,
merger or division, as well as the surviving or new corporations surviving or resulting
therefrom, so that (i) any person who is or was an authorized representative of a
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constituent, surviving or new corporation shall stand in the same position under the
provisions of this Article with respect to the surviving or new corporation as such person
would if he or she had served the strviving or new corporation in the same capacity and
(ii) any person who is or was an authorized representative of the Corporation shall stand
in the same position under the provisions of this Article with respect to the surviving or
new corporation as such person would with respect to the Corporation if its separate
existence had continued.

Section 4.05. Definition of Authorized Representative. For the purpose of this
Article, the term "authorized representative" shall mean director, officer, employee or
agent of the Corporation or of any subsidiary of the Corporation, or a trustee, custodian,
administratoi, committeeman or fiduciary of any employee benefit plan established and
maintained by the Corporation or by any subsidiary of the Corporation, or a person
serving another Corporation" partrrership, joint venture, trust or other enterprise in any of
the foregoing capacities at the request of the Corporation.

ARTICLE 5

SHARES OF CAPITAL STOCK

Section 5.01. Issuance of Shares. Shares of capital stock of any class now or
hereafter authorized, securities convertible into or exchangeable of such shares, or options
or other rights to purchase such shares or securities, may be issued or granted in
accordance with the authority granted by resolution of the Board from time to time.

Section 5.02. Share Certificates. Certificates for shares of capital stock of the
Corporation shall be in the form adopted from time to time by the Board" shall be signed
by the Chief Executive Officer or President and by the Secretary or Treasurer, and may be
sealed with the seal of the Corporation. All such certificates shall be numbered
consecutively, and the name of the person owning the shares represented thereby, with the
number of such shares and the date of issue, shall be entered on the books of the
Corporation. (Amended: April 22, 2009)

Section 5.03. Transfer of Shares. Shares of the Corporation shall be transferred
only on the books of the Corporation, by the holder of record in person or by the holder's
duly authorized representative, upon surender to the Corporation of the certificate for
such shares duly endorsed for transfer, together with such other documents (if any) as

may be required to effect such transfer.

Section 5.04. Lost. Stolen. Destroyed. or Mutilated Certificates. New share
certificates, to replace share certificates which have been lost, stolen, destroyed, or
mutilated, may be issued upon such terms and conditions, including proof of loss or
destruction and the giving of a satisfactory bond of indemnity, as the Board may
determine from time to time.
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Section 5.05. Regulations. The Board shall have power and authority to make all
such rules and regulations not inconsistent with these Bylaws as it may deem expedient
concerning the issue, transfer, and registration of shares of the Corporation.

Section 5.06. Holders of Record. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder
and owner in fact thereof for all purposes and shall not be bound to recognize any
equitable or other claim to, or right, title, or interest in, such share or shares on the part of
any other person, whether or not the Corporation shall have express or other notice
thereof, except as may be otherwise required by the laws of the Commonwealth of
Pennsylvania.

ARTICLE 6

GENERAL PROVISIONS

Section 6.01. Corporate Seal. The Corporation may adopt a seal in such form as

the Board shall determine from time to time.

Section 6.02. Fiscal Year. The fiscal year of the Corporation shall be as designated
by the Board from time to time.

Section 6.03. Wriuen Notice. Whenever written notice is required to be given to
any person by statute, the Articles of Incorporation or these Bylaws, it may be given to
the person by any means permiued by Section 1702 of the Pennsylvania Business
Corporation Law of 1988 or any successor statute, and shall be deemed to have been
given at the time specified in said Section.

Section 6.04. Waiver ofNotice. Whenever notice is required to be given to any
person by statute, the Articles of Incorporation or these Bylaws, the giving of the notice
may be waived in the manner and with the effect specified in Section 1795 of the
Business Corporation Law of 1988 or any successor statute.

Section 6.05. Authorization. All checks, notes, vouchers, warrants, drafts,
acceptances, and other orders for the payment of moneys of the Corporation shall be
signed by such officer or officers or such other person or persons as the Board may
designate from time to time.

Section 6.06. Financial Statements. Except as otherwise agreed between the
Corporation and a shareholder in accordance with Section 1554(b) of the Business
Corporation Law of 1988, the Corporation shall furnish annual financial statements to the
shareholders in accordance with Section 1544 (a) of said Law or any successor statute.
The financial statements may but need not be audited or reviewed by public accountant.

I
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Section 6.07. Effect of Bylaws. No provision of these Bylaws shall vest any
property right in any shareholder.

Section 6.08. Registered Office. The registered office of Highmark Casualty
Insuranc'e Company in the Commonwealth of Pennsylvania shall be in such location as

provided in the Articles of Incorporation of the Corporation or any amendments thereto.
The Corporation may have such other offices in such places, either within or without the
Commonwealth of Pennsylvani4 as the Board may from time to time determine or the
business of the Corporation may require.

ARTICLE 7

AMENDMENTS

Section 7.01. By the Board of Directors. The authority to adopt, amend and repeal
Bylaws of the Corporation is vested in the Board, subject to the power of the shareholders
to change such action. The foregoing authority of the Board may be exercised whether or
not the shareholders have previously adopted, amended or repealed the same or any other
Bylaw, but, subsequent to the initial organization meeting of the Board, such authority
may not be exercised with respect to any subject that is committed expressly to the
shareholders by the provisions of the Business Corporation Law of 1988 or any successor
statute.

Section 7.02. By the Shareholder. In the case of a meeting of the shareholders to
take action with respect to the Bylaws, written notice shall be given to each shareholder
that the purpose, or one of the putposes, of the meeting is to consider the adoption,
amendment or repeal of Bylaws, and a copy of the proposed amendment or a summary of
the changes to be effected thereby shall be included in or enclosed with the notice.

Section 7.03. Effective Date. Any change in the Bylaws shall take effect when
adopted unlpss otherwise provided in the resolution efFecting the change.

10
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Bylaws
of

Highmark Senior Resources. Inc.

ARTICLE 1

MEETINGS OF SHAREHOLDERS

Section 1.01. Place of Meetines. Meetings of the shareholders shall be held at

such place within or without the Commonwealth of Pennsylvania as shall be specified
from time to time by the Board of Directors (hereinafter referred to as the "Board").

Section 1.02. Annual Meetings. The annual meeting of the shareholders for the
election of directors and the transaction of such other business as may properly come

before the meeting shall be held within four (a) months after the close of the
Corporation's fiscal year at such date, time and place as shall be specified by the Board.
If the annual meeting shall not be called and held within the prescribed period of time in
any calendar year, any shareholder may call such meeting at any time thereafter.

Section 1.03. Special Meetings. Special meetings may be called at any time by
the Chairman, the Board, or shareholders entitled to cast at least twenty percent (20%) of
the votes that all shareholders are entitled to cast at the particular meeting.

Section 1.04. Notice of Meetings. A written notice specifying the place, day, and

hour of each meeting and, in the case of a special meeting, the general nature of the
business to be transacted shall be given by, or at the direction of, the Secretary or other
person authorized to call such meeting to each shareholder of record entitled to vote at
such meeting, at least five (5) days prior to the day named for the meeting, unless a
greater period of time is required by the Pennsylvania Business Corporation Law of 1988

or any successor statute.

Section 1.05. Record Date. The record date for the determination of the
shareholders entitled to notice of, or to vote at, the meeting shall be the close of business

on the day immediately preceding the day on which the meeting is held. Only
shareholders of record on the record date shall be so entitled notwithstanding any transfer
of shares on the books of the Corporation after the record date. When a determination of
shareholders of record has been made as provided herein for purposes of a meeting, the
determination shall apply to any adjournment thereof unless the Board fixes new record
date for the adjoumed meeting. The record date for determining shareholders entitled to
express consent or dissent to corporate action in writing without a meeting, when-prior
action by the Board is not necessary, shall be the close of business on the day on which
the first written consent or dissent is filed with the Secretary of the Corporation.

Section 1.06. Ouorum. The presence, in person or by proxy, of the holders of
more than fifty percent (50%) of the outstanding shares entitled to vote thereat shall be

necessary to constitute a quonrm for the transaction of business at all meetings of
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shareholders. If, however, such quorum shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote thereat, present in person or
represented by proxy, shall have the power to adjourn the meeting to a future date at

which a quonrm shall be present or represented. At such adjourned meeting, any
business may be transacted which might have been transacted at the meeting as originally
called.

Section 1.07. Voting. A shareholder entitled to vote at a meeting may vote at
such meeting in person or by proxy. Except as otherwise provided by law, all
shareholders shall be entitled to one (1) vote for each share standing in their name in the
record of the Corporation. Except as herein provided, all corporate action shall be

determined by vote of a majority of the votes cast at a meeting of shareholders by the
holders of shares entitled to vote thereon.

Section 1.08. Proxies. Every proxy must be dated and signed by the shareholders
or by an attorney-in-fact. No proxy shall be valid after the expiration of eleven (11)
months from the date of its execution, unless otherwise provided therein. Every proxy
shall be revocable at the pleasure of the shareholder executing it.

Section 1.09. Action Without a Meeting. Any action which may be taken at a
meeting of the shareholders may be taken without a meeting if, prior or subsequent to the
action, a consent or consents thereto by all of the shareholders who would be entitled to
vote at a meeting for such pu{poses shall be filed with the Secretary of the Corporation.

Section 1.10. Telephone Participation in Meetings. One or more persons may
participate in a meeting of the shareholders by means of conference telephone or similar
communications equipment by means of which all persons participating in the meeting
can hear each other. Participation in a meeting pursuant to this section shall constitute
presence in person at the meeting.

ARTICLE 2

DIRECTORS

Section 2.01 . Powers of Board of Directors. Except as otherwise provided by
statute, the Articles of Incorporation or a bylaw adopted by the shareholders, all powers
vested by law in the Corporation shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of, the
Board.

Section 2.02. Number. Election. and Term of Offrce. The Board shall consist of
such number of directors, not less than seven (7) nor more than ten (10), as the Board
shall determine from time to time. Directors need not be shareholders of the Corporation.
Not less than one-third of the directors of the Corporation shall be persons who are not
officers or employees of the Corporation or of any entity controlling, controlled by or
under common control with the Corporation and who are not beneficial owners of a
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controlling interest in the voting stock of the Corporation, hereinafter referred to as Non-
Affrliated Directors. The President of the Corporation shall be a director of the
Corporation. The directors shall be elected by the shareholders at the annual meeting or
at any special meeting called for such purpose. Each director shall hold offrce until the
next annual meeting of the shareholders, or until death, resignation or removal in the
manner hereinafter provided, and until his or her successor has been duly elected and
qualified. The Board may at any time elect one of its members as Chairman of the
Board, who shall preside at meetings of the Board and of the shareholders and shall have
such powers and perform such duties as shall be prescribed from time to time by the
Board. In the absence of a Chairman of the Board, the President shall preside at the
meetings.

Section 2.03. Removal. The directors may be removed from office in accordance
with the Pennsylvania Business Corporation Law of 1988 or its successor statute.

Section 2.04. Vacancies. Vacancies in the Board arising by reason of death,
resignation, removal, an increase in the number of directors or any other cause

whatsoever, may be filled by a majority vote of the remaining members of the Board
though less than a quorum. Each person so selected shall be a director to serve for the
balance of the unexpired term.

Section 2.05. Annual and Regular Meetines. An annual meeting of the Board for
the election of officers and for the transaction of such other business as may properly
come before the Board, shall be held imnediately following the annual meeting of
shareholders or as soon thereafter as possible. Regular meetings of the Board shall be
held at such time and place as the Board shall from time to time appoint. Written notice
shall be given to each Director at least five (5) days before any such regular meeting.

Section 2.06. Special Meetings. A special meeting of the Board of Directors may
be called by the Chairman or any director upon two (2) days written notice of each
director.

Section 2.07. Ouorum. A majority of the directors in offrce, at least one (1) of
whom shall be a Non-Affiliated Director, shall constitute a quorum for the transaction of
business, and the acts of a majority of the directors present and voting at a meeting at
which a quonrm is present shall be the acts of the Board.

Section 2.08. Action Without a Meeting. Any action which may be taken at a
meeting of the directors, or at a meeting of the members of a committee thereof, may be
taken without a meeting if, prior or subsequent to the action, a consent or consents thereto
by all of the directors or members of such committee (as the case may be) in office shall
be filed with the Secretary.

Section 2.09. Telephone Participation in Meetines. One or more directors may
participate in a meeting of the Board, or of a committee thereof, by means of conference
telephone or similar communications equipment by means of which all persons

UPE-0003339



participating in the meeting can hear each other. Participation in a meeting pursuant to
this section shall constitute presence in person at the meeting.

Section 2.10. Commiuees. The Board, by the affirmative vote of the majority of
the entire Board, shall appoint from among its members an Audit, Nomination and
Evaluation Commiuee and such other committees as it may deem necessary. Each
member of each such committee shall continue in office at the pleasure of the Board or
until he or she shall cease to be a Director.

Except for the Audit, Nomination and Evaluation Committee, which shall be

comprised solely of Non-Affiliated Directors, not less than one-third of the members of
any committee shall consist of Non-Affiliated Directors. The presence, at any meeting of
a committee, of a majority of its members then in office, at least one (1) of whom shall be

a Non-Affiliated Director, shall constitute a quorum for the transaction of business;
however in no case shall a quonrm consist of less than three Directors. A majority of
such quorum may decide any questions that may come before such meeting. Any one (l)
or more members of a committee may participate in a meeting of such commiuee by
msans of a conference telephone or similar communications equipment by means of
which all person participating in the meeting can hear each other, and participation in a
meeting by such means shall constitute presence in person at such meeting. So far as

permitted by law, any action required or permitted to be taken at any meeting of any
committee appointed and established by the Board may be taken without a meeting if,
prior or subsequent to the actions, a consent or consents thereto by all members of such
committee is filed with the Secretary of the Corporation.

ARTICLE 3

OFFICERS

Section 3.01. Enumeration. The offrcers of the Corporation shall be elected by
the Board and shall consist of a President, a Secretary, a Treasurer, and such other
officers and assistant officers (if any) as the Board shall elect from time to time. Any
number of offices may be held by the same person, except that the Treasurer may also be
either the President or the Secretary, but not both.

Section 3.02. President. The President shall be the chief executive officer of the
Corporation and shall have general and active charge and control over the business,
aflairs and property of the Corporation, subject to the control of the Board. The President
shall perform such other duties and exercise such other powers as from time to time may
be assigned to him by these Bylaws or by the Board. The President shall be a director of
the Corporation.

Section 3.03. Treasurer. The Treasurer shall have supervision over the funds,
securities, receipts and disbursements of the Corporation and shall be the chief
accounting officer of the Corporation. He shall keep full and accurate accounts of the
receipts and disbursements of the Corporation in books belonging to the Corporation,
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shall deposit all moneys and other valuable effects of the Corporation in the name and to
the credit of the Corporation in such depositories as may be designed by the Board, and
shall also have such other powers and perform such other duties as are incident to the
offrce of the treasurer of a Corporation or as shall be prescribed from time to time by, or
pursuant to authority delegated by, the Board.

Section 3.04. Secretary. The Secretary shall keep a record of the minutes of the
proceedings of meetings of the shareholders and the Board, and shall give notice of all
such meetings as required by statute or these Bylaws. The Secretary shall have custody
of the seal of the Corporation and of all books, records, and papers of the Corporation,
except such as shall be in the charge of the Treasurer, and shall see that the seal is affixed
to documents, the execution of which shall have been duly authorized on behalf of the
Corporation under its seal. The Secretary shall also have such other powers and perform
such other duties as are incident to the offrce of the secretary of a Corporation or as shall
be prescribed from time to time by, or pursuant to authority delegated by, the Board.

Section 3.05. Other Ofhcers and Assistant Officers. The powers and duties of
each other officer or assistant officer who may from time to time be chosen by the Board
shall be as specified by, or pursuant to authority delegated by, the Board at the time of the
appointment of such other officer or assistant offrcer or from time to time thereafter. In
addition, each assistant officer shall assist in the performance of the duties of the offrcer
to which he or she is assistant, and shall have the powers and perform the duties of such
officer during such offrcer's absence or inability to act.

Section 3.06. Term of Offrce. The President, the Treasurer and the Secretary
shall be elected annually by the Directors at their first meeting following the annual
meeting of shareholders, by vote of a majority of the Directors present and voting and
other officers or assistant offrcers, if any, may be elected or appointed by the Directors at
said meeting or at any other time.

Section 3.07. Removal. Any offrcer of the Corporation may be removed by the
Board of Directors with or without cause.

Except as otherwise provided by law or by these Bylaws, the President, the
Treasurer and the Secretary shall hold offrce until the first meeting of the Directors
following the next annual meeting of the shareholders and until their respective
successors are chosen and qualified, or, in each case, until he or she sooner dies, resigns
or is removed, unless a shorter period shall have been specified by the terms of his or her
election or appointrnent.

ARTICLE 4

DIRECTORS' LIABILITY

Section 4.01. Directors' Personal Liability. A director of the Corporation shall
not be personally liable, as such, for monetary damages for any action taken, or any
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failure to take action; provided, however, that this provision shall not eliminate or limit
the liability of a director to the extent that such elimination or limitation of liability is
expressly prohibited by the Pennsylvania Business Corporation Law of 1988 or any
successor statute as in effect at the time of the alleged action or failure to take action by
such director.

Section 4.02. Preservation of Rights. Any repeal or modification of this Article
shall not adversely affect any right or protection existing at the time of such repeal or
modification to which any director or former director may be entitled under this Article.
The rights conferred by the Article shall continue as to any person who has ceased to be a
director of the Corporation and shall inure to the benefit of the heirs and personal
representatives of such person.

Section 4.03. lndemnification of Directors and Officers. Each person who is or
was a director, officer or employee of the Corporation and who has been, or is a party, or
is threatened to be made apffiy, to any tlreatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative, arising out of their
service to the Corporation or to another organization at the request of the Corporation,
shall be indemnified by the Corporation to the full extent and the manner permitted by
Chapter 17, Subchapter D of the Pennsylvania Business Corporation Law.

Indemnification of a director, officer or employee of the Corporation shall be
made by the Corporation unless a determination is made that indemnification of the
director, officer or employee is not proper in the circumstances because he or she has not
met the applicable standard of conduct set forth in Section 1741 and 1742 of the
Pennsylvania Business Corporation Law. Expenses (including reasonable attorneys'
fees) incurred in defending any action or proceeding referred to above shall be paid by
the Corporation in advance of the final disposition of the action or proceeding upon
receipt of an undertaking by or on behalf of the agent to repay the amount if it is
ultimately determined that he or she is not entitled to be indemnified by the Corporation
as authorized by the Pennsylvania Business Corporation Law or otherwise. Any such
determination shall be made (1) by the Board by a majority vote of a quorum consisting
of directors who were not parties to such action, suit or proceeding; or (2) if such a
quorum is not obtainable, or, even if obtainable a quorum of disinterested directors so

directs, by independent legal counsel in a written opinion; or (3) by the shareholders. No
such determination shall create any presumption in any action, suit or proceeding that any
director, officer or employee has not met the applicable standard of conduct. No
termination of any action, suit or proceeding by judgmen! order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent shall, or itself create any presumption
that any director, officer or employee has not met the applicable standard of conduct.

The indemnification provided by this Section shall not be deemed exclusive of
any other right to which those indemnified may be entitled under the Pennsylvania
Business Corporation Law, any bylaw, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his or her offrcial capacrty and as to action in
another capacity while holding such office, and shall continue as to a person who has
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ceased to be a director, officer, employee or agent and shall inure to the benefit of the

heirs, executors and administrators of such persons.

Invalidation of any portion of this Section shall not affect the validity of any other
portion hereof.

Section 4.04. Conflict of Interest. Any duality of interest or possible conflict of
interest on part of a Director or Officer shall be disclosed by such Director or Officer to
the Board. Any Director or Officer having a duality of interest or possible conflict of
interest on a matter shall not vote or use his or her personal influence on such matter.

Such Director may, however, be counted in determining a quorum for the meeting at

which the matter is voted upon.

ARTICLE 5

SHARES OF CAPITAL STOCK

Section 5.01. Issuance of Shares. Shares of capital stock of any class now or
hereafter authorized, securities convertible into or exchangeable for such shares, or
options or other rights to purchase such shares or securities, may be issued or granted in
accordance with the authority granted by resolution of the Board from time to time.

Section 5.02. Share Certificates. Certificates for shares of capital stock of the

Corporation shall be in the form adopted from time to time by the Board, shall be signed
by the President and by the Secretary or Treasurer, and may be sealed with the seal of the

Corporation. All such certificates shall be numbered consecutively, and the rulme of the
person owning the shares represented thereby, with the number of such shares and the

date of issue, shall be entered on the books of the Corporation.

Section 5.03. Transfer of Shares. Shares of the Corporation shall be transferred

only on the books of the Corporation, by the holder of record in person or by the holder's
duly authorized representative, upon srrrender to the Corporation of the certificate for
such shares duly endorsed for transfer, together with such other documents (if any) as

may be required to effect such transfer.

Section 5.04. Lost. Stolen. Destroved. or Mutilated Certificates. New share

certificates, to replace share certificates which have been lost, stolen, destroyed, or
mutilated, may be issued upon such terms and conditions, including proof of loss or
destruction and the giving of a satisfactory bond of indemnity, as the Board may

determine from time to time.

Section 5.05. Reeulations. The Board shall have power and authority to make all
such rules and regulations not inconsistent with these Bylaws as it may deem expedient

concerning the issue, transfer, and registration of shares of the Corporation.
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Section 5.06. Holders of Record. The Corporation shall be entitled to treat the
holder of record of any share or shares of capital stock of the Corporation as the holder
and owner in fact thereof for all purposes and shall not be bound to recognize any

equitable or other claim to, or right, title, or interest in, such share or shares on the part of
any other person, whether or not the Corporation shall have express or other notice
thereof, except as may be otherwise required by the laws of the Commonwealth of
Pennsylvania.

ARTICLE 6

GENERAL PROVISIONS

Section 6.01. Corporate Seal. The Corporation may adopt a seal in such form as

the Board shall determine from time to time.

Section 6.02. Fiscal Year. Unless otherwise determined by the Board, the fiscal
year of the Corporation shall be the calendar year.

Section 6.03. Written Notice. Whenever written notice is required to be given to
any person by statute, the Articles of Incorporation or these bylaws, it may be given to
the person by any means permitted by Section 1702 of the Pennsylvania Business
Corporation Law of 1988 or any successor statute, and shall be deemed to have been
given at the time specified in said Section.

Section 6.04. Waiver of Notice. Whenever notice is required to be given to any
person by statute, the Articles of Incorporation or these bylaws, the giving of the notice
may be waived in the manner and with the effect specified in Section 1705 of the
Business Corporation Law of 1988 or any successor statute.

Section 6.05. Authorization. All checks, notes, vouchers, warrants, drafts,
acceptances, and other orders for the payment of moneys of the Corporation shall be

signed by such officer or offrcers or such other person or persons as the Board may
designate from time to time. Facsimile signature on checks may be used unless
prohibited by the Board.

Section 6.06. Financial Statements. Except as otherwise agreed between the
Corporation and a shareholder in accordance with Section 1554(b) of the Business
Corporation Law of 1988, the Corporation shall furnish annual financial statements to the
shareholders in accordance with Section 1554(a) of said Law or any successor statute.
The financial statements may but need not be audited or reviewed by public accountant.

Section 6.07. Effect of Bylaws. No provision of these bylaws shall vest any
property right in any shareholders.

Section 6.08. Registered Office. The registered office of the Corporation in the
Commonwealth of Pennsylvania shall be in such location as provided in the Articles of
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Incorporation of the Corporation or any amendments thereto. The Corporation may have
such other offices in such places, either within or without the Commonwealth of
Pennsylvania, as the Board may from time to time determine or the business of the
Corporation may require.

ARTICLE 7

AMENDMENTS

Section 7.01. By the Board of Directors. The authority to adopt, amend and
repeal bylaws of the Corporation is vested in the Board, subject to the power of the
shareholders to change such action. The foregoing authority of the Board may be
exercised whether or not the shareholders have previously adopted, amended or repealed
the same or any other bylaw, but, subsequent to the initial organization meeting of the
Board, such authority may not be exercised with respect to any subject that is committed
expressly to the shareholders by the provisions of the Business Corporation Law of 1988
or any successor statute.

Section 7.02. By the Shareholders. In the case of a meeting of the shareholders
to take action with respect to the bylaws, written notice shall be given to each shareholder
that the purpose, or one of the pulposes, of the meeting is to consider the adoption,
amendment or repeal of bylaws, and a copy of the proposed amendment or a summary of
the changes to be effected thereby shall be included in or enclosed with the notice.

Section 7.03. Effective Date. Any change in the bylaws shall take effective when
adopted unless otherwise provided in the resolution effecting the change.
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Bylaws
of

HM Casualty Insurance Company

ARTICLE 1

MEETINGS OF SHAREHOLDERS

Section 1.01. Place of Meetings. Meetings of the shareholders shall be

held at such place within or without the Commonwealth of Pennsylvania as shall
be specified from time to time by the Board of Directors (hereinafter referred to as
+116 llEl^orill\urw uv4g /rr.

Section 1.02. Annual Meetings. The annual meeting of the shareholders
for the election of directors and the transaction of such other business as may
properly come before the meeting shall be held within four months after the close
of the Corporation's fiscal year at such time as shall be specified by the Board. If
the annual meeting shall not be called and held within the prescribed period of
time in any calendar year, any shareholder may call such meeting at any time
thereafter.

Section 1.03. Special Meetings. Special meetings may be called at any
time by the Chairman, the Board, or shareholders entitled to cast at least 20
percent (20%) of the votes that all shareholders are entitled to cast at the particular
meeting.

Section 1.04. Notice of Meetings. A written notice speciSing the place,
day, and hour of each meeting and, in the case of a special meeting, the general

nature of the business to be transacted shall be given by, or at the direction oi the
Secretary or other person authorized to call such meeting to each shareholder of
record entitled to vote at such meeting, at least five (5) days prior to the day
named for the meeting, unless a greater period of time is required by Section 1704
of the Pennsylvania Business Corporation Law of 1988 or any successor statute.

Section 1.05. Record Date. The record date for the determination of the
shareholders entitled to notice of, or to vote at, the meeting shall be the close of
business on th9 day immediately preceding the day on which the meeting is held.
Only shareholders of record on the record date shall be so entitled
notwithstanding any transfer of shares on the books of the Corporation after the
record date. When a determination of shareholders of record has been made as

provided herein for purposes of a meeting, the determination shall apply to any

3
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adjournment thereof unless the Board fixes a new record date for the adjourned
meeting. The record date for determining shareholders entitled to express consent
or dissent to corporate action in writing without a meeting, when prior action by
the Board is not necessary, shall be the close of business on the day on which the
first written consent or dissent is frled with the Secretary of the Corporation.

Section 1.06. Ouorum. The presence, in person or by proxy, of the holders
of fifty percent of the outstanding shares entitled to vote thereat shall be necessary
to constitute a quorum for the hansaction of business at all meetings of
shareholders. If, however, such quorum shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote thereat present in
person or represented by proxy, shall have the power to adjourn the meeting to a
future date at which a quonrm shall be present or represented. At such adjourned
meeting, any business may be transacted which might have been transacted at the
meeting as originally called.

Section 1.07. Voting. A shareholder entitled to vote at a meeting may vote
at such meeting in person or by proxy. Except as otherwise provided by law, all
shareholders shall be entitled to one vote for each share standing in their name on
the record of shareholder. Except as herein provided, all corporate action shall be
determined by vote of a majority of the votes cast at a meeting of shareholders by
the holders of shares entitled to vote thereon.

Section 1.08. Proxies. Every proxy must be dated and signed by the
shareholder or by an attomey-in-fact. No proxy shall be valid after the expiration
of eleven (11) months from the date of its execution, unless otherwise provided
therein. Every proxy shall be revocable at the pleasure of the shareholder
executing it.

Section 1.09. Action by Written Consent. Any action which may be taken
at a meeting of the shareholders may be taken without a meeting if prior or
subsequent to the action, a consent or consents thereto by all ofthe shareholders
who would be entitled to vote at a meeting for such purposes shall be filed with
the Secretary of the Corporation.

Section 1.10. Telephone Participation in Meetings. One or more persons
may participate in a meeting of the shareholders by means of conference
telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other. Participation in a meeting
pursuant to this section shall constitute presence in person at the meeting.

4
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ARTICLE 2

DIRECTORS

Section 2.01. Powers of Board of Directors. Except as otherwise provided
by statute, the Articles of Incorporation or a bylaw adopted by the shareholders,
all powers vested by law in the Corporation shall be exercised by or under the
authority of, and the business and affairs of the Corporation shall be managed
under the direction of. the Board.

Section 2.02. Number. Election. and Term of Office. The Board shall
consist of such number of directors, not less than seven (7) nor more than ten
(10), as the Board shall determine from time to time. Directors need not be
shareholders of the Corporation. Not less than one-third of the directors of the
Corporation shall be persons who are not officers or employees of the Corporation
or of any entity controlling, controlled by or under common control by the
Corporation and who are not beneficial owners of a controlling interest in the
voting stock of the Corporation, hereinafter referred to as Non-Affiliated
Directors. The directors shall be elected by the shareholders at the annual meeting
or at any special meeting called for such pulpose. Each director shall hold office
until the next annual meeting of the shareholders, or until death, resignation or
removal in the manner hereinafter provided, and until his or her successor has

been duly elected and qualified.

Section 2.03. Vacancies. Vacancies in the Board arising by reason of
death, resignation, removal, an increase in the number of directors or any other
cause whatsoever, D&y be filled by a majority vote of the remaining members of
the Board though less than a quorum. Each person so selected shall be a director
to serve for the balance of the unexpired term.

Section 2.04. Annual and Resular Meetings. An annual meeting of the
Board for the election of officers and for the transaction of such other business as

may properly come before the Board, shall be held immediately following the
annual meeting of Shareholders or as soon thereafter as possible. Regular
meetings of the Board shall be held at such time and place as the Board shall from
time to time appoint. Written notice shall be given to each Director at least five
days before any such regular meeting.

Section 2.05. Special Meetings. A special meeting of the Board of
Directors may be called by the Chairman or any director upon two (2) days
written notice to each director.

5
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Section 2.06. Ouorum. A majority of the directors in office, at least one of
whom shall be a Non-Affiliated Director, shall constitute a quorum for the
transaction of business, and the acts of a majority of the directors present and
voting at a meeting at which a quorum is present shall be the acts of the Board.

Sectiorr'2.07. Action by Written Consent. Any action which may be taken
at a meeting of the directors, or at a meeting of the members of a committee
thereof, may be taken without a meeting if, prior or subsequent to the action, a
consent or consents thereto by all of the directors or members of such committee
(as the case may be) in office shall be frled with the Secretary.

Section 2.08. Telephone Participation in Meetings. One or more directors
may participate in a meeting of the Board, or of a committee thereof, by means of
conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other. Participation in a
meeting pursuant to this section shall constitute presence in person at the meeting.

Section 2.09. Committees. The Board, by the affirmative vote of the
majority of the entire Board, shall appoint from among its members a
Compensation, Audit, Nomination and Evaluation Committee, ah Executive
Committee, and Investment Committee and such other committees as it may deem
necessary. Each member of each such commiuee shall continue in office at the
pleasure of the Board or until he or she shall cease to be a Director.

Except for the Compensation, Audit, Nomination and Evaluation
Committee, which shall be comprised solely of Non-Affiliated Directors, not less
than one-third of the members of any committee shall consist of Non-Affiliated
Directors, at least one of whom shall be present to constitute a quorum for the
transaction of business. The presence, at any meeting of a committee, of a
majority of its members then in office, at least one of whom is aNon-Affiliated
Director, shall constitute a quorum for the transaction of business; however in no
case shall a quorum consist of less than three Directors. A majority of such
quorum may decide any questions that may come before such meeting. Any one
or more members of a committee may participate in a meeting of such committee
by means of a conference telephone or similar communications equipment by
means of which all person participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person rit
such meeting. So far as permitted by law, any action required or permitted to be
taken at any meeting of any committee appointed and established by the Board
may be taken without a meeting if prior or subsequent to the actions, a written
consent setting forth such action is signed by all members of such committee
entitled to vote thereon and such written consent is filed with the records of the
Corporation.

6
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ARTICLE 3

OFFICERS

Section 3.01. Enumeration. The offrcers of the Corporation shall be
elected by the Board and shall consist of a Chairman, a Chief Executive Officer, a
President, a Secretary, a Treasurer, and such other officers and assistant officers
(if any) as the Board shall elect from time to time. The Board may at any time
elect one of its members as Chairman of the Board, who shall preside at meetings
of the Board and of the shareholders and shall have such powers and perform such
duties as shall be prescribed from time to time by the Board. Any number of
offices may be held by the same person, except that the Treasurer may also be
either the President or the Secretary, but not both. (Amended: April 22,2009)

Section 3.02. Chairman. The Chairman shall be the Chairman of the Board
of the Corporation. The Chairman shall preside at all meetings of the Board and
ofthe shareholders.

Section 3.03. Chief Executive Officer. The Chief Executive Officer shall
be responsible for the general management of the business and affairs of the
corporation and shall exercise general supervision and authority over all agents
and employees of the Corporation. The Chief Executive Officer shall have such
other powers and duties as are provided in these Bylaws or as may be incident to
the office of chief executive officer and shall perform such other duties as may be
assigned to him or her by the Board. The Chief Executive Offrcer shall supervise
the implementation of all policies, orders and resolutions of the Board and shall
execute all contracts and agreements authorized by the Board, except that he or
she may delegate to other officers of the Corporation the power to execute
contracts in the ordinary course of business or as otherwise may be authorized by
the Board. (Amended: April 22, 2009)

Section 3.03 A. President. The President shall be the chief operating
offtcer of the Corporation and shall be responsible for the direct and active
administration, supervision and control of the day-to-day activities and operations
of the Corporation. The President shall have such other powers and duties as are
provided in these Bylaws or as may be incident to the office of president and shall
perform suoh other duties as may be assigned to him or her by the Chief
Executive Officer or the Board. (Amended: April 22,2009)

Section 3.04. Treasurer. The Treasurer shall have supervision over the
funds, securities, receipts and disbursements of the Corporation and shall be the
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chief accounting officer of the Corporation. He shall keep full and accurate
accounts of the receipts and disbursements of the Corporation in books belonging
to the Corporation, shall deposit all moneys and other valuable effects of the
Corporation in the rurme and to the credit of the Corporation in such depositories
as may be designated by the Board, and shall also have such other powers and
perform such other duties as are incident to the office of the freasurer of a
Corporation or as shall be prescribed from time to time by, or pursuant to
authority delegated by, the Board.

Section 3.05. Secretar.v. The Secretary shall keep a record of the minutes
of the proceedings of meetings of the Shareholders and the Board, and shall give
notice of all such meetings as required by statute or these Bylaws. The Secretary
shall have custody of the seal of the Corporation and of all books, records, and
papers of the Corporation, except such as shall be in the charge of the Treasurer,
and shall see tlrat the seal is affrxed to documents, the execution of which shall
have been duly authorized on behalf of the Corporation under its seal. The
Secretary shall also have such other powers and perform such other duties as are
incident to the office of the secretary of a corporation or as shall be prescribed
from time to time by, or pursuant to authority delegated by, the Board.

Section 3.06. Other Officers and Assistant Officers. The powers and duties
of each other offrcer or assistant offrcer who may from time to time be chosen by
the Board shall be as specified by, or pursuant to authority delegated by, the
Board at the time of the appointment of such other officer or assistant offrcer or
from time to time thereafter. In addition, each assistant officer shall assist in the
performance of the duties of the officer to which he or she is assistant, and shall
have the powers and perform the duties of such officer during such officer's
absence or inability to act.

Section 3.07. Term of Office. The Chief Executive Officer, the President,
the Treasurer and the Secretary shall be elected annually by the Directors at their
first meeting following the annual meeting of Shareholders, by vote of a majority
of the Directors present and voting and other offrcers or assistant officers, if any,
may be elected or appointed by the Directors at said meeting or at any other time.

Except as otherwise provided by law or by these Bylaws, the Chief
Executive Officer, the President, the Treasurer and the Secretary shall hold office
until the frst meeting of the Directors following the next annual meeting of the
Shareholders and until their respective successors are chosen and qualified, or, in
each case, until he or she sooner dies, resigns or is removed unless a shorter
period shall have been specified'by the terms of his or her election or
appointnent. (Amended: April 22, 2009)
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ARTICLE 4

DIRECTORS' LIABILITY

Section 4.01. Directors'Personal Liability. A director of the Corporation
shall not be personally liable, as such, for monetary damages for any action taken,
or any failure to take action; provided, however, that this provision shall not
eliminate or limit the liability of a director to the extent that such elimination or
limitation of liability is expressly prohibited by Section l72I(e) of the
Pennsylvania Business Corporation Law of 1988 or any successor stafute as in
effect at the time of the alleged action or failure to take action by such director.

Section 4.02. Preservation of Riglrts. Any repeal or modification of this
Article shall not adversely aflect any right or protection existing at the time of
such repeal or modification to which any director or former director may be
entitled under this Article. The rights conferred by the Article shall continue as to
any person who has ceased to be a director of the Corporation and shall inure to
the benefit of the heirs and personal representatives of such person.

Section 4.03. Indemnification of Directors and Officers. Each person who
has been or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was or has
agreed to become a director, officer or employee of the Corporation, or is or was
serving or has agreed to serve at the request of the Corporation as a director,
officer or employee of another corporation, partnership, joint venture, trust or
other enterprise, shall be indemnified by the Corporation against expenses
(including attorneys'fees), judgments, fines and amounts paid in settlement
actually and reasonably incured by him or her in connection with such action,
suit or proceeding, and expenses incurred in connection therewith may be
advanced by the Corporation, all to the full extent and the manner permitted by
Section l74l and1742 of the Pennsylvania Business Corporation Law. Similar
indemnification may be provided by the Corporation to any person, not a director,
offrcer or employee, who has been or is a party or is threatened to be made a party
to any such action, suit or proceeding by reason of the fact that he or she is or was
or has agreed to become an agent of the Corporation of for its benefit as an agent
of another corporation, parbrership, joint venture, trust or other enterprise.

lndemnification of a director, offrcer or employee of the Corporation or of
another corporation, parbrership, joint venture, trust or other enterprise (unless
otherwise ordered by a court) shall be made by the Corporation unless a
determination is made that indemnification of the director, offrcer or employee is
not proper in the circumstances because he or she has not met the applicable
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standard of conduct set forth in Section l74l and 1742 of the Pennsylvania
Business Corporation Law. Expenses (including attorneys'fees) incuned in
defending any action or proceeding refened to above shall be paid by the
Corporation in advance of the final disposition of the action or proceeding upon
receipt of an undertaking by or on behalf of the agent to repay the amount if it is
ultimately determined that he or she is not entitled to be indemnified by the
Corporation as authorizedby the Pennsylvania Business Corporation Law or
otherwise. Any indemnification of, and advancement of expenses to, an agent of
the Corporation or of another corporation, partnership, joint venture, trust or other
enterprise under this Section (unless otherwise ordered by a court) may be made
by the Corporation unless a determination is made that indemnification of the
agent is not proper in the circumstances because he or she has not met the
applicable standard of conduct set forth in such Section 174l and1742 of the
Pennsylvania Business Corporation Law. Any such determination shall be made
(l) by the Board by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding; or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion; or (3) by the shareholders. No
such determination shall create any presumption in any action, suit or proceeding
that any director, officer, employee or agent has not met the applicable standard
of conduct. No termination of any action, suit or proceeding by judgment, order,
settlemenf conviction, or upon a plea of nolo contendere or its equivalent shall, or
itself, create any presumption that any director, offrcer, employee or agent has not
met the applicable standard of conduct.

The foregoing indemnification provisions shall be deemed to be a contract
between the Corporation and each director, officer and employee who serves in
such capacity at any time while such provisions, as well as the relevant provisions
of the Pennsylvania Business Corporation Law, are in effect, and any amendment
or repeal thereof shall not affect any right or obligation then existing with respect
to any state of facts then or previously existing or any action, suit or proceeding
previously or thereafter brought or threatened based in whole or in part upon any
such state of facts. Such contract right may not be modified retroactively without
the consent of such director, officer or employee, as the case may be.

The indemnification provided by this Section shall not be deeme{
exclusive of any other right to which those indemnified may be entitled under the
Pennsylvania Business Corporation Law, any bylaw, agreemenf vote of
shareholders or disinterested directors or otherwise, both as to action in his or her
offrcial capacrty and as to action in another capacrty while holding such office,
and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and
administators of such persons.
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Invalidation of any portion of this Section shall not affect the validity of
any other portion hereof.

Section 4.04. Definition of Corporation. For purposes of this Article,
references to "the Corporation" shall include all constituent corporations absorbed
in a consolidation, merger or division, as well as the surviving or new
corporations surviving or resulting therefrom, so that (i) any person who is or was
an authorized representative of a constifuent, surviving or new corporation shall
stand in the same position under the provisions of this Article with respect to the
surviving or new corporation as such person would if he or she had served the
surviving or new corporation in the same capacity and (ii) any person who is or
was an authorized representative of the Corporation shall stand in the same
position under the provisions of this Article with respect to the surviving or new
corporation as such person would with respect to the Corporation if its separate
existence had continued.

Section 4.05. Definition of Authorized Representative. For the purpose of
this Article, the term "authorized representative" shall mean director, ofiEcer,
employee or agent of the Corporation or of any subsidiary of the Corporation, or a
trustee, custodian, administrator, committeeman or fiduciary of any employee
benefit plan established and maintained by the Corporation of by any subsidiary
of the Corporation, or a person serving another corporation, parhership, joint
venture, trust or other enterprise in any of the foregoing capacities at the request
of the Corporation.

ARTICLE 5

SHARES OF CAPITAL STOCK

Section 5.01. Issuance of Shares. Shares of capital stock of any class now
or hereafter authorized, securities convertible into or exchangeable for such
shareso or options or other rights to purchase such shares or securities, may be
issued or granted in accordance with the authority granted by resolution of the
Board from time to time .

Section 5.02. Share Certificates. Certificates for shares of capital stock of
the Corporation shall be in the form adopted from time to time by the Board, shall
be signed by the Chief Executive Officer or President and by the Secretary or
Treasurer, and may be sealed with the seal of the Corporation. All such
certificates shall be numbered consecutively, and the name of the person owing
the shares represented thereby, with the number of such shares and the date of
issue, shall be entered on the books of the Corporation.
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(Amended: April 22, 2009)

Section 5.03. Transfer of Shares. Shares of the Corporation shall be
transferred only on the books of the Corporation, by the holder of record in person
or by the holder's duly authorized representative, upon surrender to the
Corporation of the certificate for such shares duly endorsed for transfer, together
with such other documents (if any) as may be required to effect such transfer.

Section 5.04. Lost. Stolen. Destroyed- or Mutilated Certificates. New
share certificates, to replace share certificates which have been lost, stolen,
destroyed, or mutilated, may be issued upon such terms and conditions, including
proof of loss or destruction and the grving of a satisfactory bond of indemnity, as
the Board may determine from time to time.

Section 5.05. Regulations. The Board shall have power and auttrority to
make all such rules and regulations not inconsistent with these Bylaws as it may
deem expedient concerning the issue, transfer, and registration ofshares ofthe
Corporation.

Section 5.06. Holders of Record. The Corporation shall be entitled to treat
the holder of record of any share or shares of capital stock of the Corporation as
the holder and owner in fact thereof for all purposes and shall lot be bound to
recognize any equitable or other claim to, or right, title, or interest in, such share
or shares on the part of any other person, whether or not the Corporation shall
have express or other notice thereof, except as may be otherwise required by the
laws of the Commonwealth of Pennsylvania.

ARTICLE 6

GENERAL PROVISIONS

Section 6.01. Corporate Seal. The Corporation may adopt a seal in such
form as the Board shall determine from time to time.

Section 6.02. Fiscal Year. The fiscal year of &e Corporation shall be as

designated by the Board from time to time.

Section 6.03. Written Notice. Whenever written notice is required to be
given to any person by statute, the Articles of Incorporation or these Bylaws, it
may be given to the person by any means permitted by Section 1702 of the
Pennsylvania Business Corporation Law of 1988 or any successor stafute, and
shall be deemed to have been given at the time specified in said Section.
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Section 6.04. Waiver of Notice. Whenever notice is required to be given to
any person by statute, the Articles of Incorporation or these Bylaws, the giving of
the notice may be waived in the manner and with the effect specified in Section
1795 of the Business Corporation Law of 1988 or any successor statute.

Section 6.05. Authorization. All checks, notes, vouchers, watrants, drafts,
acceptances, and other orders for the payment of moneys of the Corporation shall
be signed by such offrcer or offrcers or such other person or persons as the Board
may designate from time to time.

Section 6.06. Financial Statements. Except as otherwise agreed between
the Corporation and a shareholder in accordance with Section 1554(b) of the
Business Corporation Law of 1988, the Corporation shall furnish annual financial
statements to the shareholders in accordance with Section 1544(a) of said Law or
any successor statute. The financial statements may but need not be audited or
reviewed by public accountant.

Section 6.07. Effect of Bylaws. No provision of these Bylaws shall vest
any property right in any shareholder.

Section 6.08. Reeistered Office. The registered office of HM Casualty
Insurance Company in the Commonwealth of Pennsylvania shall be in such
location as provided in the Articles of Incorporation of the Corporation or any
amendments thereto. The Corporation may have such other offices in such places,
either within or without the Commonwealth of Pennsylvania, as the Board may
from time to time determine or the business of the Corporation may require.

ARTICLE 7

AMENDMENTS

Section 7.01. By the Board of Directors. The authority to adopt, amend
and repeal bylaws of the Corporation is vested in the Board, subject to the power
of the shareholders to change such action. The foregoing authority of the Board
may be exercised whether or not the shareholders have previously adopted,
amended or repealed the same or any other bylaw, but, subsequent to the initial
organization meeting of the Board, such authority may not be exercised with
respect to any subject that is committed expressly to the shareholders by the
provisions of the Business Corporation Law of 1988 or any successor statute.

Section 7.02. By the Shareholders. In the case of a meeting of the
shareholders to take action with respect to the bylaws, written notice shall be
given to each shareholder that the pulpose, or one of the pu{poses, of the meeting

13

UPE-0003358



is to consider the adoption, amendment or repeal of bylaws, and a copy of the
proposed amendment or a summary of the changes to be effected thereby shall be
included in or enclosed with the notice.

Section 7.03. Effective Date. Any change in the bylaw shall take effective
when adopted unless otherwise provided in the resolution effecting the change.
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AMENDED AI\[D RESTATED BYLAWS

HM HEALTH INSURANCE COMPAIYY
June 30,2006

Amended: March 9,2010
Arnended: June 30,2010

ARTICLE 1

MEETINGS OF SHAREHOLDERS

Section 1.01. Place of Meetings. Meetings of the sharelrolders shall be held at

such place within or without the Commonwealth of Pennsylvania as shall be specified

from tirne to time by the Board of Directors (hereinafter referred to as the "Board").

Section 1.02. Annual Meetines. The annual meeting of the shareholders for the

election of directors and the transaction of such other business as may properly come

before the meeting shall be held withiu four months after the close of the Cotpomtion's
fiscal year at such time as shall be specified by tlre Board. If the annual meeting shall not

be called and held within the prescribed period of time in any calendar year, any

shareholder may call such meeting at any time thereafter.

Section 1.03. Special Meetines. Special meetings may be called at any time by the

Clrairman, the Board, or shareholders entitled to cast at least 20 percent (2V/o) of the

votes that all shareholders are entitled to cast at the particular meeting.

Section 1.04. Notice of Meetings. A written notice speciSing the place, day, and

hour of each rueeting and, in the case of a special meeting, the general nature of the

business to be transacted shall be given by, or at the direction o{, the Secretary or other
person authorized to call such rneeting to each shareholder of record entitled to vote at

such meeting, at least five (5) days prior to the day named for the meeting, unless a
greater period of time is required by Section 1704 of the Pennsylvania Business

Corporation Law of 1988 or any successor statute.

Section 1.05. Record Date. The record date for the determination of the

shareholders entitled to notice o{ or to vote at, the meeting shall be the close of business

on the day immediately preceding tlre day on which the meeting is held. Only
shareholders of record on the record date shall be so entitled notwithstanding any tmnsfer

of shares on the books of the Corporation after the record date. When a detennination of
shareholders of record has been made as provided herein for purposes of a meeting, the

detemrination shall apply to any adjournment thereof unless the Board fixes new record

date for the adjourned meeting. The record date for determining shareholdem entitled to

express consent or dissent to corporate action in writing without a meeting when prior
action by the Board is not necessary, shall be the close of business on the day on which
the first written consent or dissent is filed rvith the Secretary of the Corporation.
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Section 1.06. Quorum. The presence, in person or byproxy, of the holders of fifty
percent of the outstanding shares entitled to vote thereat shall be necessary to constihrte a
quorum for the transaction ofbusiness at all meetings of shareholders. I{, however, such
quorum shall not be present or represented at any meeting of the shareholders, the
shareholders entitled to vote thereat, present in person or represented by proxy, shall have
the power to adoum the meeting to a future date at which a quorum shall be present or
represented. At such adjoumed meeting, any business may be hansacted rvhich might
have been transacted at the meeting as originally called.

Section 1.07. Voting. A shareholder entitled to vote at a meeting may vote at such
meeting in person or by proxy. Except as other-wise provided by law, all shareholdors
shall be entitled to one vote for each share standing in their name on the record of
shareholder. Except as herein provided, all corporate action shall be detemrined byvote
of a nrajorify of the votes cast at a nteetirrg of shareholderr by the holders of shares
entitled to vote thereon.

Section 1.08. Pfoxi-es. Every proxy must be dated and signed by the shareholder
or by an attonrey-in-fact. No proxy shall be valid after the expiration of eleven (1 1)
months fi'om the date of its executiono unless otherwise provided therein. Every proxy
shall be revocable at the pleasure of the shareholder executing it.

Section 1.09. Action by Written Consent. Any action which maybe taken at a
meeting of the shareholders may be taken without a meeting if, prior or subsequent to the
action, a consent or consents thercto by all of the shareholders who rvould be entitled to
vote at a meeting for such purposes shall be filed rvith the Secretary of the Corporation.

Section 1.10. Teleplrone Participation in Meetings. One or more persons may
participate in a meeting of the shareholders by means of conference telephone or similar
conrmunications equipment by means of which all persons participating in the meeting
can hear each otlter. Participation in a meeting pu$uant to this section shall constitute
presence in person at the meeting.

ARTICLE 2

DIRECTORS

Section 2.01. Powers of Board of Directors. Except as otherwiseprovided by
statute, the Articles of Incorporation or a bylaw adopted by the shareholders, all powers
vested by law in the Corporation shall be exercised by or under the authority o[, and the
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business and affairs of the Corporation shall be managed under the direction of, the

Board.

Section 2.02. Numbor. Election. and Term of Office, The Board shall consist of
such number of directors, not less than seven (7), as the Board shall detennine from time

to time. Directors need not be shareholders of the Corporation. Not less than one-third of
the directors of the Corporation shall be persons who are not oflicers or employees of the

Corproration or of any entity conholling, controlled by or under common control by the

Corporation and who are not beneficial ownerc of a controlling interest in the voting

stock of the Corporation, hereinafter referred to as Non-Affiliated Dilectors. The directors

shall be elected by the shareholders at the annual meeting or at any special meeting called

for such purpose. Each director shall hold of{ice until the next annual meeting of the

shareholders, or until death, resignation or removal in tlre manner hereinafter provided,

and until his or her successor has been duly elected and qualified. (Amended: June 30,

20r0)

Section 2.03. Vacancies. Vacancies in the Board arising byreason of death,

resignation, removal, an increase iri the nurnber of directors or any other cause

rvhatsoever, nray be filled by a majority vote of the remaining members of the Board

though less than a quorum. Each person so selected shall be a director to serve for the

balance of the unexpired term.

Section 2.04. Arurual and Renrlar Meetinss. An annual meeting of the Board for
the election of offrcers and for the transaction of such other business as may properly

come before lhe Board, shall be held immediately following the aturual meeting of
Shareholders or as soon thereafter as possible. Regular meetings of the Board shall be

held at such time and place as the Board shall from time to time appoint. Written notice

shall be given to each Director at least five dap before any such regular meeting.

Section 2.05. Special Meetings. A special meeting of the Board of Directors may

be called by the Chairrran or any director upon two (2) days written notice to each

director.

Section 2.06. Quorum. A majority of the directors in office, at least one of whom

shall be a Non-Afhliated Director, shall constitute a quorum for the transaction of
business, and the acts of a majority of the directors present and voting at a meeting at

rvhich a quorum is present shall be the acts of the Board.

Section 2.07. Action by Written Consent. Any action rvhich may be taken at a

meeting of the directors, or at a meeting of the nremberc of a committee thereof, may be

taken rvithout a meeling i{, prior or subsequent to the action, a consent or consents thereto

by alt of the directors or members of such committee (as the case may be) in office shall

be filed with the Secretary.
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Section 2.08. Teleohone Parlicipation in Meetings. One or more dircctors nay
participate in a meetirrg of the Board, or of a committee thereof, by means of conference
telephone or similarcommunications equipment bymeans of which all persons

participating in the meeting can hear each other. Participation in a meeting pursuant to
this section shall constitute presence in person at the meeting.

Section 2.09. Committees. The Board, by the affimrative vote of the majority of
the entire Board, shall appoint from among its menrbers and, Audit, Nornination and
Evaluation Committee, and may appoint such other committees as it may deem necessary.

Each mernber of each such commiuee shall continue in o{fice at the pleasure of the Board
or until he or she shall cease to be a Director.

Except for the, Audit, Nomination and Evaluation Committee, which shall be
comprised solely ofNon-Affrliated Directors, not less than one-third of the members of
any conunittee shall consist of Non-Affiliated Directors, at least one of whom shall be
present to constitute a quorum for the transaotion of business. The presence, at any
meeting of a committee, of a majority of its members then in officg at least one of whom
is a Non-Affiliated Director, shall constitute a quonrm for the transaction of business;
however in no case shall a quorum consist of less than three Directors. A majority of
such quorum may decide any questions that may come before such meeting. Any one or
more members of a comrnittee may participate in a meeting of such committee by means
of a conference telephone or similar communications equipment bymeans of which all
persor participating in the meeting can hear each other, and participation in a meeting by
such means shall constifute presence in person at such meeting. So far as pemritted by
Iaw, any action required or permitted to be taken at any meeting of any conrnrittee
appointed and established by the Board may be taken without a meeting if, prior or
subsequent to the actions, a written consent setting forth such action is signed by all
members of such committee entitled to vote thereon and such written consent is filed with
the records of the Corporation.

Notwithstanding the foregoing, or auything to the contrary set forth herein, the
Board of Directom shall not berequired to appoint an Audit, Nomination and Evaluation
Committee at any time if at such time the person controlling the corporation is an insurer
or another business entity havrng a board of directors and cornmittees thereof which meet
the requirements of 1405(c)(3), (a) and (4.1) of the Pennsylvania Insurance Cornpany
Law and such committee or committees shall be charged with perforrning the
responsibilities otherwise to be performed by the Audit, Nomination and Evaluation
Committee as set forlh herein. If at any tirne a commiltee or committees of the person
controlling the corporation shall be perfonning the functions of the Audit, Nomination
and Evaluation Conrmittee as contemplated by the pleceding sentence, all references
herein to the Audit, Nomination and Evaluation Committee shall be deemed to be
references to the applicable committee or committees of such otherperson. (Amended:
March 9,2010)
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ARTICLE 3

OFFICERS

Section 3.01. Errumeration. The officers of the Corporation shall be elected by the

Board and shall consist of a Chairman, a President, a Secretary, a Tr€asurer, and such

other officers and assistant officers (if any) as the Board shall elect from tirne to time. The

Board may at any time elect one of its members as Chairman of the Board, who shall

preside at meetings of the Board and of the shareholders and shall have such powers and

perform such duties as shall be prescribed from time to time by the Board. Any number

of offices may be hetd by the same person, except that the Treasurer may also be either

the President or the Secretary but not both.

Section 3.02. Chainnan. The Chairman shall be the Chairman of the Board of the

Corporation. The Chainnan shall preside at all meetings of the Board and of the

sharelrolders.
Section 3.03. Bl:esident. The President shall be the chief executive officer of the

Corporation and shall have general and active charge and control over the business,

afflairs and property of the Corporation, subject to the control of the Board. The President

shall perforn such other duties and exercise such other powers as from time to time nray

be assigned to him by these Bylaws or by the Board.

Section 3.04. Treasnrer. The Treasruer shall have supervision over the funds,

securities, receipts and disbursements of the Corporation and shall be the chief
accounting offrcer of the Corporation. He shall keep full and accurate accounts of the

receipts and disbursements of the Corporation in books belonging to the Corporation,

shall deposit all moneys and other valuable effects of the Corporation in the name and to

the credit of the Corporation in such depositories as may be designated by the Board, and

shall also have such other powers and perfomr such other duties as are incident to the

office of the treasurer of a Corporation or as shall be prescribed fronr time to time by, or
pursuant to authority delegated by, the Board.

Section 3.05. Secretary. The Secretary shall keep a record of the nrinutes of the

proceedings of meetings of the Shareholders and the Board, and shall give notice of all
such meetings as required by statute or these Bylaws. The Secretary shall have custody of
the seal of the Corporation and of all books, records, and papers of the Corporation,

except such as shall be in the charge ofthe Treasurer, and shall see that the seal is a{fixed

to documents, the execution of which shall have been duly authorized on behalf of the

Corporation under its seal. The Secretary shall also have such other powers and perform

such other duties as ar€ incident to the office of the seoretary of a corporation or as shall

be prescribed from time to time by, or pursuant to authority delegated by, the Board.

Section 3.06. Other Officers and Assistant Officers. The powers and duties of
each other officer or assistant officer who may from time to time be chosen by the Board

shall be as specified by, or pursuant to authority delegated by, the Board at the tirne of the
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appointment of such other officer or assistant officer or frorn time to time thereafter. ln
addition, each assistant officer shall assist in the perfonnance of the duties of the oflicer
to which he or she is assistant, and shall have the powers and perfomr the duties of such

officer during such oflicer's absence or inability to act.

Section 3.07. Term of Office. The President, the Treasurer and the Secretary shall
be elected annually by the Directors at their first meeting following the annual meeting of
Shareholders, by vote of a majority of the Directors present and voting and other officers
or assistant officers, if any may be eleoted or appointed by the Directors at said meeting
or at any other time.

Except as otherwise provided by law orby these Bylaws, the President, the
Treasurer and the Secretary shall hold oflice until the first meeting of the Directors
following the next annual meeting of the Shareholders and until their respective

successols are chosen and qualified, or, in each case, until he or she sooner dies, resigns
or is removed, unless a shorter period shall have been specified by the terms of his or her
election or appointnrent.

ARTICLE 4

DIRECTORS'LIABILTTY

Section 4.01. Directors'Personal Liabilig. A director of the Corporation shall not
be personally liable, as such, for monetary damages for any action taken, or any failure to
take action; provided, however, that this provision shall not eliminate or limit the liability
of a director to the extent that such elimination or limitation of liabilityis expressly
prohibited by Section l72l(e) of the Pennsylvania Business Corporation Law of 1988 or
any successor statute as in effect at the time of the alleged action or failure to take action
by such director.

Seclion 4.02. Preservation of Rishts. Any repeal or modification of this Article
shall not adversely affect any right or protection existing at the time of such repeal or
modification to which any director or former director may be entitled under this Article.
The rights conferred by the Article shall continue as to aoyperson who has ceased to be a
director of the Corporation and shall inure to the benefit of the heirs and personal

representaiives of such person.

Section 4.03. Indemnification of Directors and Oflicers. Each person who has

been or is a party or is threatened to be made a party to any threatened, pending or
completed actio& suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he or she is or was or has agreed to b>come a

director, officer or employee of the Corporation, or is or was serving or has agreed to
serve at the request of the Corporation as a direotor, officer or employee of another
corpomtion, partnership, joint venture, trust or other onterprisg shall be indemnified by
the Corporation against expenses (including attomeys' fees), judgments, fines and
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amounts paid in settlement actually and reasonably incurred by him or her in connection

rvith such action, suit or proceeding, and expenses incurred in connection therewith may

be advanced by the Corporation, all to the full extent and the manner permitted by

Section 1741 and 1742 of the Pennsylvania Business Corporation Law. Similar

indemlification may be provided by the Corporation to any person, not a director, ofEcer

or employee, who has been or is a partyor is threatened to be made a party to any suclt

action, suit or proceeding by reason of the fact that he or she is or was or has agreed to

become an agent of the Coqporation of for its benefit as an agent of another corporation,

partnership, joint venture, trust or other enterprise.

Indemlification of a director, officer or employee of the Corporation or of another

corporation, partnership, joirt v€nture, trust or other enterprise (unless othenruise ordered

by a court) shall be made by the Corporation unless a deteimination is made that

indemnification of the director, officer or employee is not proper in the circumstances

because he or she has not met the applicable standard of conduct set forth in Section 1741

and 1742 of the Pennslvania Business Corporation Law. Expenses (including attorneys'

fees) incurred in defending any action or proceeding referred to above shall be paid by the

Corporation in advance of the final disposition of the action or proceeding upon receipt of
an undertaking by or on behalf of the agent to repay the amount if it is ultimately

determined that he or she is not entitled to be indemnified by the Corporation as

authorized by the Pennsytvania Business Corporation Law or othenvise. Any
indemnification of, and advancement of expenses to, an agent of the Corporation or of
another corporation, partnership, joint venture, trust or other enterprise under this Section

(unless othenvise ordered by a court) may be made by the Corporation unless a

deternrilation is made that indemnification of the agent is not proper in the ciroumstances

because he or she has not met the applicable standard of conduct set fofh in such Section

l74l and 1742 of thePennsylvania Business Corporation Law. Any such determination

shall be made (1) by the Board by a majority vote of a quorum consisting of directors who

were not parties to such action, suit or proceeding; or (2) if such a quorum is not

obtailable, or, even if obtainable a quorum of disinterested dircctors so directs, by

independent legal counsel in a written opinion; or (3) by the shareholders. No such

determination shall create any presumption in any action, suit or proceeding that any

director, officer, employee or agent has not met the applicable standard of conduct. No

termination of any action, suit or proceeding byjudgment, order, settlement, conviction,

or upon a plea of nolo contendere or its equivalent shall, or itself, create any presumption

that any director, offrcer, ernployee or agent has not met the applicable standard of
conduct.

The foregoing indemnification provisions shall be deemed to be a contract

between the Corporation and each director, officer and employee who serves in such

capacity at any time while such provisions, as well as the relevant provisions of the

Pennsylvania Business Corporation Law, are in effect, and any amendment or repeal

thereof shall not affect any right or obligation then existing with respect to any state of
facts then or previously oristing or any action, suit orproceeding previouslyor thereafter

brought or threatened based in whole or in part upon any such state of facts. Such contract
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right rnay not be rnodified retroactively rvithout the consent of such director, officer or
employee, as the case may be.

The indemnification provided by this Section shall not be deemed exclusive of
any other rigbt to which those indemnified may be entitled under the Pennsylvania
Business Corporation Larv, any bylaw, agreement, vote of shareholders or disinterested
directors or otherwise, both as to action in his or her official oapacity and as to action in
another capacitywhile holding such office, and shall continue as to a person rvho has

ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administnators of such persons.

Invalidation of anyportion of this Section shall not affect the validity of any other
porlion hereof.

Section 4.04. Definition of Corporation. Forputposes of this Article, references to

."the Corporation" shall include all constituent corporations absorbed in a consolidation,
merger or division, as well as the surviving or new corporations surviving or resulting
thercfrom, so that (i) anypemon who is orwas an authorized representative of a
constituent, surviving or new corporation shall stand in the same position under the
provisions of this Article rvith respect to the surviving or new corporatiorr as such person

would if he or she had served the surviving or new corporation in the same capacity and
(ii) any person who is or \v:rs an authorized representative of the Corporation shall stand
in the same position under the provisions of this Arliole with rcspect to the surviving or
nerv corporation as strch person rvould with respect to the Corporation if its separate

existence had continued.

Section 4.05. Definition of Authorized Representative. For the purpose of this
Article, the term "authorized representative" shall mean director, officer, employee or
agent of the Corporation or of any subsidiary of the Corporation, or a trustee, custodian,
administrator, committeeman or fiduciary of any employee benefit plan established and
maintained by the Corporation of by any subsidiary of the Corporation, or a person
serving another corporation, partnership, joint venture, lrust or other enterprise in any of
the foregoing capacities at the request of the Corporation.

ARTICLE 5

SHARES OF CAPITAL STOCK

Section 5,01. Issuance of Shares. Shares of capital stock of any class now or
hereafter authorized, securities convertible into or exchangeable for such shares, or
options or other righls to purchase such shares or securities, may be issued or granted in
accordance with the authoritygranted by resolution of the Board from time to time .

Section 5.02. Share Certificatgs. Certificates for shares of capital stock of the
Corporation shall be in the form adopted liom time to time by the Board, shall be signed
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by the Cbairman or President and by the Secretary or Trcasurer, and may be sealed with
the seal of the Corporation. All such certificates shall be numbered consecutively, and the

name of the person owiug the shares represented thereby, with the number of such shares

and the date of isstie, shall be entered on the books of the Corporation.

Section 5,03. Transfer of Shares. Shares of the Corporation shall be transferred

only on the books of the Corporation, by the holder of record in person or by the holder's

duly authorized representative, upon surrender to the Corporation of the certificate for
such shares duly endorsed for transfer, together with such other documents (if any) as

may be required to effect such transfer.

Section 5.04. Lost. Stolen. Destroyed. orMutilated Certificates. New share

certificates, to replace share certificates rvhich have been lost, stolen, destroyed, or

mutilated, may be issued upon such terms and conditions, including proof of loss or

destruction and the giving of a satisfactory bond of indemnity, as the Board may

determine from time to time.

Section 5.05. Regulations. The Board shall have power and authority to make all

such rules and regulations not inconsistent with these Bylaws as it may deem expedient

conceming the issue, transfer, and registration of shares of the Cotporation.

Section 5.06. Holders of Record. The Corporation shall be entitled to o'eat the

hotder ofrecord ofany share or shares ofcapital stock ofthe Corporation as the holder
and owner in fact thereof for all puqposes and shall not be bound to recognize any

equitable or other claim to, or right, title, or interest in, such share or shares on the parl of
any other person, wbether or not the Corporation shall have express or other notice
thereof, except as may be otherwise required by the laws of the Commonwealth of
Pennsylvania.

ARTICLE 6

GENERAL PROVISIONS

Section 6.01. Corporate Seal. The Corporation may adopt a seal in such form as

the Board shall determine from time to time.

Section 6.02. Fiscal Year. The fiscal year of the Corporation shall be as designated

by the Board from time to tirne.

Section 6.03. WrittenNotice. Whenever written notice is required to be given to
any person by statute, the Articles of Incorporation or these Bylarvs, it may be given to

the person by anymeans permitted by Section 1702 of thePennsylvania Business

Corporation Law of 1988 or any successor statutg and shall be deemed to have been

grvan at the time specified in said Section.

-9-
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Section 6.04. Waiver of Notice. Whenever notice is required to be given to any
person by statute, the Artioles of Incorporation or these Bylaws, the giving of the notice
may bewaived in the manner and with the effect specified in Sectibn 1795 of the
Business Corporation Larv of 1988 or any successor statute.

Section 6.05. Authorization. All checks, notes, vouchers,lvarrants, drafts,
acceptances, and other orders for the payment ofmonela of the Corporation shall be
signed by such officer or officers or such other person or persons as the Board may
designate from time to time.

Section 6.06. Financial Statementq. Except as othenvise agreed between the
Corporation and a shareholder in accordance with Section 1554(b) of the Business
Corporation Law of 1988, the Cotporation shall furnish annual financial statements to the
shareholders in accordance with Section l5a4(a) of said Law or any successor statute.
The financial statements may but need not be audited or reviewed by public accountant.

Section 6.07. Effect of Bylaws. No provision of these Bylaws shall vest any
propeny right in anyshareholder.

Section 6.08. Reeistered Office. The registered oflice of the Corporation in the
Commonwealth of Pennsylvania shall be in such location as provided in the Articles of
Incorporation of the Corporation or arry amendments thereto. The Corporation may have
such other offices in such places, either within orwithout the Commonwealth of
Pemsylvania, as the Board may fi'om time to time detennine or the business of the
Corporation may requi re.

ARTICLE 7

AI\{ENDMENTS

Section 7.01. By the Board of Directors. The authority to adopt, amend and repeal
bylaws of the Corporation is vested in the Board, subject to the porver of the shareholders
to chauge such action. The foregoing authority of the Board may be exercised rvhether or
not the shareholders have previously adopted, amended or repealed the same or any other
bylaw, but, subsequent to the initial organization meeting of the Board, such authority
may not be exercised with respect to any subject that is committed expressly to the
shareholders by the provisions of the Business Corporation Law of 1988 or any successor
statute.

Section 7.02. By the Shareholders. In the case of a meeting of the shareholders to
take action with respect to the bylaws, written notice shall be given to each sharelrolder
that the purpose, or one of the purposes, of the meeting is to consider the adoption,
amendment or repeal of bylaws, and a copy of the proposed amendment or a summary of
the changc to be effected thereby shall be included in or enclosed with the notice.

-10-
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Section 7.03. Effective Date. Anychange in the bylaw shall take effective rvhen

adopted unless otherwise provided in the resolution effecting the change.

-11 -
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Bylaws
of

HM Life Insurance Company

ARTICLE 1

MEETINGS OF SHAREHOLDERS

Section 1.01. Place of Meetings. Meetings of the shareholders shall be

held at such place within or without the Commonwealth of Pennsylvania as shall
be specified from time to time by the Board of Directors (hereinafter referred to as

the "Board").

Section 1.02. Annual Meetings. The annual meeting of the shareholders

for the election of directors and the transaction of such other business as may
properly come before the meeting shall be held within four months after the_close

of the Corporation's fiscal year at such time as shall be specified by the Board. If
the annual meeting shall not be called and held within the prescribed period of
time in any calendar year, any shareholder may call such meeting at any time
thereafter.

Section 1.03. Special Meetings. Special meetings may be called at any
time by the Chairman, the Board, or shareholders entitled to cast at least 20
percent (20%) of the votes that all shareholders are entitled to cast at the particular
meeting.

Section 1.04. Notice of Meetings. A written notice speci$ing the place,
day, and hour of each meeting and, in the case of a special meeting, the general
nature of the business to be transacted shall be given by, or at the direction of, the

Secretary or other person authorized to call such meeting to each shareholder of
record entitled to vote at such meeting, at least five (5) days prior to the day
named for the meeting, unless a greater period of time is required by Section 1704

of the Pennsylvania Business Corporation Law of 1988 or any successor statute.

Section 1.05. Record Date. The record date for the detennination of the
shareholders entitled to notice of, or to vote at, the meeting shall be the close of
business on the day immediately preceding the day on which the meeting is held.
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Only shareholders of record on the record date shall be so entitled notwithstanding
any transfer of shares on the books of the Corporation after the record date. When
a determination of shareholders of record has been made as provided herein for
purposes of a meeting, the determination shall apply to any adjournment thereof
unless the Board fixes new record date for the adjourned meeting. The record date
for determining shareholders entitled to express consent or dissent to corporate
action in writing without a meeting, when prior action by the Board is not
necessary, shall be the close of business on the day on which the first written
consent or dissent is filed with the Secretary of the Corporation.

Section 1.06. Ouorum. The presence, in person or by proxy, of the holders
of frfty percent of the outstanding shares entitled to vote thereat shall be necessary
to constitute a quonrm for the transaction of business at all meetings of
shareholders. If, however, such quorum shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote thereat, present in
person or represented by proxy, shall have the power to adjourn the meeting to a
future date at which a quorum shall be present or represented. At such adjourned
meeting, any business may be transacted which might have been transacted at the
meeting as originally called.

Section 1.07. Voting. A shareholder entitled to vote at a meeting may vote
at such meeting in person or by proxy. Except as otherwise provided by law, all
shareholders shall be entitled to one vote for each share standing in their name on
the record of shareholder. Except as herein provided, all corporate action shall be
determined by vote of a majority of the votes cast at a meeting of shareholders by
the holders of shares entitled to vote thereon.

Section 1.08. Proxies. Every proxy must be dated and signed by the
shareholder or by an attomey-in-fact. No proxy shall be valid after the expiration
of eleven (11) months from the date of its execution, unless otherwise provided
therein. Every proxy shall be revocable at the pleasure of the shareholder
executing it.

Section 1.09. Action by Written Consent. Any action which may be taken
at a meeting of the shareholders may be taken without a meeting if, prior or
subsequent to the action, a consent or consents thereto by all ofthe shareholders
who would be entitled to vote at a meeting for such purposes shall be filed with
the Secretary of the Corporation.

Section 1.10. Telephone Participation in Meetings. One or more persons
may participate in a meeting of the shareholders by means of conference
telephone or similar communications equipment by means of which all persons
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participating in the meeting can hear each other. Participation in a meeting
pursuant to this section shall constitute presence in person at the meeting.

ARTICLE 2

DIRECTORS

Section 2.01. Powers of Board of Directors. Except as otherwise provided

by statute, the Articles of Incorporation or a bylaw adopted by the shareholders,

all powers vested by law in the Corporation shall be exercised by or under the

authority of, and the business and affairs of the Corporation shall be managed

under the direction of" the Board.

Section 2.02. Number. Election. and Term of Offrce. The Board shall

consist of such number of directors, not less than seven (7) nor more than ten (10),

as the Board shall determine from time to time. Directors need not be shareholders

of the Corporation. Not less than one-third of the directors of the Corporation
shall be persons who are not officers or employees of the Corporation or of any

entity controlling, controlled by or under common control by the Corporation and

who are not beneficial owners of a controlling interest in the voting stock of the

Corporation, hereinafter referred to as Non-Affiliated Directors. The directors

shall be elected by the shareholders at the annual meeting or at any special

meeting called for such purpose. Each director shall hold office until the next
annual meeting of the shareholders, or until death" resignation or removal in the

manner hereinafter provided, and until his or her successor has been duly elected

and qualified.

Section 2.03. Vacancies. Vacancies in the Board arising by reason of
death, resignation, removal, an increase in the number of directors or any other
cause whatsoever, D&y be filled by a majority vote of the remaining members of
the Board ttrough less than a quonrm. Each person so selected shall be a director
to serve for the balance of the unexpired term.

Section 2.04. Annual and Regular Meetings. An annual meeting of the

Board for the election of officers and for the transaction of such other business as

may properly come before the Board, shall be held immediately following the

annual meeting of Shareholders or as soon thereafter as possible. Regular

meetings of the Board shall be held at such time and place as the Board shall from
time to time appoint. Written notice shall be given to each Director at least five
days before any such regular meeting.
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Section 2.05. Special Meetings. A special meeting of the Board of
Directors may be called by the Chairman or any director upon two (2) days written
notice to each director.

Section 2.06. Ouorum. A majority of the directors in offrce, at least one of
whom shall be a Non-Affiliated Director, shall constitute a quonrm for the
transaction of business, and the acts of a majority of the directors present and
voting at a meeting at which a quorum is present shall be the acts of the Board.

Section 2.07. Action by Written Consent. Any action which may be taken
at a meeting of the directors, or at a meeting of the members of a committee
thereof, may be taken without a meeting if, prior or subsequent to the action, a
consent or consents thereto by all of the directors or members of such committee
(as the case may be) in office shall be filed with the Secretary.

Section 2.08. Telephone Participation in Meetings. One or more directors
may participate in a meeting of the Board, or of a committee thereof, by means of
conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other. Participation in a
meeting pursuant to this section shall constitute presence in person at the meeting.

Section 2.09. Committees. The Board, by the affirmative vote of the
majority of the entire Board, shall appoint &om among its members a
Compensation, Audit, Nomination and Evaluation Committee, an Executive
Committee, and lnvestment Committee and such other committees as it may deem
necessary. Each member of each such committee shall continue in offrce at the
pleasure of the Board or until he or she shall cease to be a Director.

Except for the Compensation, Audit, Nomination and Evaluation
Committee, which shall be comprised solely of Non-Affiliated Directors, not less
than one-third of the members of any committee shall consist of Non-Affiliated
Directors, at least one of whom shall be present to constitute a quorum for the
transaction of business. The presence, at any meeting of a committee, of a
majority of its members then in office, at least one of whom is aNon-Affiliated
Director, shall constitute a quorum for the transaction of business; however in no
case shall a quorum consist of less than three Directors. A majority of such
quorum may decide any questions that may come before such meeting. Any one
or more members of a committee may participate in a meeting of such committee
by means of a conference telephone or similar communications equipment by
means of which all person participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at
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such meeting. So far as permitted by law, any action required or permitted to be

taken at any meeting of any committee appointed and established by the Board
may be taken without a meeting if, prior or subsequent to the actions, a written
consent setting forth such action is signed by all members of such committee
entitled to vote thereon and such written consent is filed with the records of the
Corporation.

ARTICLE 3

OFFICERS

Section 3.01. Enumeration. The officers of the Corporation shall be

elected by the Board and shall consist of a Chairman, a President a Chief
Executive Officer, a Secretary, a Treasurer, and such other offtcers and assistant

officers (if any) as the Board shall elect from time to time. The Board may at any
time elect one of its members as Chairman of the Board, who shall preside at
meetings of the Board and of the shareholders and shall have such powers and
perform such duties as shall be prescribed from time to time by the Board. Any
number of offices may be held by the same person, except that the Treasurer may
also be either the President or the Secretary, but not both.
(Amended: April 22, 2009)

Section 3.02. Chairman. The Chairman shall be the Chairman of the Board
of the Corporation. The Chairman shall preside at all meetings of the Board and of
the shareholders.

Section 3.03. Chief Executive Officer. The Chief Executive Officer shall
be responsible for the general management of the business and affairs of the
corporation and shall exercise general supervision and authority over all agents

and employees of the Corporation. The Chief Executive Officer shall have such
other powers and duties as are provided in these Bylaws or as may be incident to
the ofiice of chief executive offrcer and shall perform such other duties as may be

assigned to him or her bythe Board. The Chief Executive Offrcer shall supervise
the implementation of all policies, orders and resolutions of the Board and shall
execute all contracts and agreements authorizedby the Board, except that he or
she may delegate to other officers of the Corporation the power to execute

contracts in the ordinary course of business or as otherwise may be authorized by
the Board. (Amended: April 22, 2009)
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Section 3.03 A. President. The President shall be the chief operating
offtcer of the Corporation and shall be responsible for the direct and active
administration, supervision and control of the day-to-day activities and operations
of the Corporation. The President shall have such other powers and duties as are
provided in these Bylaws or as may be incident to the office of president and shall
perform such other duties as may be assigned to him or her by the Chief Executive
Officer or the Board. (Amended: April 22,2009)

Section 3.04. Treasurer. The Treasurer shall have supervision over the
funds, securities, receipts and disbursements of the Corporation and shall be the
chief accounting offrcer of the Corporation. He shall keep full and accurate
accounts of the receipts and disbursements of the Corporation in books belonging
to the Corporation, shall deposit all moneys and other valuable effects of the
Corporation in the rulme and to the credit of the Corporation in such depositories
as may be designated by the Board, and shall also have such other powers and
perform such other duties as are incident to the office of the treasurer of a
Corporation or as shall be prescribed from time to time by, or pursuant to
authority delegated by, the Board.

Section 3.05. Secretary. The Secretary shall keep a record of the minutes
of the proceedings of meetings of the Shareholders and the Board, and shall give
notice of all such meetings as required by statute or these Bylaws. The Secretary
shall have custody of the seal of the Corporation and of all books, records, and
papers of the Corporation, except such as shall be in the charge of the Treasurer,
and shall see that the seal is affixed to documents, the execution of which shall
have been duly authorized on behalf of the Corporation under its seal. The
Secretary shall also have such other powers and perform such other duties as are
incident to the offrce of the secretary of a corporation or as shall be prescribed
from time to time by, or pursuant to authority delegated by, the Board.

Section 3.06. Other Officers and Assistant Offrcers. The powers and duties
of each other officer or assistant officer who may from time to time be chosen by
the Board shall be as specified by, or pursuant to authority delegated by, the Board
at the time of the appointment of such other officer or assistant officer or from
time to time thcreafter. In addition, each assistant officer shall assist in the
performance of the duties of the offrcer to which he or she is assistant, and shall
have the powers and perform the duties of such officer during such officer's
absence or inability to act.

Section 3.07. Term of Office. The Chief Executive Officer, the Presidenq
the Treasurer and the Secretary shall be elected annually by the Directors at their
first meeting following the annual meeting of Shareholders, by vote of a majority

UPE-0003381



of the Directors present and voting and other officers or assistant officers, if any,
may be elected or appointed by the Directors at said meeting or at any other time.
(Amended: April 22, 2009)

Except as.otherwise provided by law or by these Bylaws, the President, the
Treasurer and the Secretary shall hold office until the frst meeting of the
Directors following the next annual meeting of the Shareholders and until their
respective successors are chosen and qualified, or, in each case, until he or she

sooner dies, resigns or is removed, unless a shorter period shall have been
specified by the terms of his or her election or appointnent.

ARTICLE 4

DIRECTORS' LIABILITY

Section 4.01. Directors'Personal Liabilitv. A director of the Corporation
shall not be personally liable, as such, for monetary damages for any action taken,
or any failure to take action; provided, however, that this provision shall not
eliminate or limit the liability of a director to the extent that such elimination or
limitation of liability is expressly prohibited by Section l72l(e) of the
Pennsylvania Business Corporation Law of 1988 or any successor statute as in
effect at the time of the alleged action or failure to take action by such director.

Section 4.02. Preservation of Rights. Any repeal or modification of this
Article shall not adversely affect any right or protection existing at the time of
such repeal or modification to which any director or former director may be
entitled under this Article. The rights conferred by the Article shall continue as to
any person who has ceased to be a director of the Corporation and shall inure to
the benefit of the heirs and personal representatives of such person.

Section 4.03. Indemnification of Directors and Officers. Each person who
has been or is a party or is threatened to be made aparty to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was or has
agreed to brcome a director, officer or employee of the Corporation, or is or was
serving or has agreed to serve at the request of the Corporation as a director,
offrcer or employee of another corporation, partnership, joint venture, trust or
other enterprise, shall be indemnified by the Corporation against expenses
(including attomeys'fees), judgments, fines and arnounts paid in settlement
actually and reasonably incuned by him or her in connection with such action, suit
or proceeding, and expenses incurred in connection therewith may be advanced by
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the Corporation, all to the full extent and the manner permitted by Section 1741
and 1742 of the Pennsylvania Business Corporation Law. Similar indemnification
may be provided by the Corporation to any person, not a director, officer or
employee, who has been or is a party or is threatened to be made a party to any
such action, suit or proceeding by reason of the fact that he or she is or was or has
agreed to become an agent of the Corporation of for its benefit as an agent of
another corporation, parhrership, joint venture, trust or other enterprise.

Indemnification of a director, officer or employee of the Corporation or of
another corporation, parbrership, joint venture, trust or other enterprise (uriless
otherwise ordered by a court) shall be made by the Corporation unless a
determination is made that indemnification of the director, officer or employee is
not proper in the circumstances because he or she has not met the applicable
standard of conduct set forth in Section l74l and 1742 of the Pennsylvania
Business Corporation Law. Expenses (including attorneys'fees) incurred in
defending any action or proceeding referred to above shall be paid by the
Corporation in advance of the final disposition of the action or proceeding upon
receipt of an undertaking by or on behalf of the agent to repay the amount if it is
ultimately determined that he or she is not entitled to be indemnified by the
Corporation as authorizedby the Pennsylvania Business Corporation Law or
otherwise. Any indemnification ol and advancement of expenses too an agent of
the Corporation or of another corporation, parbrership, joint venture, trust or other
enterprise under this Section (unless otherwise ordered by a court) may be made
by the Corporation unless a determination is made that indemnification of the
agent is not proper in the circumstances because he or she has not met the
applicable standard of conduct set forth in such Section l74l and 1742 of the
Pennsylvania Business Corporation Law. Any such determination shall be made
(l) by the Board by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding; or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion; or (3) by the shareholders. No
such determination shall create any presumption in any action, suit or proceeding
that any director, officer, employee or agent has not met the applicable standard of
conduct. No termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea of nolo contendere or its equivalent shall, or
itsell create any presumption that any director, officer, employee or agent has not
met the applicable standard of conduct.

The foregoing indemnification provisions shall be deemed to be a contract
between the Corporation and each director, officer and employee who serves in
such capacrty at any time while such provisions, as well as the relevant provisions
of the Pennsylvania Business Corporation Law, are in effect, and any amendment
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or repeal thereof shall not affect any right or obligation then existing with respect

to any state of facts then or previously existing or any action, suit or proceeding
previously or thereafter brought or threatened based in whole or in part upon any
such state of facts. Such contract right may not be modified retroactively without
the consent of such director, officer or employee, as the case may be.

The indemnification provided by this Section shall not be deemed
exclusive of any other right to which those indemnified may be entitled under the
Pennsylvania Business Corporation Law, any bylaw, agreement, vote of
shareholders or disinterested directors or otherwise, both as to action in his or her
official capacrty and as to action in another capacity while holding such office,
and shall continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such persons.

' Invalidation of any portion of this Section shall not affect the validity of
any other portion hereof.

Section 4.04. Definition of Corporation. For purposes of this Article,
references to "the Corporation" shall include all constituent corporations absorbed
in a consolidation, merger or division, as well as the surviving or new
corporations surviving or resulting therefrom, so that (i) any person who is or was

an authorized representative of a constituent, surviving or new coqporation shall
stand in the same position under the provisions of this Article with respect to the
swviving or new corporation as such person would if he or she had served the
surviving or new corporation in the same capacrty and (ii) any person who is or
was an authorized representative of the Corporation shall stand in the same
position under the provisions of this Article with respect to the surviving or new
corporation as such person would with respect to the Corporation if its separate

existence had continued. r

Section 4.05. Definition of Authorized Representative. For the purpose of
this Article, the term !'authorized representative" shall mean director, officer,
employee or agent of the Corporation or of any subsidiary of the Corporation, or a
trustee, custodian, administrator, committeeman or fiduciary of any employee
benefit plan established and maintained by the Corporation of by any subsidiary of
the Corporation, or a person serving another corporation, partnership, joint
venture, trust or other enterprise in any of the foregoing capacities at the request
of the Corporation.

ARTICLE 5
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SHARES OF CAPITAL STOCK

Section 5.0 1 . Issuance of Shares. Shares of capital stock of any class now
or hereafter authorized, securities convertible into or exchangeable for such
shares, or options or other rights to purchase such shares or securities, may be
issued or granted in accordance with the authority granted by resolution of the
Board from time to time .

Section 5.02. Share Certificates. Certificates for shares of capital stock of
the Corporation shall be in the form adopted from time to time by the Board, shall
be signed by the Chief Executive Officer or President and by the Secretary or
Treasurer, and may be sealed with the seal of the Corporation. All such
certificates shall be numbered consecutively, and the name of the person owing
the shares represented thereby, with the number of such shares and the date of
issue, shall be entered on the books of the Corporation. (Amended: April 22,
2009)

Section 5.03. Transfer of Shares. Shares of the Corporation shall be
transferred only on the books of the Corporation, by the holder of record in person
or-by the holder's duly authorized representative, upon surrender to the
Corporation of the certificate for such shares duly endorsed for transfer, together
with such other documents (if any) as may be required to effect such transfer.

Section 5.04. Lost. Stolen. Destroyed. or Mutilated Certificates. New share
certificates, to replace share certificates which have been lost, stolen, destroyed, or
mutilated, may be issued upon such terms and conditions, including proof of loss
or destruction and the giving of a satisfactory bond of indemnity, as the Board
may determine from time to time.

Section 5.05. Regulations. The Board shall have power and authority to
make all such rules and regulations not inconsistent with these Bylaws as it may
deem expedient conceming the issue, transfer, and registration of shares of the
Corporation.

Section 5.06. Holders of Record. The Corporation shall be entitled to treat
the holder of record of any share or shares of capital stock of the Corporation as

the holder and owner in fact thereof for all purposes and shall not be bound to
recognize any equitable or other claim to, or right, title, or interest in, such share

or shares on the part of any other person, whether or not the Corporation shall
have express or other notice thereof except as may be otherwise required by the
laws of the Commonwealth of Pennsylvania.
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ARTICLE 6

GENERAL PROVISIONS

Section 6.01. Corporate Seal. The Corporation may adopt a seal in such
form as the Board shall determine from time to time.

Section 6.02. Fiscal Year. The fiscal year of the Corporation shall be as

designated by the Board from time to time.

Section 6.03. Written Notice. Whenever written notice is required to be
given to any person by statute, the Articles of Incorporation or these Bylaws, it
may be given to the person by any means permitted by Section 1702 of the
Pennsylvania Business Corporation Law of 1988 or any successor statute, and
shall be deemed to have been given at the time specified in said Section.

Section 6.04. Waiver of Notice. Whenever notice is required to be given to
any person by statute, the Articles of Incorporation or these Bylaws, the giving of
the notice may be waived in the manner and with the effect specified in Section
1795 of the Business Corporation Law of 1988 or any successor statute.

Section 6.05. Authorization. All checks, notes, vouchers, waxrants, drafts,
acceptances, and other orders for the payment of moneys of the Corporation shall
be signed by such officer or officers or such other person or persons as the Board
may designate from time to time.

Section 6.06. Financial Statements. Except as otherwise agreed between
the Corporation and a shareholder in accordance with Section 1554(b) of the
Business Corporation Law of 1988, the Corporation shall furnish annual financial
statements to the shareholders in accordance with Section l\aa@) of said Law or
any successor statute. The financial statements may but need not be audited or
reviewed by public accountant.

Section 6.07. Effect of Bylaws. No provision of these Bylaws shall vest
any property right in any shareholder.

Section 6.08. Registered Office. The registered offrce of Highmark Life
Tnsurance Company in the Commonwealth of Pennsylvania shall be in such
location as provided in the Articles of Incorporation of the Corporation or any
amendments thereto. The Corporation may have such other offices in such places,
either within or without the Commonwealth of Pennsylvaniq as the Board may
from time to time determine or the business of the Corporation may require.
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ARTICLE 7

AMENDMENTS

Section 7.01. By the Board of Directors. The authority to adopt, amend
and repeal bylaws of the Corporation is vested in the Board, subject to the power
of the shareholders to change such action. The foregoing authority of the Board
may be exercised whether or not the shareholders have previously adopted,
amended or repealed the same or any other bylaw, but, subsequent to the initial
organization meeting of the Board, such authority may not be exercised with
respect to any subject that is committed expressly to the shareholders by the
provisions of the Business Corporation Lau'of 1988 or any successor statute.

Section 7.02. By the Shareholders. ln the case of a meeting of the
shareholders to take action with respect to the bylaws, written notice shall be
given to each shareholder that the pulpose, or one of the pulposes, of the meeting
is to consider the adoption, amendment or repeal of bylaws, and a copy of the
proposed amendment or a srunmary of the changes to be effected thereby shall be
included in or enclosed with the notice.

Section 7.03. Effective Date. Any change in the bylaw shall take effective
when adopted unless otherwise provided in the resolution effecting the change.
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BY.I.,AWS
OF

HMO OF. NORTm,ASTERN PENNSYLVAI{IA5 INC.

ARTTCLE I
OITICES

Section 1.01 Reeistered O,ffice. The registered office of IIMO of Northeastem
fqnsylvani-+ Inc. (the "Corporation") in Penusylvania sball be at the place deignxed in its
Articles of Incorporation, as amended and restated from time to time (the "Articles of
fncorporation'), subject to change upoa notice to the Pennsylvania Deparhent of State as may
be pennitted by law.

Section 1.02 Othq Offices. The Corporation nay also have ofEces at such other places
as the Board of Directors may from time to time desiEatl or as the business of the Cor$ration
miyrequire.

ARTICLE II
SEAL

Section 2-01 Corporaie Seal The corporate seal sball have inscribed therpon &e name
9f th" Corporxion, ft9-V"ar of its i"-orporatidn and the words "Corporale Seal pennsylrrania-,,
Such seal may be r:.sed by causing it or a facsimile thereof to be inrpressed or afrxed or in any
mamerrepro&rced-

' sEAREuoLDro o"ffi:k?ffiLDrRs, MEErrNcs
' Section 3-01 !!embers.. the rigfuts, powers and obligations of the members (as such

tern is d€fined in '' e N9nnrctrt corporationl-aw of 19gg, a;ernsod€d (fte'Npcr,)), of the
Corporation set forth in the NPCL shall !e and are vested in fte shareholdirs of the Corporation.
Wh€lr used herEin, fte term shareholder(s) shall be constnred to include the term "member(s)n.

Section 3.02 Place of Meetine. All meetiags of the shareholders sbal be held at such
place,'withitr or without the Conmonwealth of fLnsgvania as the Board of Direclors or
sbarehold€ffi may from time to time determinq and in thl absence of designation, such meeting
shall be held at the registe,red offi.ces of the Corporation-

Section 3.03 Annual Meeting. An annual meeting of the shareholdem shal be held
each year at such time and on such date as shall be desigated by resolution of the Bo*d of
Directors, but not later thpn five months after the end of the Corporitions fiscal year, for the
eletion of directors md the tansaction of such otherbusiness as mayproperlybe broughtbefore
the meeting If a meeting for the election of directore shall not Ue-heldbefore the eid of any
calendar year, any shareholder may call such meeting at anytime

Section 3.Oa 
-SeecielMeetines. Special meetings of the shaeholders may be called at

any tine by the Ctairman, if tny, the Presideirt, a m4ority of the Board of Directors, or the
holder or holders of not less than LV/o (or such srnaller fetc*t"ge as may be provided by law in
Philal\I8$@49 n526.W0
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particular cases) of all the votes of the shareholders entitled to vote at the particular meeting. If
called by shareholders, such r€quest shall be in writing delivsed to the Secretay oithe
Corporatiou and shall state the time, place and geue,ral *n o of the business to be transacted at
the meeting- It shall be the duty of the Secretary to call any special meeting requested by any
p€rsotr in accordance with this Srctiou 3.04, which meeting "r,all be held not more than-sixty
dals afterreceipt of &erequ€st bythe Secretary. If the Secretary shall negtect or refirse to issue
such call the person or penrons making the request may do so.

Section 3.05 Notice of Meetines. Written notice of every meeting of the shareholders
shall bg given by or at the dir*tion of the Secretary or other authorlzed percon to each
shareholden of record elrtifled to vote at the meeting at liast (a) ten days prior tothe day named
for ameetiag that wil consider a frmdamental change under thapter Sg oi&e NPCL, oi 61 t""
da)E prlgl to the day named for the meeting in any other case, ,miess a greatc period of notice is
reqgired by law in a particular case. Such notice need not be given to sharehotders not eirtitled, to
vote at the meeting unless zuch shareholders are entitled ly taw to such notice in a puticplar
case. Notice shall be deemed to have been properly given to a shareholder when deiivered to
such shareholden personally, or when sent by first class or express'nail, postage prepaid, or
couria serrrice, charg-es 

ryrepaid" or by telegram (with ness*g." serrrice-speci!"b, 
"n*gopr*aid' to the shareholder's postal addresJ appearing on the books of bl C.orporation. In

4dilotu notice may be gven by telex, TWX br frcsinite transmission to the tel&, TWx or
facsimile ntrmber stryplied to the Corporation for the puqpose ofnotice. A certificate or affi6avit
by.the Secretary or an Assi.stant Secretary shatl be prima facie evidence of the gving of any
notice requircd by these By-Laws. If the notice is sent by nail, telegraph o, *rfr", rE*i"", it
sha[ tre demed to have beeir given to the shareholder *tiUea m suc[. notice when depositdin
the United'States mail or with a teleggaph office or courier serrrice for delivery to s'ch
sharre'holder or, in the case of telexn TWX or facsimilg when dispatched- Such notice shall
rye9fy the location, day and born of the meeting and shall state any other information required
by the NPCL- Io e:-case of a special meeting of the sbareholders, the notice shall also speciry
the general natre of fte businesi to be tralsacted. In any case the Corporation shpll aot have a
&rty to angmenrt any notice.

Section 3-06 Excgp$ou to Notice. Wbeuerrer my notioe or comnrnication is required
t9 !" gven to a shareholder md commuuiqifion'with that shareholder is tben uotawful, the.
giving of the notice or communication o tbat sbareholder shail asl Ss required and there shall be
no drty to apply for a license or other permission to do so. If the acloo takeir is such as to
reqtire fts filing of any docruirent with iespect thereto, it sbll be sufficienf if such is the fact
and if notice or commtmication is required, to state S€rein tbat notice or communicatiol was
gveir to all shareholdere entitled to receive notice or communication except shareholders wift
whom communication was unlavrfirl. This occqrtion shall also be applicabie to any shareholder
with whom the Corporation has been uoable to communlcate for more tlm twelrty-forrr (2a)
consecutive montbs because commrinications to &e shareholdEr are retr:med unclaimed or-thi
sbarehold€'r has otherwise failed to provide the Corporation with a current adalress. 'Wbeuwer the
shareholder provides &e Corporation with a cutreot address, this orception shall cease to be
4plicable to the sbareholder.

Section 3-07 Waivpr. of Notics. Wheirever any notice is required to be given to a
shareholder under the provisions of applicable law or by these By-I^aws, a waiver-thereof in
Philal \l 853@29 I 25226.@0
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dFp signed by the shareholder entitled to notice either before o, *o the time stated therein,
and whether before or after 

9-" T"t iog, shall be deenea equivalmt to th; gving of due notice.
Except as otherwise required by law, neither the business toie tansacted arthe meeting nor thepurpose of the meeting.o".d b" specified in the waiver of notice of such meeting. Attendance of
any shareholder, either in-person or by proxy, at any neeting shall constitute 

"-*iu." of notice
of zuch meeting exc€pt whene a sharehoider lotitr"a'm ooti"J*t*ar the meding for the €,Ipress
p]rpose of objecting, 

"t Fg beginning of the meeting to the transaction of anyb'usiness becaue
the meeting was not laurfrly called or conve,lred.

Section 3'08 OuorunL The pryTcg in person (including paticipation by telephone)or by proxy, of the shareholden entitled to cai at least two-thirds of the votes which all
sbseholders are entitled to_ cast 9o the particular matter sball be requisite and shall constitub aquolP fol b. purpose of consideriag such matter at any meeting of the shareholders for theelection of directors or for the transaction of other uusiiess except as othe,rqrise provided by
statute or in thqse By-Laws. The shareholders present at a duly otgroir"a -""tiog ca continueto do business until adjounmort, notwiths*oai"g the withdlwat of e,nough sirareholders toleve less than a quonm. I{, however, anymeetinfof shareholdqs camot belrguized because
a quorun has not attende4 the shreholders entitled to vote thereat present inpeson orbyproxy'slall havelhe power to adjourn the meeting to such time and place as they may detennine. Inthe case of any meeting called for the elecdon of directors, tlro.. who attend &e srcond of such
adjottrned meetings, although less than a quorum as fixed i" tU*" gyt*r, rb; nwertheless
constitute a Erorum-for the prupose of electing directors. In the case of anymeeting called for
any otherpuqposg those who atfend the seoond of such adjoumed meeting rfttot gn less rhan 2quorum as fixed by these By-Laws, shall neverthelerr *oJtit rt" a quorum for purposes of acting
upon ary resolution or other matta set forth in the notice of the *"etiog; if vniitm notice of slch
second adjorrned meeting stating that those shareholders who attend shall constiurte a quorum
for the purpose of acting upon such resolution or other matter, is given to each.shareholder of

'record €Nfitied to vote at such 
-second 

adjoumed meeting at least ten days priorto the day namedfor the :ecood adjounred meeting. ra i'91e iscast uv aproxy on tehaif oi" rhrr.h;lfi 
", 

*;l9st19-ot$ tnala procedural motion considered .t 
" 
*""irr! ora" shareholders, &e sbreholder

shall be deemed to bjr Presenl during the entire meeting for-ae purposes of deten:rining whether
a quorum is present for consideration of any other issuJ

Seotion 3.09 Slalehotders Entitl,ed to Vote. .Unless othemrise piovided in the Articles
of Iacorporation or tl a bytawaaoplea ly ae rh..noia."r, *."y sbareholder shall be entitled toons vole lor every in his, her or ib name 

"i A" bootrs of thE Corporation. In tb€event the Board of Directors shall fi3 a tim" prior to the date of any meeting of shareholders, as arecord date for the determination of the snainota"rs entitled to notice of 6r to vote at any suchmeeting which timg except in &e case of au adjoumed meeting shall not be more &a ?0 dapprior to the date o{ the meeting of shareholior or *v ,njo,*-ent t!.ereof. Ouly sgch
shmeholders 0s shall be shareholders of record on the oate so fixed shall be entitled to nofuce oi
or to vote at such meeting notwitbstanding any increase or other transf€r of shares on tlie booksotft9 C,oqpor*ion afrer the record date so fixed- If a record date shall not be fixedbythe Board
ofDirectors for a p:rticutar sbareholde,rs'meeting the ruord date for determining share,holders
entitled to notice of or to vote at a meeting of shari,noHers shall be at the close of business on the
day. aext preceding the day on which ooticu is given or, if notice is waivd at the close of
business on fte day imnrediately preceding the dayk whiJnt" meeting is hetd-
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Section 3.10 Sharebolders May Vote in Person or by hoxy. At all meetingB of
shareholders, shareholders entitled to vote at a meeting of the shareholders or express consent or
dissent to corporate action in writing without the formality of a meeting may authorize another
person to act for him, her or it by proxy. Every proxy shall be er(ecuted or authenticated by the
shareholdet or by such shareholder's duly authorized attorney-in-fact and filed with or
transnrifred to the Secretary of the Corporation or its designated agenl A sharcholder or his duly
authorized attomey-in-fact may enecute or authe,lrticate a vniting or tanmit an elechonic
messagp authorizing ano&er person to act fq1 him by proxy. A telegra4 telex, cablegram,
datagam, e-mail Inte,met communication or other meatui of electronic transmission from a
shareholder or attorney-in-fac! or a photogr4hig facsimile or similar reproduction of a writing
executed by a shareholder or fac! may be tneated as properly qrecuted .or
authenticated and shall be tneated as properly executed or authelrticated if it sets for& or utilizes
a confidential and wique identification number or other mark fuidshed by the Corporation to
the shareholder for the purposes of the partiorlar meeting or fransaction A prorry shall be
rerrocable at wiL notwithstanding any other agree,ment or any provision in tbe prolry to the
contary, but the revocation of a proxy shall not be effeotive rmtil notice thereof has bem given
to the Secretary of the Corporation or. its alesignatd agent in vniting or by eleo&onic
transnrission. An unrwoked proxy shall not be valid after 11 months fiom the date of its
exeortion, authentication or trmsmission rnless a longer time is expressly provided therein, but
in no eveirt shall a proxy be voted on after three years from the date of its execution. A proxy
shall not be revoked by &e death or incapacify of the maker unless, before the vote is courted or
the aullority is orercised, written notice of the death or inc4acity is given to the Secretary of fte
Corporation or its designated agent. Wiere two or more proxies of a sharehplder are prese,nt the
Corporation sh:ll, unless othemdse expressly provided in the pnV, accept as the.voG of alt
shares represe'nted thereby the note cast by a majority of them and" if a majority of the proxies
caonot agree whether the shares represe,lrtd shall be voted or qpon tbe manner sg ysting the
shares, the voritg of the shares shall be divided equally among those persons.

Section 3.1I Election of Directors. Elections for directors need.not be by ballot except
upon demand made by a shareholder at the election ad before fte voting begins. Candidates for
election as directors receiving the higlest number of votes (cast in person or by prcxy at a
meeting of shareholdas) from fte shareholders entitled to elet directors,.trp b tbe number of
directors to be elected by the shareholdens, shall be elected-

Sectioa 3.12 roEg. Except as o&ervrise provided by law or these By-Laws, wheoerrer
any corporate action is to be taken by vote of the shareholdm, it shall be authorized if at least a
majority of the votes cast by all shareholdss entitled to vote thereon vote in favor of such
corporate action-

Sectioa 3.13 Y-otine Blro€nses. The Corporation shall pay the reasonable orpenses of
solicitation of votes, proxies or consents of shmeholders by or on behalf of the Board of
Directors or its nominees for election to the Board of Directors, including solicitation by
professional proxy solicitors and othenvise, and rhay pay the reasonable expenses of a
solicitationby or on behalf or other persons.

Section 3.14 VotinE Listq. Upon the requct of a shareholda, the share register of the
C,orporation, which registen shall set forth the idelrtity of all &e shareholders of the Corporation"
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shall be pmduced at any regular or special meetiug of fte Corporation H at any meeting the right
of a shareholder to vote is challenged, the Chairrran shallrequire that the shue register-be
produced as evideirce of the right of the shareholder challearged to votg and all pe,rsons who
appear in such share register to be shareholders entitled to vote shali be eirtitled to vote.

Section 3.15 Judees of Elegtign In advance of any meeting of sbareholders, the Board
of Directors may appoint Judges of Election, who may but need not be shareholde,rs, to ict at
such meeting or any adjoumment theneof. If Judges of Election are not so .ppoint"4 th"
Chairman of any such meeting may, and on the request of any sbarehotder or bis proxy shal!
make such appointnent at the meeting. Ihe nrmlber of Judges shall be one or tbree. Noperson
v&o is a candidate for offic,e to be filled at the meeting shall act as a Jud.ge. In case any person
rypointed as Judge fails to qppear o6 fails or refuses to acl the vacancy nay be iiU"A ty
rypointnent made by the Board of Direstors in advance of the conve,ning of the meeting, or at
fte meeting by &e Persotr acting as Chairman The Judges of Election shall deternrine the
number of shareholders of racord and the vot ng pows of each" the sfiarebolders prcent at the
meetitg the existence of a quorum, the authenticity, validity and effect of froxies, receive votes
orballots, hear and determine all cballenges and questions in any way arising in connestionwith
the right to vote, cotmt and tabutate all votes, det€rmine the result, and do such acts as may be
proper to the couduct of the election or vote with faimess to all shareholders. If there Ue tilrie
Judges of Election the decisioq act or certificate of a'najority shall be effective in all respects as
the decision, act or certificate of all. They shall, if requesteaby the Chairman of the meeting or
any shareholder or his or her proxy, make a written r€port of any matter determined by thm and
exeqfe a certificato of any fact formd by the,m.

a.

Section 3.16 NoFce of Adjgummats. Upon adjonmment of an annual or special
meeting of shareholders it shall not bi necesrr"y to g* *y aotice of the adiourned. -r"tiog o,
of the business to be transacted thereal sth€r fhan !y mnormcement at the meeting at which sucb
adjotrmment is taken rmless the Board of Directors fixes a new record date foi the adjoumed
meetiag or unless the NPCL requires notice of the business to be transacted and zuchnotice baS
not previously been given

Sectioa 3.17 hformal,Aofio.n by Sbarehotdem. Except as may be otherwise provided
by applicable larws or in.the Articles'of tncorfioration, notwitnstanAing ary{hing to the contrary
contained in these By-Iaws, my action requird or pei:nitted to be taken at a meetiog of &e
sharehofde; may be taken witno* 

" -*tiog tf, pti* or subsequent to the action a conse,nl
thereto by the shareholdes-who would Ue entiflea t6 vote at a meeiing for such purpose shall be
filed with the Secretary of the Co,rporatiou- Any action required or pe"-ittea io [e takm at a
meeting of the shareholders or of a class of shareholders may be taten witlout a meeting upon
the consent of all shareholders who would have be€xr entitled to vote upon such action at any
meeting of the shareholders. The consents shalt be filed with the Secretay of the Corporatioa

Section 3.18 Conduct oi Shareholders Meetine. There slrall be a presiding ofEcer at
ev€ry meeting of the shareholders. The presiding officer of each shaeholder meeting shall be
the Chairman of the Board of Directors; and absent a Chairman, Sall be appointed bV th" Board
of Directors. If the Chairnan shall be rmabte or rmwilling to prcide over any sharehold.er
meeting and the Board of Directom fails to designate a presiding offco, them the presiden! or if
not plesent the Secretrlr, of &e Corporation shall be the presiding officer. The presiding officer
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shall determine the order ofbusiness and shall have the arilhority to establish nrles for condlct of
the meeting. Anl action by the presiding officer in adopting rules for, and in conducting, a
meeting shall be fair to the shareholders. The presiding om"er sball annormce at the -otogwhen the polls. close for each matter voted rpon- If no announce,ment is madg the polls shail bi
d€emed to have closed upon the final a{ioumnelrt of the meeting. After ttre potts close, no
ballots, proxies or votes, nor my revocations or changes thereto, -uy ur accepted-

Section3.l9 Participqtion in Mqgtines bv Qgnference Tel€phone or Oth€r Elechon&
Technolow. Unless determined to the contrary by the board of nirectors in advance oi a
particular meeting with respect to that meeting the-presence or participation, including voting
and taking other action, at a meeting of the shareholden, or the exptessi* of consent or disselrt
to a corporate action, by a sbareholder by conferooe telephone or other electonic means sball
constitute the presence of or vote or action by, or consent or aissent of the shareholder.

ARTICI,E TV
DIRECTORS

Section 4.01 Number: Term of Office: Selection

(a) The business and asairs of the Corporation shall be managed under the
direction of a board_consistiag of six members, qiho shall be nafiral persons of fiill age. Until
the Flip Date (as defiued in Section 4.01(d) below), four of the six directors shall be indviAu"U
nominated by Hospitat Senice Association of Northeastem Pennsylvani4 a peonsylania

ryqrolt corporation ("BC}[EPA") (each individual nominated Uy eCf'fene as a director is
hereinafter referred to as a 'BCNEPA Director"), ad tlre two re,maining directors shall be
individuals nominated by Higbuark Inc., a P€nnsylvaaia nonprofit *rpor":tion frfighga1fttr)

. (each individlnl nominated by Higbmark as a director is hereinafter red-"d to as a. "Hghmark
Director"). From and after the Flip Date, four ofthe six directors shall be indivialuals nominated
by Higbma& and the two remaining directors shall be indivi&nls nominared by BCIIEpA:
Except as provided in Section a.15(c) below, neitber &e nrmrber nor the method for the

. nominalion of directors shall be cbangd ame,lrded. or modified, except by an ameirdment to
these By-Laws adopted by the shareholders. Following the Flip Oati, Higbna* may in its
discr_etion call a special meeting of tbe board of diiectors of tUe Cgrporation, .ia tnr Secretary of
tbe Corporation shall cooperate wie Highnark in calling such a m"etiog, or circulate a written
consent of the shareholders 9f the Corporation to give effect the terms of &is Sestioa 4.01.

(b) Until the Flip Date, at least two of the BCNEFA Directors shsll be
composed of Enrollec (as defined herein) of tbe Corporation's prepaid health plan who reside in
or in proximity to the Senice Area (as d€fined in Section +.iSOl below) (the "Enrollee
Directors'). From and after the Flip Date, at least two of the Higbnark Directors shall be
Enrolleo Directors. No Enrollee having ownership or interest irr, oi enrployed by, or gaining
financial reward &om direct dealiqgs with the eorporation Gxcept ttir.,igh Ai receipt oT
directo/s fees or other similar fees), or with an amtiatea insttrtio or organization, and no
members of his or her immediarc family, shall be ao Enrollee Director. tn additioa there sball
be quitable represe,lrtation alnong the Enrollee Directors from the medically unde.rsenred
populations senviced by the Corporation's prepaid health plan in proportion to their effollneiltt
relafive to the entire enrollnent in.the Corporation's prepaid n""fir plaq errcept that if the
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aggregate number of mdicaily underserved Enrolle€b represeirt five percent or less of the total
e'lrollment in the Corporation's prepaid healfh plan, then such Enrollees shall be without
represatation For purposes of this S"ction 4.01(b), il. t"r- nEnrollee', means an individual
who has elrtered into a conhacfual arrangemen! or on v&ose behalf a confractual arrange,nreirt
bas been entered ifto, with the C,orporation under vftich the Corporation assumes responsfrility
forproviding health services to such individual.

(c) Directors need not be resideirts of Pmsyhania or shaeholders in the
Corporation The term of office for each director shall be ore year. Each diregtor shall hold
office tytil the expiration of the term for which he or she was selected and rmtit a snrccessor has
been selected and qualified or until his or her earlier d.eattr, resignation or re,rnonal.

(d) 
_For purposes of these By-Laws, the tem 'TIip Daten shall mean the date

upon rn&ich Higbmak oonsummates the prrchasq in accordanc" tnitn paragraph S(b)6 of the
Share,holdens Agreement (as defined in S&tion +.isCu) below), of zuch nlm[er of shres of the
Corporatioo's capital stock as shall be necessary to cause ffignmart to own q, to 6}%of the then
issued and outstanding sbar's of c4ital stock ofthe corporJtion,

Seotion 4.02 Yacmcies. Vacancies in tbe Board. of Directors shall be filted by the
re'maining members of the Board of Directors tbougb less than a quorum or by a sole remaining
directoq as follows: (a) in the evenrt of any vamncy on the Board-of Directors due to the deafh,
resignation or reuroval of a BCI.IEPA Director, then such vacancy sball be fil1ed by a majority oitle remaining BCNEPA Directon; and O) in the event of my v:rcancy on the Board of Directors
{* to the dearb, resignation or raoval of a Higlmark Oirector, then such vacancy shall be
filled by the renaining Highmark Director. Excepias provided in Sections 4.03 and 4.lg below,
any individual elected in accordance with this Section +.OZ shall be a director and shall serve for
the balance of the unexpired term.

Section 4.03 Rqp{ioq. Any director may,"sign at any time upon written notice to
theC,orporation- The resignation shal 6e effective,poo ti"ip Aiof Uy tle Corporation or at
otch subseguent time as shatt be qpecified in the ootic" of r&gnation- any 

"ornoy 
resulting

from the resignation of a director.f'a[ be filled in accordance with Section 4.02 above.

Section 4.04 P.!rye of=Meqtia.p. The meetings of the Board of Directors may be held at
zuch place within or without the Corhinonviealth of F.ennsytvirnia as a majority of the directors
may ftrom time to time by rEsolution appoinq o. * *yUr'arrigo*"a in tie ooC"" or waiver oi
notice ofaparticularmeeting in the uUi*"e of specification, sucnmeetings shqll be hetd at the
registered office ofthe Corporation

Section 4.05 
-- 

F{st Meeting. The first meeting of each newly elected Board ofDirectors
sh'll be held immediately after thl annual meeting of ar shareholbers at the place where the
sbareholdens' meeting was held, for the purpose of-organization, the election of omcers anil fte
transaction of other business; or such -eeting -ry *i""o. at such other time aod place as 1pay
b9 fixed by resolution of the shareholdem adoptid at the meeting at which the directors were
9lect€4 or by the 

".ll ?f any director, who shall give at least five-tlap written notice &erof to
each other director, which notice shall set forth *re time aad place of tle meeting.
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Section 4.06 RegutariMggd.ngg. Regular meetings of the Board of Directors may be
held at such times as the Board of Directors may by resoluiion determine. If any day fixed }or a
regular meetiag shall be a legal holiday, then the meeting shall be held at thi sanre hor.r and.
place on the next succeeding secular day.

'Section 4.07 !ryi4 Meetins. Special meetings of the Board of Directors may be
called at any time by &e Chairman or the nesiaeart, and shall be called upoa the writte,n od"ot
of any director delivered to the Secretary. Any such request by a directoritall state the time and
place of the prcposed TTti"& ana upon receipt of such request it shall be the duty of the
secretary to issue the catl for such meeting prompuy. If the secretary shail psgecl to issue such
call, the director making the request may issue Ai cAl

Section 4.08- Notice of Meetines, Written notice of wery meeting of ths Board of
Directors shall be given by or at the direotion of the Secretary or other authorized perso& to each
director at least seve,lr da}n prior to the date of any regular meeting ad at least five dap prior to
the date of any ry?l..l meeting. Any no$,ce of a rigutar ot tpli* meefing of tbe Board. of
Directom may be gven to a director either personally or ty sending a copy U&"ofty fi*;l^;
or express mail, postage prepaid, or courien se,l:vite, charges prepaiE br by tetelam qwitn
messeng€r service 

3'pecified), charges Fepaid, to the snarehoHer's post"t address appearing on
the books of the Corporatiorr In addition, notice may be gven by telex, TWX or facsimile
harmission to the telex, TWX or.facsimile numbcr suppliea to tbe borporation for the purpose
of notice. If the notice is se,nt by mail, telegraph or coiiio service, it JUaU be deemed to i"oe
beeu given to the director entitled to zuch notice rvhe,n deposited in the United Stales mail or
TS " 

telegraph offi.ce or courier seryice for delivery to such director or, in the case of telagT\tl{ or facsimilg when dispatched- Such notice tUarr specig tbe location, day and holr of the
meeting and shatl state any othen information requtixt by &e NPCL. to *y casg the
C-orporation shall not have a dufy to augment any notiJe.

Section 4'09 _-Exception to Notife. 'Whenever any notice or ooumrmication is required
' to be gven to a director rmder the'provisions of applicable law or by the Articles of

Incoqroration or these By-Laws or by the terms of any'agreement or o&er i*tn nent or as a
condition precedent to taking arry corporate aotion ma coirnunication with fhat dirrctor is their
!d""{il the gviug of the notice or cornmunication to that director shall not be required and
there shirll be no dutyto apply for a license orother permission to do so. Any action ot -*tiogthat is taken or heldwithout notice or communication to th*t director shall have tbe same validit!
as if the notice or communlcation had been duly givm- If the action taken is ttrtn r" to trgu1,[
th9 filing of oy document with respect Aereto-unAer my provision of law or any agre€ment or
other instnrment it shall be zufficien! if such is the fact and if notice br comm'nication is
reguire4 to state therein that notice or communication was given to all directors entitled to
receive notice or communication except directors wifiwhom commrmicationwas unlaufirl

Section 4.10 
_ 

Waiver of Noticg. Whenever any notice is reguired by law or the Articles
of Incorporation or these By-Laws to be given to a director, a waiver tnereof in wdtin& rigJ
by the director entitled to noticg eifterbefore or after the t'me stated therein, and whether before
o1 a$er the meeting;.Sdl b_"- d*{ equivalent to the gving of due notice. Attendmce of any
director at any meeting shall constitutsa waiver of noice of sucU meding except where sucl
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director atteirds the meeting.fu E express-purpose of objecting at tbe beginni4g of the meeting,
to the tansaction of any business because the meeting was not t"*ruy rAf"a or-convened.

Section4.ll Ouonrm- At atl meetings of the Board of Directom a majority of the
directors in office shali.be_necessary to corstitute a quorum for the transaction of business;
orovided that until the Flip Date, such majority must inciude at least one Higbmark Director; and
orovided fi[ther that Aom and. after tG Ittip Datg zuch majority mr:st-include at least one
BCNEPA Director. -T" ,oq of a mqiority of tn" directors presat at a meeting at which aquolln is preseut shall be the aots oi tUi Board of Directors, excryt as rnay otherwise bespecificallyprovided by applicable laws, by the Articles of Incorporation, or in 

-Section 
4.15(b)

or4.15(c) below.

Section 4.12 
-Voting 

Riehts of Directors. Every director shall be entitled to one vote.Any requirement of lay-9r of the_se By-r,arnrs for the prese,lrce of or vote or other action by a
specified perce'lrtage of directors shall be satisfied bV titr presence of or vote or other action bydirectors entitled to cast the specified perce,ntage oitle.'bto th"t all voting directors in offi.ce
are entitled to cast.

Section 4'13 Adjol{nqeE!. Adjournme,rrt or adjournmmts of any regular or special
meetings may be taken, and it shall not be necessaryto grve anynotice of the adjounred *Lmg
or of the business to be tansacted thereat othgr thL bf *r,r,ounc€me,lrt at tbe me*ing at whict
such adjounmeat is taken- 4t *y a{ourned meeting-at which a quorum shall be prcsent any
business may be transacted which mignt uave Ueen taisacteO at the meting originally called-

Section 4.14 llformal Action Notwithstading anytbing to the contnry contained in
these By-I-aws, any action required or pamitted to be t 

-kear x a meeting of the dirotorc or anycommitee may be take'lr without a m"eting 4 prior or srrbsequent to the action, a consent or
consents thereto by all of the directors or the mumbers of the commifieg is the case may be, is
fiIed $rith the Secretary of the Corporation

Section 4.l5

(a) Subjeot to Section 4.15(b) and a.15(c) below, all the lowers of the
Corporation aud'all lawftI acts and thiqs X *" 

"ot 
by statute, or by the Articles ofIncorporation o: b1 these By-Iaws, dbected or required io be exercisd or done by theshareholdas, shall be exe,ficised by or uade,r the aurtorig of the Boarrl of 'Directors. Th6provisions of this Section 4.15 shall nof be changed" adended or moaifie4 orcept by aqamadme,ntto thee By-Laws adopted bythe shareholders.

(b) Until tle Flip Date, tle Corporation shall not take any of tbe following
actions without the approval of the Board of liirectors, which approvai must include the
affirmative vote of d| of the Highmark Directors and the ;ffir*did vote of a m{ority of the
BCI{EPA Directors: q *qe the c4ital slock or inrsests of any person or e,ntit5r oths thanthe Corporation's capital stock in accordance witb the tertrls of'tU"t 

"ot"i" Shareholders
Agpe'mat dated April 29, 20Os among BCNEPA., Higbmark and the Corporation (tbe
"Shareholders Agreemeltl'); acquire at oisurstantiaty al-ortrre assets of anyperson or entit56
or merge or consolidate with or into any person or entit54 (ii) reorganize, r""rpitair", dissolve oi
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{+udate; (iii) sell, iease, assign or otherwise dispose of all or a substantial portion of the
Corporation's assets in any hansaction or series of naosa"tions; (19 amend the Articleo of
Incorporation' these By-Iaws, the Shareholders Agreemen! thi Administative Services

4g:ryryldated April 29,2005 between the Corporation and BCNEPA (Se "BCTIEPA SA,),
tlre Administative Senrices Agreem.urt tlated epril 29,zWS betwee,n me Corporation and First
Priority Life Insurance Company, Inc. (fte 'rntei-Corryany ASA") or the AdminisFative Senrices

lqtg*t,qtted April, 29,200s between the First ptiority Life Insurance Coupany, Inc. md
BCNEPA (the "tr?LIC ASA"); (v) approve or ame,nd ihe corporation's annual 

-bnd.get 
or

business plan; (vr) qpprcve or amend the Corporation's insurance rmdemniting or pricing
policies; (vii) approye any unbudgeted cpital or other orpenditunes of the Corporation in excess
of $500'000 individually, or in excess of five percent 

-of 
U. Corporation's annual operating

budget inlhc aggregate; (viii) expand the geographic markes in whiih the Corpontion iport"i
outside of the Service Area; or Gx) markef seU oi sernice any Medicare (as defined in paragraph
23(aXF) of the Sharelolders {f9ementl product or producis. For purposs of tbe.se By-Iaws,
"SeMce Area" shall mean the l3-cormty area in otrtheaste* ana nortlr.rrtral pennsylvania
consistiag of 'Lackawann4 Luze,rng Monrog Wayne, Pike Su[ivan, Susquehmna Bradfor6"
Tiog4 Lyco"ni"& Clinton, Carbon and Wyoming couoti.s.

(c) From and afrer tbe Flip Datc, the Corporation shall not take any of the
following actions tiq"y the approval of the Board of Direciors, which approval musf,include
the affirmative vote of all of the BCIIEPA Directors and the amrmative vote of amajority of the
HiSbmark Directors: (r) acquire the cqital stock or interests of any penon or mtity other ftm
the Corporation's capital stock in accordance with the terms of thJ Sbarehold€rs Agreemeng
acquire all or substautially all of the assets of any person or entity; or meige or consolidate with
or lnto any person or-.entity; ({) reorgnnize, recapitatize, dissolve or tiqriaarc; (iii) sell, 1ea";
assign or othewise disfnse of all oia substantial potdoo of the Corporatio*s' als*s ir *y
transaction or ieries of transactions; (iv) meud the Articles of Incorporahon, these By-I-aws, the
Shareholders Agreeme,n! the BCNEPA ASA the Iater€orymy ASA or tbe FpLIC A,S& 

"i t"tma*et' sell or service any Medicare (as defined in paragrapU 23(a)(F) of the Slrareholders
Agree'neirt) product or products. If &e BCNEPA ASA oi FPLIC A,SA is te, inated or not
renewed by the Corporation or First kiority Life Insurance Company, Inc., as applicable,
fo^llowing &e Flip Datg then the following afAitionat matters statl not te upp*"ra Uy in" norrd
of Directqrs, and,no such actioas sball be deemed approved by the goara of Dirccto$, Eless
such apprcval inchrdes the affirmafive vote of all of G gCx.[EPe Directors and the affirmative
yotg of a "rajority of the }trghma* Directors: (A) appmve or amend. the Corporation's armud
budget or business plaq (B) qpprove or ameird inJborporation's insurance'underuniti4g or
pricing poligies; (C) approve any rmuuegeted capital or otdo expe,nditures of the Corporatioi in
eKcess of $500,000 iudividually, or iu excesi of five perceot of the Corporations annual
operating budget in the aggnegate; or (D) expand the geogrryhic martets in which the
Corporatiou operates outside of the Service Area

Section4.l6 Co$mittees. The Board of Directors may, by resolution adoptd by a
majority of the directors in offi.ce, establish one or more committees to consist of trro o, mb*
$*Ft of the Corporation. Each commifree shall" except as otberwise required by 4plicablelalv, include at least one Highmark Director prior to the Flip Datg aad, from and rn* b. ffip
Date, at least one BCNEPA Director. Any-committee rh"fu n" and may orercise all of the
polv€rs and arftorify granted to zuch committee in the resolution adopted by the Boad of
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Directors establishing such commitlee, except that a committee shall not have any po\nt€r or
authority (a) prohibited by the }{PCL, or O) to do or approve any of &e acts set forth in Section
4.15(b) or 4.15(c) above. Vacancies in the me,mbership of the committees shall be filled by the
Board of Directors at a regular or special meeting of the Board of Directors. Any oommittee of
the Board of Directors shall ftssp regslar minutes of its proceedings and report the same to the
Board of Directom at each regular meetiag of the Board of Directon. Each conmittee of the
Board of Directors shall serve at the pleasure of the Board of Directors.

Section 4.L7 Compensation of Directors. Directors may receive such reasonable
compensatiou for their services as may be provided by a resolution adopted by the Bord of
Directors.

Section 4.18 Removal qfpirectors.

(a) The entire Board of Directors or any one director may be removed from
office without assigning auy cause by the vote of the shareholders eirtitled to cgst at least a
inijority of the vot"s wlicl ufi sfrar"lofaers prese,rt would be entitled to cast at any aslral or
other regular election of the directors; provided that in any action to remove a BCNEPA
Director, such majority must include all votes that maybe castby BCNEPA as of the date such
action is taken; plol'ldgd firrther tbat in any action to remove a Higbmark Director, such m{ority
must include all votes ftat may be cast by Higbark as of the date nrch action is taken" Any
vacanoies created by any action of the Board of Directors taken in accordance with this
Section 4.18(a) shall be filled iu accordance witb Section 4.02 above.

(b) The Board of Drectors may declare vacmt the office of a director u&o
has been declared of unsormd mind by an order of a court or urho has been convicted of a felony
or for any otber proptr catne, or if within sixty daln after notice of his or her selrction such
dircctor does not accept the office either in writing or by affeirr{ing a meeting of the Boud of
Direotors. Any vacancies created by any action of the Board of Dirsctors taken in accordance
with this Section 4.180) sball be filled in accordance with S*tion 4.02 above.

(c) An act of tbe Board of Directors taken druing.the period whe,u a director
has been gusperded ot removed for carse shail a6f be inpugned or invalidated if the zuspeirsion
or removal is thereafrer rescinded by the shareholders or by &e Board of Directors or by the inal
judgment of a court.

Section 4.19 Interested D-irectors or Ofrcels: Qupnrnp

(a) A confract or tmsaction between the Corporation and one or more of its
directos or ofEcers or betwem the Corporation and another corporatiou, partrership, joitt
venfitre, trust or other enterprise in vrhich one or more of its directors or officers are diregtors or
officers or have a finacial or other interesq shall not be void or voidable solely for that rcason,
or solelybecasse the director or officer is present at orparticipates in the meeting of the Board of
Dirctors that authorizes the contract or transaction, or solely becaribe his, her or their votes are
cormted for that prrposg if:

(l) the material fbcts as to the relationship or interest and as to the
contract or transaction are disclosed or are lnown to the Bord of Directors md tbe Board of
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Directors in good faith authorizes the contact or transaction by the af6rmative voteb of a
majority of tle disintenested directors even though the disinterested directors are lss than a
quorum;

Q) the material facts as to his or her relationship or interest and as to
the contract or tansaction are disclosed or are known to the shareholders entitlerl to vote thereon
md &e contract or taasaction is specifically approved in good faith by vote of those
shareholders; or

(3) the contract or hansaction is fair as to the Corporation as of the
time it is authorized" approved or ratified by the Board of Directors or the sbarerholders.

O) Common or btenested directors may be counted in determining the
presence of a quonm at a meeting of the Boad of Directors which authorizes a confract or
hansaction specified in subsection (a).

Seotion420 Participation in Meetines.bv Confer€oce Telwhone or Other Elec&onic
Technglogy. Any director may participate in any meeting of the Board of Directon or of any
comrnifree Crovided such director is otherqrise entitled to puticipate), be cormted for fre
purpose of determining a quorum thereof ad exercise all riglts and privileges to which such
director nigbt be entitled were he or she personally in atteardance, inoludfurg the riglt to votg or
any other dSts attendant to presence in person at such meeting, by means of conference
telephone or other electronic tecbnology by means of whicb aII persons participating in the
meeting can hean each other. Puticiparion in a meeting pursuant to this Section 4.20 shall
constitute preseirce at zuch meeting.

Section 4.21 Directors' QUalitv Assurance Committee. The Corporation shall fuyE a
Dircctors' Qtulify Assurance Committee that shall consist of no less than tbree nor more thn' six
directors of the Corporation 4pointed in acoordance with Section 4.16 above. The Directors'
QualityAssurance Committee shall assrne that'qualityimprovementprocesses ue establishedto
deliver $ality, cost-effective healtl care services to merrbers of the Corporatio4, to rwiew,
comment and provide a recommeirdation to the Boanl of Directors regading the 4proval of the
prwiorrs ]reads Evaluation of Qrrality Managment Progras, the curelrt year's Quality. Improveme'nt'Vlork Pla and the current quatty lnproveanent Program Description; and to

' serve in an advisory capacity and make recommendations to the Board of Directors regarding
reports ad inforrration ai requestd. Minutes of all meetings of tbe Oiiectors' Qtr"tity
Assurauce Committee shall be kepl

ARTICLE V
oFEICERS, .AGEI\ITS AND EMPLOYEES

Section 5.01 Executive OfEcers.

(a) Subject to Article Xtr below, the executive officem of the Corporation
shall be elested annually by a majority vote of the Board of Directors md shall include a
C,tairnan, a Presideut one or more Vice Presids*s, a Secretary, a Treasurer, a Medical Director
or persorxi who shall act as zuch, regardless of the.name or title by which they may be
d€signate4 elected or appointed; provi.ded- that rrntil the Flip Datg the frairman shall be an

?hilal \l 8$@29 125226.W

UPE-0003400



individuat nominated by BCI\IEPA; and provided firtber that from and after the Flip Date, the
Chairman shall be au individual nominated by Higbna*. One or more Vice Presidents and such
other ofrcers and assistant officers as rnay be reasonably deemed necessary by the Board of
Directon from time to time nay also be elected or appointed- Each officer and assistant officer
shall be a natural person ofthe age of 18 years or older.

(b) In addition to tbe powers and duties precribod by these By-Iaws, the
officers md assistant officers shall have such anthority and shall perform such duties in the
management of the Corporation as may be determined by or pursuant to resolutions or orders of
the Board ofDirectom. The officers and assistant officers of the Corporation sball hold office for
a term of one year and until such officet's successor has been selected and qualified or until sugh
officeds earlien deafu resignation or removal Any officer may resign at any time upon written
notice to the Corporation- The resignation shall be effective rpon receipt th€reof by the
Corporation or ai such subsequent time as may be specified in the notice of resignation- Tbe
Board of Directors may add to the title of any officer or assistant ofrcer a word or words
descriptive of his or her powers or the genenal character of his or hen duties. If the.office of alry.
officer or assistant officq becomes'vacant for any reason, tbe vacancy shall be filled by the
Boand of Directors; orovided- until the Flip Date, any vacancy in tbe Cbairman's office shall be
fiIIed by an individuat nominafed by BCNEF& and provided firther that from and after the Flip
D{A anY \racancy in the Chainnsn's office $all be filled by an individual nominated by
Highmsrk The Board of Directors may delegate to any officer or committee of the Board the
pow€r to elect or appoint subordinate officers and to retain or appoint employees or other agents,
or committees thereoe and to prescribe the arfhority md duties of such subordinate officers,
commitees, ryloyees or othe,r agents.

Section 5.02 Agents or Emplovees. The Board of Directors may by resolution
designate the officer or officers \Mho shall bave authority to rypoint such agenrts or e,mployees as
the needs of the Corporation may reErira In the absence of such designatiou this fiurction may
be performed by the Presidelrt md nay be delegated bV hiq or her to others in whole or in pat

Section 5.03 Salaries. The salaries of all officem of the Corporation shall be fixed by
the Boarrd of Drectors or by authority coefd by resolution of the Board of Dircctors. The
Board of Directors also may fix the salaries on other compensation of assistant office.rq agents
and qloyees of the Corporation, but in the absence of such action this function shaU te
p€rformed by the President 9r by others under his or her stryernision-

Section 5.04 Re,moval of Officqrs. Aemts o-f Eglplo\rces

(a) Any officer, assistanr officer, age,nt or employee of the Corporation may
be re,moved or his or hq authority revoked by resolution of the Board of Directors with or
without cause, but such re,m.oval or revocation shall be without prejudice to the rights, if any, of
the person so remove4 to receive compensation or otherbenefits in accordance withthe terms of
existing contacts. Election or appoiutrrelrt of an offics or ag€nt shall not of itself create
conhact rights. Any ageart or e'nployee of the Corpordtion may be removed bythe President or,
subject to his or her srpervision, by the persou having a$horify with respect to the appointuent
of such agent or e,mployee.
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(b) Sotion 5.04(a) above notwithstanding, uhtil the Flip Date, rhe Chairdan
nay not be removd or his or her authority rwoked, limited or modified without the consent of
a majority of the BCNEPA Directors. Following the Flip Darg the Chairman may not be
re,uroved or his orher atrthorityrwokd limited or modified without the conse,lrt of a m{ority of
the Higbmark Directors.

Section 5.05 Chairman of tbe Bqgrd pf Directon and Presidenf PoE$s ed Duties.

(a) The Chairman of tbe Board of Directors shall preside at all meetings of the
sharcholders and of the Board of Directors. The Chairman shall be a firll voting member of the
Board of Directors, gltled-to v9t9 and participate in all actions md matters briu$t before the
Board of Dirwtors. He or she sball be the senior offica of the Corporation and "r'ail have such
powers and duties as the Board ofDirectors mayprescriba

O) The Presideirt shatl be the chief exooutive officer of tte Corporation He
or she shall have gelreral charge and snrpemision of the business of the Corporation md shzll
exercise or perfom all the pow€rs and dutiq usually incideirt to the offi.ce oineiiaenr In the
absence ofthe Cbairman of &eBoard of Directors, the fusident shall preside at all meetings of
the Sareholders md of the Board of Directors. He or she shall from-time to time make iuch
reports of the affairs of the Corporation as &e Board ofDirectors mayrequire and shall mnually
presat to the anmal meeting of the shareholden a report of the businesJof the Corporation for
the prceding fiscal year.

(c) Except as othernrise required by applicable law, the Cbairman of the
Boad of Directors and President shall be, ex officio, n *Ue"r of enrery committee appointed by
the Board of Directors, and shell be entitted to vote and prticipate in all actions and matters
bmugfot before such committee(s).

Section 5.06 Vice Preside,lrt Powers and Duties. The Vice Plesideart shall" in the
absence or disability of es and orercise the powers of the
President; and if thse be more than one Vice Presideirg their seariority in pe,rforming such duties
and exccising iuch powers shall be determined by fte Boar{ of Directors or, in defaglt of such
deterniuation, by the orda in whioh tbey were first eles-ted- Each Vice President also "hall have
such powms and perform zuch duties ," m"y be assigned ts him or her by the Boarrd or the
Prcsident-

Sectiou 5.07 Secretarj,: Powers and Drrties. The Secretary shall attend all sessions of
the Board of Directom and all meetings of the shareholders aud act as clerk thereol and record
all the votes aad minutes thereof in books to be kept for tbat purpose; and shall perform like
duties fpr the executive committee (if any) and of other concmitees of the Boam of Oirectors
Yhet requircd. Ile or she sball givg or cause to be gven, notice of all meetings of the
shareholdem and of the Board of Directors, &d shall perform such other duties as may be
prescribed by the Board of Directors or by the Presidert. The Secretary shall keep in orstody the
corporate seal of the Corporation, and may affix the same to ay instument requiring ii and
affest the satne.
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Section 5.08 Tr,eqnrren Pouiers and Duties. The Treasurer shall cause full and acoxate
accounts of receipts and disbursements to be kept in bools belongng to the Corporatiou. He or
she sball see to the deposit of all moneys and other valuable effects in the name and to the Gedit
of the Corporation in zuch depositary or depositaries as may be designatd by the Board of
Direotors, subject to disbursement or disposition upou orders signed in suchnanner as ths Board
of Directors shall prescribe. He or she sball render to the President and to fte directors, at the
regular meetings of the Board of Directors or whenever the Prcsideirt or the Board of Directors
may require i! an accormt of all his or her hansactions as Treasurer.

Section 5.09 Medic+l Directon Power-s and Duties. The Medical Director shall be the
chief medical officer for the Corporation and shall administer the quality assurance and
utilization rwiew activities related to the Corporation's prepaid health plans. The Medical
Officer sball be srbject to aprpointuent by the Board of Directors or the Presideng and shall have
such powers and perfom srrch duties as may be assigned fs him or her by tbe Board of Directors
aod/or the President.

" Section 5.10 Deleeation of Officers'Dulies. Any officer may delegate duties to his or
her assistant (if any) appointed by the Board of Directors; and in case of the absence of any
ofFcer or assistmt officer of the Corporation, or for any other nsasou that the Board of Directors
may deem srfrcienf the Bomd of Directors may delegate or authorize the delegation of his or
her powers or duties, for the time being, to my person-

sHAREtffi;?E.srocK
Section 6.01 Certificates of Sbares. Subject to require,nents prescribed by laur, the

shares of the Corporation shall be represented by share certificates in such form as shall be
approvd by the Boa*l of Directors. The frct that the Corporatiou is a nonpnrfit corporation
shall be noted conspicuously on the &ce of each certificate. Bvsy Sreholder shFll be entitled
to a share certificate represeirting the shares owned by him or her. AII c€rtificat€s representing
shares sball be registered in the share register as they are issue{ md those of tte same class or
series sball be cousecutively numbered. Every share certificate shall be exesut€d by facsimile or
othenrisg by a corporate ofEcer or assistant offics on behalf of the Corporation In oase any
ofrcer, assistant officer, transfer age,lrt or registrar whose signature alpsas on any share
certificate shall have ceased to be such because of deatb, resignation or otherwise, before the
certificate is iszue4 it may 6e issud by the Corporatiou with the same effect as if he or she had
not ceased to be such. at the date ofits issue.

Section 6.02 Registered Sbareholders. The Corporation shall be eirtitled to Eeat the
registered holder of any shme or shares as the holder thereof in fact and law snd shall not be
bound to recognize any equitable or other claim to, or interest rq such sbare or shares on the part
of any otler pe'rson, whether or not it shall have ercpress or other aotice theneof, save as

othemdse expressly provided by statute.

Section 6.03 Transfers of $3ares. Shares of the Corporation are freely hansfbnble by
the sharebolders. The foregoing notwithstanding the shares of the Corporation Sall be
tansf€med only on its books upon the surre,nder to the Corporation or its traosfer agent of the
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share certificafe or certificates therefor duly endorsed by the person naqed tberein, or
accompanied by proper evidence of succession, 3ssignment or authority to transfer such shares;
provided- no tansfers of sharcs shall be made (a) q&ile the bools of the Corporation are closed
aSainst transfers as hereinafter provided in tbese By-Laws, or (b) in contravention of the terms of
the Sbareholders Agreemeirt. Subject to Section 6.(X hereo{ upon transfer the tansaction s}rall
be roorded upou the books of the Corporation.

Section 6.04 Rstictious on lransfer. Transfers of sbares may be restricted in any
lawful rnnner by law, or by contrast if a copy of the contact is filed with the Corporation,
provided that notice of the restrictions sball be t)rped or printed conspicuously on the share
certificate or in the equivalent notice with respect to an uncertificated security.

Section 6.05 Re,placement, of Certificates. The Boad of Directors may direct a neril
share certificate to be issud in place of ay shanE certificate theretofore issued by the
Corporation aud claimed to have been los! deshoyed or mutilatd upog tbe claimant's
fil3ishing an afrdavit of the facts and, if required by fte Board of Directors,'a'bond of
inlmnity in such amount and b srrch form, wi& such surety thereorq as the Board of Directors
rnay approve for the protection of the Corporation and its officers and agsnts.

Section 6.06 Cmcellation of Sharg.g. The terms of Section 5752(e) of treNPCL or any
successor provision thereto notwithstaading the Corporation shall not bave the power tp exclude
any shareholder from &e Corporation for auy reasoD, ad the Corporation may not cancel the
shar€s of any sbareholder for any reason whatsoever.

.ffis3H
Section 7.01 Djrectors May Fi* Becord Date. The Board of Directors nay fix a time

prior to the dale of aoy meeting of the sbaeholders as a record dafe, for tbe deternination of the
sbareholders entitled to notice of or to vote at, any such meetiug, which timg except in the case
of m adourned neeting sball be not more than 70 da1's prior to the date of &e neeting of
shreholders. Only the shaebolders v&o are shareholders of reoord and eirtitled to vote ou the
date so fi,xed shall be e,ntitled to notice of and to vote at such meeting notwithstanding any
incrase or other transfer of sbares ou the books ofthe Corporatioa after the record date so fixe&
The Board of Direstore may similarly fix a record date for the determination of shareholders of
record for any other purpos€. When a determination of shaeholders of record hdi been made frii
purposes of ameetiog the determination shall qplyto any a{iournment theneof unlesS the Board
of Directors fixes a new record date for the a{ioumed meeting.

Section 7.02 Deternrinetion lVheu No Record Date Fixed. If a record date is not fixed
by the Board of Directors, the record date for determinins shareholders entitled to aotice of or to
vote at a meeting of shareholders shall be at the glose of business on the day next preceding the
day on which notice is given or, if notice is waivd at the close of business on the day
immediately preceding the day ou vftich the meeting is beld- The record date for
shareholders entitled to orpress conseirt or disseat to corporate action in writing without a
meeting when, prior action by the Board of Directors is not necessary, shall be tbe day on which
the first written cousent or dissent is filed with the Secretary of the Corporation- The record date
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for determining shareholders for any other purpose shall be at tbe slose of business on the date
on which the Boar<l of Directom adopts the resolutiou relating thereto.

ARTICT,B VIII
NO DISTRMI]TTONS

Section 8.01 No Dishibutions Generally. Except as provided by applicable law, the
Coqporation shall not pay divideirds or disfribute any part of its income or profits to its
shareholders, directors or officers, other than the palmeirt to the Corporation's directors and
officers of directors fees, salary and the reimbursemelrt of expenses. The Corporation rnay repay
the capital conhibutions of the shareholders, or redeem any evidence of indebtedness heldby tlre
sbareholders, in accordance with Section 8.02 below, €xcept when the Corporation is cuirenfly
insolvent or would thereby be made insolvent or rendered unable to carry on its corporate
Purposes, or when the fair value of the assets of the Corporation rem?iring a$er such paynent or
redemption would be insufficient to meet the Corporation's.liabilities.

Section 8.02 Lipited Di$ibutions. Unless the. Combined RBC equals or orceeds 7OO%
(as suih percentage may be adjusted from time to time in accordance with Paragraph 10 of the
Shaeholders egeemm| for six conseqrtive cateirdar quarters, the Corpordion shall not repay
the c4ital contributions of any shareholds or redeem or repay any evidence of indebtedness (or
inrerest thereon) held by any shareholder. No repalm.ent of capital contributions or redmption
or repalment on any widence of ind$tedness (or interest thereon) held by any sbareholder may
be made at any time by the Corporation, if the Combircd RBC inmediafely aser giving effrct to
such re,payment ot redmption shall be less than 650% (as such percentage may be adjusted from
time.to time in accordance with Paragrqh 10 of the Sharebolders Agreement). The foregoing
notwithstanding, the Corporation shall not be prohibited or othqwise limited from (i) meking
any palmmts to BCNEPA reguired by Section 6.3 of that c€'rtain Stock md Note Purchase
Agreeurent dated Novembfi v1,2003, among lfighrnark, BCNEPA and the Compmy, (ii)
repaytng the c4ital contibutions of a shanpholder or redeeming or repaying any evidence of
indebtednss (or intcest thereon) held by the shareholders as set forth in Paragraph 10(e) of the
Sbareholders Agreem.ent (to the €xtelrt otberwise pe,rmittea by 4plicable taw;,-or (iii) payng
reasonable conapensdion (inchding without limitation, any accormts or other trade payables) to
BCNEPA or Higbmark for services re,ndered. For purposes of this Sec{ion 8.02, the term'nCombined 

RBC. shall have the meaning as$ibed to such tsm in the Shareholders Agreemenf"

^ARTICI,E DT
MIS CELLANEOUS PRO\TNIONS

Section 9.01 Corporate Records. The Corporation shall keep minutes of the
proceedings of the shareholders, the directors and a share register gving the aames and
addresses of the strareholders and showing the nunnber and classes of shares held by each- The
Corporation sball also keep appropriate, complete and accurate booG and records of accormt
The records provided for in this Section 9.01 shall be kep at any of the following locations: (a)
the registered office of the Corporation in the Cmonwealth of Pennsylvani4 (b) the principal
place of business wherev€r situabq or (c) any acttral business office of the Corporation-
Whenever any instnrment is required to be filed with the Secretary of the Corporatiorg in
addition to otber means of filing with the Secretar5r, insertion in the minute book of the
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Corporation Sball be deemed filing with the Secretary regardless of whether the Secretary or
some otber authorized person has actual possession of the minute book

Section 9.02 Execution of.Tllritlen Lrstrumgnts. Any form of execution provided in the
Articles of lncorporation or in these By-I"aws notwithstanding, any note, mortgagg evidence of
indebtedness, @nfract or other docnment or any assignment or endorsement tbereofl exeqrted
and entered into between the Corporation and any other person, when signed by one or more
officers or agats having actual or appare,nt authority to sign it or by the Preside,ut or any Vice
President and any Secretary or Assistant Secretary or Treasurer or Assistant Treasurer of the
Corporation shall be held to bave been poperly executed for and in behalf of the Corporation.
All ohecks, notes, drafts and orders for the palment of money sball be sigped by such one or
more officem or ag€'tfs as the Board of Directors nay fiom time to time dasignate. The
afExation of the corporate seal sball not be necessary to the valid orecution, assignmmt or
endorsmeutbythe Corporation of any instnunent or other documeirt.

Section 9.03 Annqal Fiuancial Stateme,nts.

(a) The Board of Directors sball present annually to the shar€hold€rs a report
verified by the llresid€Nil and Treasurer or by a majority of the Board of Directors, showing in
appropriafe detail the following: (i) the assets and liabilitie, including the tnrst funds, of the
Corporation as of the end of the fiscal year irnmdiarely preceding the date of the report; (ii) fte
pdncipal changes in the assets and liabilities, including tust fimds, duriug the )'ear inmdiately
prec€diry the date of the report; (iii) the revenue or receipb of the Corporation, both unresnicted
md restricted to a particular purposes, for the year immediately peceding &e da$e of the report,
including separate data wi& respect to each trust fund held by or for the Corporation; (w) the
expenses or disbursements of the Corporation, for both ge,neral and restricted purpses, including
separafe data with respect to each trust firnd held by or for the Corporation; and (v) the nrmber

' of shareholders of the Corporation as of the date of the r€porq togefher with a stafe,nent of
ipcrease or decrease in such nusber &rring the year immediately precding tbe date of the
reporL and a stat€mert of the place where the names md addresses of the curent shareholdens
maybe fomd.

O) The annual report ofthe Boanl of Dlrectors shall be filed wilh the minutes
of &emeetings ofthe shareholders.

Section 9.04 Invesfueatr. The investnrents of the Corporation shall ba subject to thi
inveshent provisions for a stock life company set fo'rth in 40 Pa C.S.A. S 504.1 and 5O4.2 (or
any successor provision thereto).

ARIICLE X
II{DEMI{IFICATION OF DTRECTORS, OFFTCERS AI'{D OTIIFR AIITSORTZEI)

REPRESENTATTVES AI\D PERS|ONAL LHBILITY OF DIRECTOR.S

Sectioa 10.01 Scope of Indemnification.

(a) The Corporation shall indemnify an indemnified rqlrese,ntative against
any liability incurred in connection with any proceeding in which the indemnified rcpresentative
may be involved as a party or otherwise by reason of the fact tbat srch person is or was senring

Fhlal\r8${DAg l2s?2nJm0

UPE-0003406



in an inde,umified capacity, including without limitatio4 liabilities resrilting from any actual or
alleged breach or neglect of duty, enor, misstatement or misleading stateme,n! neglige,nce, gross
negligence or act giving rise to stict or products liabiliry except:

(l) where such indemnification is orpressly probibited by applicable
law;

A) where the conduct of the indemnifed represe,lrtative bas been
findly detennined pursuant to Section 10.06 or otherwise to con*itute wittftl misconduct or
recklessness within the meaning of Section 5746(b) of the NPCL or my superseding provision of
law suffcient in the circunstances to bar indemnitrcation against liabilities adsing from the
conduct or

(3) to the exte,nt such indemnification has beelr finally determined in a
final adjudicationpur$uurtto Section 10.06 to be otherqdse unlawfirl.

(b) If an indemnified re,presentative is entitled to.iDdernnificatiol in respect of
a portion, but not dl, of any liabilities to whioh such person may be subjet, fte Corporation
shall inil€mni$'zuch inde'mified represe,ntative to the maximum extent for such portiou of the
liabilities.

(s) The termination of a procding by judgp€Nr! order, settlemeut or
conviction or lryon a plea of nolo conlendere or its equivalenrt shall not of itself creaie a

that the indemnified rdpresatative is not entitled to indemnification-

(O For ptuposes ofthis Article:

(1) "indennified capacityn means any and all pas'q prese,ut and future
service by an ind€mnified reprcentative in one or more cryacities _as a director, officer,
ernFlolrce or agent ofthe Corporation, or, at the reqrrcst of the Corporatiorf as a director, of6cer,
oplope, agqr4 fidrroiary or tnrstee of another corporation, paftemhip, joint venture, trus!

' employee beneft plan or other entity or elrterprise;

(2) "indemnified representative' means any ad all directors ald
officers of the Corporation md any other person designated as an indemnified representative by
the Board of Directors of tbe Corporation (which may, but need no! include any p€rson seming
at the request of the Corporation as a director, officer, employee, ag€Nrt fiduciary or trustee of
anolher corporation" partnership, joint ve,nfure, tnrs! e,nployee beirefit plan or other e,lrtity or
enterprise);

(3) uliability" means any d"magen judgment amouut paid in
settlem.ent fine, p€Nulty, punitive damageg excise tax assessed with respect to an e.mployee
bearefit plan, or expense of any nature (including without limitation, all reasonable attonreys'
fees, retainers, court costs, transcript co$ts, fees of experts, witress fees, travel er(penses,
duplication @sts, printing and binding costs, telephone charges, postage'charges aad delivery
service fees); and
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(4) "proceeding" means any tbreatene4 pen&ng or completed action"
zuit arbitation" dtrnlate dispute resolution mechanisno, investigatio4 appeal, or other
proceeding of any natug whether civil, criminal, adminishative or invistigative,;&e&€r formal
or informal, and whether brouglt by or in the right of the Corporatiou, a class of its security
holders or otherwise.

Section 10.02 
.Pl.pceedines Initiated bv Indemnified Rep.resmtatives. Notwithstanding

any otherprovisiou of this Article & the Corporation shall not ind€mnify under &is futicle X ai
indqmnified representative for any liabi[ty incurred in a proceeding i*Catea (which shall not be
deenred to inclUde counter slairns or affrmative defenses) or participated in as an intenre,lror or
arnicus curiae by the person seeking indemnification unless sucl inihation of or participation iu
the proceeding is authorize4 either before or after its commencernenL by the affrmative vote of
a majority of the directors in office. This Section 10.02 does not apply to reimburseme,rt of
enpenses incurred in successfully prosecuting or defending an a$itration-uoao Seotiou 10.06 or
otherwise snrccessfully prosecuting or deferiding the riglts of an indemnified rcpresentative
granted by or pursuant to this Article X

Section 10.03--Advancine E:coenses. The Corporation shall pay the expenses (including
attonre5ns' fees and disburse'ments) inwrr€d in good faith by an indemnified-rcpreselrtative ii
advance of the final diqposition of a proceeding described in 

-section 
10.01 or the-initiation of or

participation in which is authorized pursuad to Section 10.02 upon receipt of an undertaking by
or'on behalf of the indmnified rcprese,ntative to repay the amount if it G uftimately OetermineO
pursumt to Srction 19.06 that such person is not entitld to be indemaified by the Corporation
plrsuant to this Article X. The financiat ability of m indenmified represel*ative to repay an
adnance shall not be a prenoquisite to the malnng of zuch adrrrrce.

Section 10.04_ Secuins of Indemmifioation Obligations. To firths effecl satisff or
seqlre the indemnification otligations provided hqEin or othe,lrrise, fte Corporation nay
maintain insurance, obtain a leser of cretlig act as self-insrrer, create a rcservq trust escroly;
cash collateral or other firnd or accoun! ater into indemnification agree,ments, pledge or grant a
security interest in any assets or properti.es of &e Coryoration, or use any otber nechanisrt or
arangeErent vrhatsoever in such amotmts, at such costs, and upon such othcr terms and
conditions as the Board of Directors shall deem applopriate- Absearf fiau4 the d.eternination of
the Board of Directors wift rgqpect to such anorrnts,-costs, .terms. .and conditions shall be
conclusive against all security holders, offoers ad directors and shall not be subject to
voidability.

Section 10.05 Palmert of Indemniqcation- An ind€mnified representative shall be
elrtifled to indemnification wirhin 30 days afbr a writa request for indernnification has been
delivered to the swetary of the Corporation-

Section 10.06 Aftihation-

(a) Any dispute related to indeftlification, contibution or advancemeat of
€t(penses as provided under this Article X shall be decided only by arbitation in Philade$hia"
Permsylvania, in accordance wi& tbe commercial arbihation rutes then in effect of the American
Arbitration Association- In the abse,nce of the American Arbitration Association or if for any
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reason arbitratioa under the arbihation rules of the American Arbitration Association cannot be
initiafed the necessary arbirator or arbitators shall be selected by the presiding judge of the
Court of CornmonPleas of Philadelphia County, Pe,nnsylvania

(b) The party or parties challenging the right of am inde,mnified represe,lrta:tive
to the benefits ofthis Article X shall have the burden of proof.

(c) The Corporation shall reimburse an inde,mnified rqresentative for the
elpenses (including attonreys' fees and disburseinents) incurred in zuccessfully prosecuting or
defendiog such arbitration.

(d) Any award entered by the arbitators shall be final binding and nob-
appealable aad judgment ma$e entered thseonby anyparty in accordance with 4plicable law
in any court of competent jurisdiction, excEpt thst the Corporation shall be elrtitled to interpose
as a defense in any such judicial enforce,uaent proceeding any prior final judicial determination
adverse to the indenudfied represe,ntative rmder Section 10,0f(d(2) in a proceeding not directly
iuvolving indemnification under this Article X The arbitratioa provision sha[ $ specifically
enforceable.

Section 10.07 Contributiog If the indemnification provided for in ftis Article X or
ofterwise is unavailable for any reason in respecJ of any liability or portion thereo{, the
Corporation shali contibute to the liabilities to which the indemnified rqrresentative may be
subject in such proportion as is appropriate to reflect the intent of this Article X or othsq/ise.

Section 10.08 Mandatory Indemnificatio,gof Directors. Officers. etc. To the €xteff that
an indemnified representative of the Corporatiou hes beeu successful on the medts or otherwise
in defetse of any action, zuit or proceeding referred to in Sections 574! ot 5742 of the NPCL, or
in defense of any claio, issue or mattsr th€rein, mch pemon shall be indemnified against
eDryenses (inchding afforneys' fees ud disbrusemelrts) actually and reasonably inorred by such
person in connection therewith-

Section 10.09 Contact Riehts: Ameldmeot or R€Aeal. All rights under this Article X
shalt be deemed a conaact betwe€Nr the Corporation and the ind€Nnnified rqresentativepursuant
to which the Corporation and each indemnifieal representative inteld to be lega[y bound.
Notwithstanding any other provision of these By-Laws relafing to their mendment generally,
any r€peal or amendment of this Article X whic,h is adverse to any indemniffed represelrtativ'O
shall apply to such indemnified represmtative only on a prcspective basis, and shall not reduce
any limitation on the personal liability of an indemnified representativg or limit the rigfub of an
ind€mnifid rqresentative to indemnification or to the adyancement of expe,lrses ri'ith respect to
any action or failure to act occuring prior to the time of such repeal or amendmeirt.
Notwithstanding any other provision of ttrese By-Laws, no repeal or amendmelrt of tbese By-
Laws shall affect any or sll sf rhis Article so as either to reduce the limitation of an indemnified
representative's liability or limil inde,mnification or &e advancement of expenses in auy manner
mless adopted by (a) the uoanimous vote of the directors of the Corporation then serving or (b)
the affirmative vote of shareholders eutitled to cast not less than two-thirds of the votes ttat ali
shareholde'ls are entitled to cast in the election of directors; orovided that no such arrendment
shall have retroactive effect inconsiste,nt with the precediug se,nte,nce
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Section 10. 1 0 Scopq of Article. The rigbts granted by this Article X shall not be deemed
exclusive of any othen rights to which tnor" seeking indemnificatio4 contibution or
{v.ancement of ocpe,nses may be entitled under any stah$e, agree,men! vote of shareholde,ls or
disinterested directors or otherwise, both as to action in an indJrnified tapacity and as to action
in any other capacity. The indmnification, contributiou and. advancemeni of orpenses provided
by or granted pursuant to this Article X sball continue as to a person who has ceased to be an
indemnifi€d representative in respect of matters adsing pnor to such timg and shall inlre to the
benefit of the heirs, executots, administators and personal represatatives of such a persor1.

Section 10.11 Reliance on Provisions. Each persou who shall act as an indennifi.ed.
rqxesentative of tbe Corporation shall be deenred to be doing so in reliaoce qpon the riglts of
indemnificatioq contibution and advmcement of expensos p.ouiaea by this Article X.

Section 10.12 flntentionally omittedt

Section 10.13 Personal Liabilitv ofDirotors.

(a) A director shall not be personalty liable as sucb, for monehry dam.ages
(including without any judgmeni ,*o*jt paid ih semJient, p*rlty, puni{ve
$nages or sJcPense of aay nature (including without limitatioD, d;reJrs' f&6 and
disbumemearts)) for any action takerg or any faiftre to take any action, unless:

(1) the director has breached or failed to perform the duties of his or[s offce rmder Section 5713 of the NpCL; and r -

'!rnr sconctuct or recklessness.

(b) The provisions of Section 10.13(a) shall not apply to &e reqponsrtrility or
liability of a director plrsuant to any crininal statute, oi iu" liability oi 

" 
aitotor oi oe p.yme*i

of taxes pursuant to a local, state or federal law.

(c) The provisions sf this Section 10.13 shall be effectivoApril 29, 2005, and
shall be zubject to any-provision,of law prchibiting the ryplication sf rhis subs-ectionto qpoific
circumstances, but shall not 4ply to any action-filed prior to ftat date nor to *y breaoh o,fril*i of pe'rfomeance o.f-dttty by a director occuoLg prior to tbat date...Aay repeat or
ane'ndment of this Section 10.13, or the adoption o? a"y provision of the Articles of
rncorporation or these By-r,aws inconsistent vi&-this sectior lti.tg, shall gs prospective ouly
and shall not afec! to the detrineNrt of any director, any limitation on the pemd"a 

'Iiability 
of a

director existing at the time of such repeal, ame,ndment or adoption

Section 10.14 Personat Uabilitv of gfficas.

(a) In lieu of the staudards of conduct othe,mdse provided by law, officers of
the Corporation shall be subject to the same standards of conduc!-inctuding 

-rt 
oA"r* of care

9d loya!1y and rights ofjustifiable reliance, as shall ai the time be applicabdto directors of the
Corporation An officer of the Corporation shall not be personaliy liable, as zucb, to the
Corporation or its menrbers for monetary damages for any actiln taken-or *y i"il*" to take any
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action, lmless the offi.cer has breached or failed to perform the duties of his or her office uuder
..-. the Articles of Incorporation, these By-Laws, or the applicable provisions of law and the breach

or failure to perform constitutes selfdealing willftI misconduct or recHessuess.

O) The provisions of this Section 10.14 shallbe effective April29,2005, and
shall be subject to any provision of law probrtiting the application of this subsection to specific
circumstances, but shall not apply to my action fted prior to that date nor to any breach or
failure of performalrce of duty by an officer occuning prior to that date. Any repeal or
ameirdmeirt of this Section 10.14, or the adoption of any provision of the Articles of
Incorporation or these By-Laws inconsistent witb this Section 10.14, shall be prospective only
and shall not affect, to the detriment of any officer, any limitation on the personal liability of an
ofrcer existing at the time of zuch repeal, amendment or adoption.

Section 10.15 9Langes in Pe,nnqylvania Law. Refere,nces in this Article X to
Pennsylvania law or to any provision thereof shalt be to such lau' as it existed on the date this
Article X was adopted or as such law thereafter may be changeq provided that (a) io th" case of
any change which orpands the liability of directors or limits the indemnification rig[s or the
dgbts to advancemeirt of ocpe,nses which the Colporation may pmvide, the rights to limit€d
liability, to inde,mnification and to the advancemmt of expenses provided in tris Article shall
continue as tberetofore to the extent permitted by lau'; *a Ol if such change permits the
Corporation without the require,meut of any firther action by shareholders or dirmton to limit
firrther fte liability of directors (or limil the liability of officers) or to provide broader
inde,mnification rights or riglts to the advauce,ment of expe,nses th '' the Corporation was. permitted to provide prior to such changg &m liability thereupon shall be so limited and the

' '.' riglts to indemnification and the advancement of expelrses shat Ue so broadened to the enteut
permittedbylaw.

ARTICLE )fi

Section tr.r, ,*"r"#X#:"ffiffisry provided in sesrion r0.0e,
the shareholders shall have the power to alter, amend or repeal tlese Ay-Aws, which 4prcval
sball include the approval of both BCNEPA and Higbma*; provided that the approvat of
BC\IEPA or Higlmarlq as the case tnay be, shail uot be neoessary from and aner tne aatE
BCNBPA or Hig:hma* ceases to be a shar€holder. In the case of a meeting of shareholders to
amend or rr,peal these By-1,s!trS written noticr shall be grven to each sharehoUer that 6;
ptlrpose, or one of thepurposesn of the mreting is to consider the adoptio,n, amendmmt or repeal
of the By-Iaws, whioh ootice sball include or enclose a copy of thJproposed amendmmt Lr a. summary of the changes to be effected thereby.

Section 11.02 Poard of DirectogE in these By-Iaws to the contrar5r
notwithstanding neithe,r the Board of Directors nor a committee thereof shall have the power or
rigbt to.anrend or repeal &ese By-laws or to adopt new on replacm.e,lrt By-laws.

Sectioo 11.03 Efu. Any cbange in the By-Laws shall take effect when adopted unless
othe,l:wise provided in the resolution effecting the changer
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ARTICT,E )ilI
OTHERMATTER,S

Section 12.01 Definitioas: No Amendrnept. For purposes of this Article )OI, capitalized
terms used bul not otherwise defned in this Article shall have the meaning ascribed to such
terms in the Sbareholders Agreeme,nt. This Article )CI may not be changed, amended or
modified except by an amendment to these By-I^aws adopted by the shareholders, which
approval shall include the approval of both BCNEPA and Higbmark, so long as BCI.{EPA or
Higbmark, as the case maybe, is a shareholder

Section 12.02 EnEage,me,nt of Fiuancial. and Operational OfEcers. Higbma* shall have
tbe right inmediately following the Detemination Date on which the shareholdens receive an
RBC Determination Notice showing that the Combined RBC has bee,lr below the RBC Control
I-evel for two consecutive calendar qrurters (a$er giving effect to the BCNEPA Capital Inftsion
and any Specified Other Sbareholder Capital Infusion), to.roquire the i'nmediate removal of the
officer of the Corporation having responsibility for the overall financial and operational
performance of the Corporatioao aud &e selection of any supoessor for such qfice shall (a) until
the Flip Date, require the aprproval of all of the Higbma* Direbtors and a majority of the
BCNEPA Directors, and (b) Aom md aften the Flip Dde, require the approval of all of the
BCNEPADirectors and amajority of the HiglmarkDirectors.

ARTICLE )ilII
INTERPRSTATION

Section 13.01 IntErpretation, AII words, terms and provisions of tbese Bylavls shall be
interpreted and defined by and in accordance with the NPCI+ or any successor stahrte thereto.

Section 13.02 Sqarability. The provisions of these Bylaws are independent of and
separable from each oth€r, ad no provision shall be affected or rendered invalid or
uneirforceable by virhre of the fact that for any reasou any other or others ofthe,m maybe lnralid
or unenforceable in u&ole or in part.

' Section 13.03 Effect of. Board Determina{ons. Any determination involving the
interpretation or 4plicatio'n of these By-Iaws made in. good faitb by tbe Board of Direstors
(which det€nnination must include, prior to the Flip Date, the concurrence of at least one
Highmark Director, and Aom and aftcr the Flip Dafie, the concurrence of at least'one BCNEPA
Director) shall be final, binding and conchrsive on all parties in intsest

t
Section 13.04 Crends. Etc. Words used in thee By-Laws, regardless of the number and

ge'ndc qpecifically used, sha[ be constrred to include any otber nusbeg, singrlrr orptrral and
any other gender, masculinen f€'minine or neuter, is the contort require.

Section 13.05 BCNEPA and.Hiebmark Fuilher Defined- For purposes of these By-
Laws, themeaning ofthe tenns "BCNEPA" and'Tligbmark shall also include anyRelatedParty
(as such term is defind in the Sbreholders Agreemelrt) of BCNEPA or Higlmark to ufrich
BCNEPA or Highmaxk aansfers all of its shares of capitat stod< of the Corporation.
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ESIBIA B

AI,IEIIDED A}ID RESTAIED BTIETS
otr

rtllrgR-cotttmc EEAI,EE PLA}f' INC"

ARIICI,E I - IINT{E

fhe nane of the Corporation is Inter-County Health

Plan, Inc.

Sectionl.Classesofl,le4:bershit'..The-lorporatl-on
shalt have tro-"ir=sesTFnei$ZiEftEJigna€ed as Class A rnenbere

and Class B nemberE'

Section 2' Class A l{gnbefs'--The C}ass A members of
the corporation !n"rf be Pd;6ffifi1ffi BIue Shield (rtPBsx) and

i;d";;;aence Blue cross (nrBcn) '
Section 3' Class B llenbers' Th" Class B nenbers of

theCorporatioi-"n"rrffisoftheCorporation.Any
individuat erect"a-u-artector of the corporation autonatically
shall becone "-iii=" 

i lnenlei "p"n 
election as a director and

shall cease to be a Class s nenter YPon- the election and

crualification of his "r"""""1;;;-dilector, 
or until his earlier

e;;ah; resigmation or removal'

Section4.Votino.Each-ClassAandClassBuenber
shall be entitr"a t" """ *i" on arl natters on which such

mernbers "t" "rrilif"a 
to vote tttta"r these Bvlass' only the Class

A rnenbers shaii-i"-""iitrea-to--vole in the erection of directors
of the corporaii; ;d-on ari-other matters on shich nembers of a

pennsylvanla nonprorit corpoi"ii""-are entitled to vote, except

as orherir" ;;;iili-ri-l[e-ne:<t sentence- onlv class B members

sharr be entitred to vote "J iii. p" I:gtiled to conplv with the

requirenents of sectit"-911? oi'tn" act of November 15' L972'

p.L. 1063, No. 27L, "orr""trri"g-pi;i"jsional 
Health Service Plan

corporationsr &s the sane r.vtl"-ar""a"a; class B neubers shall
not have anY other voting rights'

section 5. tileetinqs. The annual meeting of the class

A members for the purpose oiti".iing directors sharl be held at
such tirne in each calendar V"ii-i= sfrall be detemined by the
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class A nenbers. special neetings of the class A neubers nay be

called at any iit" -by either Ctals A nenber' Heetinge of the
;i;;r e nenb;rs llay Le called by the class A nen'bers or by the
;;;;; of Otr."torsl and notice ot the tine and place shall be

;;;;; io """t crass B nember at reast ren (10) days priar
thereto.

Section6.MembersIAgreenent.theprovisionsof
these Bylaws are subject eo tne Eerns of a certain litembersl

Agreenent anong the _6orporation and the C1ass A nembers of the
C6rp"r.tio", fiS and fal, dated February 12, 1993 (gh9 t'Menbersl

Agreement'r ) , and t,o the extent that these Bylaws are inconsistent
with the terns of the Henbersr Agreement, the terns of the
Membersr Agreenent shall govern'

(a) General Rule. A meeting of Class A or Class
B members of *r!-6orF6ri auf' called shall not be organized
for the transacii"n-bt business unless a quorum is _present. The

Dresence of nenleis entitled to cast at least a najority of the
i;;;;"il"t-"ri mernbers are entitled to cast on a particurar
matter to be ."€"C ,rfon at, the roeeting shatl constitute a quorun

for the purposes of ionsideration and action on the matter'

(b) $ithdrawal or a ouotrlrm'
at a duly organized neeting rnay not contlnue
ihe withirawir of one or more mernbers leaves

(c) Adiournnents. +ny fggu1ar or special meeting
of the nenlr"rtr'iircffiffig one at vhich directors are to be

eLected and one "rri.rr 
cainot be organized because a quorum has

not attended, 
-t"i- 

U" "djourned 
for such period and to such place

as the nemb"r=-pi""ent ind entitled to vote. shall 9i:.:!1,?*::pt

Sec€ion 7. rrrr^rrrrn and .A,diournnent.

The nenbers Present
to do business if
Iess than a qluorun.

I

il"i--i"i -'""i ini- ii tt' i"h d irector"- 
- 1':. -13 ?:-:l:t::3. :l:tl^:';l;";;:d-;;i;--;'o' aiv -to dav 3' Iol-:"9-l:ig"I-13:::d:-:o';;;;a;;; ;i;t";"- rrst 

- d?vs eich-as the rn3nb:t:-!':::1:-":'r
I

entitled to voie- siafi diiect. Those uenbers cho attend a

r."ii"g that has been previously-adJourned for lack of a guorun
shall not constitute a quorun u-nder-any circuustances unLess the
qi;;;"t ;eguiren-nt of siction 7(a) is satisfied'

SectionS.actionbyt,tenbers.Excep!as-othenrise
providedrntr'"-iennsyffitCorporationLaw-of1988'
as anended, oi-tn. etit"t"= of .Iircorporation or these Byl'aws,

strenever orry "oii-tot. 
action is to te taken by v9t3 of the

members of tne-Elip"iitio", it sft"tt be authorized by a rnajority
of the vote= ""=i-Ii-a 

a"fi. organized ueeting of members by the
nembers entitled to vote thereon'

-2
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section 9. Action Requlrlnq vote of, the Menbers" The
Corporation ehall not -ngage in one or nore of the following
actions or transactlonE rlthout the affirmative vote of aII the
Class A Denb€re of the eorPoration:

(a) fhe amendment, nodificatlon or repeal of any
provision of tfrd borporationrs Artieles of Incorporation or
ByIaws;

(b, The liguidation, dieeolution, saLe or other
disposition of, ifi or subs€antiatly all of the Corporationrs
assets;

(c) ?he division or conaolidation or ruerger with
or into any other corporation, firn or other entity; and

(d) The adoption or apProval of the Corporationrs
business plan cdviring such nattere as tts capital and operating
Uuaget ani lts busineis strategy or any EaJor changee to a
previously approved business pLan"

sectlon 1o. VotLns bv corooratione. Any corporation
that ie a CIaEa e rnenler of tfris Corporatlon uay-vote at neetlngs
of nenbere of thle Corporation by any of lte offlcere or agente,
or by pro:Cy appolnted Ly any offLcer or agent, unlese 6one other
oers6nl bv-relltutlon oi tne board of dl-rectore of the other
E"ip"iitiitt or a provision of itg articles of incorpolation or
bylivs, a copy of- vhich resolutlon or provi.el'on certif ied to be
c6rreci by oiri of lts officers hae been flled slth the Secretary

"i-tftir C6rporation, is appointed 1ts general or special proxy in
which case that person strllf be entitled to vote herein.

section 11. Consent of Henbgre in tieu of l,l?etinq.
Any action required or flernitted to be taken at a neeting of.the
rn"ibers or of a claes ol nenbers Bay be taJ<en sithout a neeting
if, prior or eubgequent to tlre actlon, a conaent or consents
tfrirlt" by all of the rneubers sho sould b€ entltled to vote at a
neeting f6r such purpoae ehall be flled sltlt the Secretary of the
Corporation.

sectLon 12. Capital contrlbutions of class A Menbers.

(a) General RuIe. Ihe Class A uenbers shall nake
capital contrlbutione to the Corporation.in such auounts and on
su-ctr terag and condltions aa are eteited In the lleubers I Agreenent
or flxed bY the Clage A neubere.

(b) Consideration Receivabl?. The capital
contrLbution of a CIaeC A nember eball consist of rnoney or other
property, tanglble or 'lntangi(B1e, or labor or ser:rrices actually
ie.Liv"i'by oi performed foi the Corporation or for its benef it
or ln its iomallon or reorgianization, or a conbinatlon thereof .

I

,

I

I

I

t'
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The Judglent of the elaee A pe16bers aB t'o the value of the

""""ia"iat1on 
recelved by the Corporat'lon ehall be conclueive.

(cl Evidence of Contribution. Th. capital
contributlen of a Claee A nenber shall be recorded on the books
of the Corporation and uay be evidenced by a r*ritten instruuent
A"tirr"t*d L.o the C].aee A member, but such instrunent shall not be
denoninated a t'share certificater or by any other word or term
iririiing that the inEtrunent iE a share certificate subject to 15
pa.ClS. 55?52 (relating to orEanJ.zation on a stock share basis).

(dl ReDalment of Contribution. The -capital
contribution of a Ctass A mernber shall not be repaid by the
ioipoiation except upon dissolution of the Corporation or as
oioliC"a in the next- aentence" Capital contrlbutions shall be
lepayable, in shole or in part, at the option of the Corporation

"niv, at iuch arnount or amounte (not to exceed the anount of the
capitar contributione), wittrin Euch peli9d or periodsr -and on
suitt terme and conditlone aB are stated in the Hernbers I Agreeuent
or fixed bY the Class A neubers.

sectloh 13. Transferabllitv of u?nlershlo. A nenber
nay transfar hiE nelbershlp.or any right ariaing-therefron, but

"niy on euch ter:ag and conditions as are etated ln the l'tenbere I

esr6enent or fixed by ttre CIaeE A uenbers and othemlse in

"ltoiA"nce wlth the Fennsylvania Honproflt Corporation Las.

lnTXCIll Irr - DglnD Ol DTBBCtrOBS

section 1. Sgggrg. The Board of DlrectorE shall have
full pouer to conduct, nanige and dlrect the business and affairs
of thl Corporation, lncludlng but not llnited to the pover to
borror uoney and to give evidenceE of such indebtedness to secure
repayment tf,ereof, to nortgage, purchase, sell or lease or
otireisise diepoee of real or personal property; an! all powers
vested in the-Corporatlon by las are hereby granted to and vested
in the Board of DLrectors.

(a) Ths Board of Directora ehall conelst of
tventy-one (21) nanb€ro' pventy (20! of uhon shall be elected by
the C-laee I neilera of ifrE- Corporatlon, except in the case of
certain vacancles aB hereinaftlr provided' The President of the
i"ip"iatlon ehall b€ a rnenber of the Board of Directors, ex-
offLcio sitlrout tha rlght to vote.

(b) AII directors of tlre Corporatlon shall be
residents of thi tonnonsealtlr of Perureylvania betveen the ages of
elghteen (1S) and aeventy (?O'.y€ar9t 9x9ept tf9t any director
nai "oupfdte-any 

full tero during shich he reachee the age of
seventy (7o) Year8.

Sectlon 2. Hen.bershLo and Ouallfl"eatLone.

-4-
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(c) At leaat fifty percent (50t) of the uerabers

of, the Board of'oirector6 ehal1 be su.bscribere nho have coverage

""a"i a contract leeued by the corporation, and uho are
;;;;;";";;ii;; of broad sesrnenta of subscribers covered under

"oilr."tt 
lgeued by the Coiporatlon, shose backgrouTd ?ld

;"p;;i;;ce-indicati trrat ehey are _quali€ied to act in the
intereste of "u"fr 

eubecrlberi, and-nho do-not derive and whose

sDousea do not derive eubstaniial income from the delivery or
-irinistration of health care'

Section 3. Selection qf Directors'

(a) Power to Select QirecFors' Exgept as

othe*rise provide& in ttrele Ay1ausr^ directors of the Corporation

"nifr be eiected by the Class A meubers'

(b) Nonination, of Candiflatee' At any annual or
special rneeting'oi cffittre corporation at shich
directors ara i"-U" electad, each Class A rnember shall be

entitled to noiinate ten (10! individuale to stand for election
as directorE.

(c) Elegtlon of DirFgtprs. In elections for
directors,votiig,neffiot,.except'u9ondemandnade
by a menber "ttit€f"a 

to vote at the electlon and before the

"i,ti"e 
f"eine. --in; candidatee receiving the highest nunber of

votes shall be elected.

section 4. Tern of offlce. The ter:n of offi.ce of an

erected nenner oi trr. Board;f Dfiectorg Eharl begin innediately
;;;;-ah"-i-j"nrrrnent of tlre annual neeting of the Class A menbers

at which tne alre"ior lE elected and shall continue untll trre
adjournment of-Lfte tttita annual ueeting -ttrereafter and until his
successor hae been elected and qualifl'ed. Dl'rectors shall be

eligible for reelection.

SectLon 5. Renoval of Directors'
. The entire Board of(a)

;;' ;;;- ic-inl'i;;;-A-;;+F. enlit |e!- !"-::!:^ll:":n^Yl::":'I3'iiii"g-""t-"i;;: Ngrylt.hstandins-11"^:?':?:ll:{ o..:}1.:-o
;;:;-;i"ff'rr"ve-trte irgnt to reconaend the renoval, with or

l !-

(b) The

without "",r"", 
-onfy oe aiy directora' the uenber norninated in

accordance vittr-saltfon :iUt of thle Artlcle' In case the Board

or any one or i"i"-airectdri are so re'oved, new directors nay be

electld at the sane neeting.

may declar€ vacant the
judiciatlY- declared of

office of a d
unsound nind or vho

Board of Dlrectors
has been

been convicted of
who

has

-5-
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an offense punlEhable by lnprisonment for a ter'tl of nore than one

;;.;-;;1f,'vlthin slxty (6-0) daye after notice of his or her
lli".ii"il'g;t. dlrector-does-not accept the office either in
;i;id or by attending a ueeting of the Board of Directors'

Sectlon 6. Vacalrcies.

(a)GeneralRule.Ifavacancyi:createdonthe
Board of Directdri by reaeon- of the death, reuoval, or
;;;i;";aton of any oire of the elected directors, such vacaney
;h;ii be fiLled i; accordance with the nonination procedure set
;;il in s""tion-r(b) of thie Articre, with the result that
whichever crasi 

-a-ieiler originalry noninated the director in the
;;;i positio" ,iir be enti€led to nominate a director ro firl
that vacancy. If ths claee A nenber entitled to nominate a

;i;;.i;;-t"'e f rr-;t guch vacancy eha11. fall to noninate a

;i;;;;; ,itrrfn-tnfity (3o) daye-after^tlre date such vacancv
;;;;;;-rhe claEe e ninieri strltl uee their beat efforts to cause

it.-i"i"ining airectore to meet uithin flfteen (15) _days after
the end of such--nt"ty-aay period for the purlto6e of nominating a

Jit""l"r-io fill.euch vaclnly ae iollo1;e: the rernaining
directors on the Board vho wire orlglnally nonlnated by the class
;;;rb;; entiti-ea-io nouinate a director to ftII the vacancy

"niff nominate-a director on behalf of that Class A nenber"

(b) Actlon bv ResiqDed-Eireqtors: qel one br
Dored1rector"i"!igffideffectiveatafuturedate,
€fre air"ctors th; in office, including those rho have so

i*ig"Ea, shalf-ft""" p"rer ni t.he. appllclpre vote to fill the
vacancieg, the vote thereon to take-LtCect when the resignations
becone effective.

sectl,on ?. conpensatl.on. The Board of Directors nay
provide for anl-ieinmiffiectoiE for reasonable travel and

allied "xpens"" 
of attendance at neetinge of ttre Board or its

conulttees, and for other expeneee lncurred ln tlre course of
;;-iling'ttreir-Antf"" ae directore. The rnenbers of the Board
of Directorg nay be cotlP€naated for thelr eervice as detersined
by the Board of Dlrectors.

Section 8. [eeliggg'
(a) Nrnual l{eetinal. All annuaL neet'ing of the

Board of, Dlrectiri sffithout further notice than by

these Bylara aa soon as possible after the arurual neeting of the
class A. menbere of the corporation, at which the Board of
Directors aa tnen-conetltuled shall elect officers for the
ensuing year.

(b) Recnrlar t{eE:!lnge. l"gYlar ueetings of the
BoardofDirectdriemsuch€1ueandplac9a8shaI},
fron tine to tine, be dete:mined by t5e Board, and notice of the
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tlne and place shal1 be glven to each dlrector at least flve (5)

daya Prlor thereto.
(c) Special lteetinos- ,Th3 Chairuan of the Board

nay call a epeeiai :neet{ng of the Board whenever the occasion uay
;;a"i;" ana inatl ca1l a ipeclal neeting upon receipt of a

r,rrit,ten reguest siEned Uy iive t5) directors' Notice of the
iir", placi ana puipoee of any sPecial. neeting of the Board of
Oir"itbrs shall te iiven to each director at least trenty-four
1;i;-ho*r" prior to the nee€ing, and no other business than that
Jiiliii"i-ii-irr* notlee shall 6e transacted at the neeting.

(d) Waiver of {otice- Notice of any neeting of
the Board need no! Oe given to-any director if waived by hin in
*ritirrg. Attendance a€ a neeting-shall.constitute a naiver of
notice of the reeting, except whtre a director attends a ueeting
for rhe .*pt.r--;ur$;€ of LUlectlng to the transaction of any
business becauie-thl neeting gae not lasfully called or convened.

(e) Notatlon of gisEent. -A dlrector who ls
present at a neiiingm Directore, or of, a conuittee
bi tfr" Board, ii 

-strictr action on any corporate rnatter iE taken
shall be preauned to have ageented Lo the actLon taken unlese hls

"i-fr"r 
alisengis tntared ln the nlnutee of tlre.meetl-ng or unless

itre airector ftlee a srl.tten diseent to the action slth the
i".r"t"ry of ttre rneetlng before tlre ailournraent thereof or
transmiti tfre dissent ii vrittnqr to tlre Secretary of the
;;6;;;;io" 

-i"r"-i"t"ry after the adJournrnent of the neeting. 
.

fn"-ifgltt to dieeent eiap not.applY t9 a. dlrector who voted in
favor 6f tfre actl,on. Nothing in this Sectlon ghall bar a

director fron is-erting that ninuteg of the neetl'ng incorrectly
ggiaa;a his or her dieient if, prouptly uPon receipt of ? gopy of
;;;h ninut"e, tlre director noiilies- the Secretary, in writing, of
the asserted oniesion or inaccuracy'

sectiong.ouorrrnofandActionbvDirectors.
(a) Geneqal Rule. A P"Joltty 9f th: directors in

of f ice, includirig'tfre presence oe tselve (12) directore, eix (6)
aiiect6re each-i6pr"""-ntlng the class A nenber who nouinated then
in accordanca vtti sectlon 3 (b) of thLs Ar:tlcle, shall -be
necessarT to conelltute a quddu for the transaction of bueiness,
and the acta "i--i-iijorlty'of 

the dlrectors present- at-a ueeting
it-sfricn a g1ronrn 1a-preelnt shall be the acts of the Board of
Directore.

(b) Action bv Wrltten Conselt. lny- action
required ot p..iti3gaG-be taken at a ueeting of the dl'rectors
n"f U" taken slttrout a neeting !e' prior or aubeequent to the
actlon, " "ottren€ 

or consente-theielo by all of the directors in
;iiiA'ie filed sith the Secretary of, the Cor2oration.
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(cl Supefnalority ?o?rd Decisiqnl' Subject to
theprovl'elone;f'semiter,thefo11or*ingactions
by the Corporaeion shall require the affirrnative vote of, two-
tiiiJi or Lne Board of Directors in office:

(1) The asendnent, ruodification or repeal of
tne'c6rporation's Articles of Incorporation orany provision of

Bylaws;

(21 The sale, license, conveyance or other
disposition, in a singie transaction or a series of related
transactions, of al! or a substantial part of the corporation's
;;-;;t sulsiaiary's assets or business;

(3) The acqui'sition of all or substantially
aII of the stock, assets or business of another person, in a

single traneaciiin-"t a series of reLated transactions;

(4) The entry into any transaction -between
the Corporation and iii any. nenbel of the Corporation,- (ii) any

affiliate of ""v-r.rrei 
ot'the corporation, (iii) any holder of

;;t-;q"iiy intei""t it any person described in clause (ii), or
fivl anv director of any member of the corporation or an entity
;;:ril;a-i"-"ii"r" (iii, except for agreenents exlrressly
;;t;;iitea ri-irre irriii"tion lgreeuent betneen PBS and IBC

dated February'12, 1993 (the rAffiliation Agrreem?ntt') 9I
transactions ttrit'are on terms that are no less favorable to the
Corporation tfren-ii-woutd obtain in a comparable arms-length
ii"-"ti"tion with an independent third party;

(5) The naking of any substantial change in
the general tlpe of Uuiiness that ihe Corporation or any
ir.u"iai"ry of Lhe corporation conductsi

(6) The entry ilto any divis.roT -or Derger or
consolidatlon involvini ttre Corpolation or any slbsidiary of the
i"ip"iiii"", other than transactions involving the nerger or
conlofiaation ;- i wholly-orned subsidiary with or into the
a;;il;;aion or-sittr or iirto a vholly-onned subsidiary of the
Corporatlonl

(71 The creation of any. Iien, nortgage or
security lnterest in'oi on any Property. of the Corporation
relating g9 tne-exiension of irlail to-the cor?oration in a

lrincipiL arnount in excess of S5o0ro00;

(8) The incurring of any-indebtedness for
borrowed Eoney of $lrObOrOOO or more, coll'ectivel'y, or the
issuance oe any-l"ii'"""*ities or the incurring, assunption,
giuarantee, "rrdlrr"tent 

or otherrrise beconj-ng.resPonsible for
(including by';;;;aion or law), any obligations of liability of
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s1, ooo, ooo
advancee of

or nore, collectlvely, or the uaking of any loans or
9500,o00 or Dore, individuallY;

(9) The adop€lon or appro"ll.9ft !i) the
dissotutlon of the c;;;oratiott oi any of iLi strbsidiaries; (ii) a

;i;;-;;-iiq,tiaation of the corporation,or anv of its
lrrU"iai.ridet iiiii any action by the Corporation to eornraence any

suit, case, pri"""itittq-or other iction under any existing or
i"i"i* Iaw'oi any jurisdiction relating to bankruptcy,
insolvency, r""ti.iiiiiiot-or relief oi debtors, seeking to have

an order eor r"riei entered with respect. to the corporation or
;y-;;;iaiar'-oi-"*uxittg. to .adjudiclte the corporation or any

subsidiary a U"t*t"pi--oi-in"olvent or seeking^reorganization,
arrange'ent, "a:""ii.nt, .vindlng-up, liquidation, dissolution,

"orp"iition'or-6ift"t 
reilef vitf, rlspect-to the Corporation or

;;t-;6;raiory, -oi eeerf,g "PPgintuent 
of-t receiver' trustee'

custodian or "[fr"r slnllai oiitciaf for the Corporation or any

""f"fAi"w, 
or for all or any substantial part of the- assets of

$;-;;6"iiti""-;; ;t euoei&iarY, -oI. 
nalins a seneral aesisnment

;;; rh;-ueneril "i tr,lt credltors of the Corporation or any

subsidiarYr' and

(10) The execution of any agrreeBent to do any

of the foregoing.

. eATfC!'E XV - COXXIII1IEES

Section 1,. Executl"ve Coumittee'

(a) Coqposl'tlon. Thgle shall be an Executive
Conmittee to Ue'eiected, annuiEy by ttre Board of Directors' The

;,-l"' of dire"t.i"-."uprtsing Lhe-gxecYgi"" Connittee shall be

"it*-igl 
to be deiarainld ae iollowE: (!l each C1ass A nenber

lfriif 'U! entltled to nonl.nate three (11 dlrectors to serve as

menbers of tne-Eiecutive Coniittee;. (ii) the Chairman of the
i"ara-of plrectoie ana the VLce Chal'rnan of the Board of
Directors each ehall be a uenber of the Ecesutive cornmittee, ex-
off lcio sith ttre iight to vote, during. ttre tern of his off ice;
;;-1iiif ure iieeident of the'corporition eball be a uenber of
irt" i*."utiv" Conulttee, ex-offlcto rithout the right to vote'
durLng the tenn ol hLe offLce'

(b) Authqrlty. The E:cecutive Couuittee shall
have and ererciee the poueriof the Board of Directors when the
i"ita-I" "Jt 

i"-"".rtoit, excepting such Porers as Eay, by law or
these Bytava, L-;;q,tiiira 9o 

-b" eiercised by the Board or the
nernbers ana ruilh;;-;;;;ptfng such.Poners as the Board or the
nembers n"y "xpreesly 

relervi for itself or thenselves,

""rp"tifv"iy. 
--Th; 

cfiairaan of the Board Ehall preside-at
ueetings of the iji"",riLv. Conntttee and ln the Cvent of his
inability or refueal to act, the vice chai:rnan of the Board' shall
act as Chailoan.
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(c) Aggrun. A naJorlty of the nernbers of the
Executive coranliile,-Tiffiaing th- presence of at least t!|o (2',

directore eacn-i"ptlt""ting tie uenber who noninated theu in
;;;;;;;ie sittr slction r(i) of thls ArticLe, sha}l be necessarv
to constitute " +tot"t foi tfre transaction of business' and the

""t=-"i-a rualori€y of the nenbers Present at a neeting at which a

quorum is present'"nutt be Ehe acti of the Executive Conmittee;

ir""i-"a tirat ii afr the nenbers consent in rrriting to any action
to be talcen, such action shall be as valid as though j't had been

authorized at a meeting of the Executive connittee.

(d) l,linutes. The Executive connittee shall keep

regular ninugeg'oi its pr€ceedings and report the sa'e to the
Board at ite n;xt regrulir neeting, or when' required'

(e) . fhe Executive Conrnittee shall ueet'
Jiln ffiffiiervals as the Board nay detetruine.

- --- L- 
--tt-l -!EonthIY, or aE sucn eErlcr.r rttl

;;;;'i;i''""ti"e;-;i the nxec$iY: 9:f-it::: 3ll^f ,:1t::u*i: ""vifi;';y ;;;A;i*i"-oi €he Board or pY any three (3) of the
eiecte& membere cf the Executive Connittee'

Section 2. other Conmittees'

(a) AopQintment. -The Board of Dlrectors shall
appoint such "Ui"l 

c6itffiEeiland mernberE thereof , ae lt uay
aLLn neceaaary or desirable'

(b) ouorun. A rnajority o{ the nenberst compfi"}ttg
any conlrittee .ipi,i"€EE]Gaer authority of Sectlon 2 (a) shall be

necessary to "oi.-stitute 
a qg-tr5 for tf,e transaction of business,

and the acts oi--i-i"jority'of the nembers of a counittee present
Il-""i-r."if"g-"i v[i"rr a]euosua ie present shal1 be the acts of
the conmittee; pr""ia"a tfrat if all Lhe neubera consent in
writing to any i"il"n to be taken, augh actlon shall be as valid
i"-irt]igh fi iraa been taken at a rleetlng of the connittee'

larrcLl Y - ogtrcEnS

Section 1. Offlcers. lhe offlcers of the Corporation
shal1 be elect"a Uy g;re goafr-of Directorg and EhaII Lnclude a

Chairuan of ttre-A"ita of Dir6ctore, a Vice Chainan of t6e Board'
a Presj.dent, a TreaBurarr a Secretirlz, one or Eore Vice
presidente, and-such ottrir officers le uay be elected in
l"""ij.nce'rltfr t5e provlsiong of thlg ArEicIe.

(a) ghgll8en. The Chair:uan of the Board shall
have general suiel"fEf6il6Gr the carrving out of ttre policies'
adopted or .ppi6""a-ly the aoard of oilectors; shall preside at
all ueetings "i-tn" 

B6ard of Directorsi and exercise such other
pouers ana perlolrn-sucn other dutiee as lgay be assigned to that
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officebytheBoardofDirectore.Heehal]'algobeanex-officio
;;;; oi aff """tftttes 

slth votlng rlghte'

(b) vlce Chaifna?' - Tf.the abeence of the

chairnan or rn irri ei;ne oi-ffirnabllity or refusal to act, the

Vice Chainan oi--ifr" Board "iiiff exercieE all' the powera and

;;;;";-iri trt" dutles of the chainnan'

(c) President. fhe President shall be the Chief

Executive Of f icii'arrffif,ff f-fio.t. f*tt"ral and active Eanagel'ent of

the busine6E oi-lfr. Corporatton aia be responsible for carrying

into effect tt" p"ii;i; adopted^or-"Pprovid by the Board of

Directors. He llay sign on nlnalf of the corporation-any
documents which iir"-g5.td o_f Directors has autborized to be

executed, "*""ftln ".""e 
wfreie-itre signing and execution thereof

shalr be exprel}i"alilg"t;a-ty the eoira_oC Directors or bv

these ByLasE to-sine otier officer or agent of the corporation'
or shall be reguired by- fa,, io-le-otfreritee sigmed or executedi

and in general, he shatl perioru all dutLee incldent to the

offlce of praEident ln accorii"E"-tfth the provlgione of thlE
Articr.e, "rrC "iE[";d;=-euti"E "e payb€ preicribed by the Board

of Dlrectore ";1h;;"""ii""-connttiee 
irou tine to tine' He

shall a'so Ue 
-."-"i-"iii.r" r"rr"t-of at 1 connittees sith voting

righte, except ior ttre gx"",tritr"-io"rittee of shlch he shal-I be

"i-.i:i,tfici6 t"tl"r vithout voting righte'

(d) vice prqsi$en!' . Tl,the absence of the
preeident or Ln'tire eventrcf-f,Fittablltty or refusal to act' the

vice presidents, Ln order oc ttreri aeeignitton by the Board of
Directore, ehall perfor:e_ tne auifes of i'ire President and, nhen so

acting, shall'lri"E-.ir the.povere of and.be subJect to the

reerrictions "ili-til!-pretfleiii. 
Each vlce President shal"I

perform such altiae ae fron';I;; to-tfne nay be assigned to hi'u

ty trre President.

(e) t?easurer. The-freasurer shall' under the

direction of the Board, nave-general charge and cuEtody of and be

responsible foi aif euiras ana'se",tritiee 5f ttre Corporation and

make such ,"port"-or tt" r"""rpi" lncl !-rgruraenente in such foln
and uanner as the Boara nay-airect. Th€ Treasurer shall receive

and give recelpte !g" uoniee c""-i"a-payable to ttre cor2oration
frora any sourci shatgoaver ."a-a.p"aii Sucn monieg in the naue of
the corporatfoi f"-"""n hn!"' tr{ret companl'es or other
depositorlee ;; ;ii"ii-U" ""i"it"a-Uy 

the-Board of the Executive

counittee. He ehall keep- th;-;;"Gtg of ttre corporation and

whenever and ae requlred fy 
-in--nreeident, the Bolrd of Dlrectors

or the gxecutive-i|uttte"l fre-shaff render flnancial statenents

of the cotpotitfo"-""a unalr-itre- atrectlon of t5e Board of
Direcrore arsb;;; tI; funas'iii"r."ii and Ln.gener"ll_?: shall
perforn all tne Ctutlee "" tiy-iion-tine to tine be assigned to
fiilo fV the Board of Directorg'
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(g) S€cretarv. The Secretary "l'ull hay: charge

of att booka ani-ieciiffie ene Corporatlon including tle
Corporate Soat. ie ehal1 cauee accurate minutee to be kept of
all neetlngc of the ueabere of the Corporation, tbe Board of
Directora and trt" 

-n"""utl.r. Conmittee. He shall notify each

merber of the goird or Directors of all regiular. and special
neetings or *!-i"ira-"i-DirectorE. He sharl give notice of all
neet.ings ae freiei"-pio"ia.A" He shall perforn such additional
dutieg aB Eay r*-eii""ted by the Board of Directors.

(g) AseiFtant Treasurere and A?sist?nt
fecretari.es. Ti;' eesistant iyeaeure* and Assiat'ant Secretaries
shall in the "ur""." 

or lncapacity of the-Treasurer or secretary'
respectively, "x"r"is. 

and plrforn the duties of such office and

shall perform ;;;n dutiee al frou tlne to tine shall be assigned

tothernbytheTreasurerorsecretary,resPectively,bytheBoard
of DirectorE, th;-ilelutive ConnitteE or the President''

Sect,ion 2. Other Officer*' - Th9 Board of Directors uay

appoint other "eii""t"-anA 
agents of the-Corporation sho shall

hotd their offl;-;GJeet to-the pleasure of the Board and

;;;" -s"clt-diir"" .i nay ! atig:::.::-3"t bv the Board or
Dlrectora, sxeJutive conn-ittee or Praeldent'

Sectlon 3'
rhe o.rri""il-ii-[il'co "l3d^1]*::".:yli:i'jlti'ii'Ii' inI-si-iia-"i-oiiector":- lll .::= :: ::f 1?"*I3T-tn'E;:iil:""1"i'irl!-ii"G'l;-;ili1-be one v3?:--"' YTtil-:l:i'#;#i"!"!"i""r"Ji"-."e eredred and +rlriev. Alr other
officers shaff-hoia-tn"it offlcee sqbJect-to t6e pleasureto ttre Pleasure of the
;::H:""o#lii#"ilt H -lr"li'a-to- 

"o6"""d - 
q:i:: 1:"::. :?:i:: r ::

in any off,ice ;;y-E eili"a-"T1-T:_:fficee created and filled at
iiiy-tl"iine or tie Board of, Directors'

Section4.compeneation.Tlr€coEpenaationof,all'
officers oe tn!-dorporEffitrarr ue flxed by ttre Board of
Directors.

Section 5. EgnC. lftre Eoard of Dlrectors may-requlre
any officer to-littl-uoiil"tta securlty tn. suclr aun and sith such

surety or eureti"e te t6e Board of Dirsctore ehall deternine'

Section 1.

(alAdlrect'oroftheCorlroratlonshallnotbe
personatrv rrauill "; il"h;-ior roterary danages (including,
trithout lirnitafl"i.,-""i Juignent, anorurt patd ln settlenant'
penalty, pqnltlve ianagei or-eblnes of airy nature (lncludlng,
iitnout liraita-ton, at€orneysr ?ees and dlsbursements) ) for any

acrion raken, ;;-;;y-;ailurl to take any action, unlese:
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(1) Bhe dlrector has breached or failed to
perforp the duti"u oi fti" ot her office under the Articles of
fi;;;ilt]f.n-""-try1aue of thie corporation or under 15 Pa'c's'
Subchapter B oi-Cnlpt.er 57 (or any Euccessor provision); and

(2', the breach or failure to perforto
constitutes seLf-aeaiiirg, wiIlful rniEconduct or recklessness'

(bt The provieione of Section 1(a) shall not
apply to the tuJp6n"ilifit' or liability of a director pursuant

to any crrnrnal ltatuter of, the liability of, a director for the
palment oe taxls-fur"""i.tt to local, s€ate or federal law.

(c) The provisions of this Section have been

adopted p,rr""rrri i,o ehe iutfrorlty 9f 15 Pa.C.S. SubchaPter B of
Chapter 57 anal eniff ba deeued tA be a contract trith each

dlrector of ue-ci6"iitiJn- r1no selrtes ae guch at any tl:ne whi'le
this Section fe tn itfect; "i"! 

provieions are cqmulative of and

shar.r be ln .aar[ron-to aira indelendent. of any ald arr other
linirar,too. oo-iii-if"lfffifet o? dtrectora oi the Corporation,
ae such, or rtg;;; ;;-Gd"-tfif""tion by.tlre Corporation to which

a director of the corporaslon 1ay be entltted, whether such

linitatior* or-iighi"-"iise under or are created by any statute,
ru}e of Iau, bylaw, agreenent, vote of uenberg or disinterested
directors or otlrenrige.

EachpertonghoservegaEadl.rectoroftheCorporation
while this sectlon fs in erieci shall be deerned to be doing so in
reliance on tni-pr""fti""e of th1E Section' No amen'lnent to or
;6;;i-;r-[rris-sicrlon, nor.rhe adoprlon gf any provisions
i.nconsistent cfi;-this's;citott, 9!t?1I apply to.or have any effect
on the liauitiif-"i-irr"9ed !.iirility of any dlrector of the
c"tp"i.iton eoi'or vitb iespect to aiy acts or ornissions of such

director o"",,",lti; ;;i;t to- such anen6ment, repeal or adoption of
an j.ncongigt.ni-pi"li"i"". itt "ty action, suit or proceeding
involving the'ipifi"itlon.o! tfre iSoyj-slone of thls Section' the

;;;.i-"i'p*irei-crrarren9ln9-lhf figll o: t dlrector to the
benefite of tnle i""ifon-sfritt hava t5e burden of proof'

Sectlon 2. scooe of lnd.ennlfica!'1on'

(a) General Rule. lfhe Corporation shall
indennify an fndainfffia rEffintative aglinet- ?ny tiabilitv
incurredrncorrnectrongitnany.procbedJ.nginghich.the
ina"-tiflea repiegentatlve 

'oay-be- 
involved as a party or

otheryise by r-""rott of the fait that such person.is or was

;;;ifi-in in i"a"-,iiied capagttYr incruding' without-.
fi"itli€i"ii, ffiUff ftieg resuiting frou. any actual or alleged
breach or neglect of duty, ;;;;i: -nisstatluent or uisleading
statement, negligence, 9T98s negilgettce or act glvlng rise to

"tii"t or' producis liability, except:

I

I

!.
i

I

I

i
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t

(1) tthere such lndennlflca€lon is erpressly
prohiblted bY aPPlicab1e lav,'

(2t rchere the conduct of the indernnified
repre6entatlve trae Ueeir finally detennined pursuant to Section 7

of'thie Artlcle or othenriee:

(i) to cons€itute nillful nisconduct or
recklessneas si.dfrin the neaning of 15 Pa.C.S. 55746(b)

"r ""V-"upereedlng 
provision of lan sufficient in the

clrcuigtaircee to bar indennification against
liabilities arising fron the conduct" or

(ii) t,o be based upon or attributable to
the receipt by the'indeunified Tepreaeng"liy3 fron the
corp-ratiin ol a personal benefit to shich the
inaenniried repre-eentatlve is not legally entitled; or

(3) to the e:<tent auch indennification has
been f inally deteml.neit ln a f lnal' adJudlcatlon -pursuant to
Sectl.on Z oh efris Artlcle to be othenige unIauful.

(b) 4artlal PaYaqnt. - ^Ig an indennlfled
repreaentatl.ve ie'enEltled to lndennlflcatLon in respgct of a

;;;fG; bu€ not aII, of.any llabtltties to sbich gucb person nay
G- ",trriict, Ur" 

-Corp6ratlon- ehall lndeunLfy _:":!_lndennlf ied
;;p;;6;iiifn" to tire rnaxiauo extent for such portlon of the
1iabi1l.tles.

(c) Presumption. llhe termination of a proceeding
by Judgraent, ord"i, settlengna or convLction or uPon a plea of
ni,fo c5nteniert or'itg equlvalent shall not of itself create a

;Gof,frffi.-€ffit-1r,"-lnadnnifiad representatl.ve ls not entitled
to lndernnlficatlon.

(d) oeflnltlons. For purPoses of, this Article:

(1) tindeunified capacityr.Deans any and all
past, preaent and futqre eervica.by ?n indernnified representative
in one or Dore -apaclttss aB a dl.r-ctor, offl,cer' enployee or
ig"ni of tlre C"6iiif"tt, of, at ttre requeet of the corporation,
ai a dlrectorr-oVt|c.r, iupt6yee, agent, fiduciary or t4rstee of
another Cor?oraiion, pirtnlrettlp, Joint.ventnre, trtlst, enployee
Itnef it plair or other- entity or entet1rise;

(2, ii'ndeunlfled representativei Deans any
and all dlrectore "nd 

offlc"ra of the Corporation and any other
p"""""-a;;ifi;a;d "r atr lndernnlf 1e9 

- 
representatlve by ttre Board

of Dlrectore oi-tft" Corporatlon (uhiclr-DaYr but need not, include
any peraott 

""tting 
at tire request of the Corporationr.as a

il;"&;;l--"iil""il enprovee, asent, fiduciary or trustee of
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anoth€r eoryoratl,on, partnership Jotnt ven€lrren truet, enployee
g"n"ift pfail or oBher entity or enterprise);

(3! nliabilityr neane any damage, judgment,
arnount pald ln settlduine, f!'Re, pbnalty' punl€ive darnages'

excise tax aaaeesed ulth respect' to 1T enpLoyee benefit plan' or
cost or exllense of any naturl (including, sithout liraitation,
attorneys I fees and dlsbursements) ,' and

(4) rproceedingfo means any lhreatened,
pending or conpleted'aitioirn suit, app?al or other proceeding of
Ini-"i€"r., shltner civil, criainal, adninietrative or
i;;";ai;uii"", whether forual or informal, and nhether broughts by

"i in tie rigilt of the Corporation, a class of its security
holders, if iny, oF othertise'

nepresentaiivel - 
-' iotv@ ?!*:--P:::l:i:1.:f ,:ll:Article, the cErpotiiiott EhalL n5t inaetrrify.gndgr thiE.Artic1e

;-de#"r-r"c-"-"piesentative for any J.iability ll"rl?l_1r .
Sectlon 3.

Sectlon 5.

i

I

;
:

I

;;";;;G;-i"itriiea (ntrlch shall nol be deemed to include
-counter-ciairos-"i-iieinative defenses) or participated in as an

intervenor or .ii""r-"""ii" by th? per:?n aeacing indeunificatlon
ili;;;-;ucn-infffiElon ot or iarticipation in the proceeding ie

"iitfr"itr"a, "itfrer before or lfter lta connencernent' by the
affir:mativa voG-"g-i-"iJorlty of the directors ln off,ice' This
section doeg not apply ta reiibursenent of gxPenees I'ncurred in
successfully pioe"a'iting or defendlng an arbltratLon under
Section 7 ot thG lrttcie or othenlie eucceeefully prosecuting 

-

"i-a"t."ding 
tii"-rlln€i or an Lndeunified representative granted

by or pursuint to this Article'
Section 4. Advanclno E:<roenseF. The Corporation shall

pay the rr.p"n""" (incfualng attortbYqr feee and disbursenent's)
iil"il"a-fi-;;A iaittr by in indernn-ifled repreeentativg. in
advance of g1re-iG;i-afeioeition of -a proceeding described in
section 2 of ttti; erticri or the initlltlon of or participation
l"-r[i"n ig autborized pursuant to Section 3 of this Article upon
receipt of an ild;;i"kfirg Uy or on behalt of tlre indennified
;;;;!;"Iitfr" Io-i"p"v .tr:.anount tf it ie ultlnately determined
pqrsuant to secii"n-i -ot tftte Artlc1'e that-such Person lE not
entitled to U.-fna"rnlifed by the Corporatior.' Pqrsuant to this
Article. Tbe 

'fil;;A;i aUlfity of an- indennified representative
t"-i"p"V an aavince eha]l not Le a prerequisite to the uaking of
such advanca.

To further effect, aat
.urig.ilott" ptittr.i"a-n"r"in or ?-th:ry1"1-$.ri ":=":1t::T.1"v;i;E;i;-'iirGi"".,-"utiln a letter of, credit, act-ae self-
f"""i.t, create- a i"eerrte, trust, egcroy, _cash collateral or
other fund or icloqnt, enier into indernnificatlon agreenents,
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I

t
I

i

ptedge or grrant a Escurl.ty lntereet in any aasete or properties
it tfre Corlrorat,lon, or uae any o€her nechanleu or arranEenent
vhateoevor ln gueh anounte, at such coste, and upon auch oth€r
teme and condltionE ae the Board of Directors shal1 deen
appropria€e. lbaent fraud, the detemination of the Board of
Oireclors tdllth reapect to euch amounts, costg, ter-oe and
condltions shall be csnclusive and shall not be subject to
voidabilitY.

Sectlon 6. Pavnent of fndennificailon. An indeunified
representative shall be entitled to indeunification within thirty
(3b) days after a sritten requeat for indennification has been
aeliverLd t,o the Secretary of the corporation.

Section 7. Arbitration.
(a) General Rule. Any dLspute related to the

right to indeunificat{on, contributlon or advancement of e:qrenses
as-provided under tlrle Artlcle eha1l be declded only.by^
arlitration in the netropoll.tan ar€a ln shich ttre principal
executive offlcee cf tha- CorporatLon are loeated at the t1me, ln
accordance with'the conmercial arbitration rules then in effect
of the Anerican Arbitration Aesociation, before a panel of three
arbitratore, one of whom ehall be eelected by the logporatlon,
the secona 6t nho6 Ehall ba selected by tha indernnified
repreaentative and tha thlrd of shon ehall be eelected by the
otier tuo arbltratore. In the abeence of the Anerlcan
Arbitration AesociatJ.on, or lf for any reaBon arbitration under
the arbitratlon nrlee of ttre Anerican Arbitration AEsociation
cannot be inltiated, and if one of ttre parties fails or refuses
to select an arbitrator or tlre arbitratore eelected by the
Corporation and the inderanif,ied representalive cannot agree on
the selection of the thlrd arbitrator vithin thlrty (3O) days
after such tlne aE tha Col?oratlon and the lndernnified
repreEentatLve have each been notl.fled of the selection of the
otLerrs arbltrator, tha necesaary arbltrator or arbitrators shall
be selected by t[e preslding Judge of the court of general
juriediction in such letropolltan area.

(bl gurden oi proof. Any party or parties
challenglng tlre'rlght of an indeunlfled representative-to the
beneflti of thte Arttcle sha1l have the burden of proof.

(cl Expensea. The Corporatlon ehall relnburse an
indeunifled repieientatlve for ttre expensea (including attorneysr
fees and diabuieenenta) incurred ln succeeefully prosecuting or
defending auch arbltratlon.

(d) EEfegS. Any award entered-by the arbitrators
shall be flnal, -blndLng 

and nonappealable and Judgrnent Eay be
entered thereon by any party ln accordance wltlr appllcable lav in
any court of conpltenl iuriidl.ction, except ttrat the Corporation
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shall ba en€ltled to lntorpoee as a defenee ln any auch judicial
enforcenenr procaedlnE any prlor flnal. Judlc!.al deternlnation
adverec to the ir6erniflei iepreeentatl.ve.under Sect,ion 2(a) (2)

;; 
-6i; 

artlerc-G-- proceedlirg not dlrectly involvlng
indennlflcatlon una"r'thle Article. Thls aiUitratlon provision

=n"ff be speclfically enforceable"

sectlon 8. contributlon. It the indennification
provided ror in-iHis dffire or;Ehenrise iE unavailable for any

i.uron in reep;ct of any liability or.portion thereof, the
a;6;;"aion "itirl contribute to tle liabilitles to rghich the
indennifiea ref,i;r;t;aio. t"y-be eubject. in such proportion as

t;-;pp;;triate-Lo reflect the intent of this Article or
othenrise.

Sectiong.Xqrrdatorvlndenrrifi.catlon'ofDir.ectors'
gfflcers. etc. - ^i" erreffiorlzed representative
of the Corporatlon trae been eucceesful on ttre uerl'ts or otlrertrise
in defense of ;t"";aion' iulc or Proceeding referred to 1n t5
Pa.C.S.S5?{lotSST42orlndefenseofany-clain'issueor
i"it.i-urlietn, suth p€rson shatr be indeunifie against e!(penses

?i""i"aing att6rn"Ve. feee- and dLEbqrseuenta) .actually and
i"i"""ifii f"c'riri-ly euch peraon !n connectlon therewith.

section 10. contract Rlghte; Anendnent or RePeal' AII
rights under tlri; rrtrcmea a contract betseen the
Corporatton and-tf i;d"tttfff;d 

^ {?Praaentatlve pursuant to which
a;;-a;tp"i"tf"t ana eacfr lndeunlflla repreeentatlve lntend to be

i.g.rii' bound.- iotcrthetandlng,the foregglng, any- repe1l.,
amendment or noalftcatlon Uere5f, ln accoidance rith Artlcle IX of
itr""" ByLave shall be prosPectlve only and ehall not affect any

iiehit 6r obligations then exiatJ'ng'

sectlon 11. ScoPe of ArtLcle. The rlghts- grranted by
thisArtic1eshaIr-notffiiveofanyotherrightsto
which thoee """fi"g 

f"a"-tiClcat!'on, contributlon or advancenent
of e:qren""" taf-be-antltled qnder any statute, agrreeraent, vote of
;;rd;; or alllnierasted dlrectore or otlrenlee, both ae to
;;ti;;-in an fnaerrricled capaclty and.as.to actl'on in any other

""p""iti. 
ifr""f"ae.tfifcation, LontrlbutLon and advancenent of

e)cpenaea provrded by or grantei pureuant to ttrLs Artlcle Ehall
continus ar to-i-p"i""" itro frae ieaeed to be an indeunified
;#G;t"ifrr" f"-i"rp"gt o! rnatterg arisl.ng prior to such tirne,
i"i-.tail lnrrra io tfrl benefit of tbe helre, executors,
adminigtratora and peraonal representativee of such a Peraon'

Sactlon12.RellanceonProvielonq.Eachpersonuho
shalr act aa ;;-rttd"rttr@ of tbe corporation
shall be deeme; ;;-b" eolng go- Ln reliance upon-tlre rights of
i"a"*titlcatlon, contrlbutlon and advancenent of o<penees
provlded bY this Artlcle.
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sectlon 13. Interpretatlpn, The provisionE of this
nrtlele are intended eo constitute Bylaws aut'horlzed by 15
Pa.C.S. 557{6(a}.

tnffelrE It - ll{tsrDrEx88

Theee Bylaws uay be amended or repealed, or ne\J Bylaws
;1ay be adolrted, only by vote of the Class A members at any duly
orlanized innual or special ueeting 9f Class A roera.bers or by
ac€ion taken by vritten conaent of the Claeg A uembers. Any
change in theeL Bylawe ehal] take effect when adopted unless
otnui"i"e provided in the resolution effectlng the change.

;

I
t
t

t
!

I
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EXEIBIT ts

AXETDED AXD RESIrASED BY&AF8
otr

IIITER-COIINEY EOSPIAIITXSAfIOX P[*AN' fNC'

IRTICf'JE I - ltL}tE

The name of the Corporation is Inter-county
ltospitallzation Plan, Inc'

IRIICLE If - HEilAERSEfP

Sectionl.l{euberE.TheuenberBoftheCorporatlon
shall be pennsii"""f. EIFstfefA (nPBS') and Independence BIue

Cross (nIBCn).

Section2.Meetlnqs.TheannualneetJ'ngofthe
members for th!-puiposE "fficting 

directors shalr be held at
such tine in "icir cllendar year as sharl be determined by the
nembers. sp""iii t".tings -or the rnembers may be called at any

tine by either nember.

Section 3. l'lernberst Aareement' The provlsions of
these Bylans "r"-."Ujeilo 

ttre terts of a certain li[enbersr

Agreement anonf-tn"-corporation and the menbers of the
Corporation, piS and fe-C, daied February L2, -L993 (th? ryeubersl

Agreenent,o), ""a t" 
the extent that thele Bylaws are inconsistent

viththetern"-ortheXenbers|AgEeenent,theternsofthe
l,tembers t Agreement shall govern'

Section 4. guorun and Adiournrent'

(a) General RuIe. - 
A neeting of -menbers 

of the
Corporatlon duly=lafffi "t-ff n"t be organized for the
transaction of 

-L";il;; unless a quorum is presen!'.. The presence

of nenbers entitled to cast at teiet a najoiity of the votes that
all rneub"r" or" entitled to cast on a.particurar matter to be

acted upon "t tn"--n".tlttg shatl constitute a quorum for the
p"ipo""'" of consl-deration and actlon on the natter'

(b) Withdtrasal of a ouofull' The,members Present
at a dury otg"rrirla e to do business if
the sithdrawal of one or more nenbers l.eaves less than a quorum'
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(c) Adiournnents. +"y {feular or special ueeting

of the nenbers,'Iit"riiiifrfZlF;r whicn directors are to be

elected and one which cannot-be orEanized because a quorurn has

notattended,EaYbeadjout"taforsuchperiodandtosuchplace
as the members piesent ina eniiif"a to vote shall direct, except

ttrat any meeti"6'Ii*"nilii-aii."to"= are to be elected shall be

adiourned only irou day to aay-or for. such lonqer periods not'

;;a;;i;i iiit""" (15) cr?ys eicn as the members present and

enrirted to voi!"ti;ii aii""t" Those members who attend a
neeting that has been previously."lj:::t:? for lack of a quorun

shall not constitute a quorum under any circunstances unless the

il;;";;q"iil;"t-"r- s,iction 4 (a) is satisf ied.

Section 5. Action by !{enE?fs' Excepg ts-otherwise
providedintrr!-iien"svffi!31no'"gionLawof1988'
as amended, or-ttre arlictes of Incorporation or these ByLaws'

whenever "rry "oip"r'J"-i"tion 
is to te taken by vote of the

members of ttre corporation, it- trt"tt be authorized by a najority
of the votes ""ii-'.t 

a duly "ig""ir"d 
ueeting of nembers by the

urernUers ent'itled to vote thereon'

section 6' ection Requirinc vote of llre Ue$b?rs' The

Corporatlon shall not engage-In one or nore of the following
actions or trai!."ti""t *i€n"ut the affirmat'ive vote of aII the

nembers of the CorPoration:

fal The amendment, nodification or repeal of any

provision of tr,J-6ori;;"ii;;;; eriictes of rncorporation or
Bylaws;

(b) The }iquidation, dissolution' sale or other
disposition of iii "r sufs€iniially'aLl of the corporationrs
assetsl

(c) The division or consolidation or merger with
or into any otnJi'c"ip"rili"", firn or other entity; and

(d) The adoption or aPproval of'the Corporationrs
business pran ",1"!ti"g-suctr--ilil"il 

ii' itr capital and operating
budget and its fusineis strategry or any major changes to a

pi"tti""tly approved busines6 plan'

that is
nenbers
by proxY
person,

Section 7' Yotina Ricthts of 'Uembers' Unless otherwise
provided in g;re Lticfffi every member of the

E;6;;;;ion snarl be entitled to one vote'

Section 8. voting bv cgrrcorationF' lt{^:::!::"::""
!9.tt meetings of

of this corporation Lv anv of ils officers ::*:g:l*l: "t
appointed by ""V-"fiicer-or-agent'. 

ott1":: sone other
Ui-1"="futioi-r "i- tfr" 

board ot directors of the other

-2-
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corporation or a provision of its articles of incorporation or
bylaus,acoPyofghlchreso].utionorprovisioncertifiedtobe
correct uy one oi its offic€rs has been filed with the secretary
of this corporation, is appointed its general or special proxy in
rfri"f, case Lfrai-p*ilott sniif be entitled to vote herein"

section 9. consent of Hernbers in Lieu of Meetinq" Any

action r"quired-or pernffi'E Ue taken at' a meeting of the
rnembers or of a cra^ss of nembers lnay be taken without a meeting
ii, pri"r or subseguent to the action, a consent or consents
[trlr"!t" by all or €ne members who sould be entit]ed to vote at a

ureeting ror such-puipose shall be filed trith the Secretary of the
Corporation.

Sectionlo.CapitalContributionsof}|enbers.
(a)GeneralRq}e..Thenenbersshal}makecapital

contributions to the corporation in such amounts and on such

i"*r and conditions as lre stated in the Menbers I Agreenent or
fixed bY the members.

(b) Consideration R?cgiveble' The capital
contr1btrtlon of a neGE snatttonsist of money or. other
property, tanglbi"-"i intangible, or labor or services actually
received Uy or-peifor*"a eoi ttre'Corporation or for its benef !t
or in its fornation or reorganization, or a coubination thereof'
The judgment of the nemb"t" ut to the value of the consideration
i"""l.r"d by th- Corporation shalt be conclusive.

(c) Evidence of Contribu-tion' Ih"- capital
contribution of 'a'nefficorded on the books of the
ioip"i"tion and r"y U" evidenced by a written instrunent
a"fi*r"r"d to the- nlnber, but such instrument shall not be

denoninated a ;"nir" certificaterr or by any otlrer. word. or term
irprii"g that the instrqment iE a share certificate subject to 15

Pa.c.s. 55752 ii"f"ii"g to organization 9n a stock share basis) '

(d) Renavnent of Coptributign' The capital
contribution of a rneffiepaid by the corporation
;;;;;-;p"" ai""otution of the CorporatiFn or as provided in the
next sentence. capita} contributions shall be repayable, in
*tr"i" or in part, -ii tn" option of the Corporation only., at such

amount or anounti (not to Lxceed the amount of the capital

"""iiiu"tions)l-riitti" 
such period or periods, and on such terms

i"a-conaitioni'.=-.r" stated- in the Mernbersr Agreernent or fixed
by the menbers.

Section 11. Transferabilitv of tlgrnb-erstrip. -A member

nay transfer tris-rneuleriliF or any right arising-therefrom' but

""iV on such ter-r-ina coniitions-as ire etated in the Membersl

agil"r."t or fixed by the nembers and othenrise in accordance
with the Pennsylvanii Nonprofit Corporation Law'

-3
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aRlrer,E lrr - 8013,D Or DTRECTORS

section 1. Powers. The Board of Directors shall have

ful} power to conduct, mana€le and direct the business and affairs
of the corpor.iiotr, iircludiiE but not 1inited to the power to
borrow money i|a a; give evidences of such indebtedness to secure
r.p"1*"rrt tirereof , t6 nortgage, purchase' sell or lease or
;;;;ili=" ai=po=e of real or-personal- property; and aII Powers
vested in the i"ip"t"tion by iaw ar. hLreby granted to and vested
in the Board of Directors.

Section 2. trlembership and oualifications'

(a) The Board of Directors sha}l consist of
t,wenty-one 1zr1 

.n"nl"rs, tY?nty (20) of .whom shall be e].ected by

the merabers of'd;=;66rationl dxclpt in the case of certain
vacanci.es as hereinafter proviifed. The President of the
;;6;;;aion strail be a ruember of the Board of Directorsr €x-
officio wj.thout the right to vote'

(b) All d,irectors of the corporation shall- be

residents of tni bonnonsealth of Pennsyrvania between the ages of
;i;h,;; (18) and seventy (70) -years, except th-at any director
riy ""rptdte'""V-f"ff 

teln'auiing which he reaches the aqre of
seventy (7O) Years.

Section 3- Selection of Directors"

(a) Power to Se1ect Direcgors' Exgept as
otherwise provide& in tfre.se Elylalts;El*ctors of t'he Corporation
shall be elected bY the mernbers'

(b) Nomination of Candida!?s' At any- annual or
speciar neeting'oi nffioration at which directors
are to le eleci"al eacn menber shall be entitled to nominate ten
iiof 

-i"aividuals io stand for election as directors.

(c) Election of Diregtprs. In elections for
directors,votii;,ne@t,.exceptupo1denandnade
by a menber entiftea to vote at the election and before the

"6ti"g-Ggl"r. 
--Th; candidates receivinE the highest number of

votes shall be elected-

Section4.Termofoffice.Thetermofofficeofan
eIectedmemberoftheffiorEshal}begininnediateIy
6;;-6"-;dj;;r"rent of the annual meeting of the mernrrers at
which the director iE elected and shall continue until the
adjournment of tne ttrira annual neeting-thereafter and until his
successor has ueen elected and qualified. Directors shall be

eligible for reelection.

-4
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may declare
judiciallY
an offense
year or if,
selection,
writing or

Section 5' Removal of Directors'

(a) Renoval bJ thF Meurlr9rg' lhe entire Board of

Directors or anf)'- |nAffiEf alrector may be renoved from off ice

by vote of the"i"#;;;-;"titr"a-io vote- thereon without assigning

;;y';;;r;: 
-N"t"itr,siinaine irr. ror"going, a member shall have

the right to reco'mend the rernovat, iith-or without cause' only
of any direc€ois the mernber ""ti"ii"d 

in accordance with Section

iiol-'le-inl" Article. rn case the Board or any one or more

diractors are s- renoved, n"r dir"ctors may be erected at the
same neeting.

(b) Renoval bv lhe E?afd' The Board. of Directors
ou"inl tmrector who has been

decLared of unsound nind or who has been convicted of
punishable by itpii"""tent. for a term of nore than one

";[;i;-;r;i G-ot davs arter notice or his or her
the director d;;'not accept the office either in
;;-"tt;;ding a-neeting of the soard of Directors.

Section 6. Vacanctes'

(a) General RuIe.- If "-y""ancy 
is created on the

Board of Directors by reason?-tne death, removal' or
resigmation or I;t ;;"-;{ the elected directors, such vacancy

shall be filled-$ accordance with the notination procedure set
forth in secril"-i(;t.;;_trir" Article, with the result that
whichever menber originalry noni.nated the.director in the vacant

oosition will U. ""tit1ea 
lo- nominate a director to fill that

ffijfi;: -ii-t[" ;;rb;; entit-iea-io noninate a director to rill
any such .r.".r,"| F"li:riir-io nominate a director within thirtv
(30) days after'the date such vacancy occurs' the nembers shall
use their best efforts to eause the iernaining director: to meet

within fifteen (15) days artei-trre ena of suih thirty-day period

for the purpose'ot'rrorinating a directot-lo fill suclr vacancy as

follows: the remaining airec€ors on the Board uho were originally
nominated by d;-;;dEt- ""titl;e 

i; nominate a director to f ill
the vacancy sh;il nominate a director on behalf of that nember'

(b) w!"l one or
moredirectorsresi9infromffitiveatafuturedate,
the directors t;;;-i; -ffi"", including those who have so

resigned, snati nitt" poter Uy ine appficable vote to fill the
vacancies, the vote thereon t"-[if"''Lrtect when the resignations
becone effective.

SectionT.Conpensation.TheBoardofDirectorsuay
providetorani-'"ilomiffi"rsforreasonabIetraveIand
allied "*p"rrr". 

oe "tt"r,aance-it 
neetings of the Board or its

conmitteesr"rrafotother"xl'"t"""incurredinthecourseof
performing tneir-anti"" as directors. The mernbers of the Board

-5-
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af
by

Directors DaY
the Board of

be compensated for their service as deternined
Di.rectors.

Section 8. l{eetings "

(a) Annual H.eeting?'- A1 gnnual meeting of the

Board of Direct;;; sl-af--#iffiIthout- further notice than bv

these Bylaws as soon o= po""ini" itt"r the annual meetinqr of the

nember of, the 6orpoi"[i"ir, "i-orni"rr 
t'he Board of 

- Directors as

then constitut;-;;;i1 elict officers for the ensuing year'

(b) Recrular lteetinsst -l"gY:lt\s' ;ffisuch timeof Directors sl aL^ b^-,,irBoard of DlrecEors srl<rrr !E
from t,ime t" tG;, L" att"t-ined bY-:h:.311I1:from

neetings of the
and place as shall'
and notice of the
at least five (5)

time and plac"-lnlfL be given to each director
days Prior thereto'

(c) Speqial ti[eelings' .Th: Chairman of the Board

mavca1I""p""i.inffioff6ardwhenevertheoccasionmay
require and shal] call t tp""i"I rneeting uDon receipt of a

writren ""qo""i-"fii!i 
ny-ii""-?s) 

-ait"6tois' Notice of the

time, place and puipose of "i" in::ial-neeting of the Board of

Directors shall be given to.eicn^director at least twenty-four
(241 hours prilr-io-ih" r""tligl i"a n" other business than that

specified in ti! i"ti"" tft"ff- 6" tt"ttsacted at the rneeting'

(d) WaiYer of Notice' Notice of any meeting of

the Board need not be given 6ff' director if waivEd by hin in
writing. Attendance a! . r""ii"g'stratt.constitute a waiver of

notice of the meeting, "*""pl'iii3t"- 
t director attends a roeetinqr

for the "*pt"t3-;;6;:" "r bu:e"iitte :" -:1" transaction of anv

business because thl neeti";;;;-no€ r.wfurl.y ca!.Ied or convened'

(e) Notation of Pisgeg!-'^-A director who is
present at a neeting gf tlg fard;FDirectors, ot of a coumitt'ee
-or tne Board, 

';;-;hi"h action on any corporate matter is taken

shall be presumed to have "t"""["a 
to thl action taken unless his

or her aissenff" "it"ied 
in-the ninutes of the neeting or unless

the director rii""-"-.rritt"tr ai==""t to the action with the

secretary or in"-neeting l"i"i" the adjournment thereof or

transmits the-dir."nt in wriiing to_th6 secretary of the

corporation iniiaiil"ri arter-lie adjournment of the neeting'
The right to ai=t""t sirall-"ot "pply-t: 

a,director who voted in
favor of the ;;i;;: -ii"ini"g in tnis section sharr bar a

director from asserting tnat'nil"i;;-of the meeting incorrectly
oDitted his or her dissent iel-piornptry |Ron receipt of a copy of

such minutes, the director ""ii?i"t-tha 
Slcretary,- in writing' of

tn"--"=""rted omission or inaccuracy'

-6-
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Sectlon 9. ouorum of and &ctjon bv Directore"

(al General Rule. A naJot\ty 9f th9 dlrectore in
office, lncluding the preseni6Tf twelvi (L2'' directora' eix (6)

directore eacfr ripr"t"ittlng the nenber nho nonlna€ed then ln
;;;;;a;ce nith ilctfon t (6) of thle Article, shall be necessarv
to constitute ; q";;"r foi the tr"neaction of business, and the
acts of a "otoriEi-"e 

tl.-diiectors presen! ot a neeting at whlch

;-q"";""-te iree*irt eh"tI be the actl of the Board of Dlrectors'

(b) l,ct,lon bv ltrltt-en consiB!. lny acti.on
requiredorp*nitite@meet1ngofthe.d1rectorg
;;i-b" taken ,ltn""i a meetl"ng !t, prlor or subseguent t'o the
action, . "on".rr[ 

ot consente-*reielo by all of the directors ln
;;;i;'te f tfea ylth the Secretary of the Corporatlon'

(c) Supernaioritv. goard-De-cisions' subject to
the provisions if'S"ffi, the following actions
by the corporation shall require the affirmative vote of two-
iitita. or Lne goard of DireCtors in office:

(1) The anenanentr nodificatlon or repeal of
any provision of the-corporationrs Articles of Incorporation or
Bylaws;

(2', The sate, license, conveyance or other
disposition, ln a singie transaction or a series of related
transactions, of-"fi 5t a substantlal part of the Corporatlonrs

"i i"V subsidiaryts assetE or businessl

(3) The acquisltion of all or subgtantially
at1 of the stock, ."J"1" or business of another person, in a

slnEle transacii6"-"i a series of related transactionsl

(4) The entry into any transaction.between
the Corporation and iii any nenbel ot the Corporation, (ii) any

affiliate of un' r"riel oe-the Corporation, (iii) any !9|aer of
;;t-;q"iiv inteiest in any person iescribed in clause (iil ' or
i'i;) -;;t-&iiect"r of aly nenber of the corporation or an entitv
i""lriUid in .ii"""- (ifi, except for agreements e:qrressly

"""itrprated 
ti-[rre ieeiii"tion lgreelgnt betseen PBS and rBC

d,ated Febrnrary'12, 1993 (the nAfflllation Agreeggnt") 9f
transactions th;a are on terns that are no less favorable to the
;;;;;;;aio"-tr,"" it would obtain in ai cornparable arms-rength
iii-"ii"tion wlth an lndependent thlrd party;

(5) The naking of any substantial change in
the general tlpe of iuitness that the Corporation or any
sulsialary of Lhe corporation conductsr'

t
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(5) The entry into any divis-xo1-or loerger or
consolidation involvin| trre corpolation or any subsidiary of the
ilip"iiii"", other than transaclions invol'ving the merger or
Jonlofiaation of a wholty-owned subsidiary with or into the
;;;;;;tiotr or with or iirto a wholly-osned subsidiarv of the
Corporation;

(7', fhe creation of any- lien, norlgragle or
security interest in'or on any property. of the corporatron
relating to tne exiension oe LrLaiL to-the Corporation in a

piincipil amount in excess of $soo'o0oi

(8) The incurring of-any.indebtedness for
borrowed money of $lroborooo or Eore, coll-ectively' or the
issuance or any-i.i["""""iiti"" or the incurring, assunption,
cuarantee, enA6rsenent or othenrise becouing.responsible for
?ffiffiif,i il-;;eration of 1aw) r any obli'sations of liabilitY of
gl,ooo,ooo or ;;;;; cotlectiveii,.oi-the-naking of anv loans or
Iair.t"it of $5ooro60 or Dore' individually''

(9) rhe adoption o! approv3l.?ft (i) thg.
dissotution of ttre cJii"riti"" oi "ty of its subsidiariest (ii) a

;i;-;;-iiquiaarion of the corporarion_or any of its
5i[riai"iiErJ-iiiil any action- by tle coreoration to comrnence anv

suit, case, prJ"""ii"i':f other lction under any existing or
iri"i" l-aw'oi iny Jurisdiction relating to bankruptcy'
insolvency, r."iiluiization -or relief oi debtors, seeklng to have

an order for refiei entered with respect, to the Corporation or
;;y-;il;i-iary-or-seering^to adjudiclte the corporation or anv

subsidiary a u"ixr"p[--Ji'it =otv6nt or seeking.reorganization'
arrangement, ";j;6;ni, .r"i"a*g-.p, liquidatlon, dissoLution,
composition or-6ah;; reii"t nitfr rlipec€ to the Corporation or
;;t-;G;i-i"iy, -oi-seerlttg 

"PP?intment 
of. " receiver' trustee'

custodian or oin.i sirnilai o??iciaf for the Corporation or any

subsidiary, or for all or any substantial part of the-assets of
$;-a;6"iiri""-;; ;t ""uii&i"ry, ^or. T.Ii"s a seneral assisnnent
;;; ah;-Uenefit of thl creditors of the borporation or any
subsidiarY; and

i
I

i

( 10)
of the foregoing.

The execution of any agreement to do any

ARTICITE IV.. - COtdUfETEEg

Section 1. Executive Conmittee'

(a) Conpositip4. Th35e shall be an Executive
Conuittee to be elected annui-J.Iy by the Board of Directors' The

number of direlrcrr-."rpiising Lhe- nxecutive Connittee shall be

nine (9) to ue aelerminia as iollons: (il each men5er shall be

entitled to nominate ttrree (3) directors to serve as meulrers of
the Executive E"*iit""; tiit'the Chairnan of the Board of
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Directors and the vice chairnan of the Board of Directors each

shall be a meuber of the Execut'ive conmittee, ex-off icio. with t'he

;filg to vote, during the.term of his office; anq (iii) the
president of th;-a;6"tJtiott shal1 be a member of the Executive
conmit,tee, ex-officii without the right to vote, during the term
of his office"

(b}Authoritv.TheExeculiveCornmitteeshall
have and exercise the powers of the Board of Directors when the
iiJira-i= n"t i"-"essioir, excepting such polters as may, by }aw or
these Bytaws, ["-i"g"iiea to Le exercised by the Board or the
nembers ana ruitt"r-"i""pting such.ponSls as the Board or the
nembers may expressly relerve for itself or themselves'
i""p""ti""iy. 

-Th" cfrairnan of the Board shall preside^at
neetings of tne giecutive conmittee and in the event of his
inability or refusal to act, the viee chairuan of the Board sha1l
act as Chai.rman-

(c) ouorum. A najority of the nembers of the
Executive conniii6",-iffuaing the presence of .at least two (2)

directors eacn-i6;;";;iing tfre rnenler who nominated thern in
;;;;a;ce with sl*ion r1i1 of this Article, shall be necessarv
to constitute li q""""t for the transaction of business, and the

""t=-"i-i-najoii€y 
of the rnernbers Present at a meeting at which a

;;;;"r-is pr6s-ni'sha1f be the acti of the Executive coftmittee;
provided that ii-"fi the nenbers consent in writing to any action
to be taken, such action shall be as valid as though it had been

authorizea it a neeting of the Executive Coramittee'

(d}}tinutes.TheExecutiveConmitteesha]'lkeep
regiular rninutes'oi :.ts proceedings and report the sane to the
soirA at its next regulir rneeting, or when reguired'

(e)Meetincrs.ThegxecutiveConmitteeshallmeet
nonthly, or at J"ln ffi;ffitervals as the Board nay determine'
;#;f;i'r"-tirrg? of the Executive Connittee may be calLed at any

tine by the Cniir:nan of the Board or by any three (3) of the
elected uembers of the Executive Cornrnittee'

Section 2. Other Conmittees'

(a)Aopointrne4t.TheBoardofDirectorsshall
appoint such "triei c|ffiitteeiland roernbers thereof , as it may

aeLn necessary or desirable.

(b) ouorun. A najority o! the members comprlsing
any con'nittee "ip6i."€ilaer 

authority of section 2 (a) shaLl be

necessary to coirititute a quorum for the transaction of business,
and the acts "f--"-nijority 

of the members of a committee present
iil""i-r""titg-"t which a quorum is present shall be the acts of
the comnitteer. pi"ti-ia"a ini't if alt Lhe ruernbers consent in

-9-
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writing to anY action
as though it trad been

to be taken, suctt
taken at a neeting

action shall be as vali'd
of the coromittee.

I

I

I

I
t
t

t

It

ARTICITE V - OFTICER8

Section]-.officers"T}"officersoftheCorporation
shall be elected by the-Boarror Directors and shal} include a

chairman oe trll goira of nir!ci"r=, a vice chairman of the Board'

a President, a Treasurer, a secretary, one or more Vice

Presidents, and such other officers as nay be elected in
;;;;;;;""'*iirt lrtt--ptottisions or this Article'

(a) Chairnan. The chairnan of the Board shall
have general suielviiln ov"r m" carrying out of the policies
adopred o,' .pnl5;'J;;-;h;';;";e-oi oil"cfors; shall preside at
all neetings ";-6; 

i6ara of Directors; and exercise such other
porrers and periorr-suctr otner auties as may be assigned to that
-orrice by the i"iia-"r uirecioi".--i" 9n3ri also be an ex-officio
;;il;; oi arl ""ttitt"es 

wlth voting rights '

(b) vice ChaifrnaT' . TT.the absence of the

chairman or in iftl "A"t "e-FFfnability 
or refusal to act' the

Vice Chairnan 
'oi--tn" Board "ii.ff-"iercis-e 

a1l the powers and

;;.;-iir trt" duties of the chairman'

(c) President' The President shall be the Chief

Executive off icJi'"rrh-6iTr-fi"n"-g""LiaL and active manageuent of

the business oi-ln" corporatio' aid be responsible f:l_:.rtying
into effect tn! poii"i"-r adopted or approvLa uy the Board of
Directors. *"=r5!-3fi"-9"-9Et.ir oe the corporation any

documents which iir"-g5"ra or-6i.iectors has authorized to be

executed, "*""pt-i; 
;"t"s wne-r!-ttt"-=iqning and execution thereof

shall ue e:<prelJfi"aIilg"tla-by tn" Boird or oirectors or by

these Bylaws to i-one other officer or agent of the corporation'
or shal1 be required by f"t'i"-Ue ottreriise signed or executed;

and in general, tt" shall p"ti"tt all duties incident to the

office of president, in aclora""E"-with the provisions of this
Artic1e, and J""tt--"tt er dutie" "" naybe preicribed by the Board

of Directors "i-tft"-ixecutive-Connitlee 
irom tine to tiue' He

shal' also u"'lrr-"*-"iii"io';"tb;-or "rr cormittees with voting
rights, exce;rt-io, the Exec"[i; Cornnittee of which he shall be

on ex-officio-t"tU"t without voting rights'

(d) Vice Presigent' - Tl.the absence of the

Presidentorin.iireffinabi1ityorrefusaltoact,the
vice presidents, in order "i l["it designition by the Board of
Directors, shali perform-th; iliies of ;he president and, when so

acting, shall-n".r-" al,I the p"r"ii of and-be subject to the
resrricrions "iili-ur"-pieiii";a:- 

Each vice President sharl'
perform such auties as fron;i;; to tirue nay be assigned' to hin
Ly the President.

-10-
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(e) Treasurer' The-fr3a1yer sha}l' under the

direction of tni ioarA' trao""g"""i*1.?hTqe and custody of and be

responsible foi all funds and-iecurities of the corporation and

make such ,"port--or it. r""lriiJ-""a-ai"bursements in such form

and manner as.-ifr"-goa"d ray=;i;;";:- rn" r"""surer shall receive

and give recerpts- f9t t911": ii"-t"a payable to t'he Corporation

frorn any sourc; r*hatsoever .nJ-a"f"sii -sucfr monies in the name of

the corporatioi il-;;h banks' trust gSrnnanies or other

deposirories # ;;*ii-G serlk"a-uv the- Board of the Executive

Connittee. rr"-"t.if-keep Ute-iccottitt" of the C'rporation and

whenever and as required rv 'irt!-pi"siaent, the Board of Directors

or rhe sxecurii"-i6n*itt""l il-ti;ii render financial statements

of the Corporaii"rr-.na unaer"ifr"--ait""tion of the Board of

Directors aisuii;; ;il; iunds fii;r;;i; and in seneral, he sharl

perform aI1 the-aoti"r ." t.y-fi"t-ii't" to tine be assigned to

[i;-by the Board of Directors'

(f) Secretary-' Tht ?9:Ietarv shal} have charge

of aII boolcs ani-lec6ffiiAne Corporation including the

corporat. s"ail- ie srrarr "."r" iccirate minutes to be kept of

all neetinge oi tf'" members of the corporation' the Board of

Directors and'irr" 
-i"E.,..ti*r" iirtitt"".- He shall notify each

member of rhe ;;;ra-;i- oirecil;-;i all resular and special

meerinss or tn!-i-olta-"i5i;;;i;t;: ne snitt sive notice of all
meetings as neieirr-pi""ia"a.--i"-sharl perform'such additional
duties as Day--u"-liil"cted by the Board of Directors'

(g) &ssistant Treasurerg' and AgsistanE--

Secretaries. d,;'esGEant freasurers anffianE Secretaries

shall in the .i=""""-or l""ti;;;;t-ii tl:, rreasurer or secretarv'

respectivelyr 
-"*"i"i=e and p-"ii"tit the duties or such office and

shall perforn "rr"tr-arrti"" "|-ii"t 
tit" to-iine shall be assigned

to then by the Treasurer or secretary, resf-ctively, by the Board

of Directors, 
-d;;;"toti"" ;;;rt';L' ot tire President'

Section 2' Other OfficerE'^-Th" Board of Directors may

appointotrrer-iIii""''ffi!l:.""'porationwhoshaII
n-oia their office subject. to-the pleasure of the Board and

perform such aoti"= as may u"-i"riqned.to them by the Board of

birectors, E";;;i;"-cottittee or President'

Section 3'
The officers of the corporaffibe ffiEa at the annual

neetins or tn! sJtta-"i-pitIllot;a--t11 :"t- of office for the

Chaitnan and Vice Chair:man shall be ond year or until their
respective successors tt" "i""ied 

and.qualify' Al"1 other

officers shalt hotd their-";;i;;; tofj6"t to the pleasure of the

Board. Officers nay !?-elected to succeed-thenselves' - Vacancies

in any office-i;" # iirr"a-I;; ;;t-;iii""t created and filled at

u"V-t!"iing or tire goard of Directors'

-11 -
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Section 4' Conpensation' fl* coElpensation of all
officers of the corporation frErrbe fixed by the Board of
Directors.

Section 5' @1' The Board of Directors may-require

any officer to-fio"-l"i,a una sec"rity in. such sum and with such

surety or sureti", *s the goaia oe Directors shall deternine.

Section 1.

(a) A director of the Corporation shall not be

personally liable, as such, iot-t"tt"tary bamages (including'
witfrout, Lj-nitation, any juaglnent' amounl paid in settlenent'
penalty, punitive damages or-"xpittse of any nature (including'
witnout linitation, attorneysr iees and disbursements)) for any

action taken, ;;-;;y-;iir"t! to take any action' unless:

(1) the director has breached or failed to
perforrn the duti"= oi-i.is or frei oefice under the Articles of
rncorporarr.on Ji-i'i"t=-qf lhlt Corporation or under ls Pa'c's'
subchapter B "i-clipiir 

sl (or any successor provision); and

(21 the breach or failure to perform
constitutes self-deaiii'tg, .rifffuf nlsconduct or recklessness'

(b) The provislons of Section 1(a) shall not
apply to rhe ,"Jf6""itiritv oi-ri.uility of a director pursuant

to any crrnrnal itatute, ot itt"-iiabilify of a director for the
palment of taxls-il;il;t to local, state or federal Iaw.

(c) The provisions of this Section have been

adopted prrro.rri-i" itt" iutnoiity gf 15 Pa.C.S. subchapter B of
chapter 57 ana- shatl be deemed t6 re a contract with each

director of the cor-poration who serves as such at any time shile
this section is in -eteect; t""rt provisions are cunulative of and

shatl be in aaaition to ana indeiendent. of any and all other
ti'iratior," or-iil-ii"riiiti"= o-f dir".tors oi the corporation,
as such, o, .'iei;; ;;-r;e.r"iii.ition by.the corporation to which

a director of the corpor.rtorr-nay le enlittea, whether such

linitatiorr" or-'ri.ghi"-irise undei or are created by any statute,
rule of law, bylaw, agreemenil-.r"t" of members or disinterested
directors or othervise'

Each person sho serves as a director of the Corporation
whire this s""ti;i-i; il-";i""i-=n"1} be deemed to be doins so in
reliance on tnJ-piori=iott= oi this Section. No anendment to or
repeal of this slction, nor itt" aaoption 9f any provisions
inconsistent "i[[-ttti='s""ti"f', il*it aP-pry to oi have any effect
on the liabilii' 

-"i- 
iif-qed fiirifity ol any director of the

-L2-
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cortr'oraeion for or with respect to any acts or onissions of such

director o"",rr"itg piio" to such anenlment, repeal or adoption of
;;-il;;"sistenl pi"ii"iott. In any action, suit or proceeding
invoLving ttre ipii:.cation.of the irovisions of this Section, the
;;;3,, oi-partiei'crrarlenging tne rigne of a director to the
t!""iiir li tni= Section sfritf have the burden of proof,'

Section 2. Scope of Indennif,ication"

(a) General Rule. Tl" Corporation shall
indernnify an inieiniffiEEpresentative against any liability
;;gr1|j;d'ir1 "ot 

t ection trith any proceeding in which the
inaennified representative Eay be involved as a party or
olfr"rwise by rl.so.t of the falt that such person.is or was

""rri"g 
in in inaennified capagitYr including, vrithout_ 

_

ririiu€i"", Iiabitities resurting- from. any actual or alleged
li"i"n or negleet of duty, error] nisstatement or nisleading t

staternent, negligence, gloss negligence or act giving rise to
strict or products lj-ability, except:

(1) where such indeunificatl"on is expressly
prohibited bY aPPlicable law;

(2'l where the conduct of the indenrnified
reDresentative has been finally deternined pursuant to Section 6

of- this. Article or other:vi-se:

(i) to constitute willful misconduct or
recl<lessness wi€nin the meaning of 15 Pa.C.S. S5746(b)

"r ""i-iuperseding 
provision-of law sufficient in the

circuistaitces to bal indennification against
liabilities arising fron the conductl or

(ii) to be based upon or attributable to
the receipt by titre'ina"rnnified represeng"FiY." fron the
corporatiln oi a personal benefit to which the
inaennieied repreientative is hot legal'ly entitled; or

(3) to the extent such indennification has
been finat-ly detemin"& in a final adjudication pursuant to
i""tiott z oi this Article to be otherwise unlawful.

(b) Partiat Palment.. {f an indennified
representative is'entitled-to indennification in respect of a

poitiott, but not all, of.any liabiLities to which such person Day

be subject, tne-corporation-shall indennify :u:h :ndennified
;;p;;a;tiiive-to tire maximun extent for such portion of the
Iiabilities.

(c) presumotion. The termination of a proceeding
by judgrrnent, ora"l, ;--L or conviction or upon a plea of
tr6f6 c5ntenaerl or its equivalent shall not of itself create a

-13
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presumption that the indemnified representative is not entitled
Lo indennification-

(d)Definitions.Forpurposesof,thisArticle:
(1) I'indennified capacityrr.means any and all

5rast, present and future service by an indennified representative
in one or Elore capacities as a director, officer, employee or
agent of the Corfliation, "1, at the request of ttre Corporation'

"! " director, 
--ii|""", enptoyee, agient, fiduciary or trustee of

another Corporation, partnership, joint.venture, trust, euployee
uenefit plair or other entity or enterprise;

(2|l|indemnifiedrePresentative||meansany
and all directoF "ttd 

orri"ers of the corporation and any other
i"t=""-a;;iA"a;a "= an indemnified repre'entative by the Board
of Directors "i-it" Corporation (which, mdYr but need not, include
any person ""t.tinf 

at tire request of the corporation'. as a
;l';gi;;;, officerl enptoyee, agenr,.fiduciary or trustee of,

another "o"potition, iarlneishlp joint venture, trust, employee

Uenefit pfair or other entity or enterprise) i
(3) rrliabilltyrt neans any dauage, iudgrnent,

amount paid in settlenint, fine, penalty, punitive damages'
excise tax asse"."a with iespeci L" 1T euployee Ue19fi! plan, or
cost or expenr"-"i any naturl (including, without limitation;

"tto.t"ysr 
fees and disbursenents); and

(4) rrproceedingrr neans any threatenedt
oendins or completed'i"tioi, suit, ippeal or other proceeding of
;;;-;;8";;,-;[aaher civil, criminal, administrative or
i"i"=iig.tirr", whether forual or iniormal, and whet'her brought by

;;-il-;f,"-iight of the Corporation, a class of its security
holders, if anY, ot otherwise'

section 3. PJoceedincts Initiated bv rndennif ied
nepresentaiives. xotwffiother provisiol.of this
Article, the C-rpoiation shall n5t iitaernnify- under this -Article
an indemnitieCf i-ep".=""t"tive for any ltability incurred in a

oioceeainq initi;t;e (which sha1l nol be deened t'o include
:;;i;;:;i"il;-"i-iirirmative defenses) or participated in as an

intervenor or eii""t-""ii"" by the person seeking indennification
ili;;"-sucn inlffioilFor iarticipation in the proceeding is
iiiur"if""a, litrter before or lfter its conmenceuent, by the
affirmativ" voie-lr-u-rijority of the directors in office- This
section does noi appfy t; reiibursenent of expenses incurred in
successfully pi"""Eiiiittg ot defending an arbitration under
Section 7 of ttris Articie or otherwiie successfully prosecuting-

"i-a"i!"ding ttt"-rights of -an indemnified representative granted
by or pursuint to this Article'

-14

UPE-0003444



i

I

section4.AdvancingExpenses.TheCorporationshall
paythe**p',,'""(incr@.feeganddisburseuents)
incurred in good faith by an inaennified representative. in
advance of trre ii;i-ai=i"sition of a.proceeding described in
Section 2 of, thi; Artie1i or the initiation of or participation
i"-rtri"n is authorized pursuant to Section 3 of this Article upon

ilceipt of an undertakiirg by or on beha1f of the indemnified
;;;;;"i"tin" to repay i,h-e- amount if it is ultinatelv deternined
oursuant to s."iion ? irf eftis Article that such Person is not
:;;;;i; ;; ;; inaenniried by the corporatior.r pursuant to this
Arricle. The fil;;;i;i aUifity of an indemnified represe'ntative
t"-i"p"y an advance shall not Le a Prerequisite to the making of
such advance.

Section 5.
1,o further effect, 

-sat@tne indennification
obligatior," ptJoie"e-h;;"itt or otherwise, the Corporation may

;;f;AG insirrince, obtain a letter of credit, act, as self-
i"=ri"r, ereate--o-i"="tt", trust, escrosr ^cas6 collateral or
other fund or account, enter into indenlification agreements'
pledge or gr.rl-"-""",1"iii ittt"rest in any assets or properties
of the corporation, or use any other nechanism or arrangeuent
,n"i"""tr""-in such anounts, aL such costs, and upon-such other
;;;" and condiiiot r as thi Board of Directors shall deeu

"ppropriate. 
alsent fraud, the deternination of the Board of

;i;;;i;;=-titn respect to such amounts, costs' terms and

"o"aiti"ns 
strali-U'. "ott"lusive 

and shall not be subject to
voidabilitY.

section 5. Sirvnent of Indeutnifigagion. An.indennified
represent"ii""--r'aiilffiLrnnificationwithinthirty
l36i a.y" after a written reqluest for indemnification has been

i"fi.t"t'"d to the Secretary of the Corporation'

Sectl.on 7. Arbitration.
(a) General RuIg- Any dispute related to the

right to indernnifica$nlEntribution or advancement of ex'enses
is-provided under this aiticte shall be decided only.by.
liuiiiili;; il-art"-u"it"politan area in which the principal
executive offices of the corpo-ration are located at the time, in
i"""iauttce wittt th" "otterciii 

arbitration rules then in effect
of in" lnerican erlitration Association, before a paneL of three
arbitrators, one of whon shall be selected by the corporation,
the second of vtton shalt be selected 'by the indennified
i"or"="ttative i"a in" third of whom shall be selected by the
;rt;;-;;"-iiri*arorg. rn rhe absence of rhe American
Arbitration association, or if for any reason arbitration under
tfr"-iiliiration rules of the American Arbitration Association
;;;";l-t" i'iti"a;e; and if one of the parties fails or refuses
to select an arbitrator or the arbitrators selected by the
C"rp"iition and the indemnified representative cannot agree on
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the eelection of, the third arbitrator within thirty (30) days

after such tirne ae the corpoia-ion and the indennified
repregentatlve have each fben-notified of the select'ion of the

otherrs arbitrator, the nece""iiy-irbitrator or arbitrators shall
be selected by ifr"'pr""iding iuale of the court of general

J""i=ai"tion in such metropolit'an area'

(b) Burden of Proof' . Any party 9r. parties
challenging the right of a1 irrafified iepresentative to the

benefits or ttris aiti"f" shall have the burden of proof'

(c) Exoenses' The Corporation shall' reimburse an

indennified representative for the ex;renses (including attorneysl
fees and disbulsenents) . incuiied in sirccessfurry prosecuting or
defending such arbitration'

(d) Effect. Any aetard. entered by the arbitrators
shalt be final,'U!.naTfrF-.a notlpp""Iable and judgrnent may be

entered thereon by any party in 'aicordance *,itfi applicable law in
any court of ""rpi,t""i, iuriidiction, except that the Corporation
shall be entitled to interpos" ut a'defense in any such judicial
enforcement proceieding .ny piior final. judiciaL deternination
adverse to tne i"a"n"ifie& letr"sentative^under Sect'ion 2(a) (2)

of this Article il;;;;ceediirg not directly_ involving
indernnificatioi irra"r-ttti" erlI"i". Thls arUitration provision

"iiiri 
be specifically enforceable'

section 8. contribution. If the I'ndernnification
providedf;;-i;-trrisffiera'iseisunavaiIablefor
reason in respe"i--"i any liaUility "I.p9T!ion 

thereof, the
Corporation snaii contribute to tlre liabifities to which the
indennifiea reii;";;uli"" ,"i be subject. in such proporrion
i;-;pp;;priate'to refLecr rhe inrent ot ttris ArticLe.

Section 9.
Officers, etc. To thJextenffirized representative
of the corporation has been successful on the merits or otherwise
in defense of i"V'""ii"", "oii or Proceeding referred to in 15

Pa. C.s. 55741 or S57r[2 or j.n defe-nse of any-claim' issue or
matter therein, suctr person shall be indeunified against elqpenses

(including attorneys-r fees. and' disbursements) actually and

reasonab}yincurredbysuchpersoninconnectiontherewith.
Section 1O. Contract Ricrhts; Amendment of Repeal' AIl

rights under thi; articfe stfifilE-aeened a contract between the
Corporation ana-[n" i"a"nnifiea i"p."="ntative pursuant to which

Ut;-;;il"iiti"" "iia "".tt 
indeunifi;d rePresentative intend to be

legally bound.-- U"twithstanding the foregoing, any repeal'
amendment or modification treie5f in accoidance with Article IX of
these Bylaws shall be prospective only and shall not affect any

;i;ha=-;i oblisations Lnen existing'

any

I
t
I
.

ItI
I

I
I
I
I
tt
I

I
I
I
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t
I
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Sectionll.ScorreofArticle'Therightsgrantedby
this&rtic1e"[iir-n"tffi1veofanyotherrightsto
which thoae """iiig'-i"a"t"irication, 

contribution or advancenent

of expen"". r.y fe'entitfeC unaei ui'ty statute, agreement, vote of
nembers o, orlioi"i"ri"a directors or othertrise, both as to
i#I"i-frr-irt ina"tniriea capicitv "ld.3t-lo 

action in anv other

capacity. rne"i"Gr"ificatiJn, Lontribution and advancement of
expenses provrded by or grani"a pursuant to this Article shall
continue as to a person wtro-nas leased to-be an indemnified
representative it-i-"p.ct of-nitters arising prior to such tirne'
and sha11 inure io-trrl benefit of the heirs, executors,
adninistrators ata p-t=onal representatives of such a person"

Section12.RelianceonPro]risions.Eachpersonwho
shall act as "tr-itta.tt 

iffid Epr"s-entaElte of the Corporation
sha1l be deemee ;;-G doing so- in reliance upon-the rights of
il;;r;rciii"", 

-"orrtrinotion and advanceuent of expenses

trovided bY this Article'
Section13.trErterrrretation.Theprovisionsofthis

Artiere are intended to consffi€Elitaws authorized by 15

Pa.c.s. ss746(a).

ERTICEE TX - ilTEITDI'IE}|I8

TheseBylawsnaybeanendedorrepealed,or.newBy}aws
may be adopted] ;;,it uy v6te-oi tn" nembers at any duly organized
annual or =p""iai--nleting 9f members or by action taken by

written "or,""r,i-of-tfr" 
r6rO"t=. Any change in these Bylaws shall

take effect wnJn-aaoft"a unless othertrise provided in the
resoLution effecting the change'

:
t
I

I
I
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Amended and Restated
Bylaws

of
Keystone Health Plan West, Inc.

(As of May 31,2010)

ARTICLE I - OFFICES

l. The principal office of the Corporation shall be at 120 Fifth Avenue, Fifth
Avenue Place, Pittsburgh, Allegheny Counly, Pennsylvania.

2, The Corporation may also have offrces at such other places as the Board
of Directors may from time to time appoint or the business of the Corporation may
require.

ARTICLE II - SEAL

The common seal shall have inscribed thereon the name of the Corporation, the
year of its organization and the rvords "Corporate Seal, Pennsylvania."

ARTICLE III - PURPOSES

The purposes of the Corporation are to establish, operate and maintain health
maintenance organizations in accordance with the Health Maintenance Organization Act,
No. 234 of 1980, as amended; to do everything and anything necessary, suitable, proper
and convenient and incidental to the aforesaid purposes; and to engage in any and all
other lawful purposes, activities, and pursuits which may be done by a business
corporation organized for such purposes under the laws of the Commonwealth of
Pennsylvania.

ARTTCLE IV . CLASSES OF STOCK

The Corporation shall be authorized to issue an aggregate number of one hundred
fifty thousand (150,000) shares of stock (the "Common Stock"). The shares of authorized
stock of the Corporation shall be divided into two (2) classes of stock, with seventy-five
thousand (75,000) shares with a one dollar ($ 1.00) par value per share stock designated as

Class A Common Stock and with seventy-five thousand (75,000) shares of one dollar
($1.001 par value per share stock designated as Class B Common Stock.

ARTICLE V . STOCKHOLDERS

l. Meetings of the stockholders shall be held at such place as the Board of
Directors shall determine.

UPE-0003448



2. The annual meeting of the stockholders shall be held in the month of April
or May in each year or such other date as the Board of Directors or the stockholders may
determine, at such place and time as shall be determined by the Board of Directors or the
stockholders. At such annual meeling; the stockholders shall elect a Board of Directors,
and transact such other business as may properly be brought before the meeting.

3. The prcsence, in person or by proxy, of the holders of a majority of all of
the outstanding shares of stock entitled to vote shall constitute a quorum of all meetings
of the stockholders except as otherwise provided by law, by the Articles of Incorporation,
or by these Bylaws. If, however, such quorum shall not be present at any meeting of the
stockholders, those stockholders present and entitled to vote thereat shall have power to
adjourn the meeting from time to time, without notice other than announcement at the
meeting from time to time until the requisite number of shares shall be present. In the
case of any meeting, adjoumment or adjournments may be taken only from day to dag or
for such longer periods not exceeding fifteen (15) days each, as the holders of a majority
of the sharcs present in person or by proxy shall direct.

4. At a meeting of the stockholders at which a quorum is present, the
affirmative vote in person or by proxy of the holders of a majority of the sharcs of
Common Stock then outstanding that are entitled to vote with respect to the action being
considercd shall be required for action of the stockholders except as otherwise provided
in these Bylaws or in the Anicles of Incorporation or as specifically required by statute,

5. At each meeting of the stockholders, the holders of outstanding shares of
Class A Common Stock and the holders of outstanding shares of Class B Common Stock
shall have the same voting powers, to wit: one vote for each share. Every stockholder
having the right [o vote shall be entitled to vote in person or by proxy appointed by an
instrument in writing subscribed by said stockholder and delivered to the Secretary at the
meeting. No proxy shall be valid after one (l) year from the date of its execution, unless
otherwise provided in the proxy. The record of the votes made by the Secrelary, which
shall show whether the same were cast in person or by proxy, shall be evidence of all
such elections.

6. Written notice of the annual meeting shall be mailed to each stockholder
entitled to vote thereat, at such addrrss as appears on the books of the Corporation, at
least thirty (30) days prior to the meeting.

7, In advance of any meeting of stockholders, the Board of Directors may
appoint judges of election, who need not be stockholders, to act at sueh meeting or any
adjournment thereof. Ifjudges of election be not so appointed, the chairman of any such
meeting may, and on the request of any stockholder or his proxy shall, make such
appointment at the meeting. The number ofjudges shall be one (l) or three (3). If
appointed at a meeting on the request of one or more stockholders or proxies, the
nrajority of shares present and entitled to vote shall determine whether one (l) or three
(3) judges are to be appointed. On request of the chairman of the meeting, or of any
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stockholder or the stockholder"s proxy, the judges shall make a report in writing of any
challenge or question or matter determined by them, and execute a certificate of any fact
found by them. No person who is a candidate for office shall act as a judge.

8. Special meetings of the stockholders may be called at any time by the
Chairman of the Board, by the President, by a majority of the Board of Directors, or by
the holders of not less than twenty percent (20%) of the votes which all stockholders are
entitled to cast at the parlicular meeting. At any time, upon written request of any person
or persons entitled to call a special meeting, it shall be the duty of the Secretary to call a
special meeting to the stockholders, to be held at such time as the Secretary may fix, not
less than fifteen (15) nor nrore than sixty (60) days after receipt of the request.

9. Business transacted at all special meetings need not be confined to the
objects stated in the notice nor matters germane thereto.

10. Written notice of special meetings of stockholders nrust state the time and
place thereol and shall be mailed, postage prepaid or otherwise delivered, delivery costs
prepaid, to each stockholder entitled to vote thereat, at such address as appears on the
books of the Corporation, at least seven (7) days before such meeting. In addition, such
other statltory and regulatory requirements of notice shall be complied with.

I l. Upon request of the Chairman of the Board or the President, the olficer
having charge of the transfer books shall make at least live (5) days before each meeting ,

of stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, with the address of and the number of shares held by each,
which list shall be subject to inspection by any stockholder at any time during usual
business hours and shall also be produced and kept open at the time and place of the
meeting, and shall be subject to the inspection of any stockholder during the whole time
of the meeting.

12. If all the stockholders entitled to vote with respect to an action to be taken
by the Corporation shall severally or collectively consent in writing to the action, such
action shall be a valid corporate action as though it had been authorized at a meeting of
the stockholders.

13. The holders of Common Stock of the Corporation shall have the power to:

(a) Declare any dividends whether in cash, property, or shares of this or any
other corporation owned by the Corporation.

(b) Dissolve the Corporation or wind up its business.

(c) Amend or repeal these Bylaws.

(d) Amend the Articles of Incorporation.
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(e) Issue additional shares of Common Stock.

(0 Approve any plans of merger, affiliation, joint venture, acquisition, other
form of business combination by the Corporation, any plan of dissolution by the

Corporation, or any expansion of the business operated by the Corporation into markets

outside of the metropolitan Pittsburgh, Pennsylvania area or into operations other than the
establishment, operation and maintenance of the Corporation's health maintenance

organization.

ARTICLE VI - DIRECTORS

l. The business of the Corporation shall be managed by its Board of
Directors who shall be natural persons of full age.

2, At each meeting of the Board of Directors, each director shall have the

same voting power, to wit: one vote each.

3. The Board of Directors shall consist of six (6) peruons or such other
number as may be determined by majority action taken by the stockholders at any annual

or special meeting thereof. No deerease in the number of directors shall affect the term of
office of any director previously elected. At all times, at least one-third (l/3) of the total
number of dircctors comprising the Boartl shall be Subscriber Directors. Every person

elected as a Subscriber Director shall be a subscriber in the Corporation's healtlt
maintenance organization.

4. The directors shall be elected by the holders of the outstanding Common
Stock as provided in the Articles and these Bylaws. The holders of outstanding shares of
Common Stock shall elect by ballot at a meeting of stockholders of the Corporation those

Subscriber Directors to be elected from a slate of candidates urhich shall be nominated in
the manner provided in Article VI, paragraph 5 of the Bylaws. Voting shall be by ballot
at the annual meeting of stockholders of the Corporation, and each director shall be

elected for the term ofone (l) year, or until a successor shall be duly chosen and shall
qualifr.

5. Each year, at least three (3) months prior to the annual meting of the

stockholders for election of directors, the Board of Directors shall establish a Subscriber

Nominating Committee, and shall appoint committee members, who shall serve for one
(l) year or until their successors are appointed. Such committee shall be cornprised of at

least three (3) persons, a majority of whom shall be subscribers in the Corporation's
health maintenance organization who would be eligible to be elected as Subscriber
Directors. Such Cornmittee shall submit to the Board of Directors prior to the date of the
annual meeting of the stockholders and upon tlrc creation of a vacancy in the class of
Subscriber Directors, and the Board of Directors shall nominate for election by the
stockholders, a slate of candidates for the position of Subscriber Directors. The slate

shall consist of not less than that number of candidates as there are expiring terms of
Subscriber Directors or vacancies in such class.
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Notrrithstanding the foregoing, the Board of Directors shall not be required to
establish a Subscriber Nominating Committee at any time if at such time the percon

controlling the Corporation is an insurer or another business entity having a board of
directors and a committee thereof which tneet the requiretnents of 1405(c)(4.1) of the
Pennsylvania Insurance Company Law and such commiuee shall be charged with
performing the responsibilities otherwise to be perforned by the Subscriber Nominating
Committee. If at any time a committee of the person controlling the Corporation shall be
performing the functions of the SubscriberNominating Committee, all refercnces herein
to the Subscriber Nominating Committee shall be deerned to be references to such
commiftee of such other person.

6. ln addition to the powers and authorities by these Bylaws expressly
conferred upon them, the Board may exercise all such powenr of the Corporation and do
all such lawful action and things as are not by statute or by the Articles of Incorporation
or by these Bylaws directed or required to be exercised or done by the stockholders.

7. The meetings of the Board of Directors may be held at such place within
this Commonwealth, or elsewhere, as may be designated in the notice calling the
meeting.

8. Each newly elected Board may meet at such place and time as shall be
fixed by the stockholders at the meeting at which such directors are elected, and no notice
shall be necessary to the newly elected directors in order legally to constitute the meeting,
or they may meet as such place and time as may be fixed by the consent in writing of all
the directors.

9. Regular meetings of the Board shall be called by the Chairman of the
Board or by the President. Notice of the time and place of the meeting shall be sent to
each director at least five (5) days prior thereto.

10. Special meetings of the Board may be called by the Chairman of the
Board, the President, or five (5) directors on such direQtors' written request. The
Secretary shall give five (5) days notice of such special meeting to each director eitber
personally or by mail, telegram or private nressenger service.

I l. Business transacted at all special meetings shall be confined to the objects
stated in the notice and matters germane thereto.

12. A quorum at all meetings of the Board of Directors shall consist of a
majority of all the directors then in offrce. A quorum shall be necessary for the
transaction of business. At a meeting at which a quorum is present the affirmative vote
of a majority of the total number of directors then in office slrall be the act of the Board
of Directors. Any or all directors may participate in a meeting of the Board of Directors
or committee of the Board by means of conference telephone or by any means of
communication by which all persons participating in the meeting are able to hear one
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another, and such participation shall constitute presence in person at the meeting. If all
the directors shall severally or collectively consent in uriting to any action to be taken by
the Corporation, such action shall be valid corporate action as though it had been

authorized at a meeting of the Board of Directors.

13. Directors may, in addition to reimbursement for expenses, receive an

honorarium, if the Board of Directors, in its discretion, so decides. However, no director
who is an employee of the Corporation or of an affiliate of the Corporation shall receive
any honorarium for service as a director, but an employee may be reimbursed for any
necessary expenses incurt ed.

14. Standing or temporary committees may be appointed from its own
members by the Board of Directors from time to time, and the Board of Directors may
fi'om time to time invest such committees as may be prescribed by such Board.

15. Any or all members of the Board of Directors may be removed from office
without assigning any cause, by a majority vote of the holders of the shares of Common
Stock wbich would entitle the holder of such shares to cast votes to elect directors in
place of those to be rcmoved. In case of such removal, a vacancy so created shall be
filled as hereinafter provided in Article X, paragraph 2 of these Bylaws and a new
director may be elected for the unexpired term of each director removed.

16. Any relationships, interests, or situations which might indicate duality of
intercst, division of loyalty, or conflict of interest on the part of any member of the Board
shall be disclosed to the Board and made a matter of record, such disclosure to be

accomplished either by the filing of an annual disclosure statement, and, where
applicable, by an appropriate oral statement made when a possible conflict of interest
arises in connection with Board action.

Any member of the Board having a conflict of interest in connection with any
matter coming before the Board shall so indicate at the tirne and shall not vote or use
personal influence with respect to the matter. The minutes of the meeting shall reflect
any such disclosure and the abstention from voting.

Arurual disclosure statement fonns shall be distributed to and completed by each
member of the Board of Directors and kept on file by the Secretary of the Corporation.

ARTICLE VII - EXECUTIVE COMMIT'TEE

l. The Board of Directors may establish an Executive Committee. Members
of the Executive Committee shall be elected annually by the Board of Directors, with the
Chairrnan of the Board always being elected as one of the members of and sening as

Chairman of, the Executive Committee. The number of directors comprising the
Executive Comrnittee shall be determined, from time to time, by majority action of the
Board of Directors.
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2. When the Board is not in session, the Executive Committee shall have and

exercise those powers of the Board of Directors expressly delegated by the Board to the

Executive Committee, excepting such powers as may, by law or these Bylaws, be

required to be exercised by the Board. lncluded within the powers of the Executive
Committee shall be the establishment of the salaries of all officers and the establishment
of the amount of any honorarium, which rnay be permitted by the Board of Directors in
accordance with Section 13 ofArlicle IV of these Bylaws.

3. Regular meetings of the Executive Committee shall be called by the
Chairman of the Board. Notice of the time and place of the meeting shall be sent to each

member at least five (5) days prior thereto. A notice may contain the time and place of
one or more regular meetings, so long as such notice is sent to each member at least five
(5) days prior to any and all meetings noticed therein.

4. Special meetings of the Executive Committee may be called by the

Chairman of the Board on five (5) days notice to each member, either personally or by
mail or telegram.

5. A majority of the members of the Executive Committee shall be necessary

to constitute a quorum for the transaction of business of such Contmittee. The acts of a
majority of the members present at a meeting at which a quolum is present shall be the

acts of the Executive Committee; provided that if all the members consent in writing to
any action to be taken, such action shall be as valid as though it has been autlrcrized at a

meeting of the Executive Committee.

6. The Executive Comminee shall keep regular minutes of its proceedings

and report the same to the Board at its next regular meeting, or when required.

ARTTCLE VIII - OFFICERS

t. The executive offrcerc of the Corporation shall be chosen annually by the

directors and shall be a Chairman of the Board, a President, a Secretary, and a Treasurer,

and rnay include (as the Board of Directors may decide) one or more Vice Presidents, one
or more Assistant Secretaries, and one or.more Assistant Treasurers. All officers shall
hotd their offices for such terms and shall have such authority and shall perform such

duties as from time to time shall be prescribed by the Board.

2. The officers of the Corporation shall hold office for one (l) year and until
their successors are chosen and have qualified. Any offlrcer elected by the Board of
Directors may be removed by the Board of Directors nhenever in their judgement the
best interest of the Corporation will be sened thereby.

3. Only members of the Board of Directors shall be qualified to be elected to
the office of Chairman of the Board. The Chairman of the Board shall preside at all
meetings of the stockholders of the Corporation, of the Board of Directors and of the

Executivb Committee, and, in general, shall perform all duties incident to the office of the

l0
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Chairman of the Board and strch other duties as may be prescribed by the Board from
time to time. The Chairman of the Board shall have power to call meetings of the
stoekholders of the Corporation, of the Board of Directors and of the Executive
Committee.

4. The President shall be the chief executive officer of the Corporation, shall
have exclusive and active management of the business of the Corporation, and shall see

that all orders and resolutions of the Board are carried into effect. The President shall
have the general power and duties of supervision and management of th-C Corporation.

5. The Vice President shall perform such duties as may be assigned by the
President or the Board of Directors.

6. The Seeretary shall attend all sessions of the Board and all meetings of the
stockholders and act as a clerk thereof, and record all the votes of the Corporation and the
minutes of all of its transactions in a book to be kept for that purpose; and shall peform
like duties for all committees of the Board of Directors when a committee so requires.
The Secretary shall give, or cause to be given, notice of all meetings of the stockholders
and of the Board of Directors, and perform such other duties as may be prescribed by the
Board of Directors or the President. The Seeretary shall keep in safe custody the common
seal of the Corporation and when authorized by the Board, affix the same to any
instrument rcquiring it.

7. The Treasurer shall have custody of the corporate funds and securities,
shall keep full and accurate accounts of receipts and disbursements in books belonging to
the Corporation, and shall keep the moneys of the Corporation in a separate account in
depositories to be approved by the Board of Directors. The Treasurer shall disburse the
funds of the Corporation as may be ordered by the Board, taking proper vouchers for
such disbursements, and shall render to the President and the dircctors, at the regular
meetings of the Board, or rrvhenever they may require it, an account of all the transactions
made as Treasurer and of the financial condition of the Corporation. The Treasurer shall
give bond with such sureties and in an amount fixed by the Board of Directors, when the
Board of Directors requires it.

8. In the event ofthe death, physical incapacity or absence ofthe President of
the Corporation, the Vice Presidents, in the order designated by the Board of Directors,
shall exercise the functions of the President, and shall be authorized to execute any and
all documents on behalf of the Corporation, sueh execution to be legally binding upon the
Corporation and to have the same force and effect as the signature of the President.

9. In the event ofthe death, physical incapacity, or absence ofthe Secretary
of the Corporation, any duly elected Assistant Secretary shall exercise the functions of
the Secretary and shall be authodzed to execute any and all documents on behalf of the
Corporation, such execution to be legally binding upon the Corporation and to have the
same force and effect as the signature of the Secretary.

ll
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10. In the event ofthe death, physical incapacity, or absence ofthe Treasurer
of the Corporation, any duly elected Assistant Treasurer shall exercise the functions of
the Treasurer, and shall be authorized to execute any and all documents on behalf of the
Corporation, such execution to be legally binding upon the Corporation and to have the
same force and effect as the signature of the Treasurer.

I l. In the absence of any offrcer of the Corporation, ot for any other reason

the Board of Directors may deem suffrcient, the Board of Directors may delegate, for the
time being, the powers or duties, or any of thenr, of such offrcer to any olher offrcer or to
any director.

12. The Board of Directors shall have the authority to appoint and remove
such additional officers and agents of the Corporation as it may deem advisable.

ARTICLE IX _ RATIFICATION OF ACTS
OF DIRECTORS AND OFFICERS

Except as otherwise provided by law or by the Articles of Incorporation, any
transaction or contract or act of the Corporation, of the directors, or of the officers may be

ratified by the affirmative vote at a meeting of stockholders of the holders of shares

entitling them to exercise a majority of the voting power of the Corporation or by the
written consent with or without a meeting of all of the stockholders of sharcs entitling
them to vote, and such ratification shall be as valid and as binding as though aflirmatively
voted for or consented to by every stockholder of the Corporation.

ARTICLE X _ VACANCIES

l. If the ofFrce of any offrcer becomes vacant for any reason, the Board of
Dircctors may choose a successor or successors, who shall hold offrce for the unexpired
term in respect to which such vacancy occuned and until a successor is appointed and
qualified.

2. Vacancies in the Board ofDirectors shall be filled by a majority vote of
the holders of the shares of Common Stock entitled to elect each such director whose

office is vacant; provided, however, that any vacancy in the class of Subscriber Directors
shall be filled from a slate of candidates nominated by the Subscriber Nominating
Committee as provided in Arlicle VI, Paragraph 5 of these Bylaws. If a vacancy in the

Board of Directors shall occur, in lieu of the holding of a meeting of stockholders, the
holders of stock entitled to elect such director may submit to the Secretary a written
consent, signed by all such stockholders, electing a replacement director. Each person so

elected shall be a director and hold office for the unexpired term in respect to which such

vacancy occumed and until a successor is elected and qualified.

ARTICLE XI _ CORPORATE RECORDS
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There shall be kept at the principal office of the Corporation an original or
duplicate record of the proceedings of the stockholdes and of the directors and the
original or a copy of its Bylaws, including all amendments or alterations thereto to date,
certified by the Secretary of the Corporation. An original or duplicate share register shall
also be kept at the principal office, or at the oflice of a transfer agent or registrar within
this Commonwealth, giving the nanres of the stockholders in alphabetical order, and
showing their respective addresses, the number and classes of shares held by eac[ the
number and date of certificates issued for the shares, and the number and date of.cancellation 

of every certificate surrendered for cancellation.

ARTICLE XII _ CAPITAL STOCK

l. The share certificates of the Corporation shall be numbered and registered
in the share ledger and transfer books of the Corporation as they are issued. They shall be
signed by the President and countersigned by the Secretary and shall bear the corporate
seal.

Each cerlificate shall be consecutively numbered or otherwise identifred, and shall
state the name of the person to whom issued, the number and class of shares of stock
(with designation of series, if any), the date of issue, and the par value or a statement that
the stock is without par value. If the Corporation is authorized to and does issue shares of
more than one class of stock or of series without a class, the certificate shall also contain
such information or statement as may be required by law.

The name and address of each stockholder, the name and class of shares of stock
held and the date on which the certificates for the shares of stock were issued shall be
entered on the books of the Corporation, The person in whose name shares of stock stand
on the books of the Corporation shall be deemed the owner thereof for all purposes as

regards the Corporation.

2. Transfers of shares shall be made on the books of the Corporation upon
sunender of the certificates thercfor, endorsed by the pe$on named in the certificates or
by attorney,lawfrrlly constituted in writing. No stock in the Corporation shall be
transferred to any person except a person who is already a stockholder, except pursuant to
the terms of a stockholder agreemenl to which all holders of outstanding shares of
Common Stock are parties or unless the transfer is approved by vote of the holders of a
majorrty of the outstanding shares of Common Stock at an annual meeting or a special
meeting.

3. All shares now or hereafter owned by the stockholders shall be subject to
the provision of this Arlicle XII and lhe certificates representing same shall bear a legend
in substantially the following form:

"The sale, transfer, exchange, pledge, assignment, nrortgage or other disposition or
encumbrance of this certificate is subject to Article XII of the Bylaws of the Corporation,
providing, among other things, cerlain restrictions as to the sale and purchase ofine
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shares of stock evidenced by this certificate. By accepting the shares of stock evidenced
by this certificate, the holder agtees to be bound by said Article".

4. The Board of Ditectors may fix a time, not more tlun fifty (50) days prior
to the date of any annual or special meeting of the stockholders, as a record of date for
the determination of the stockholders entitled to notice of, and to vote at, any such

meeting, or to exercise the rights in respect to any such change, conversion, or exchange

ofshares. In such case, only such stockholders as shall be stockholders ofrecord on the
date so fixed shall be entitled to notice oi and to vote at, such meeting, or to exercise

such rights as the case may be, notwithstanding any transfer of any shares on the books of
the Corporation after any record date fixed, as aforesaid.

5. If a share certificate has allegedly been lost or destroyed, the Board of
Directors may in its discretion, except as may be required by law, direct that a new
certificate be issued upon such indernnifieation and other reasonable requirements as it
may impose.

ARTICLE XIII _ CONTRACTS, LOANS,
CHECKS, DEPOSITS AND TNVESTMENTS

l. The Board of Direetors shall have authority to authorize, approve, enter

into, or rati$ and contracts, agreements, or other transactions between the Corporation
and any other party, The Board of Directors may authorize any officer or officers, agent

or agents in the name of and on behalf of the Corporation, to enter into any other
contracts or execute or deliver any subscription agteement or instrument which the Board
itself could enter into, execute, or deliver and such delegated authority may be general or
confined to specific instances.

2. The Board of Directors shall not have authority to bonow money or
gualantee, become surcty for, acquire, own or dispose of obligations, capital stock or
other securities, or evidences of indebtedness, without the prior approval of the holders of
a majority of the outstanding shares of Common Stock.

3. All checks, drafts, or other orders for the payment of corporate funds,
notes or other evidence of indebtedness shall be issued in the name of the Corporation
and shall be signed by such o{ficer or officers, agent or ag€nts, ofthe Corporation in such

manner as shall from time to time be determined by resolution of the Board of Directors.

4. All funds of the Corporation, not otherwise employed, shall be deposited
from time to time to the credit of the Corporation in such banks, trust companies or other
depositories in such manner as the Board of Directors may approve.

5. The funds of the Corporation shall be invested in compliance with any

applicable statutory requirements.

ARTICLE XIV - MISCELLANEOUS PROVISIONS
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1. The fiscal year shall begin the first day ofJanuary each year.

2. Whenever written notice is required to be given to any person, it rnay be
given to such person, eitlrer personally or by sending a copy thereof through the mail, or
by telegram or by ptivate messenger service, charges prepaid, to the address appearing on
the books of tlre Corporation for such person, or to the address supplied by such person to
the Corporation for the purpose of notice. If the notice is sent by mail or by telegraph, it
shall be deemed to have been given to the person entitled thereto when deposited in the
United States mail or with a telegraph of{ice for transmission to such person. Such notice
shall specify the place, day, and hour of the meeting and, in the case of a special meeting,
the general nature of the business to be lransacted and the specific matters to be

considered.

3. Excepting notice of the annual meeting, whenever any written notice is
required by statute, or by the Articles or Bylaws of this Corporation, a waiver thereof in
writing, signed by the person or persons entitled to such notice, whether before or after
the time stated therein, shall be deemed equivalent to the giving of such notice. Neither
the general nature of the business to be transacted nor the specific matters to be
considered at the rneeting need be specified in the waiver of notice of such meeting,
unless such meeting is a special meeting. Attendance of a person, either in person or by
proxy, at any meeting shall constitute a waiver of notice of such meeting, except where a
person attends a meeting for the express purpose of objecting to the transaction of any
business because the meeting was not lawfully called or convened.

4. All meetings of stockholders, the Board of Directors, or the committees of
the Corporation may, at the election of the Chairman of the Board, be governed by the
parliamentary rules and usages contained in the then curent Roberl's Rules of Order.

5. Whenever the context of these Bylaws require, the masculine gender
includes the feminine or neuter, and the singular includes the plural.

6. In the event the Board of Directors is deadlocked on any matter presented
to the Board at two (2) consecutive rneetings of the Board, the Board shall refer the
matter upon which it is deadlocked to the holders of outstanding sharcs of Common
Stock by calling a special meeting of such stockholders for such purpose at the earliest
practicable date.

ARTICLE XV - INDEMNIFICATION OF DIRECTORS,
OFFICERS AND OTHERS

The Corporation shall effect appropriate indemnifrcation of each and every person
refened to in Sestions 1741, et seq., of Title | 5 of the Pennsylvania Statutes, as it may be
amended from time to time, against expenses or liability covered in said two Sections,
such indemnifications to be effected in accordance with the provisions of Section 1741, et
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seq., of the aforementioned Title l5 of the Pennsylvania Statutes, as it may be amended
from time to tirne.

AR1ICLE XVI _ ANNUAL STATEMENT

The President and Board of Directors shall present at each annual meeting a futl
and complete statement of the business and affairs of the Corporation for the preceding
year.

ARTICLE XVII _ AMENDMENTS

Ttrese Bylaws may be adopted, altered, amended or repealed only by the
afftrmative vote of the holders of a majority of the outstanding shares of Common Stock
or by the written consent of the holders of all of the outstanding sharcs of Common
Stock.
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Amended December 5, 2000
Amended September 24, 20A2

Amended 'June 28, 2005
Amended April 2t, 20a9

Amended March 3, 2010

UNITED CONCORDTA COMPAMES, rNC.
(formerly knorvn as Coneordia Resources, Inc.)

AMEIYDED BY.LAWS

April21,2009

ARTTCLE I. SHAREHOLDERS

Section l.l - Annual Meetine. The annual meeting of the shareholders shall be held in

the first quarter of each year on such day as the Board of Directors shall determine. At such

me€ting, the shareholders shall elect a Board of Directors, and transact such other business as

may properly be brought before the meeting. If the annual meeting shall not be called and held

during the prescribed quarter in any calendar year, any shareholder may call such meeting at any

time thereafter.

Section 1.2 - Ouorum. The presence, in person or byproxy, of shareholders entitled to

cast at least a majority of the votes which all sharelrolders ar€ entitled to cast on the particular

matter shall constitute a quorum for the purpose of considering such matter. Whenever any

corporate action is to be taken by vote of the shareholders, it shall be authorized upon receiving a

majority of the votes cast by all shareholders present in person or by proxy at any duly organized

meeting of the sharelrolders.

Section 1.3 - Special Meetine$. Special meetings of the shareholders may be called at

any time by the Board Chainnan, the Chief Executive Officer, the Board of Directors, or

shareholders entitled to cast at least two-fifths of the votes which all shareholders are entitled to

cast at the particular meeting. At any time, upon rvritten request of any person or persons rvho

have duly called a special meeting, it shall be the duty of the Secretary to fix the date of the
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meeting, to be held not more than sixty days after the receipt of the request, and to give due

notice thereof, If the Secretary shall neglect or refuse to fix the date of the meeting and give

notice thereof,, the person or persons calling the meeting may do so. Business transacted at all

special meetings shall be confined to the objects stated in the call and matters g€rmane thereto,

unless all shareholders entitled to vote are present and consent.

Section 1.4 -Noticeof Meetines. Writtennoticeof anyannualorspecialmeetingshall

be given, at least five days prior to the meeting, to each shareholder entitled to vote at the

meetirtg.

ARTICLE II - DIRECTORS

Section 2.1 - Number. Term and Oualifications of Directors

The business and affairs of this corporation shall be managed by its Board of Directors,

which shatl be no fewer than swen in number. The directors need not be residents of this

Commonwealth nor shareholders of the corporation. Not less than one-third of the directors of

the Corporation shall be persons who are not officers or enrployees of the Corporation or of any

entity controlling controlled byor under common conffol by the Corporation and who arenot

beneficial owners of a controlling interest in the voting stock of the Corporation, hereinafter

referred to as Outside Directors. Directors shall be elected by the shareholders at the annual

meeting of shareholders of the corporation from among those nominated by the appropriate

committee. Each director shall be elected for the term of one year, or until his or her successor

shall be elected and shall qualify.

Section 2.2 - Powers of Board of Directors. In addition to the powers and authorities

expressly conferred upon them by these Bylarvs, the Board may exercise all such powers of the
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corporation and do all such lawfirl acts and things as are not by statute, by the Articles, or by

these Bylaws required to be exercised or done by the shareholders.

Sgction 2.3 - Regular meetings. Regular meetings of the Board of Directors may be held

at such place within the Commonwealth, or elsewhere, as the Chairman of the Board of Directors

rnay from time to time appoint, or as may be designated in the notice calling the meeting. Notice

of such meetings shall be given to each director no less than two days in advance of the meeting,

either personally, by mail, or by facsimile.

Section 2.4 - Annu.al meetines. Each newly elected Board may meet at such place and

time as shall be fixed by the shareholders at the tirne of election and no notice shall be necessary

to the newly elected directors in order legally to constitute the meeting, or they may meet at such

place and time as may be fixed by the consent in writing of all the directors.

Sectio$ 2.5 - Speci4l Meetings. Special meetings of the Board may be called by the

Board Chairman or Chief Executive Officer, ot shall be called by the Secretary on the written

request of a majority of the directors in office, on two days'notice to each director, delivered

either personally, bymail, or by facsimile.

Section 2.6 - Ouorum. Fifty Percent of the directors in office, including at least one

Outside Director as defined in Section 2.1 shall be necessary to constitute a quorum for the

h'ansaction of business. The acts of a majority of the dirtctors present at a meeting at which a

quorum is present shall be the acts of the Board of Directors.

Section 2.7 - Compensation of Directors. Directors as such shall not receive any stated

salary for their services, provided, however, that this restriction shall not preclude any director

from serving the corporation in any other capacity and receiving fair compensation for such

services.
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Section 2.8, - Committees. The Board of Directors may appoint from among its members

an Executive Committee, and other committees composed of two or more directors.

The Quality Improvement Committee shall be comprised of members as appointed by the

Board in accordance with the provisions of the Quality Assurance Plan adopted by the Board.

The Executive Committee shall have and exercise the powers of the Board of Directors when the

Board is not in sessiou, excepting such powers as may, by law or these By-Laws, be required to

be exercised by the Board and firther excepting such powers as the Board may expressly reserve

for itself. The Board may delegate to committees other than the Executive Committee auy of the

powers of the Board of Directors expressly designated by the Board, excepting such powerc as

may, by larv or these By-Laws, be required to be exeroised by the Board. Neither the Exeoutive

Committee nor any other committee shall have the power to elect directors, amend the By-Laws,

of approve any merger.

The Board of Directors shall appoint an Audit, Nominating and Evaluation Committee to

perform the functions described in Section 1a05(c)(a) and (4.1) of thePennsylvania Insurance

Company Law. The Audit, Nominating and Evaluation Committee shall consist solelyof

Outside Directors as defined in Section 2.1. The members of the Audit, Nominating and

Evaluation Committee shall have such responsibilities as required by law and the Boaid of

Directors.

Notwithstanding the foregoing or anything to the contrary set fofth herein, the Board of

Directors shall not be required to appoint an Audit, Nomination and Evaluation Committee at

any time if at such time the person controlling the corporation is an insurer or another business

entity having a board of directors and committees thereof which meet the requirements of .

1a05(c)(3), (4) and (4,1) of &e Pennsylvania Insurance Company Law and such committee or

committees shall be charged with performing the responsibilities otherwise to be performed by
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the Audit, Nomination and Evaluation Committee as set forth herein. If at any time a committee

or committees of the person controtling the corporation shall be performing the functions of the

Audit, Nomination and Evaluation Committee as contemplated by the preceding sentence, all

rcferences herein to the Audit, Nomination and Evaluation Committee shall be deemed to be

references to the applicable committee or conrmittees of such other person.

Section 2.9. - Committee Procedure, Each committee may fix rules of procedure for its

business. A majority of the members of a committee shall constitute a quorum for the

transaction of business and the act of a majority of those present at a meeting at which a quorum

is present shall be the act of the committee. The members of a committee present at any

meeting whether or not they constitute a quorum, ffiay appoint a director serving on the same

committee to act in the place of an absent member. Any action required or permitted to be taken

at a meeting of a committee may be taken without a meeting, if an trnanimous written consent

which sets forth the action is signed by each member of the committee and filed with the nrinutes

of the committee. The members of a committee may conduct any meeting thercof by conference

telephone.

ARTICLE III. OFFICERS

Section 3.1 - Election of Officers. The officers of the corporation shall be chosen by the

directors and shall be a Board Chairman, a Chief Executive Offrcer, a President, a Secretary and

a Treasurer. The Board of Directors may also choose such other officers and agents as it shall

deem necessary, who shall hold their offices for such terms and shall have such authority and

shall perform such duties as from time to time shall be prescribed by the Board. The Board of

Directors shall designate the Corporation's principal officers and shall select the principal

officers after considering the recommendation of the Audit, Nominating and Evaluation
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Conrmittee. Anynumber of offices may be held by the same person, except that the offices of

President and Secretary shall not be held by the same person. It shall not be necessaty for the

officers to be directors, except as othetwise stated herein.

Section 3.2 - Salaries of Officers, The salaries ofprincipal oflicers of the corporation

shall be fixed by the Board of Directors after considering the recommendation of the Audit,

Nominating and Evaluation Committee.

Section 3.3 - Term of Offrce. The officers of the corporation shall hold oflice for one

year and until their successors are chosen and have qualified. Any officer or agent elected or

appointed by the Board may be removed by the Board ofDirectors whenever in its judgment the

best interests of the corporation will be served thereby.

Section 3.4 - The Board Chairman. The Board Chairman shall preside at all meetings of

the shareholders and directors, and shall provide general supervision of the business of the

corporation.

Section 3.5 - Tlgg Chief Executive Officgr. The Chief Executive Oflicer shall be

responsible for the general management of the business and affairs of tlre corporation and shall

exerciso general supervision and authority over all agents and employees of the corporation. The

Chief Executive Of{icer shall have such olher powe$ and duties as are provided in these Bylarvs

or as may be incident to the office of chief executive officer and shall perform such other duties

as may be assigned to him orher by the Board of Directors. The Chief Executive Oflicer shall

supervise the implementation of all policies, orders and resolutions of the Board of directors and

shall execute all contacts and agreements authorized by the Board of Directors, except that he or

she may delegate to other offtcers of the corporation the power to execute conhacts in the

ordinary course of business or as otherwise may be authorized by the Board of Directors.
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Section 3.5A - The President. The President shall be the chief operating officer of the

corporation and shall be responsible for the direct and active administration, supervision and

control of the day-to-day activities and operations of the co{pomtion. The President shall have

such other powers and duties as are prcvided in these Bylaws or as rnay be incident to the office

of president and shall perform such other duties as may be assigned to him or her by the Chief

Executive Officer or the Board of Directors,

Section 3.6 - The Secretary. The Secretary shall attend all sessions of the Board and all

meetings of the shareholders and act as clerk thereof, recording all the votes of the corporation

and the minutes of all its transactions in a book to be kept for that purpose, and shall perform like

duties for all comnrittees of the Board of Directors when required. He or she shall give, or cause

to be given, notice of all meetings of the shareholders and of the Board of Directors, and shall

perfomr such other duties as may be prescribed by the Board of Directots, Board Chairman or

the Chief Executive Officer, under whose supervision he or she shall serve. He or she shall keep

in safe custody the corporate seal of the corporation, and when authorized by the Board, Board

Chairman, Chief Executive OfEcer or President, affix the same to any instrument requiring it.

Section 3.7 - The Treasurer. The Treasurer shall have custody of the corporate funds and

securities and shall keep full and accurate accounts of receipts and disbursements in books

belonging to the corporation, and shall keep the moneys of the corporation in a separate account

to the credit of the corporation He or she shall disburse the funds of the corporation as may be

ordered by the Board, taking proper vouchers for such disbursements, and shall render to the

Chief Executive Officer, the President and the directors, at the regular meetings of the Board, or

whenever they may require it, an account of all his or her transactions as Treasurer and of the

financial condition of the corporation
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ARTICLE IV. VACANCIES

Section 4.1 -.Choice of Successor. If the of{ice of any officer becomes vacant for any

reason, the Board of Directors may clroose a $rccessor or successors, who shall hold office for

the unexpired term in respect of which such vacancy occurred.

Section 4.2 - Vacancies on Board of Directors. Vacancies on the Board of Directors,

including vacancies resulting from an increase itr the number of directors, shall be filled by a

rnajority of the remaining members of the Board, though less than a quorum, and each person so

elected shall be a director until his or her succ€ssor is elected by the shareholders, who may

make such election at the next annual meeting of the sharebolders or at any special meeting duly

called for that purpose.

ARTICLE V. CORPORATE RECORDS

$ection 5.1 - Plape of Keepine of Records. There shall be kept at the registered office or

principal place of business of the corporation an original or duplicate record of the proceedings

of the shareholders and of the directors, and the original or copy of its Bylaws, including all

amendments or alterations thereto to date, certified by the Secretary of the corporation. An

original or duplicate share register shall also be kept at the registered office, giving the names of

the shareholders in alphabetical order, and showing their respective addresses, the number and

classes of shares held by each, the number and date of certificates issued for the shares, and the

number and date of cancellation of every certificate surrendered for cancellation.

Section 5.2 - Inspection of Records. Evsry shareholder shall, upon written demand under

oath stating the purpose thereof, have a right to examing in person or by agent or attomey,

during the usual hours for business for any proper putposo, the share register, books and recor&

of account, and records of the proceedings of the shareholders and directors, and make extracts
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therefrom. A proper purpose shall mean a purpose reasonably related to such person's interest as

a shareholder.

ARTICLE Vr - SHARE CERTIFTCATES, DTVIDENDS, ETC.

Section 6.1 - Form of Certificates. The share certificates of the corporation slrall be

numbered and registered in the share ledger and transfer books of the corporation as they are

issued. They shall bear the corpomte seal and shall be signed by the Chief Executive Offrcer or

President and by the Seoetary.

Section 6.2., Transfer of Sharcs. Transfer of shares shall be made on the books of the

corporation upon sunender of the certificates therefor, endorsed by the person named in the

cerlificate or by attomey lawfully constituted in writing. No transfer shall be made inconsistent

with the provisions of Article 8 of the Pennsylvania Uniform Commercial Code, and its

amendments and supplements.

Section 6.3 - Fixing of Record Date. The Board of Directors may fix a dafe, not more

than 45 days, prior to the date of any meeting of shareholders, or the date fixed for payment of 
.

any dividend or distribution, or the date for the allotment of rights, or the date when any change

or conversion or exchange of shares will be made or go into effect, as a record date for the

determination of the shareholders entitled to notice of, and to vote at, any such meeting or

entitled to receive paynent of any such dividend or distibution, or to receive any such allotnrent

ofrights, or to exercise the rights in respect to any such change, conversion or exchange of

shares. In such case, only those persons who are shareholderc of record on the date so fixed shall

be entitled to vote at such meeting or to receive payment of such dividend, or to receive such

allotment or rights, or to exercise such rights, as the case may be, notwithstanding any transfer of

any shares on the books of the corporation after any such record date. If no record date is fxed
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for the determination of shareholders entitled to receive notice of, or vote at, a shareholders'

meeting, transferees of shares which are

transfemed on the books of the corporation within ten days next preceding the date of

suoh meeting shall not be entitled to ttotice of or vote at such meeting. 
,

Section 6.4 - Lost or Destroyed Ce4ificates. In the event that a share cerlificate shall be

lost, destroyed or mutilated, a new certificate may be issued therefor upon such terms and

indemnity to the corporation as the Board of Directors mayprescribe.

Section 6.5 - Dividendb. The Board of Directors may declare and pay dividends upon the

outstanding shares of the corporation, from time to time and to such extent as they deem

advisable, in the manner and upon tlre terms and conditions provided by statute and the Articles

of Incorporation.

ARTICLE VII . FINANCIAL STATEMENTS;
RESTRICTIONS ON TRANSFER OF SHARES

Section 7.1 - Financial Statements Not Required. Financial statements of the corporation

need not be fumished to the shareholders and, if ftmished, need not have been prepared by

independent certified public accountants. Each shareholder shall e:cecute an agreement with the

Corporation to that effect, and under which that shareholder shall waive the requirements of

Section 1554 of the Pennsylvania Business Corporation Larv of 1988, as amended, any successor

to it , or any statute of similar import. No shareholder may sell, assign, transfer or otherwise

dispose of any shares of the stock of the Corporation unless the transferee(s) of the stock execute

an agreement with the Corporation reflecting such agreement and waiver and an agreement to be

bound by the provisions of this Section.

Section 7.2 - Restrictions on Transfer o{Shares. A shareholder shall not sell, hansfer or

otherwise dispose of the shareholdeds shares without first offering the shares to the corporation
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or to the other shareholders in accordance with the terms of a Shareholder's Agrcement to be

executed by and among said shareholders and the corporation.

Section ?.3 - Endorsement on Share Certificates. All certificates evidencing the capital

stock of the Corporation shall bear the following legend:

The gharee of sEock r€pr€aented by this certlfl.cate are eubJect
to reetrLctioae agalna! Crangf,€r as 3et forth Ln Artiqle VII of
the bylawe of bhe corporatJ.on and an agreemenE exeeut€d by the
holder of, lhose shares refleqtLng lhe sanne, and may not be sold,
agelgned, tranaferred or otherwLse dJ.epoeed of except Ln
accordance wl.th the Eerils of guqh I'Dstruments. Coplee of the
bylaws and shareholderta agroamen! are avallable for revl,ew by
Etre ehareholder st the offLceg of the corporatlon upon requ€sg.

ARTICLE YIII -
LIABILITY AND INDEMI\TIFICATION

Section 8.1 - Limitatipn of Liability for Monetary Damages.

No officer, director or authorized representative of the corporation shall be personally

liable for monetary damages for any action taken or any failure to take any action unless such

person has failed to exercise due diligence in perfornring the duties of his or her oflice as defined

in Title 15, Pennsylvania Consolidated Statutes, Section 512 (or any successor legislation

govenring the conduct of officers and directors of Pennsylvania Corporations), and the breach or

failure to perfonu constitut€s self-dealing willful misconduct or recklessness. This limitation of

liability ficr monetary damages shall inure to the benefit of the heirs and personal representatives

of officers or directors, but it shall not be available in situations in'which a liability arises under a

criminal statute or under a local, state or federal law imposing taxes.

Section 8.2 - Indemnifiqation of Authorized Representatives.

The corporation shall indemniff, to the fullest extent now or hereafter permitted by

Pennsylvania law, anyperson who was or is an authorized representative of the corporation (as

hereinafter defined) and who was or is a party, or has been threatened to be made a party, to any
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proceeding (as hereinafter defined) because such person was or is an authorized representative of

the corporation, against all expense and liability reasonably incurred or suffered by such

authorized person in connection with any such proceeding. At the discretion of the Board of

Directors, the Corporation may also indenrnify employees or other persons who are made pafiies,

. or are threatened to be made parties, to proceedings as a result of their activities on behalf of the

Corporation.

Section 8.1 : Advancing Expenses - The corporation shall, to the fullest extent pennitted

by law, pay any expenses incuned by an authorized representative in any proceeding, in advance

of the final disposition of the proceeding, upon agreement by the authorized representative to

repay any expenses so advanced, without interest, if such authorized representative is ultimately

determined not to be entitled to be indemnified.

$ection 8.4 Scope of Section - The indemnification of authorized representatives or

advancement of their expenses, as authorized by this Article shall:

(1) not be deemed exclusive of any other rights to which those seeking indemnification or

advancement of expenses maybe entitled other than under this Article, both as to action in an

official capacity and as to action in another capacity while holding that office;

(2) continue as to a person who has ceased to be an authorized representative; and

(3) inure to the benefit of the heirs and personal representatives of such a person.

Section 8.5 - Purchase of Insurance. The corporation maypurchase and maintain

insurance at its expense for the benefit of any authorized representative on behalf of who

insurance is permitted to be purchased by Pennsylvania law against any expense, liability or loss,

whether or not the corporation would have the power to indemnify such authorized

representative under Pennsylvania or other law. The corporation may also purchase and
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maintain insurance to insure its indemnification obligations, whether arising hereunder or

othenrise.

Section 8,6 - Definitions. As used in this Article:

(a) ',Authorized representative" shall mean a director, officer or agent of the corporation

when acting in his or her official capacity as a r€presentative of the corporation, or a person

serving at the request of the corporation as a Trustee, officer, employee or agent of an affiliated

corporation, partnership, joint venture, or other enterprise;

(b) "Proceeding" shall mean any threatened, pending or completed third-pany or

derivative action" suit or proceeding whether civil, criminal, administrative or investigative, or

any threatened, pending or completed action or suit by or in the right of the corporation to

procure a judgnent in its favor;

(c) "Liability" shall meau any judgment, amount paid in seftlement, fine, penalty, or

expense ofany nature including attorneys' fees; and

(d) "Expenses" as used in Section 8.4 shatl mean all costs of defending a civil or criminal

action, suit or proceeding.

ARTICLE IX - GENERAL PROVISIONS

Section 9.1 - Registered Office. The registered Office of the corporation shall be at 4401

Deer Path Road, Harrisburg, Pennsylvania I 71 1 0. The corporation may also have offices at

zuch otherplaces as the Board of Directors nray from time to time appoint or the business of the

corporation may require

Section 9.2 -.Corporate Seal. The corporate seal shall have inscribed therreon the name of

the coqporation, the year of its organization and the words "Corporate Seal, Pennsylvania."

Section 9.3 - Fiscal Year. The fiscal year shall begin the first day of January each year.
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Section 9.4 - Bank Deposits. All funds of the Corporation not otherwise ernployed shall

be deposited to the credit of the Corporation in such banks, trust companies or other depositories

as the Board may select, or as may be selected by any officer or agent of the Corporation to

whom such power shall have been delegated by the Board. For the purpose of deposit and for

the purpose of collection for the account of the Corporation, the Chief Executive Officer, the

President, any Vice President or the Treasurer (or any other officer or agent of the Corporation

who may be designated by the Board) may endorse, assign and deliver checks, drafts and other

orders for the palment of money which are payable to the order of the Coqporation.

Section 9.5 - Execution of Documents, The Board of directors shall have the power to

determine by whom and in what manner the corporation's contracts or other documents shall be

signed. When the execution of any eontract, conveyance or other instrument has been authorized

without specification of the executing officers, any one or more officerc or Vice Presidents of the

Corporation may execute the same inthe name of the corporation. The affixation of the

corporate seal shall not be necessary to the valid execution of anydocument or instrument by the

corporation.

Section 9.6 - Manner of Giving Notice. Whenever, under statute or under theseBylaws,

written notice is required to be given to any person, it may be given to such person, either

personally or by sending a copy thereof through the mail, or by facsimile, to his or her address or

facsimile telephone number appearing on the books of the corporation, or supplied by him or her

to the corporation for the pu{pose of notice. If the notice is sent by mail, it shall be deened to

have been given to the person entitled thereto when deposited in the United States mail. Such

notice shall speciff the placg day and hour of any meeting and, in the case of a special meeting

'of shareholders, the general nafure.of the business to be transacted.
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Seclion 9.7 - Waiver of Notice. Whenever any written notice is required by statute, or by

the Articles or Bylaws of this corporation, a waiver thereof in writing, signed by the person or

persons entitled to such notice, whether before or after the time stated therein, shall be deemed

equivalent to the giving of such notice. Except in the case of a special meeting of shareholders,

neither the business to be transacted at nor the purpose of the meeting need be specified in the

waiver of notice of such meeting. Attendance of a person, either in person or by proxy, at any

meeting shall constitute a waiver of notice of such meeting except where a person attends a

meeting for the express purpose of objecting to the hansaction of any business because the

meeting was not lawfully called or convened.

Section 9.8 - Participation in Meetings by Telephone. One or mor€ directors or

shareholders may participate in a meeting of the Board, or a committee of the Board or of the

shareholders, by means of conference telephone or similar communications equipment by means

of which all persons participating in the meeting can hear each other.

Section 9.9 - Action by Written Consent. Any action which may be taken at a meeting of

the directors or shareholders' or of any committee of the Board Directors or any class of

shareholders, may be taken without a meeting if a consent or consents in writing, setting forth the

action so taken, shall be signed by all of the persons who would be entitled to vote at a meeting

for such puryose and shall be filed with the Secretary of the corporation.

Section 9.10 - Payments to Officers. Anypayments made to an officer or enrployee of

the corporation such as a salary, commission, bonus, intercst, rent, travel or entertainment

expense incurred by him or her, which shall be disallowed in whole or in pafi as a deductible

expense by the Intemal Revenue Service, shall be reimbursed by such officer or employee to the

corporation to the frrll extent of such allowance. It shall be the duty of the directors, as a Board,

to enforce payment by the officer or employee, subject to the determination of the directors,
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pflcportionate amounts may be withheld from his future compensation payments until the amount

owed to the corporation has been removed.

Secfion 9.1I - Amendment of Bylaws. These Bylaws may be amended or repealed, and

new bylaws may be adopted, by the Board of Directors, regardless of rvhether the shareholders

have previously adopted or approved the bylaw being amended or repealed, except where lhe

power to amend a bylaw on any subject is expressly committed to the shareholders by the

Pennsylvania Business Corporation Law of 1988, as it may be amended, and subject always to

the power of the shareholders to change any action taken by the Board of Directors. Any change

in the Bylarvs shall take effect when adopted unless otherwise provided in the resolution

effecting the change.

N:\Public\corp\ucci bylasr-S (amended 0320 lO).doc
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AMENDED APRIL 7,1997
AMEIYDED AUGUST 21. 2OO9

BYLAWS

OF

TJNITED CONCORDIA DENTAL PLANS OF PEIINSYLVANIA,INC.

ARTICLE I

SHAREHOLDERS

Section 1. Annual Meeting. An annual meeting of the shareholders shall be
held at such hour as shall be designated by the chief executive officer on the fourth
Wednesday of April, or such other date within six months after the close of the fiscal year of
the Corporation as the chief executive officer may select, in each year for the purpose of
electing directors for the terms hereinafter provided and for the transaction of such other
business as may come before the meeting. If the day fxed for the annual meeting shall be a
legal holiday of the State of Pennsylvani4 such meeting shall be held on the next succeeding
business day.

Section 2. Special Meetings. Special meetings of the shareholders may be
called by the president, by the chief executive officer, by the board of directors, or by
shareholders holding not less than one-fourth of all the shares outstanding and entitled to vote
on the business proposed to be transacted thereat.

Section 3. Place of Meetine. All meetings of shareholders shall be held at the
principal office of the Corporation or at such other place, either within or without the State of
Pennsylvania, as may be specified in the respective notices, or waivers of notice, of such
meetings in accordance with the certificate of incorporation.

Section 4. Notice of Meetings. A written or printed notice, stating the place,
day and hour of the meeting, and in case of a special meeting or when required by law or by
the certificate of incorporation or these bylaws, the purpose or purposes for which the
meeting is called, shall be delivered or mailed by the secretary, or by the officer or persons
calling the meeting, at least ten (10) days before the date of the meeting, to each shareholder
of record entitled to vote at such meeting at such address as appears upon the stock records of
the Corporation. Notice of any meeting of the shareholders may be waived in writing by any
shareholder if the waiver sets forth in reasonable detail the purpose or purposes for which the
meeting is called and the time and place thereof. Attendance at any meeting in person, or by
proxy when the instrument of proxy sets forth in reasonable detail the purpose or purposes

for which the meeting is called, shall constitute a waiver of notice of such meeting.
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Section 5. Ouorum. Unless otherwise provided by the certificate of
incorporation or by these bylaws, at any meeting of shareholders a majority of the
outstanding shares entitled to vote at such meeting, represented in person or by proxy, shall
constitute a quonrm. If less than a majority of such shares are represented at a meeting, a
majority of the shares so represented may adjoum the meeting from time to time without
frrther notice. The shareholders present at a meeting at which a quonrm is present may
continue to transact business until adjournment, notwithstanding the withdrawal of enough
shareholders to leave less than a quorum.

Section 6. Record Date. Except as otherwise provided in Section 7 of this
Article, for the purpose of determining shareholders entitled to receive payment of any
dividend or in order to make a determination of shareholders for any other proper pu4)ose,
the board of directors may provide by resolution that the stock transfer books shall be closed
for a stated period, but not to exceed, in any case, fifty (50) days, or may fix in advance a
record date for such purpose, such date in any case to be not more than frfty (50) days prior
to the date on which the action requiring such determination of shareholders is to be taken.

Section 7. Voting at Shareholders' Meetings.

Subsection 1. Voting Rights. Unless otherwise provided by the
certificate of incorporation or by these bylaws or by law, every shareholder shall have the
right at every shareholders' meeting to one vote for each share standing in his or her ftrme on
the books of the Corporation on the date established by the board of directors as the record
date for determination of shareholders entitled to vote at such meeting; provided that if such
date is not established by the board of directors, such date shall be ten (10) days prior to the
date of such meeting. Any shareholder acquiring title to a share after the record date has
been established shall, upon written request to the shareholder of record, be entitled to
receive from the shareholder of record a proxy, with power of substitution, to vote that share.

Subsection 2. Prohibition Against Voting Shares. No share shall be voted at
any meeting:

(a) upon which any installment is due and unpaid; or

(b) which belongs to this Corporation.

Subsection 3. Voting of Shares Owned b]' Corporations and Fiduciaries.
Shares of this Corporation standing in the name of another Corporation may be voted
by such offtcer, agent or proxy as the board of directors of such other Corporation
may appoint, or €Ls the bylaws of such other Corporation may prescribe. Shares held
by fiduciaries may be voted by the fiduciaries in such manner as the instrument or
order appointing such fiduciaries may direct. In the absence of such direction, or the
inability of the fiduciaries to act in accordance therewith, the following provisions
shall apply:
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(a) where shares are held jointly by three (3) or more fiduciaries, such

shares shall be voted in accordance with the will of the majority;

(b) where the fiduciaries, or a majority of them, cannot agree, or where

they are equally divided upon the question ofvoting such shares, any court ofgeneral
equity jurisdiction may, upon pbtition frled by any of such fiduciaries, or by any party
in interest, direct the voting of such shares as it may deem to be for the best interests
of the beneficiaries, and such shares shall be voted in accordance with such direction.

Subsection 4. Voting of Jointly Held Shares. Shares issued and held in
the name of two or more persons shall be voted in accordance with the will of the
majority, and if a majority of them cannot agree, or if they are equally divided as to
the voting of such shares, the shares shall be divided equally befween or among such

persons for voting purposes.

Subsection 5. Proxies. A shareholder may vote either in person or by
proxy executed in writing by the shareholder of a duly authorized attorney-in-fact.
No proxy shall be valid after eleven (11) months from the date of its execution, unless

a longer time is expressly provided therein.

Section 8. Order of Business. The order of business at each shareholders'
meeting shall be established by the person presiding at the meeting.

Section 9. Action Without a Meeting. Any action required by law to be taken

at a meeting of shareholders, or any action which may be taken at a meeting of shareholders,

may be taken without a meeting if, prior to such action, a consent in writing, setting forth the
action to be taken, shall be signed by a majority of the shareholders entitled to vote with
respect to the subject matter thereof, and such written consent is filed with the minutes of the
proceedings of the shareholders.

ARTICLE II

BOARD OF DIRECTORS

Section 1. Number and Election of Directors. The business of the Corporation
shall be managed by its Board of Directors, which shall consist of at least three but not more
than six members, none of whom need be shareholders or residents of the State of
Pennsylvania. Each Director shall be elected annually by the Shareholder(s) for a term of
one year and until the Director's successor is elected and has qualified, or until his/trer earlier
death resignation or removal. Whenever all of the shares of the Corporation are owned

beneficially and of record by either one or two shareholders, the number of directors may be

less than three but not less than the number of shareholders. Whenever there are three or
more shareholders, there must be at least three directors.
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Section 2. Regular Meetings. A regular meeting of the board of directors shall
be held without other notice than this bylaw immediately after, and at the same place as, the
annual meeting of shareholders, or within thirty (30) days thereafter upon notice in the
manner provided by these bylaws for calling special meetings of the board. The board of
directors may provide by resolution the time and place, either within or without the State of
Pennsylvani4 for the holding of additional regular meetings without other notice than such
resolution. ln lieu of a regular meeting of the board of directors, any action required or
permitted to be taken therein may be taken without a meeting in the manner described in
Section 8 of this Article.

Section 3. Special Meetings. Special meetings of the board of directors may
be called by the chairman of the board, or in his absence or incapacity or if such office by
vacant, by the president. The secretary shall call special meetings of the board of directors
when requested in writing to do so by any member thereof. All special meetings of the board
of directors shall be held at the principal office of the Corporation or at such other place,
either within or without the State of Pennsylvania as may be specified in the respective
notices, or waivers of notice, of such meetings.

Section 4. Notice of Meetings. Unless otherwise provided by these bylaws,
notice of any meeting of the board of directors shall be given, not less than three (3) days
before the date fixed for such meeting, by oral, telegraphic, telephonic, electronic or written
communication stating the time and place thereof and delivered personally to each member
of the board of directors or telegraphed or mailed to such director at his or her address as it
appears on the books of the Corporation; provided, that in lieu of such notice, a director may
sign a written waiver of notice either before the time of the meeting, at the time of the
meeting or after the time of the meeting, if the waiver sets forth in reasonable detail the
purpose or purposes for which the meeting is called and the time and place thereof.

Section 5. Vacancies. Any vacancy occurring in the membership of the board
of directors caused by an increase in the number of directors, death, resignation,
disqualification, or otherwise, may be filled by a majority vote of the remaining members of
the board, until the next annual or special meeting of the shareholders or, at the discretion of
the board of directors, such vacancy may be filled by vote of the shareholders at a special
meeting called for that purpose. Shareholders shall be notified of any increase in the number
of directors and the n€Ime, address, principal occupation and other pertinent information
about any director elected by the board of directors to fill any vacancy.

Section 6. Ouorum. The attendance of not less than a majority of the
members of the whole board of directors shall be necessary to constitute a quonrm for the
transaction of any business except the filling of vacancies, but if fewer than a majority of the
directors is present at a meeting, a majority of the directors present may adjourn the meeting
from time to time without further notice-

Section 7. committees of the Board. The board of directors may, by
resolution adopted by a majority of the whole board, designate from among its members an
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executive committee and one or more other committees, each of which shall have the

authority granted to it in the resolution or bylaw provision creating it; provided, however,

that no such committee shall have the authority to declare dividends or distributions, amend

the articles of incorporation or these bylaws, approve a plan of merger or consolidation,
reduce eamed or capital surplus, authorize or approve the re-acquisition of shares of this
Corporation, or recommend to the shareholders a voluntary dissolution of the Corporation.

No member of the board of directors shall be liable for any action taken by a committee if he

or she is not a member of that committee and has acted in good faith and in a manner he or
she reasonably believes is in the best interests of the Corporation.

Subsection l. Executive Committee. The executive committee shall
consist of the chairman of the board and at least one other director of the Corporation.

The executive committee shall have all powers which the full board may have,

subject only to the limitations stated in the preceding paragraph and any limitations
herein stated. The executive committee may approve commitments of capital for
$100,000 or less. Any capital commitments in excess of $100,000 require approval
of the full board of directors of the Corporation.

Section 8. Manner of Acting. The act of a majority of the directors present at

any meeting at which a quonrm is present shall be the act of the board of directors, unless a

greater number is required by the certificate of incorporation or by these bylaws or by law.

Unless otherwise provided in the certificate of incorporation, any action required or
perrritted to be taken at any meeting of the board of directors or of any committee thereof
may be taken without a meeting, if prior to such action a written consent to such action is
signed by all members of the board or of such committee as the case may be, and such

written consent is filed with the minutes of proceedings of the board or committee. This
consent may be signed in one or more counterparts, each of which shall be deemed an

original and all of which taken together shall constitute one and the same consent.

Any or all members of the board of directors or of a committee designated by the

board may participate in a meeting of the board or committee by means of a conference
telephone or similar communications equipment by which all persons participating in the
meeting can communicate with each other, and participation in this manner constitutes
presence in person at the meeting.

Section 9. Removal of Directors. Any member of the board of directors
may be removed, with or without cause, at a meeting of the shareholders called expressly for
that purpose, by a vote of the holders of a majority of the shares then entitled to vote at an

election of directors.
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ARTICLE III

OFFICERS

Section l. Number. The elected officers of the Corporation shall be a
president, a secretary, and a treasurer, and may also include a chairman of the board, a chief
operating officer, one or more vice presidents of a class or classes as the board of directors
may determine, and such other officers as the board of directors may determine. Any two or
more offices may be held by the same person, except the offices of president and secretary.

Section 2. Election and Term of Office. The elected officers of the Corporation
shall be elected annually by the board of directors, each for a term of one year, at the regular
meeting of the board of directors held after the annual meeting of the shareholders.
Additional officers may be elected at any regular or special meeting of the board of directors
to serve until the regular meeting of the board held after the next annual meeting of the
shareholders. Each officer shall hold office until his or her successor is elected and has
qualified or until his or her death, resignation, retirement or removal.

Section 3. Removal. Any officer may be removed by the board of directors
whenever in its judgment the best interests of the Corporation will be served thereby, but
such removal shall be without prejudice to the contract rights, if any, of the person so
removed.

Section 4. Vacancies. A vacancy in the office of president, secretary or
treasurer because of death, resignation, retirement, removal or otherwise, shall be filled by
the board of directors, and a vacancy in any other elected office may be filled by the board of
directors.

Section 5. Chief Executive Officer. If the elected officers of the Corporation
include both a chairman of the board and a president, the board of directors shall designate
one of such officers to be the chief executive officer of the Corporation. If the office of
chairman of the board be vacant, the president shall be chief executive officer of the
Corporation. The chief executive officer of the Corporation shall be, subject to the board of
directors, in general charge of the affairs of the Corporation.

Section 6. Chairman of the Board. The chairman of the board shall preside
at all meetings of the shareholders and of the board of directors at which he may be present
and shall have such other powers and duties as may be detennined by the board of directors.

Section 7. President. The president shall have such powers and duties as may
be determined by the board of directors.

Section 8. Chief Operating Officer/Executive Vice President. The chief
operating officer shall have such powers and duties as may be determined by the board of
directors or the chief executive officer.
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Section 9. Vice Presidents. A vice president shall perform such duties as

may be assigned by the president, the chief executive officer or the board of directors. In the

absence of the president and in accordance with such order of priority as may be established

by the board of directors, a vice president may perform the duties of the president, and when

so acting, shall have all the powers of and be subject to all the restrictions upon the president.

Section 10. Secretary. The secretary shall (a) keep the minutes of the
shareholders' and board of directors' meetings in one or more books provided for that
purpose, (b) see that all notices are duly given in accordance with the provisions of these

bylaws or as required by law, (c) be custodian of the corporate records and of the seal of the

Corporation and see that the seal of the Corporation is affrxed to all documents the execution

of which on behalf of the Corporation under its seal is duly authorized, and (d) in general,

perform all duties incident to the offrce of secretary and such other duties as may be assigned

by the chief executive officer or the board of directors.

Section 1 1. Treasurer. The treasurer shall (a) have charge and custody ofall
funds and securities of the Corporation, (b) receive and give receipts for monies due and

payable to the Corporation from any source whatsoever, (c) deposit all such monies in the
name of the Corporation in such depositories as are selected in the manner designated by the
board of directors, and (d) in general, perform all duties incident to the office of treasurer and

such other duties as may be assigned by the chief executive officer or the board of directors.
If required by the board of directors, the treasurer shall give a bond for the faithful discharge
of his duties in such form and with such surety or sureties as the board of directors shall
determine.

Section 12. Assistant Secretaries. One or more assistant secretaries may be elected

by the board of directors or appointed by the chief executive officer. In absence of the
secretary, an assistant secretary shall have the power to perform his or her duties including
the certification, execution and attestation of corporate records and corporate instruments.
Assistant secretaries shall perfonn such other duties as may be assigned to them by the chief
executive offrcer or the board of directors.

Section 13. Assistant Treasurers. One or more assistant treasurers may be elected
by the board of directors or appointed by the chief executive officer. In the absence of the
treasurer, an assistant treasurer shall have the power to perform his or her duties. Assistant
treasurers shall perform such other duties as may be assigned to them by the chief executive
officer of the board of directors.

Section 14. Positions and Titles. The chief executive officer may establish such

positions and appoint persons to them with such titles as he or she may deem necessary. He
or she may also fix the duties of such positions and may discharge persons from them.
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ARTICLE tV

CORPORATE INSTRUMENTS, LOANS AND CONTRIBUTIONS

Section l. Corporate lnstruments. The board.of directors may authorize
any officer or officers to execute and deliver any instrument in the n rme of or on behalf of
the Corporation, and such authority may be general or confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the
Corporation and no evidences of indebtedness shall be issued in its name unless authorized
by a resolution of the board of directors. Such authority may be general or confined to
specific instances.

Section 3. Loans to Officers and Directors. Neither the Corporation" nor any
of its directors or officers acting for and on its behall shall directly or indirectly make any
advancement on account of services to be performed in the future or loan any of its funds,
monies, capital or other property to any director or offrcer of the Corporation.

Section 4. Contributions. The board of directors may make contributions
out of the gross income of the Corporation to such entities, and for any one or more of such
pu{poses, as the board may reasonably believe will constitute such contributions deductions
from such gross income in computing the net income of the Corporation subject to tax,
pursuant to the provisions of the Internal Revenue Code, as amended.

ARTICLE V

STOCK CERTIFICATES, TRANSFER OF SHARES, BOOKS AND RECORDS

Section l. Certificates for Shares. Each shareholder shall be entitled to a
certificate, signed by the chief executive officer, the president or a vice-president and the
secretary or an assistant secretary of the Corporation, certifuing the number of shares owned
by him or her in the Corporation. If such certificate is countersigned by the written signature
of a registrar other than the Corporation or an employee of the Corporation, the signatures of
the transfer agent and the officers of the Corporation may be facsimiles. In case any officer,
transfer agent, or registrar who has signed or whose facsimile signature has been placed upon
a certificate shall have ceased to be such officer, transfer agent, or registrar before such
certificate is issued, it may be issued by the Corporation with the same efflect as if he or she
were such officer, transfer agent, or registar at the date of its issue. Certificates representing
shares of the Corporation shall be in such form consistent with the laws of the State of
Pennsylvania as shall be determined by the board of directors. All certificates for shares
shall be consecutively numbered or otherwise identified. The rulme and address of the
person to whom the shares represented thereby are issued, with the number of shares and the
date of issue, shall be entered on the stock transfer records of the Corporation.
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Section 2. Transfer of Shares. Transfer of shares of the Corporation shall be
made on the stock transfer records of the Corporation by the holder of record thereof or by
his or her legal representative, who shall furnish proper evidence of authority to transfer, or
by his or her attorney thereunto authorized by power of attorney duly executed and filed with
the Corporation, and, except as otherwise provided in these bylaws, upon srrrender for
cancellation of the certificates for such shares.

Section 3. Any person
claiming a certificate of stock to have been lost, destoyed or wrongfully taken, and who
requests the issuance of a new certificate before the Corporation has notice that the certificate
alleged to have been lost, destroyed or wrongfully taken has been acquired by a bona fide
purchaser, shall make an affidavit of that fact and shall give the Corporation and its transfer
agents and regishars a bond of indemnity which unlimited liability, in form and with one or
more corporate sureties satisfactory to the chief executive officer or treasurer of the
Corporation (except that the chief executive officer or treasurer may authorize the acceptance
of a bond of different amount, or a bond with personal surety thereon, or a personal
agreement of indemnity), whereupon in the discretion of the chief executive offrcer or the
treasurer and except as otherwise provided by law a new certificate may be issued of the
same tenor and for the same number of shares as the one alleged to have been lost, destroyed
or wrongfully taken. In lieu of a separate bond of indemnity in each case, the chief executive
offrcer or the treasurer may accept an assumption of liability under a blanket bond issued in
favor of the Corporation and its transfer agents and registrars by one or more corporate
sureties satisfactory to the chief executive officer or treasurer.

Section 4. Transfer Agent and Registrars. The board of directors by
resolution may appoint a transfer agent or agents or a registrar or registrars of transfer, or
both. All such appointments shall confer such powers, rights, duties and obligations
consistent with the laws of the State of Pennsylvania as the board of directors shall
determine. The board of directors may appoint the treasurer of the Corporation and one or
more assistant treasurers to serve as transfer agent or agents.

Section 5. Books and Records. The Corporation shall keep correct and
complete books of account and minutes of the proceedings of its shareholders and directors,
and shall likewise keep, at its principal office, a complete and accurate shareholders' list
giving the names and addresses of all shareholders and the number of shares held by each.

All such books, records and lists of the Corporation shall be open to inspection and
examination during normal business hours for all proper purposes by every shareholder, or
his or her duly authorized agent or attorney. Upon written request of any shareholder, the
Corporation shall mail to such shareholder its most recent annual financial statements
showing in reasonable detail its assets and liabilities and the results of its operations.
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ARTICLE VI

LIABILITY

No person or his or her personal representatives shall be liable to the Corporation for
any loss or damage suffered by it on account of any action taken or omitted to be taken by
such person in good faith as a director, offrcer or employee of the Corporation, or of any
other company, parbrership, joint-venture, trust or other enterprise which he or she serves or
served as a director, officer, employee, parhrer or trustee at the written request of the
Corporation, if such person (a) exercised and used the same degree of care and skill as a
prudent person would have exercised and used under like circumstances, charged with a like
duty, or (b) took or omitted to take such action in reliance upon advise of counsel for the
Corporation or such enterprise or upon statements made or information furnished bypersons
employed or retained by the Corporation or such enterprise upon which her or she had
reasonable grounds to rely. The foregoing shall not be exclusive of other rights and defenses
to which such person or his or her personal representatives may be entitled under law.

ARTICLE VII

INDEMNIFICATION

Section l. Actions By a Third Party. The Corporation shall indemniff any
person who is or was aparty or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that such
person is or was a director, officer or employee of the Corporation, or is or was serving at the
written request of the Corporation as a director, officer, employee or agent of another
Corporation, parhrership, joint-venture, trust or other enterprise, against expenses (including
attorney's fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding if he or she acted
in good faith and in a manner he or she reasonably believed to be in or not opposed to the
best interests of the Corporation and, with respect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not
act in good faith and in a manner which he or she reasonably believed to be in or not opposed
to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his or her conduct was unlawful.

Section 2. Actions By or In the Right of the Corporation. The Corporation
shatt indemni$ any person who is or was apar:ty or is threaiened to be made a parfy to any
threatened, pending or completed action or suit by or in the right of the Corporation to
procure ajudgment in its favor by reason of the fact that such person is or was a director,
offtcer or employee of the Corporation, or is or was serving at the written request of the
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Corporation as a director, officer, employee or agent of another Corporation, partnership,
joint-venture, trust or other enterprise against expenses (including attomeys' fees) actually
and reasonably incuned by such person in connection with the defense or settlement of such
action or suit if he or she acted in good faith and in a manner he or she reasonably believed to
be in or not opposed to the best interests of the Corporation and except that no
indemnification shall be made in respect of any claim, issue or mafier as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance
of his or her duty to the Corporation unless and only to the extent that the court in which such
action or suit was brought shall detennine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, such person is fairly and reasonably
entitled to indemniry for such expenses which such court deem proper.

Section 3. Method of Determining Whether Standards for Indemnification Have
Been Met. Any indemnification under Section I or2 of this Article (unless ordered by a
court) shall be made by the Corporation only as authorized in the specific case upon a
determination that indemnifrcation of the director, offrcer or employee is proper in the
circumstances because he or she has met the applicable standards of conduct set forth in
Sections I or 2. In the case of directors of the Corporation, such determination shall be made
(1) by the board of directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding , or (2) if such a quorum is not obtainable, or,
even if obtainable, a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion. In the case of individuals who are not directors of the
Corporation, such determination shall be made (1) bV the chief executive offrcer or (2) in the
chief executive officers so directs or in his absence, in the manner it would be made if the
individual were a director of the Corporation.

Section 4. Advancement of Defense Expenses. Expenses (including attorney's
fees) incurred in defending a civil or criminal action, suit or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as

authorized in the manner provided in Section 3 of this Article upon receipt of an undertaking
by or on behalf of the directoro officer or employee to repay such amount unless it shall
ultimately be determined that he or she is entitled to be indemnified by the Corporation as

authorized in this Article.

Section 5. Non-Exclusiveness of Indemnification. The indemnification
provided by this Article shall not be deemed exclusive of any other rights to which those
indemnified may be entitled under law both as to action in his or her official capacity and as

to action in another capacity while holding such office and shall continue as to a person who
has ceased to be a director, officer or employee shall inure to the benefit of the heirs,
executors and administrators of such a person.
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ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of January of each year
and end upon the last day of December next succeeding.

ARTICLE D(

AMENDMENTS

These bylaws may be altered, amended or repealed and new bylaws may be made by
a majority of the shareholders entitled to vote at any annual or special meeting of the
shareholders.
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Amendment Date: .Tune 7, 2000

ITNITED CONCORDTA LIFE AIID HEALTII INSURiAI{CE COMPA}r:r
ArfiENpq?
BY-ITAWS

ARTICI,E I - SHAREIIOI'DERS

Section 1.L - Annual Meeting. The annual meeting of the

shareholders shal1 be held in the.month of March each year on

such day as the Board of Directors shall determine. At such

meeting, the shareholders shalI elect a Board of Directors, and

transact such other business as may properly be brought before

the meeting. If the annual meeting shall not be called and held

during the prescribed month in any calendar year, any shareholder

may call such meeting at any time thereafter.

Section l-.2 - Quorum. The presence, in person or by proxy,

of shareholders entitled to cast at least a majority of the votes

which all shareholders are entitled Lo cast on the particular
mgtter sha11 constituLe a quorum for the purpose of considering

such matter. Whenever any corporate action is to be taken by

vote of the shareholders, it shalI be auEhorized upon receiving a

majority of the voLes casE by all sharehold.ers present in person

or by prorqf at any duly organized meeting of the shareholders.

Section l-.3 - Special- Meetings. Special- meeLings of t.he

shareholders may be caIled at any time by E,he Board Chairman, Ehe

PresidenE, the Board of DirecEors, or shareholders entitled to

UPE-0003489



castL at, least, two-fifths of Ehe votes which aII shareholders are

entj-tled to cast at Lhe particular meeting. At, any time, upon

written request of any person or persons who have duly called a

special rneeting, it shall be the duty of the Secretary to fix the

date of the meeting, Lo be held noL more than sixty days after
the receipt of the reguest,, and to give due notice thereof. If
the Secretary sha1l neglect or refuse to fix the date of the

meeting and give notice trhereof, the person or personis calling
the meeting may do so. Business E,ransacEed at all special
meetings shaIl be confined to the objects stated j-n the call and

matters germane thereto, unless all shareholders entit,led t,o vote

are present and consent.

Section l-.4 - Notice of Me_gtings. Written notice of any

annual or special meetring shal1 be given, at least five days

prior to the meeLing, bo each shareholder entitled to vote at Lhe

meeting.

ARTIELE TI - DIRECTORS

Section 2.1, - Number, Term and eualifications of Di.€ectors.

The business and affairs of this corporation sha11 be

managed by its Board of Directors, which shaIl consist of such

number as est,ablished by the Board, prowided, that such number

shall not be l-ess than nor more Ehan the number authorized by the

Articles of Incorporation. The directors need not be residents
of this comrnonwealth nor shareholders of the corporation. They
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shall be elected by t,he shareholders at, the annual meeting of

shareholders or the corporation, and each director shal1 be

elect,ed for the term of one year, or until his or her successor

shaIl be eleeted and shalI qualify.

Section 2.2 - Powers of Board of Directors. In addition to

the powers and authorities expressly conferred upon them by these

Bylaws, the Board may exercise all such powers of the cor;loration

and do all such Iawful acts and things as are not by statute, by

the Articles, er by these Bylaws required to be exercised or done

by the shareholders.

Section 2.3 - -Fggular meet,ings. Regular meetings of the

Board of Dj-rectors may be held at, such place within the

Commonwealth, or elsewhere, as tbe Chairman of the Board of

Directors may from time to tj-me appoint t at as may be designat,ed

in the noEice calling t,he meeti-ng. Not,ice of such meetings shal1

be given to each direcEor no less than t,wo days in advance of the

meeLing, either personally, by maiI, or by facsj.mile.

Section 2.4 - Annual- meetings. Each newly elected Board may

meet at such place and time as sha11 be fixed by t,he shareholders

at the time of election and no notice shall be necessary to the

newly elected directors in order 1ega1ly to constitute the

meeting, or they may meet at such place and time as nray be fixed

by the consent in writing of all the directors.
Section 2.5 - Special Meetings. Special meet,ings of the

Board may be called by the Board Chairrnan or President, of, shall

be called by the Secretary on the written request of a majority
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of the directors in of f ice, on two days' not,ice to each di-rector,

delivered either personally, by mail, or by facsimile.
Sect.j-on 2..6 - Quorum. Fifty percent of the d.irectors in

office sha1l be necessary to constitute a quorum for the

transaction of busj.ness, and the acts of a majo::it,y of the

directors present at a meeting ab which a quorum is present shall
be the act,s of the Board of Directors.

section 2.7 - compensation of Directgrs. Directors as such

shal1 not receive any stated salary for their services, provided,

however, that this restriction shaIl not preclude any director
from serving the corporation in any other capaciEy and receiving
fair compensation for such services.

ARTICLE IIT - OFFICERS

sect,ion 3.1 - Elect.ion of of f icers. The execuLive of f icers
of the corporation sha1I be chosen by the directors and shall be

a Board chairman, President, chief operating officer, secretary
and Treasurer. The Board of Directors may also choose a vj-ce

President, and such other officers and agents as it, shalr deem

necessary, who shall hold their offices for such E,erms and shaI1

have such aut,hority and shaI1 perform such duties as from tirne to
time shal-l be prescribed by the Board. Any number of offices may

be held by t,he same person. rt, shal1 not be necessary for the

of f icers to be di-rectors.
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Section 3.2 - Salaries of Officers. The salaries of all

officers and agents of the corporation shal1 be fixed by the

Board of DirecLors.

Section 3.3 - Term of Office. The officers of the

corporation shal1 hold office for one year and unbil their

successors are chosen and have qualified. Any officer or agent

elected or appoint,ed. by the Board may be removed by the Board of

Directors whenever in its judgment, the best interest,s of t'he

corporation will be served thereby.

Section 3.4 - The Board Chairrnan. The Board Chairman shall

preside at all meetings of t,he shareholders and directors, and

sha1l provide general supervision of the business of the

corporation.

Sect,ion 3.5 - The President. The President shall be the

chief executive officer of the corporation. In the recess of the

Board of Direct,ors, the President shall have general supervision

and control of the business of the,corporation, and shall see

that all orders and resolutions of t,he Board are carried into

effect, subject, however, to the right of the Board to delegate

any specific powers, excepL such as may be by statute exclusively

conferred on the President, to any other officer or officers of

the corporation. The President shaIl be. ex-officio a member the

Board of Directore and all committees, and sha1l have the general

powers and dut,ies of supervision and managemenL usually vested in
the office of the- president. of a corporat,ion.

Section 3.€ - The Chief Operaling Officer. The Chief

operating officer shall: (a) subject Lo the general direction of
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the Board of Directors and the president, have the active
management and control of the business, property and affairs of
the corporatj-on, (b) in the absence of the president, exercise

all powers and perform alr dut,ies of t,he office of president of
t,he Corporation, and (c) perform such other duties as the Board

of Directors or the President may from time to time d.elegate.

Section 3.7 - The Secretary. The Secretary shall at,tend a1t

sessions of the Board and all meetings of the shareholders and

act as clerk thereof, recording all the voEes of the corporation
and the minutes of a1l- its t,ransactions in a book to be kept for
that pul?ose, and sha1I perforrn like duLies for all comTnittees of
t,he Board of Direct,ors when required. He or she sharl giver ox

cause to be given, notice of all meetings of the shareholders and

of the Boeird of Directors, and shall perform such other duties as

may be prescribed by the Board of Directors, Board chairman or
President, under whose supervision he or she shal1 serve. He or
she sha1l keep in safe custody the corporate seal of the
corporation, and when authorized by the lioard, Board chairman or
President, affix the same to any instrument requiring it,.

sect,ion 3-8 - The Treasurer. The Treasurer sharr have

custody of the corporat,e funds and securities and shall keep fu11
and accurate accounts of receipts and d.isbursements in books

belonging to the corporation, and shall keep the moneys of the
corporation in a separate account, to t,he credit of t,he

corporation. He or she sha1l disburse the funds of the
corporation as may be ordered by the Board, t,aki-ng proper
vouchers for such disbursement,s, and shal1 render to the
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President and directors, at the regular meetings of the Board, or

whenever they rnay require it, drr account of all his or her

transactions as Treasurer and of the financial condit,ion of the

corporation.

ARTICIJE IV - VACATICIES

Section 4.1, - Choice of Successor. If the office of any

officer becomes vacanL for any reason, the Board of Directors may

choose a successor or successors, who sha11 hold office for the

unexpired term in respect of which such vacancy occurred.

Section 4.2 - Vacancies on Board of Directors. Vacancies on

the Board of Dj.rect,ors, including vacancies resulting f rom an

increase in the number of dj-rectors, shall be fill-ed by a
majority of the remaining members of the Board, though less bhan

a qnrorum, and each person so eLected shal-l be a director unt,il
his or her successor is elected by trhe shareholders, who may make

such elect,ion at the next, annual meeting of t.he shareholders or

at any special meeLing duly called for Lhat, purpose.

ARTTCI,E V - CORPORAIE RECOR]]S

Section 5.1 - Place of Keeping of Records. There sha1l be

kept at the registered. office or principal place of business of

the corporabion an ori-ginal or duplicate record of the
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proceedings of Lhe shareholders and of the direcLors, and the

original or copy of j-ts Bylaws, including all amendments or

alterat,ions theret,o to date, certified by the secretary of the

corporatj-on. An original or duplicate share register shall also

be kept, at the registered office, giving the names of the

shareholders in alphabetical order, and showing their respective
addresses, the numbe,r and cl-asses of shares held by eactr, the

number and date of certifieates issued for the shares, and the
number and date of cancellation of every certificate surrendered

for cancellation.

section 5.2 - rnspect_ion of Records. Every shareholder

sha11, upon wriEten demand under oath stating the purpose

thereof, have a right to examine, in person or by agent or
attorney, during Lhe usual hours for business for any proper
purpose, the share regl-ster, books and records of account, and

records of'the proceedings of the shareholders and direct,ors, and

make extracts t,herefrom. A proper purpose shaIl mean a purpose

reasonably related to such person's inLeresE as a shareholder.

ARTICIJE VI - SIIARE CERTIFTCATES, DIVIDEI{DS, ETC.

section 6.1 - Eorm of certificates. The share certificates
of the corporation sha1l be numbered and registered in the share

ledger and transfer books of the corporation as they are issued.
They sharl bear the corporaLe seal and shall be signed by the
President aitd by the Secretary.
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Section 6.2 - Transfer of Shares. Transfer of shares shall

be mad.e on Lhe books of the coryoration upon surrender of the

certificates Eherefor, endorsed by the person named in the

certificate or by attorney lawful1y constituted in writing. No

transfer shall be made inconsistent wit,h the provisions of

ArticLe g of the Pennsylvania Uniform Commercial Code, and its

amendment.s and supplements.

Section 6.3 - Fixing of Record Date. The Board of Directore

rnay fix a date, not more t.han 45 days, prior to the date of any

meet.ing of shareholders, or the date fixed for payment of any

dividend or distribution, or Ehe date for the alLoLment of

rights, or the date when any change oF conversion or exchange of

shares will be made or go into effect, as a record date for the

determination of t,he shareholders entitled t,o noEice of , and t.o

vote at, any such meeting, or entitled to receive pa)rment of any

such dividend or dist.ribution, or to receive any such allotment

of rights, or to exercise the rights 1n respecE to any such

change, conversion or exchange of shares. In such case, only

those persons who are shareholders of record on the dat,e eo fixed

shal1 be entitled to vote at such meeting, or Lo receive pa)rment

of such dividend, or to receive such allotment or rights, or to
exercise such righEs, as the case may be, notwithstanding any

Eransfer of any shares on the books of the corporat,ion after any

such record dat,e. If no record date is fixed for the

deEermination of shareholders entitled to recei-ve notice of, or

vobe aL, a shareholdersr meeting, transfereee of shares which are

transferred on the books of the corporation within t,en days next
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'preceding. the date of such meeting shall not be entitled to
notice of or voE,e at such meeting.

section 6.4 - Lost or Destroyed cert,ificates. rn the event

that a share certificate shalI be 1ost, destroyed or mut,ilated, a
new certificate may be issued therefor upon such terms and

indemnity to the corporation as the Board of Direct,ors may

prescrj-be.

section 5.5 - Dividendq. The Board of Directors may declare
and pay dividends upon the outstanding shares of the corporatj-on,
from time to bime and to such extent as they deem advisable, i-n

t'he manner and upon the terms and condit,ions provided by statute
and the Art,icles of fncorporation.

ARTICI,E VTI . FINA}TCIAJ, STATEMEIIIf,S;
RESTRICTIONS ON TRANSFER OF SHARES

ired. Financial-
statements of the corporation need not be furnished to the
shareholders and, if furnished, need not. have been prepared by
independenE' cert,lfied public accountants. Each shareholder shal1
execute an agreement with the corporation t,o that effect, and.

under which that shareholder shal1 waive the requirements of
section 1554 of the pennsylvania Business corporation Law of
1-988, as amended, any successor to lt. , or any statut,e of similar
import. No shareholder may se1l, assign, gransfer or othertuise
dispose of any shares of t.he stock of the corporation unless the
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transferee(s) of t.he stock execute an agreemenl with the

Corporation reflecting such agreement. and waiver and an agreement

to be bound by the provisions of this Sect,ion.

Section 7.2 - RestricE,ions on Transfer of Shares. A

shareholder shall not. seIl, transfer or oEherwise dispose of the

shareholder's shares without first offering the shares to Lhe

corporaEion or Lo the other shareholders in accordance with the

terms of a Shareholder's Agreement, to be execut,ed by and among

said shareholders and the corporation.

Section 7.3 - Endorsement on Share Certificates. All

certificates evidencing the capital stock of the Corporation

sha1l bear the following legend:

The shares of stock represented by this certificate are
eubject to restrictione aga5-nst transfer ae set forth in
Article VII of the byJ.awe of the corporation and an
a€freenent, executed by the hol-der of thoee shares reflecting
the eame, and may not be gold, assigned, transferred or
othenrise disposed of exeept in accordance with the terars of
such instsnrutentg, Copies of tlre bylaws and sharehoLderrE
agreene:nt are avaLl.able for review by the ghareholder at the
officee of the coraroration upon request.

ARTICI,E VIII
IJIAAIIJITY A}ID INDEMNIFICATION

Section 8.1 - LimiLat,ion of Liability for Moneta{y Damages,

No officer, direct,or or authorLzed representative of the

corporation sha11 be personally liabIe for moneE,ary damages for
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any action t,aken or any failure to take any acLion unless such

person has failed to exercise due diligence in performing the

duties of his or her office as defined in Titre 15, pennsylvania

Consolj-dated StaEutes, Sect,ion SL2 (or any successor legislation
governing the conduct of officers and directors of Pennsylvania

Corporat'ions), and the breach or fai.lure to perforrn consEitutes
self-dealing, wilIful misconduct or reckressness. This
limitation of riability for monetary damages shaII j-nure to the
benefit of the heirs and personal representatives of officers or
directors, but it shall not be available in situations in which a

liability arises'under a criminal stat,ute or under a 1oca1, state
or federal 1aw imposing taxes.

Section 8.2 - Indemnification of Authorized tatives.

The corporaLion shall indemnify, to the fullest extent now

or hereafter permj-tted by pennsylvania 1-aw, any person who was or
is an authorized representative of Ehe corporation (as

hereinafter defined) and who was or is a party, or has been

threatened to be made a party, to any proceeding (as hereinaft,er
defined) because such person was or ie an aut,horized

representat.ive of the corl>oration, against all oq>ense and

liability reasonabry incurred or suffered by such authorized.
person in connecEion with any such proceeding. At the discretion
of the Board of Directors, the corporat,ion may also indemnify
employees or other persons who are made parties, or are
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threatened to be made parties, Lo proceedings as a result of

t,heir actj-vities on behalf of t,he Corporation.

Sect j.on 8 .3 - Advancing E:qlenses - The corporation shaIl, eo

t,he fullest extent permitt.ed by Iaw, pay any expenses incurred by

an authorized representat,ive in any proceeding, in advance of the

final disposition of the proceeding, upon agreement by Ehe

authorized representative to repay any e4penses so advanced,

without interesE, if such authorized representatj-ve is ultimatel-y
'determined not Eo be entitled to be indemnified.

Section 8.4 Scope of Section - The indemnification of

aubhorized represenbatives or advancemenE of their expenses, as

authorj-zed by Ehis Article sha1l:

(1) not be deemed exclusive of any oLher rights to
which Lhose seeking indemnificat,ion or advancement of
expenses may be entitled oLher than under this Art,ic1e, both

as to action j-n an official capacity and as to action in
another capacity while holding that office;

(2) contj-nue as to a person who has ceased bo be an

authorized representative,. and

(3) inure to the benefit of the hej-rs and personal

representatives of such a person.

Section 8.5 - Purchase of Insurance. The corporation may

purchase and maintain insurance aE its oqpense for the benefiL of

any authorized repreerentative on behalf of who insurance is
permitted to be purchased by Pennsylvania law agaj,nst any

expense, liability or loss, wtrether or not the corporation would
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have the power to indernnify such authorized representative under

Pennsylvania or other law. The corporation may also purchase and

maintain insurance bo insure its indemnificat,ion obligations,
whether arising hereunder or otherwise.

Section 8.5 - Definitions. As used in this ArEicIe:
(a) 'rAuthorized represent,aEive,' shall mean a director,

.officer or agent, of the corporat,ion when acting in his or
her offici.al capacity as a repreEentative of the

corporation, or a person eerving at the request of the

corporati-on as a Trustee, officer, employee or agent of an

affiliated corporation, partnership, joint venture, or other
ent,erprise,-

(b) "Proceedingtr shal1 mean any t,hreatened., pending or
eompleted third-party or derivative action, suit or
proceeding, whet,her civiI, criminal, ad.ministrative or
invest.igative, oL any threatened, pending or complet,ed

act.ion or suit by or in the right of the corporaEion to
procure a judgment j-n iEs favor;

(c) ',Liabilityu eha1l mean any judgmenb, amount, paid
. in settlement, fine, penalty, or e)q)ense of any nature

including attorneys' feest and

(d) rtExpenses' as used in section g.4 shall mean all
costs of defending a civil or criminal action, suit or
proceeding.
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ARTfCLE IX - GENERAIJ PROVISIONS

Section 9.1 - Registered Office. The registered Office of

the corporation shall be at 44OL Deer Path Road, Harrisburg,

Pennsylvania 1-71-l-0. The corporation may also trave offices at

such other places as the Board of Directors may from time Eo time

appoint or the business of the corporation may require.

Section 9.2 - Corporate Sea1. The corporate seal shall have

inscribed thereon the name of the eorporation, the year of its
organization and the words rtCorporate Seal, pennsylvania.r'

Section 9.3 - Fiscal Year. The fiscal year sha1l begin the

first day of January each year.

Section 9.4 -.Bank Deposits. All funds of the Corporation

not, ot,herwise employed sha11 be deposited to t,he credit of t.he

Corporation in such banks, trust companies or other deposit,ories

as the Board may select, or as may be selected by any officer or

agent of the Corporat,ion Lo whom such power shalI have been

delegat.ed by t,he Board. For the purpose of deposit and for the

pua?ose of colleet,ion for the account of the Corporation, the

PresidenE, any Vice President or Ehe Treasurer (or any other

officer or agent of the Corporat,ion who may be designated by the

Board) may endorse, assign and deliver checks, draft,s and other

orders for the payment of money which are payable to the order of
the Corporation.

Section 9.5 Execution of Documents. The Board of direct,ors

shall have the power to determine by whom and in what manner the
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coryorati-on's contracts or other document.s shall be signed. When

the execution of any contract, c,onveyance or other instrument has

been authorized without specj-fication of the executing officers,
any one or more officers of the Corporation may execute the same

j-n the name of the corporation. The affixatj-on of the corporat,e

seal sha1l not be necessary Eo the valid execution of any

document or instrument by the corporat,ion.

section 9.6 Manner of. Giving Notice. whenever, under

statute or under t.hese Bylarus, written notice is reguired to be

given t,o any person, it rnay be given t,o such person, either
personally or by sending a copy ihereof through the maiI, or by
facsimile, to his or her address or facsinuile telephone number

appearing on the books of the corporation, or supplied by him or
her to t.he corporation for the purpose of not,ice. rf the not,ice
is sent by mai1, i-t shall be deemed to have been given to the
person entitled thereto when deposited in the Unibed StaEes mai1.
such notice sha11 specify the place, day and hour of any meeting
and, in the case of a speciar meeting of sharehold.ers, the
general nature of the busi_ness bo be transact,ed.

. Whenever any writt,en notice
is reguired by st,atut,e, or by the Articles or Bylawe of this
corporation, a waiver thereof in writ,ing, signed. by the person or
persons ent,it,led to such notj-ce. whether before or after the time
stated Lherein, sha11 be deemed. equivarent to the giving of such
notice. Except in the case of a special meeting of ehareholders,
neither the business to be transacted at nor the purpoge of the
meeting need be specified i.n the waiver of notice of such
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meeting. Attendance of a person, either in person or by proxy,

at any meeting sha11 constitute a waiver of notice of such

meeting, except where a person attends a meeting for the express

puryose of objecting to the Lransaction of any business because

the meetj-ng was not 1awfu11y called or convened.

. Sect,ion 9.8 Participatlon in Meetings by Telephone. One

or more directors or shareholders may part,icipat,e in a meeting of

the Board, or a committee of the Board or of t,he shareholders, by

rneans of conference telephone or similar communications equlpment

by means of which all persons participating in the meeting can

hear each other.

Section 9.9 AcLion'by Written Consent. Any action which

may be taken at a meeting of the directors or shareholders, or of

any committ,ee of the Board Directors or any class of

shareholders, ffiay be taken wit,hout, a meebing if a consent or

consenLg in writ,ing, setting forth the action so taken, sha11 be

signed by all of the persons who would be entitled to voEe at a

meeting for such purpose and sha1l be filed with the Secretary of

the corporation

Sect,ion 9.1-0 Paymentg to Officers. Any payments made to an

officer or employee of the corporation such as a salary,

commission, bonus, interest, renE, Eravel or entertainment

expenEie incurred by him or her, which shall be disallowed in
whole or in part asr a deductible ercpense by the Internal Revenue

Service, sha1l be reirnbursed by such officer or employee to the

corporat,ion Lo t,he ful1 ext.ent of such allowance. It shal1 be t,he

duty of the direcEors, as a Board, to enforce payment, by the
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officer or employee, eubject t.o the determi-nat.ion of the
directors, proport,ionate amounts may be withheld from his future
compensation payrnents unt.il lhe amounb owed. to the corporation
has been removed.

section 9.11 Amendment of Bylaws. These Bylaws may be

amended or repealed, and new bylaws may be adopted, by t,he Board

of Directors, reg,ardless of whether the shareholders have

previously adopted or approwed the bylaw being amended or
.repealed, except where the power Lo amend a bylaw on arly subject
is expressly committed to the shareholders by the pennsylvania

Business corporation Law of L9gg, as it may be amended, and
'subject always to the power of t,he shareholders to change any
.action taken by the Board of Directors. Arry change in the Bylaws
'shall take effect when adopted. unless otherwise provided in the

:
resolut, j-on ef fecting the change.
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