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BEFORE THE INSURANCE DEPARTMENT
OF THE
COMMONWEALTH OF PENNSYLVANIA

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

Hospital Service Association of Northeastern Pennsylvania
d/b/a Blue Cross of Northeastern Pennsylvania;

First Priority Life Insurance Company, Inc.;

HMO of Northeastern Pennsylvania, Inc.,
d/b/a First Priority Health

By Highmark Inc.

BCNEPA RESPONSE TO INFORMATION REQUEST 6.1.1.1 FROM
THE PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 6.1.1.1:

For (i) the Applicant; (ii) BCNEPA; and (iii) each BCNEPA Affiliate provide copies
of: Articles of incorporation or other formation document, except for those entities for
which such Documents have been provided. Identify the entities for which such Documents
have been provided and where such Documents are located in the Form A filing and
accompanying material.

RESPONSE:

BCNEPA certifies that the attached documents are the Articles of Incorporation or other
formation documents for each of the following entities:

e Hospital Service Association of Northeastern Pennsylvania (“HSA”) d/b/a Blue Cross of
Northeastern Pennsylvania (“BCNEPA”)

e First Priority Life Insurance Company (“FPLIC”)

e HMO of Northeastern Pennsylvania d/b/a First Priority Health (“FPH”)

® Hospital Service Association of Northeastern Pennsylvania Foundation d/b/a The Blue
Ribbon Foundation

e AllOne Health Services, Inc.
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AllOne Health Management Solutions, Inc.
AllOne Health Group, Inc.
Health Resources Corporation

Hospital Service Association of
Northeastern Pennsylvania
d/b/a Blue Cross of Northeastern
Pennsylvania (“‘BCNEPA”)

19 North Main Street
Wilkes-Barre, PA 18711
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OF» COLJON PLEAS

LU ZERNE COUNTY " PA;

AT amwAl
OCIATICH

WhHhallp VAL

HONORABLE "1 JUDGES®OF SAID‘COURT:

In'compliance withithe requirements;of* the .Nonprofit Corporation

Commonwezl th u’Prhn;ylvnnln, approved®the«fifth'day: of, May;

AVD, $1935, P. L, 2895 {a8 amendediycthe undersigned,” all.of whom“are

resldents-of-Pefinsylvaniaj‘and titizenaof- the United States;*11a

territories or possestiond, and=all of .whom arerof full age, naving
¥ 'J | % * £ 4

acsoclated themselved torether for'the purpose or purposesg Herelnafter

opeclfled, and desiring tHalsthey may be incorvorated, and; that a
arter may be- lssued to. tie¢hl and thelr assoclates and guccessors
according to
e - The name of Lhe propogsed corporation is Hospltal Service
ationsof*Northeagtenp  Péntioylvania’, (wh ek mame 'Mas- bean duly

R R AN
plytheylonmonwegltinod

1epinitial reglstered 0fficerof stheyproposed corooration

erngylvania‘will* bellochnted at NoL1503*Bennett
1 P od gl ~

13

Cﬁu;:j of ;u;e?np, Pennsylvania,
Lhe mnrwténfieﬁ dogginoticontenplate pecuniarysgain or
L1islmemoers, = The ™ uriose for
ADITENG :aizzaln, anddoperatesa Min-=orofit

nosplital, plan.whereby  hospitalization may‘be” prow

vided :6 ;nbncrlbrrs of:'such ' plan'by any 'hospital

with which thercoérvoration may contract forrsuch
hospitalizat

Fourth,- . The*corpol: shall exist perpetually,
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Fifth. iThe: namey place‘of réstdence-nnd noal of tice atidressiof

each 0L thaé incorporators arg s £9110Wws3

28 Flerce 5t.y ‘Kingston, Pa,
ep2ulortn Maple Avenue, Kingston;Pa
76Carlisles3treel, " Wilkes=Barre | Fa
259 Soutn. - Franklins Sty #llkes-Barre
‘ P
Aiver, Sty Wilkes-Barre, B
T 1Ry s TV A wr 4 Vi o]

e LelUNan - LOWN Snlp, U e

Sixtn,{. Thel hamesrand -addresocs of .those persons wno 'arevio,act

directora until: thefelectlon ol (tnelr; suCCeoSBOrs, together with

and=who'-ghal

T he sroJéct to.all;ofythesprovisions jof

aforesald Act relating toldirdctors, and;wha, 'shalilf constltute. tn number

oftdirectors of” the: corpora tion®until /changed by the.by-lawa are:
JonnuT, Howell, Jr,, % ¢ 28 Rierce Sty s Kingston, Pa.

Abram: Nesbitt, 2d,’; oad Ndrthilanlel Ave; Kingston, "Pa,
Robert W, Gloman. 764 Carl18le Sty (Wilkei~Barne,'Pay

Dri Hi. Alexunder Smif 950 South Franklin St,, Wilkes-Barre, Pa.
Andrew Hourigan, 118 We'stiRiver ‘8ts, Wilkrss-Barre, Pa.
junte silehman .Township,Pn.

2¢'1Ue Chase,
Seventh, The Corporat to be organized ubon a ‘non-alock basla,

Eighth, . The(amount of the assets which 'the corporation will ‘have
1ta corvorate functions is as follows:
Real-Propertvy % /-None
Personal Procér:y 35,350.00
The amount agtrer 0L tHe. COrpOratioN,=in
The name.and reﬁl&en .0
Treasgurer are, Jonin T;'Hcﬁell, Jr;,'ﬁd. 28 Pierce 'Street; ‘Kingston, County

of Luzérne, Pennsylvania.
WITNESE 'our ‘ands or'Aug 5t; A.D, One

Nine‘Huncrediandj
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COULONWEAL TH. ORUPENNSYLVENT A

COUNTY 'OF, LUZE}

el

versonally

Lmenttoybe

DA A KA

_ _ Rotury Public x
: ; J L AT
COMMONNEALTH..OF * PEANSYL.VAN T4 e :

COUNTY .OF

R N T,
ADTLL  LesDL T,
Andrew Hourigan

0 law 'depone 'and
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lncgrporation, “togelidrivithicertificate. of resy o=
tration.aof, corjorate name oL HOSPITAL SERVICE ASSOCIATION. OF-NORTH—
EASTERN PENNSYLVANIA having been Drecented.to ithe:Court 'of. Common

sylvania; gﬁcomhanied by ‘oroofe®of

Pleasiof, LuzarrevChuntyi Pern

publicatlon®of ithe notietord Gilay anpli cation as requlired by -law, and
by thesrlelof  this~Courthinfsuchicase madey and provided, «thesCourt

having.found :the“ Articles 'to, bDe-1n prober'rorm and within: the-provisions

of "the Nonproflt Corporation-Law of thé Commonwesalth of Pennsylvania),

approved  May S5ti,' 71933, P.L, /289, and naving . found.thespurpoge or
purposes; set. forthain,:thelsaltd Articles lawfuliand not injuriousito

the community, ‘on motlon of Andrew Hourigan, '‘Attorney for petitioners,

orderedrand decreed\ihat ihei'sald 'articles of .incorporation

It 13 dereby

are approved and that upon the recording of sald articles of incorporation
together with .thlsg order, tnal the subscribers thereto and their dg—
sociates and puccessors .shallybexa Nonprofit corporation by.theiname

and title of

HOSPITAL+~SERVICESASSOCIATION, OF  NORTHEASTERN
ENNSYLVANIA

for the’purpdse, and upon. the -termgttherein stated,

By '‘the Court

e
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IN THE COURT OF COMMON PLEAS OF LUZERNE COUNTY, PA. Sk T s

IN RE: APPLICATION FOR AMENDMENT
OF ARTICLES OF INCORPORATION OF

HOSPITAL SERVICE ASSOCIATION OF
RORTHEASTERN PENNSYLVANIA, a
nonprofit corporation

ARTICLES OF AMENDMENT CQE ﬁ

TO THE HONORABLE, THE JUDGES OF SAID COURT:

)

) .

; No. (10§ O¢tL. Term, 1938
) .

)

)

In compliance with the requirements of the “Nonprofit

Corporation Law", approved May 5, 1833, as amended, Hospital Service

Association of Northeastern Pennsylvania by its duly authorized

officers, hereby represents:

1. That the registered office of Hospital Service Association

of Northeastern Pennsylvania is located at 15 South Franklin Street,

Wilkes~Barre, Luzerne County, Pennsylvania.

2. That said corporation was formed under Act of the General
Assembly of the Commonwealth of Pennsylvania, known as the "Nonprofit

Corporation Law'™, Act of May 5, 1933, P.L. 289, as amended, that the

Decree of Incorporation was entered by your Honorable Court on
September 7, 1938 and the original Articles of Incorporation were
recorded on September 7, 1938 in the Office for Recording of Deeds
in and for Luzerne County in Charter Book No. 13, at page 327.

3. The amendments provided for herein were duly authorized
by a resolution, a certified copy of which is attached hefeto as
Exhibit "A", adopted by un#nimous vote of the members of the cor-
poration in attendance at a meeting held upon 10 days written
notice on September 26, 1968 at 15 South Franklin Street, Wilkes-
Barre, Luzerne County, Pennsylvania, thgre being 10 out of a total
of 40 members of said corporation present at the meeting.

4. That paragraph Third of the Articles of Incorporation
of this corporation which now reads as follows:

THIRD: 'The corporation does not contemplate pecuniary gain

or profit, incidental or otherwise, to its members. The
purposes for which it is formed are:
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To establish, maintain, and operate a nonprofit hospital
plan whereby hospitalization may be provided to subscribers
of such plan by any hospital with which the corporation
may contract for such hospitalization.

shall be deleted and the following paragraph Third substituted therefor

THIRD: The corporation does not contemplate pecuniary gain
or profit, incidental or otherwise, to its members. The pur-
poses for which it is formed are:

1. To establish, maintain and operate a non-profit plan
whereby health benefits may be provided to subscribers to
such plan.

2. To make and enter into contracts with duly licensed
hospitals and other organizations or facilities for the
rendering of hospitalization and other health benefits
to subscribers to such plan.

3. To establish a plan providing (a) certain hospital
services to be rendered by such hospitals to subscribers,
{b) indemnities for certain medical services when incident
to hospitalization, to-wit: laboratory, electrocardio-
graphic and X-ray examinations, metabolism tests, anes-
thesia and physical therapy, to be rendered by physicians
to subscribers in accordance with the arrangements then
existing between the hospitals and the physicians rendering
such services, and (c) any or all of the following benefits
or coverages:

(1) extended benefits or major medical coverage
indemnifying subscribers for certain expenses
in excess of the benefits included in the basic
coverage, :

(2) benefits in extended care facilities and nursing
or convalescent homes,

(3) nursing care, including visiting nurse service,

(4) home care, consisting of an organized program of
health services provided under the direction of
a physician to a patient at home,

(5) drugs, medicines and medical supplies and appli-
ances for use outside of a hospital,

(6) any and all other health or related services,
including without being limited to, hearing and
vision care, routine physical examinations and
health checkups,

provided, however, that the foregoing benefits
or coverages set forth in sub-paragraphs 3 (c)
(1) to (6), inclusive, shall not include payment
for any services performed by a physician or
doctor, except as contemplated in sub-paragraph
3 (b).

-2 -
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4. To issue subscription agreements to subscribers to the
said non-profit plan and to enter into group contracts in
accordance with these purposes,

3. To act as an agency or organization under Section 1816

of Title XVIII of
as "Medicare', 42
ments, with power
be required of an
perform services,
be required of an

the Federal Social Security Act, known
U.S.C.A. Section 1395h, and its amend-
to perform all the services which may

agency or organization thereunder; to

similar or related to those which may

agency or organization as aforesaid,

in connéction with any federal, state or local govern~
mental health care program; to perform services, similar
or related to those which may be required of an agency
or organization in connection with or associated with
non-governmental organizations, individuals, groups and
agencies in the health care field.

6. To do everything and anything necessary, suitable,
proper, convenient and incidental to the aforesaid pur-
poses, or which may be done by a corporation organized

for such purposes

under the laws of the Commonwealth of

Pennsylvania, together with all the powers now or which
may hereafter be permitted to it by the laws of the
Commonwealth of Pennsylvania.

IN WITNESS WHEREOF Hospital Service Association

of Northeastern Pennsylvania has caused these Articles of Amendf

ment to its Articles of Incorporation to be signed by its President

and Assistant Secretary, and its Corporate Seal duly attested by

its Assistant Secretary,

October, 1968.

ATTEST:

,//C/Zz Oya l 20/ -

to be hereunto affixed this 7th day of

- R .

> . e s : P
. _/ Pyl

= /L e Ml T

(g ‘
- ,Ralpb S. Smith, President

ih o ey

Richard W. Harris, Assistant
Secretary

Assistant Secretary
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. COMMONWEALTH OF PENNSYLVANIA )
COUNTY OF LUZERNE ) SS.

Before me, a Notary Public in and for the said
Commonwealth and County, personally appeared RALPH S. SMITH
and RICHARD W. HARRIS, who, being duly sworn according to
law, depose and say that they are respectively the President
and Assistant Secretary of Hospital Service Association of
Northeastern Pennsylvania, that they have been authorized
to make this Affidavit in behalf of the said Corporation;
and that the facts contained in the foregoing Articles of
Amendment of the Articles of Incorporation are true and
correct to the best of their information, knowledge, and

belief.

Sworn and subscribed
before me this 211{ day
of (il ok, ., 1968

o ’ )
/{/M/ P . W Y /( g)/.f’?;’_,/
7T P /
Notary Publid

_ Notay pupyic
Wilkes-Barre, Luz2, Co., py
My Comm, Expires Aprit 8, 1972
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DECREE

AND NOW, this 35““2 day of 0-<Chen, | 1968,

the within Articles of Amendment, together with proofs of
advertisement thereof and a certified copy of the resolu-
tion of the Corporation's members authorizing the said
amendment having been presented to the Court of Common
Pleas of Luzerne County, Pennsylvania; the Court having
found such Articles of Amendment to be lawful, in the
proper form and within tbe provisions of the Nonprofit
Corporation Law, Act of May 5, 1933, P.L. 289, as
amended, and the Court having found the said Amendment

to be beneficial and not injurious to the community, on

motion of Richard W. Harris, Esq., Attorney for petitioner,

it is hereby ordered and decreed that the said Articles of
Amendment be, and the same are hereby approved, and, upon
the recording of the same together with this decree, the
amendments specified in the Articles of Amendment shall

become a part of the original Articles of Incorporation.

BY THE COURT

Judge

‘fk.:: £
rﬁfwﬁ D;rornf e recors this
(- da »
Y of et w1y
BERNARD,‘ J. PODCy ronomany

SY, PRQ"
Per oz, k,mfzbiomk“
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HOSPITAL SERVICE ASSOCIATION OF NORTHEASTERN PENNSYLVANIA,
by its Assistant Secretary, Richard W. Harris, hereby certifies
that the following Resolution was duly proposed and adopted by
the unanimous vote of the members of the Corporation in atten-
dance at a meeting‘held on September 26, 1968, at 15 South
Franklin Street, Wilkes-Barre, Luzerne County, Pennsylv#nia,
there being 10 out of a total of 40 members of said Corpor-
ation present at the meeting:

RESOLVED, that Paragraph Third of the Articles of Incor-l
poration of this Corporation which now reads as féllows:

THIRD: The corporation does not contemplate pecuniary
gain or profit, incidental or otherwise, to its members.
The purposes for which it is formed are:

To establish, maintain, and operate a nonprofit hospital
plan whereby hospitalization may be provided to subscribers
of such plan by any hospital with which the corporation may
contract for such hospitalization

shall be deleted and the following paragraph Third substituted therefo:

THIRD: The corporation does not contemplate pecuniary gain
or profit, incidental or otherwise, to its members. The
purposes for which it 1s formed are:

1. To establish, maintain and operate a non-profit plan
whereby health benefits may be provided to subscribers to
such plan.

2. To make and enter into contracts with duly licensed
hospitals and other organizations or facilities for the
rendering of hospitalization and other health benefits
to subscribers to such plan.

3. To establish a plan providing (a) certain hospital
services to be rendered by such hospitals to subscribers,
(b) indemnities for certain medical services when incident
to hospitalization, to-wit: laboratory, electrocardio-
graphic and X-ray examinations, metabolism tests, anes-
thesia and physical therapy, to be rendered by physicians
to subscribers in accordance with the arrangements then
existing between the hospitals and the physicians ren-
dering such services, and (c¢) any or all of the following
benefits or coversges:

(1) extended benefits or major medical coverage
indemnifying subscribers for certain expenses
in excess of the benefits included in the basic
coverage,
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(2) benefits in extended care facilities and nursing
or convalescent homes,

(3) nursing care, including visiting nurse service,

(4) home care, consisting of an organized program of
health services provided under the direction of
a physician to a patient at hone,

(5) drugs, medicines and medical supplies and app-
liances for use outside of a hospital,

(6) any and all other health or related services,
including without being limited to, bearing
and vision care, routine physical examinations
and health checkups,

provided, however, that the foregoing benefits or coverages
set forth in sub-paragraphs 3 (c) (1) to (6), inclusive,
shall not include payment for any services performed by a
physician or doctor, except as contemplated in sub~para-
graph 3 (b).

4. To issue subscription agreements to subscribers to the
said non-profit plan and to enter into group contracts in
accordance with these purposes,

5. To act as an agency or organization under Section 1816
of Title XVIII of the Federal Social Security Act, known as
"“Medicare™ 42 U.S.C.A. Section 1395h, and its amendments,
with power to perform all the services which may be required
of an agency or organization thereunder; to perform services,
similar or related to those which may be required of an
agency or organization as aforesaid, in connection with any
federal, state or local governmenial health care program;

to perform services, similar or related to those which may
be réquired of an agency or organization in connection with
or associated with non-governmental organizations, indivi-
duals, groups and agencies in the health care field.

6. To do everything and anything necessary, suitable, proper,
convenient and incidental to the aforesaid purposes, or which
may be done by a corporation organized for such purposes
under the laws of the Commonwealth of Pennsylvania, together
with all the powers now or which may hereafter be permitted
to it by the laws of the Commonwealth of Pennsylvania.

HOSPITAL SERVICE ASSOCIATION
OF NORTHEASTERN PENNSYLVANIA

By: ,ééiéaﬁleu(//z/;é%(?z¢ 7
Richard W. Harris
Assistant Secretary

EXHIBIT "A"
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PROOF OF PUBLICATION
LUZERNE LEGAL REGISTER
(Under Act No. 587, approved May 16th, 1929)

STATE OF PENNSYLVANIA
CouNTY OF LUZERNE

Rosexr F. DILLEY, being duly sworn according to law, deposes and says that he is Secretary of the
Wilkes-Barre Law and Library Association, publisher of LuzerNE LEGAL RECISTER, a legal periodical printed
in the city of Wilkes-Barre, county and State aforesaid, that said LuzerNE LEGAL REGISTER was established
in 1872, and was designated the legal periodical for Luzerne County, by Court Rule, 1873, and that the
printed notice or publication hereto sttached is exactly as printed in the regular editions and issues of the
Luzerng LEGAL REGISTER on the following dates, to-wit:

85:

Affiant further deposes and says that the LUZERNE LEcar REGISTER is a legal periodical of general cir-
culation and that neither the affiant nor the LUZERNE LEcaL REGISTER is interested in the subject matter of
the aforesaid notice or advertisement, and that all allegations in the foregoing statement as to time, place

and character of publication are true. /7 é} ' ( \)

COPY OF NOTICE OR
FUBLICATION

N THE COURT OF COMMON PLEAS OF LU-
tems Counfg. No. 1108 October Term, i9t%.
_NOTICE IS H REBY GIVEN that ynder the pro-
visions of the Pennsylvania Noa-profit Corperation
Law, Act of May 5, 1933, P.L. 289, a5 amended,
n application will be made to the above court

&

on Oct. 25, 1968, ot 10:00 AM. for the purposs NOTARY PU3LIC

B g e e iciis o Tacorporotion Wilkes-Barrs, Tws., L Counly, P
aragre ird of the icles ncorporation ikes-Barra, Twa,, Lezzrm . Pa,
LS TAL SERVICE  ASSOCIATION ~ OF 3., Lezzrne Counly
NORTHEASTERN PENNSYLYANIA to reflect car- My Com-. vs. o Expires Jure ¢, 1965

tain statutory extensions in the servicas which
said Association is authorized lo provide for its
Sabscribers; and to clarify the suthority of Hos-
pital_Service Amocishion of Noriheastera Pera.
sylvania_to perfarm certain fiscal and adminis-
frative functions in conneclion with various gov+

1 and =t §  health care

programs.
The registared offics of Hospital Servics Asso-
cistion of Northeastern Peansylvania is tocaled at
15 Soulh Franklin Slreet, Wilkes-Barre, Pennsyl-
vania.
The Arlicles of Amendment have hesa filed in
the office of the Prothonatary of Luzerns County.
RICHARD W. HARRIS, Attoraey
8lye Cross Building
@ Wilkes-8arre, P2, 18701

PUBLISHER'S RECEIPT FOR ADVERTISING COSTS:
Tue LuzerNE LEcAL REGISTER, a legal periodical, hereby acknowledges receipt of the costs .=tk 5.
as above and certifies that the same have been duly paid.

LuzeeNE LEGAL REGISTER

Per...... ROt F D e niae
_ %.v EDITOR, MANAGER
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Proof of Publication

Borye Bocoy'd

i

(Under Act No. 587, spproved May 16th, 1929)

STATE OF PENNSYLVANIA, ss:
COUNTY OF LUZERNE ’

John_Burzk being duly sworn according to law, deposes and says

that )g.é is bookkeeper for the WILKES.BARRE RECORD of Wilkes-Barre, Pa,, a daily newspaper published in
the city of Wilkes-Barre, county and State aforesaid, by the Wilkes-Barre Publishing Company, that the said
WILKES-BARRE RECORD was established in 1832, and that the printed notice ot publication hereto attached
is exactly as printed in the regular editions of the WILKES-BARRE RECORD on the following dates, viz:

: October 12, 1968

Affiant further deposes and says that the WILKES-BARRE RECORD is a newspaper of general
circulation, and that neither the affiant nor the WILKES-BARRE RECORD is interested in the subject
matter of the aforesaid notice or advertisement, and that all allegations in the foregoing statement as to

time, place and character of publication are true.

COPY OF NOTICE OR é/

PUBLICATION worn to before me this_________18th _____ day
T MR Of oo O8tobE 1965
WIORERLIE MR SO - CR Gl D
profis - Corpamition Law, ASt of My F TR LL;A.‘.-.\’.D'E‘-Z\_&\;.\:..u A e

*, 9 K

1933, P Lo 26) ax amended. att.apdileation
= Oclo. - empan

SRR 2V

Wilkes-varia, Luzerng County, Pa.
My Comm sswon Expires Dec. 20, 1971

VANIA {6 reflect cerlaia stafutory exiem-
Bofy in the senvites which sald Assdiation
I aythoriied to provide oT ('S sydecribecw
and to cariy e xuZesity of Hospital
Reovice Asdoclation of Nertheamesa Pann-
Flvania to peform ceriin fiwal 1nd

ative fuactions Ja with
¥arious 234 pen-g al
hralih care programs.

“T‘::: a':m::cs of:::e o }!,”mﬁ;"m A
atlon ! Notiheaszern Fennsyivenic ¥
located &t 15 South Franeln Streel. Wilkeso mlme‘ Baﬂ ﬁ b
Barre, Perrarivanta, ‘}, 'e et’nl

The Artkies of Ameadmant Rave deed
ed B e efficn of the Prothenstary of
Leterne County.

RICHARD W, HAFRIS,

For "FUBIEhing attacnegmocile on above atated dates - - - - - - - §

~—

- .

[

Cu

RTal 3

Publishers Receipt for Advertising Costs:
The WILKES-BARRE RECORD, a newspaper of general circulation, hereby acknowledges
receipt of the costs as above and certifies that the same have been duly paid.

Tnilkes-SBarre Publishing Company

NEPA-000054



E ) BT Stain st
- o
g o
O kal >
+ .
U Ne ©
. .
w [+2}
TN > .
[ , . 2PN
< & a © 7 M\o@\\w
o o .% Axe)on ﬁo.ﬁ
o = ‘N\
oo < - ”sjwu AN T M\\%
z S Q v %
5 o ‘Wx9Y pup
& © I3quny ga0qy 8y3 ¢ Amﬂ:diamz:wm
N gy o :3550 Suxszny Io .»..oncozpoaa aya
g © e FO 3011y0 oy, YT D3TYY wosg svy
= > 0 cozmaoaaooﬁ 3O savorjay 031 jJuay
k] G ~PUuaury J0J :o:ﬁ.o:%n Utyytm a7
i 5y © ljeyy 9111150 £qeasy PoUBTsrapun
Ho " °U3 ‘se6r rqey ¢ R e
2 N S o Lep L stya ‘ITa 04 ‘mou puy
Q . .
2] “ g = /
b7 o & / « ,
2 o m..a m .ZOH.Hv.momﬁOOZN 40 m.quUH,HmQ
el ¥ o0 Dma M V 0oL BZNEQZM:< b: (0 X'¢ ZOH,HR.OH.HQQ<
g .
-~ > >
- v B0 B r//
~ ¢ 3 0
P, iy
Sy 50 g
Bl o S T hay
-2 0H “ g L&
- = B e
PR A 2 9 . 6-8-1-9.c.p.p.a g VINVATXSNNg4 NYILSV AW HON g0
- s 8 = ANTLONEH 10 NOILvIDOSSY ATAUIS Tyirgson
SN 5 5 3
8 & "oy g S¢S £ 1ngey 40 NOIovuoquooyy
£ B - 3 A 90 SEToLIAY of INTNaN Y
S RS o

i 033 404 NOILVOITYgy ‘@ NT

NEPA-000055



Divider Page



.,' . 2R i
JUL 011997

‘ :_F H
. . o
N_licrofilm Number Filed with the Depa nt of State on
5 s
Er‘Number 7&’5&35’2‘?‘ }Lf%""""
USecretary of the Commonwealth
. K-
ARTICLES OF INCORPORATION-FOR PROFIT
. OF ]
AST RICA INSUR P
. Name of Corporation
A TYPE OF CORPORATION INDICATED BELOW

Indicate type of domestic corporation:
__X___ Business-stock {15 Pa.C.S. § 1306) Management (15 Pa.C.S. § 2702)
Business-nonstock {15 Pa.C.S. § 2102) Professional (15 Pa.C.S. § 2903}
Business-statutory close (15 Pa.C.S. § 2303) Insurance {15 Pa.C.S. § 3101)

Cooperative (15 Pa.C.S. § 7102)

DSCB:15-1306/2102/2303/2702/2903/3101/7102A (Rev 91}

In compliance with the requirements of the applicable provisions of 15 Pa.C.S. (relating to corporations and unincorporated
associations) the undersigned, desiring to incorporate a corporation for profit hereby, state(s) that:

1.e name of the corporation is:__Eastern American Life Insurance Company, Inc.

2. The (a) address of this corporation's initial registered office in this Commonwealth or (b} name of its commercial registered

office provider and the county of venue is:
Wilkes-Barre PA 18711 Luzerne

(a} _70 North Main_Street
City State Zip County

Number and Street

County

{b) c/o:
Name of Commercial Registered Office Provider

For a corporation represented by a commercial registered office provider, the county in (b) shali be deemed the county in which the

corporation is located for venue and official publication purposes.

3. The corporation is incorporated under the provisions of the Business Corporation Law of 1988
(other provisions, if any, attach 8 1/2 x 11 sheet)

4. The aggregate number of shares authorized is:_1000

5. The name and address, including number and street, if any, of each incorporator is
Name Address

Robert R. Brittain, Jr., Esquire 70 North Main Street
Wilkes-Barre, PA 18711

6. The specified effective date, if any, is: _July 15 1997

month day year

hour, if any
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DSCB:15-1306/2102/2303/2702/2903/3101/7102A (Rev 91)-2

7. !dditional provisions of the articles, if any, attach an 8 1/2 x 11 sheet.
8. Statutory close corporation only: Neither the corporation nor any shareholder shall make an offering of any of its shares

of any class that would constitute a "public offering” within the meaning of the Securities Act of 1933 (15 U.S.C. § 77a et
- seq.)."

9. Cooperative corporations only: {Complete and strike out inapplicable term} The common bond of membership

among its members/shareholders is: Not Applicable

+ 4
INNTESTIMONY WHERSOqF, the incorporator(s) has (have) signed these Articles of Incorporation this 3 0 day of
.19

. At Lt |

(Signatur
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PENNSYLVANIA DEPARTMENT OF STATE 184
CORPORATION BUREAU
ROOM 308 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

FIRST PRIORITY LIFE INSURANCE COMPANY, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT .
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITY NUMBER: 2763384

MICROFILM NUMBER: 09796
0624-0629

C M GAILIS
BLUE CROSS OF NORTHEASTERN PENNA

70 N MAIN ST
WILKES-BARRE PA 18711
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DEC 3 0 1997

Microfiim Number, Filed with the D ment of Staje on:

A6 337 ‘( Yy

Secretary of the Commonweo‘ﬂn'ﬁ«/

Entity Number.

ARTICLES OF AMENDMENT-DOMESTIC BUSINESS CORPORATION

DSCB:15-1915 (Rev 90}

In complionce with the requirements of 15 Pa.C.S. § 1915 (relating to arficles of amendment), the
undersigned business corporation, desiring to amend its Articles, hereby states that:
I. The name of the corporation is; Rl IF P N
2. The {a) address of this corporation's current registered office in this Commonwedalth or {b) name of its
comnmesciol egistered  office provider and the county of verwe is {ihe Depariment is hereby authorizad to
correct the following information to conform to the records of ihe Department}:

{a) __Z0 North Main Street Wilkes-Bare PA 18711 Luzerne
Number and Street City State Iip County
{b) c/o:
Name of Commercial Registered Office Provider County

For a corporation represented by a commercial registered office provider, the county in (b} shall be deemed the
county in which the corporation is located for venue and official publication purposes.

3. The statute by or under which it was incorporated is: 15Pa.C.S. § 1306

4. The date of its incorporation is: July 15, 1997

5. {Check, and if appropriate complete, one of the followingj:

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

The amendment shall be effective on: at
Date Hour

6. (Check one of the following}):

The amendment was adopted by the shareholders {or members} pursuant to 15 Pa.C.S. § 1914(q)
and {b).

x__The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914(c){2){i}.
7. {Check, and if appropriate complete, one of the following):

x__The amendment adopted by the corporation, set forth in full, is as follows:

The name of the corporation, Eastern American Life Insurance Company, Inc., shall be changed
to First Priority Life insurance Company, Inc.

DEC 30 97
PA Dept. of State
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DSCB:15-1915 (Rev 90}-2

X __ The amendment adopted by the corporation is set forth in full in Exhibit A attached hereto and
made a part hereof.

8. (Check if the amendment restates the Arlicles):

The restated Articles of Incorporation supersede the original Articles and all amendmenits thereto.

IN TESTIMONY WHEREOF, the undersigned co %n has caused these Articles of Amendmem to
be signed by a duly authorized officer thereof this 3 O’_-‘j day of M

Eastemn Aminccm lnfuron;e Compan yI;:

" Robert R. Erittain, Jr., Esq.

TITLE: Secretary
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UNANIMOUS WRITTEN CONSENT OF DIRECTORS
EASTERN AMERICAN LIFE INSURANCE COMPANY , INC.

We, Thomas J. Ward; Robert R. Brittain, Jr., Esq.; Denise S. Cesare; Michael P. Gallagher;
John H. Graham; John P. Moses, Esq.; and Frank E. Apostolico, being all members of the
Board of Directors of Eastern American Life Insurance Company, Inc., do by this writing, in
lieu of a meeting, consent to take the following action and to adopt the following resolution:

RESOLVED THAT:

1.

IN WITNESS WHEREOF, each of us has executed this Consent as of this J 3.4

The name of the corporation Eastern American Life Insurance Company, Inc. be
changed to First Priority Life Insurance Company, Inc.

We direct that this consent be filed with the Secretary of the corporation.
This consent is executed pursuant to Title 15 § 1727 of the Pennsylvania
Consolidated Statutes, which authorizes the taking of action by the Board of

Directors by unanimous written consent without a meeting.

The unanimous written consent may be executed in one or more counterparts, all of
which together shall be one and the same instrument.

day of _Decepon , 199 7, as Directors of the aforementionw;rp::iig‘n;/

Thomas J. Ward, President Michael P. Gallagher, Treasurer

Pingd=i=YN

Robert R. Brittain, Jr., 1@1.,
Secretary

Vice President

b, /'//J\_/’

John P\ Moses, Esq., Director Q@ﬁ H. Graliam, Director

Frank E. Apostolico, Director
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UNANIMOUS WRITTEN CONSENT OF DIRECTORS
- EASTERN AMERICAN LIFE INSURANCE COMPANY, INC.

We, Thomas J. Ward; Rgbert R. Britzin, Jr., Esq.; Denise S. Cesare: Michael P. Galiagher;
Johin H. Graham; John P. Moses, Esq.; and Frank E. Apostolico, being all members of the
Board of Directors of Eastern American Life Insurance Company, Inc., do by this writing, in
licu of a meeting, consent to take the following action and to adopt the following resoluion:

RESOLVED THAT:

1.

4

The name of the corporativn Eastern American Life Jnsurance Company, Inc. be
changed to First Priority Life Insurance Company., Inc.

We direet that this consznt be filed with the Secrctary of the corporation.
This consem is exacuted pursuant to Tide 15 § 1727 of the Pennsylvania
Consolidated Statutes, which authorizes the taking of actlon by the Board of
Directors by unanimous writien consent without g eeting,

The unanimous writien consent may be exccuted in one Or more counterparts, all of
which togelher shall be one and the same mstrument.

IN WITNESS WHEREOF, ¢ach of us has executed this Consent as of this A 3ed
day of e ceanlien , 1997, as Directors of the aforementioned corporation,

Thomas J, Ward, President Michael P. Gullagher, Treasurer
Robert R. Brittain, Jr., Esq., Denise 8. Cesare, Executive
Secretary Vice President

7 jw Jotn L. Graham, Direcior

Frauk E. Aposiglico, Director
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UNANIMOUS WRITTEN CONSENT OF DIRECTORS
EASTERN AMERICAN LIFE INSURANCE COMPANY, INC.

We, Thomas J. Ward; Robert R. Brittain, Jr., Esq.; Denise S. Cesare; Michael P. Gallagher;
John H. Graham; John P. Moses, Esq.; and Frank E. Apostolico, being all members of the
Board of Directors of Eastern American Life Insurance Company, Inc., do by this writing, in
lieu of a meeting, consent to take the following action and to adopt the following resolution:

RESOLVED THAT:

1. The name of the corporation Eastern American Life Insurance Company, Inc. be
changed to First Priority Life Insurance Company, Inc.

2. We direct that this consent be filed with the Secretary of the corporation.
3. This consent is executed pursuant to Title 15 § 1727 of the Pennsylvania
Consolidated Statutes, which authorizes the taking of action by the Board of

Directors by unanimous written consent without a meeting.

4. The unanimous written consent may be executed in one or more counterparts, all of
which together shall be one and the same instrument.

IN WITNESS WHEREOF, each of us has executed this Consent as of this 2 Ik
day of &e,c,mhu , 199 7, as Directors of the aforementioned corporation.

omas ard, President Michael P. Gallagher, Treasurer

Robert R. Brittain, Jr., Esq., Denise S. Cesare, Executive
Secretary Vice President
John P. Moses, Esq., Director John H. Graham, Director

Frank E. Apostolico, Director
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COMMONWEALTH OF PENNSYLVANIA
INSURANCE DEPARTMENT
RE® Office of Regulation of Companies
1345 Strawbernry Square
Harrisburg, PA 17120
Telephone (717) 783-2142 Fax (717) 737-8557

December 18, 1997

Christine M. Gubbiotti

Staff Attorney

Blue Cross of Northeastern Pennsylvania
70 North Main Street A
Wilkes-Barre, Pennsylvamia 18711

RE:  FIRST PRIORITY LIFE INSURANCE COMPANY, INC.:

Dear Ms. Gubbioui:
The following information is being provided in response to your request, received on December
(8, 1997.

Please be advised that the phrasing of the above referenced name has been reviewed and found
10 be acceptable to the Pennsylvania Insurance Department. You will need to submit a copy of
this letter 10 the Pennsylvania Department of State, Corporation Bureau.

This Department does not reserve company names. Name reservations can be arranged with
the Corporations Bureau, Pennsylvania State Department, telephone number (717) 787-1057.

I trust that the information provided is responsive 1o your request. Please feel free 10 contact
me at (717) 783-2660 should you have any questions.

Sincerely,

S
Robert E. Brackbill, Jr.
Insurance Company Licensing Specialist
Company Licensing Division '
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING

P. O. BOX 8722
~ HARRISBURG, PA 17105-8722
WWW.DOS STATE.PA.US/CORPS

FIRST PRIORITY LIFE INSURANCE COMPANY, INC.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. PLEASE
NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE COMMONWEALTH . THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS

IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.DOS.STATE.PA.US/ICORPS OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND/OR UCC FILINGS, PLEASE VISIT OUR ONLINE " SEARCHABLE DATABASE " LOCATED

ON OUR WEB SITE.

ENTITY NUMBER : 2763384
MICROFILM NUMBER : 2005045

MICROFILM START - END : 286 - 288

LINDA LEE

COZEN O'CONNOR

200 FOUR FALLS CORPORATE CENTER
PO BOX 800

WEST CONSHOHOCKEN PA 19428
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Aor-29-08 " 1421 From=Cozen D‘f—md“‘ 788 610-041-0711 1-032

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
. (15 Pa.C.S)
Entity Number
X Business Corporation (§ 1915)

2763384 Nonprofit Corporation (§ 5915)

Neme Document will be returned to the
. name ang address you cnter to

Auane M. Madonia che left.
Address =
Cozen O'Connor, 1900 Market Street
City Smte Zip Code
Philadelphia PA 19103

Fee: $52 APR 29 2005

"""""""""" Filed in cpartment of State on

L

) Q—Clh’b Q F Q&M%& S
Secretary of the Commonwealth Q.S\A
}

g h

P.003/009

In compliance with the requirements of the applicable provisions (rclating to articles of amendment), the undersigned,

desiring to amend its articles, hereby states that:

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

2. The (a) addrcss of this corporation’s current registered office in this Commonwcalth or (b) name of its
commercial registered office provider and the county of venue is (the Department is hereby authorized to
correct the following information to conform to the records of the Department):

(a) Number and Street City Swte Zip County
19 N. Main Street Wilkes Barre PA 18711 Luzerne
(b) Name of Commercial Registcred Office Provider County
‘c/o N/A

3. The statute by or under which it was incorporated: Pennsylvania Business Corporation Law
of 1988, as amended

4. The date of its incorporaton: July 15, 1997

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

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

The amendment shall be effective on: at
Datc Hour
PP ™ e .
TR O TS0
2/ -
Tz

F-671
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DSCB:15-1915/5915-2

From-Cozen 0'Connor

200504 5- 287

610-941~0711 T-032  P.004/008

5914(a).

6. Check one of the following.
X The smendment was adopted by the sharcholders or members pursuant to 15 Pa.C.S. § 1914(a) and (b) or §

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

7. Check, and if appropriate, complete one of the following:

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

hereof,

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

8. Check if the amendment restases the Articles:

X The restated Articles of Incorporation superscde the original articles and all amendments thercto.

IN TESTIMONY WHEREOF, the undersigned
corporation has caused these Articlcs of Amendment to be
signed by a duly authorized officer thereof this

AT 4ot @;/ ,

doos~

First Priority Life Insurance Company, Inc.

Name of Corporation

By: gf;,égg!!afgg
S

ignature

Peesident &nd CED

Title

F-671
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EXHIBIT A

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

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

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

1.

2.

Neme: First Priority Life Insurance Company, Inc.

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

Luzerne County.

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

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

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

Cumulative Voting: The shareholders shall mot have the right to cumulate their shares in
voting for the election of directors.

PHILAINIS00538

F-671

NEPA-000068
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COMMONWEALTH OF PENNSYLVANIA Filed this o day of {%%ﬂ .

DEPARTMENT OF STATE 1986
CORPORATION BUREAU Commonwealth of Pennsylvania
DSCB: 15-7316 Department of Hhate A A
"4 Al . )
STEAAA AL ,

Secretary of the Commonwealth

Gr79550
HMO OF NORTHEASTERN PENNSYLVANIA, INC.
ARTICLES OF INCORPORATION

In compliance with the requirements of 15 Pa. C.S.A.
§ 7316 desiring to be incorporated as a nonprofit corporation,
hereby certifies that it is incorporating under the Nonprofit

Corporation Law of 1972, as follows:

1. The name of the corporation is: HMO of Northeastern

Pennsylvania, Inc.

2. The location and post office address of the initial
registered office of the corporation in this Commonwealth is:
70 North Main Street, Wilkes-Barre, Pennsylvania 18711.

3. The corporation is incorporated under the Nonprofit
Corporation Law of the Commonwealth of Pennsylvania and is
organized and operated for the following purpose or purposes:

A. The specific and primary purposes of this
organization are:

(1) To develop, establish, maintain and operate a
Health Maintenance Organization pursuant to
applicable state law, and to arrange for the

provision of health care services on behalf of

|
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individuals enrolled in such organization
through physicians and other health care
providers who have contracted to provide health

services to such individuals.

B. The corporation shall further be empowered to
engage in and to do any lawful act concerning any or all
1awful business for which corporations may be
incorporated under said law, including, but not limited
to, carrying on of any activity and dealing with and
expending any such property or income therefrom for any
of the foregoing purposes without limitation, except such
limitations, if any, as may be contained in the
instrument under which such property is received, the
Articles of Incorporation, the Bylaws of the corporation,
or any other limitations as are prescribed by law.

4. The corporation does not contemplate pecuniary gain

or profit, incidental or otherwise.

5. The term for which the corporation is to exist is

perpetual.
6. The corporation is organized upon a stock share basis.

7. The total number of shares of all classes of stock
which the Corporation has authority to issue is 1,000,000 '

shares of Common Stock, par value $1.00 per share.

A1l Shares of Common Stock will be identical and will

entitle the holders thereof to the same rights and privileges.

8. The business of the corporation shall be managed by

its Board of Directors. The Board of Directors shall have the

NEPA-000070



8629 939

power to make bylaws, rules and regulations for their own
governance and for the governance and management of the
corporation and its work provided that said bylaws are
consistent with the Constitution of the United States and of
the Commonwealth of Pennsvlvania and with the provisions of
these Articles of Incorporation. The number of directors and
their qualifications shall be fixed as specified in the Bylaws
of the corporation. Vacancies in the Board of Directors,
including vacancies resulting from an increase in the number of
directors, shall be filled according to procedures set forth in

the Bylaws.

9. The name and post office address of the incorporator

is:

Hogpital Service Association 70 North Main Street
of Northeastern Pennsylvania Wilkes-Barre, Pennsylvania
d/b/a Blue Cross of 18711

Northeastern Pennsylvania

IN TESTIMONY WHEREOF, the incorporator has signed and sealeq
these Articles of Incorporation this 24th day of April 6; .

1986.

HOSPITAL SERVICE ASSOCIATION OF
NORTHEASTERN PENNSYLVANIA

Attest: D/B/A BLUE
NORTHEAS
§ j N //'I g
/“‘? W Kanra By 1A% 7z
Secretary x////- President 7

[Corporate Seal]
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CERTIFICATION OF OWNERSHIP

I, Gilbert D. Tough, President and CEO of Blue
Cross of Northeastern Pennsylvania, and Chairman and CEO of
HMO of Northeastern Pennsylvania, due hereby certify that
HMO of Northeastern Pennsylvania is a wholly owned
subsidiary of Blue Cross of N.E. Pa. ~

B%;«izd/

Gilbert A. Tough

DATE February 2, 1988

CORPORATE SEAL
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ReELEIVED

JAN 15 2002

VICE PRESIDENT
PENNSYLVANIA DEPARTMENT OF STATE GENERAL COUNSEL 47

CORPORATION BUREAU
ROOM 206 NORTH OFFICE BUILDING
P.O. BOX 8722
HARRISBURG, PA 17105-8722

HOSPITAL SERVICE ASSOCIATION OF NORTHEASTERN PENNSYLVANIA FOUNDATI
ON

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT.
PLEASE NOTE THE FILE DATE AND THE SIGNATURE OF THE SECRETARY OF THE
COMMONWEALTH. THE CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS
TO THANK YOU FOR DOING BUSINESS IN PENNSYLVANIA. IF YOU HAVE ANY
QUESTIONS PERTAINING TO THE CORPORATION BUREAU, CALL (717) 787-1057.

ENTITIES THAT ARE CHARITIES AND SOLICIT FUNDS SHOULD CONTACT THE
BUREAU OF CHARITABLE ORGANIZATIONS FOR REGISTRATION REQUIREMENTS AT
DEPARTMENT OF STATE, BUREAU OF CHARITABLE ORGANIZATIONS, SUITE 300
124 PINE STREET, HARRISBURG, PENNSYLVANIA 17101 (717) 783-1720 OR
1-800-732-0999 WITHIN PENNSYLVANIA.

ENTITY NUMBER: 3040267
MICROFILM NUMBER: 2001095

0151-0154

E R GOODLANDER ESQ

BLUE CROSS OF NORTHEASTERN PENNSYLVANIA
10 N MAIN ST

WILKES-BARRE PA 18711
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> PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
~ Articles of Incorporation-Nonprofit
. (15 Pa.C.S)
Entity Number Domestic Nonprofit Corporation (§ 5306)
3 o 949 2@ 7 Nonprofit Cooperative Corporation (§ 7102B)
Name Document will be returned to the
Edwin R. Goodlander, Esq. name and address you enter to
Address the left.
19 North Main Street <
City State Zip Code
Wilkes-Barre, PA 18711

Filed i

_Fee: $100 . DEC 1 ¢ 2001

Secfétify of the Commonwealth /

In compliance with the requirements of the applicable provisions (relating to articles of incorporation or cooperative
. corporations generally), the undersigned, desiring to incorporate a nonprofit/nonprofit cooperation corporation, hereby state(s) that:

1. The name of the corporation is:
Hospital Service Association of Northeastern Pennsylvania Foundation

2. The (a) address of this corporation’s current registered office in this Commonwealth or (b) name of its
commercial registered office provider and the county of venue is:

(a) Number and Street " City State Zip County
19 North Main Street Wilkes-Barre PA 18711 Luzerne
(b) Name of Commercial Registered Office Provider County

c/o:

3. The corporation is incorporated under the Nonprofit Corporation Law of 1988 for the following purpose or
purposes.
Sece Attached Exhibit A

' 4. The corporation does not contemplate pecuniary gain or profit, incidental or otherwise.

NEPA-000074
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DSCB:15-5306/7102B-2

5. Check one of the following:
The corporation is organized on a non-stock basis.

Option for Nonprofit Cooperative Corporation Only: The corporation is organized on a stock share basis.

6. For Nonprofit Corporation Only:

(Strike out if inapplicable): The-cerporation-shall-bave-no-members.

(Strike out if inapplicable): The-ineerp

7. For Nonprofit Cooperative Corporation Only:

Complete and strike out the inapplicable term: The corporation is a cooperative corporation and the common
bond of membership among its (members) (shareholders) is:

8. The name(s) and address(es) of each incorporator(s) is (are) (all incorporators must sign below):

Name(s) Address(es)
anpiml Qervice Assnciation of Nnrthp.qc.mrrLPpanyl\/gnia

19 North Main Street, Wilkes-Barre, PA 18711

9. The specified effective date, if any, is:
December 10, 2001

month day year hour, if any

10. Additional provisions of the articles, if any, attach an 8% x 11 sheet.

IN TESTIMONY WHEREOF, the incorporator(s)
has/have signed these Articles of Incorporation this

T
G day ofDECEw\GQt s

Signature

NEPA-000075



Exhibit A

The purposes for which the corporation is organized are to receive and
maintain a fund or funds of real or personal property, or both, and, subject to
the restrictions and limitations set forth herein, to use and apply the whole or
any part of the income from these funds and the principal of these funds
exclusively for charitable, religious, scientific, literary or educational purposes
either directly or by contributions to organizations that qualify as exempt
organizations under Section 501(c)(3) of the Internal Revenue Code and its
regulations as they now exist or as they may be amended.

No part of the principal of the funds of or the net earnings of the corporation
shall inure to the benefit of any Director of the corporation, officer of the
corporation, or any private individual (except that reasonable compensation
may be paid for services rendered to or for the corporation affecting one or
more of its purposes), and no Director or officer of the corporation, or any
private individual, shall be entitled to share in the distribution of any of the
corporate assets on dissolution of the corporation. No substantial part of the
activities of the corporation shall be the carrying on of propaganda, lobbying
or otherwise attempting to influence legislation, and the corporation shall not
participate in, or intervene in (including the publication or distribution of
statements) any political campaign on behalf of any candidate for public
office.

The corporation shall distribute its income for each taxable year at such time
and in such manner as not to become subject to the tax on undistributed
income imposed by Section 4942 of the Internal Revenue Code, or
corresponding provisions of any subsequent federal tax laws.

The corporation shall not engage in any act of self-dealing as defined in
Section 4941(d) of the Internal Revenue Code, or corresponding provisions of
any subsequent federal tax laws.

The corporation shall not retain any excess business holdings as defined in
Section 4943(c) of the Internal Revenue Code, or corresponding provisions of
any subsequent federal tax laws.

The corporation shall not make any investments in such manner as to subject
it to tax under Section 4944 of the Internal Revenue Code, or corresponding
provisions of any subsequent federal tax laws.

The corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Internal Revenue Code, or corresponding provisions of any
subsequent federal tax laws.

Notwithstanding any other provision of these Articles of Incorporation, the
corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on by an organization exempt from taxation under
Section 501(c)(3) or by an organization to which contributions are deductible
under Section 170(c)(2) of the Internal Revenue Code and its regulations as
they now exist or as they may be amended.
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On dissolution of the corporation or the winding up of its affairs, the assets of
the corporation shall be distributed, as the Board of Directors shall determine,
exclusively to charitable, religious, scientific, public-safety, literary or
educational organizations that would then qualify under the provisions of
Section 501(c)(3) of the Internal Revenue Code.

NEPA-000077



Divider Page



RECEIVED

NGV 10 208
COMMONWEALTH OF PENNSYLVANIA e

DEPARTMENT OF STATE PRESIDENT, LEGAL

CORPORATION BUREAU S8 & SECRETARY
206 NORTH OFFICE BUILDING

P.O. BOX 8722
HARRISBURG, PA 17105-8722
WWW.CORPORATIONS.STATE.PA.US/CORP

AllOne Health, Inc.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE.PA.US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” LOCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3845126

Goodlander, Edwin R, Esq
19 North Main Street
Wilkes Barre, PA 18711
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Entity #: 3845126
Date Filed: 11/06/2008
edro A. Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Incorporation-For Profit
(15Pa.CS.)
Business-stock (§ 1306) ] Management (§ 2703)
L] Business-nonstock (§ 2102) [ Professional (§ 2903)

"] Business-statutory close (§ 2303) [ Insurance (§ 3101)
[J Cooperative (§ 7102)

Name Document will be returned to the
Edwin R, Goodlander, Esq. name and address you enter to
Address the left.
19 North Main St. =
City State Zip Code
Wilkes-Barre, PA 18711 Commonwealth of Pennsyivania
ARTICLES OF INCORPORATION 3 Page(s) '

I

In compliance with the requirements of the applicable provisions (relating to corporations and unincorporated
associations), the undersigned, desiring to incorporate a corporation for profit, hereby states that:

AT

T0831167046

1. The name of the corporation (corporate designator required, i.e., “corporation”,” incorporated”, “limited”
“company " or any abbreviation. “Professional corporation” or “P.C"}:

AllOne Health, Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth (post office box, alone, is not
acceptable) or (b) name of its commercial registered office provider and the county of venue is:

(a) Number and Street City State Zip County
19 North Main St. Wilkes-Barre, PA 18711  Luzeme
(b) Name of Commercial Registered Office Provider County
c/o:

3. The corporation is incorporated under the provisions of the Business Corporation Law of 1988.

4. The aggregate number of shares authorized: | ,000

2000NOV -6 PH I: 4
FA Carr oo STATE
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DSCB:15-1306,2102/2303/2702/2903/3101/7102A-2

5. The name and address, including number and street, if any, of each incorporator (all incorporators must
sign below):

Name Address

_A_U.Qngﬂgahh_ﬁmup Inc 19 North Mair St Wilkes-Barre PA 18711

6. The specified effective date, if any: .
month/day/year hour, if any

7. Additional provisions of the articles, if any, attach an 8% by 11 sheet.

8. Statutory close corporation only: Neither the corporation nor any shareholder shall make an offering of any of

its shares of any class that would constitute a “public offering” within the meaning of the Securities Act of
1933 (15 U.S.C. 77a et seq.)

9. Cooperative corporations only: Complete and strike out inapplicable term:

The common bond of membership among its members/shareholders is:

IN TESTIMONY WHEREQOF, the incorporator(s)
has/have signed these Articles of Incorporation this

4th gay of November 08

AllOne Health Group, Imc.

S0Pl

Signature
Edwin R. Goodlander, Esq.
General Counsel and Secretary
Signature
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RECEIVED

COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
CORPORATION BUREAU JuL 1 1 2006

206 NORTH OFFICE BUILDING VICE Freeu DENT
P.0. BOX 8722 GENERAL COUNSEL

HARRISBURG, PA 17105-8722
WWW.CORPORATIONS.STATE.PA.US/CORP

ANOne Health Management Solutions, Inc.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS
IN PENNSYLVANIA.

IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS.STATE.PA.US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” LOCATED
ON OUR WEB SITE.

ENTITY NUMBER: 3658559

BlueCross of Northeaster Pennsylvania
19 N main st
Wilkes Barre, PA 18711
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Entity #: 3658559
Date Filed: 06/28/2006
Pedro A. Cortés
Secretary of the Commonwealth

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Incorporation-For Profit
(15 Pa.C.S.)
Business-stock (§ 1306) [] Management (§ 2703)
L] Business-nonstock (§ 2102) [__] Professional (§ 2903)
] Business-statutory close (§ 2303) [ Jnsurance (§ 3101)
[J Cooperative (§ 7102)
Name Document will be returned to the
Edwin R. Goodlander, Esq. name and address you enter to
Addrens the left.
19 North Main St. =
City State Zip Code
Wilkes-Barre, PA 18711
Fee: $125

In compliance with the requirements of the applicable provisions (relating to corporations and unincorporated
associations), the undersigned, desiring to incorporate a corporation for profit, hereby states that:

1. The name of the corporation (corporate designator required, i.e., “corporation”,” incorporated”, “limited”
“company” or any abbreviation. “Professional corporation” or “P.C"):

AllOne Health Management Solutions, Inc.

2. The (a) address of this corporation’s current registered office in this Commonwealth (post office box, alone, is not
acceptable) or (b) name of its commercial registered office provider and the county of venue is;

(a) Number and Street City State Zip County
19 North Main St. Wilkes-Barre, PA 18711 Luzeme

(b) Name of Commercial Registered Office Provider County

c/o:

3. The corporation is incorporated under the provisions of the Business Corporation Law of 1988,

4. The aggregate number of shares authorized: 1,000 ,

Commonwealth of Pennsylvania
ARTICLES OF INCORPORATION 3 Page(s)

O

T06187450;

oA DEPT. OF STATE

JUN 2 8 2006
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DSCB:15-1306,2102/2303/2702/2903/3101/7102A-2

5. The name and address, including number and street, if any, of each incorporator (all incorporators must
sign below).

Name Address
i i i = 2 _PA 18711

6. The specified effective date, if any: .
month/day/year hour, if an

7. Additional provisions of the articles, if any, attach an 8% by 11 sheet.

8. Statutory close corporation only: Neither the corporation nor any shareholder shall make an offering of any of
its shares of any class that would constitute a “public offering” within the meaning of the Securities Act of
1933 (15 U.S.C. 77a et seq.)

9. Cooperative corporations only: Complete and strike out inapplicable term:

The common bond of membership among its members/shareholders is:

IN TESTIMONY WHEREOF, the incorporator(s)
has/have signed these Articles of Incorporation this

23rd day of June N 2006

Universal Managed Care, Inc. by

DR QAL

General Coun¥#1Wad Secretary
Universal Managed Care, Inc.

Signature
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bSCB 204 {Rev. 81) PLEASE INDICATE (CHECK ONE)} TYPE CORPORATION:

ARTICLES OF INCORPORATION K1 DOMESTIC BUSINESS CORPORATION
(PREPARE IN TRIPLICATE) [0 DOMESTIC BUSINESS CORPORATION FEE
A CLOSE CORPORATION - COMPLETE BAGK
$75.00
. COMMONWEALTH OF PENNSYLVANIA [ DOMESTIC PROFESSIONAL CORPORATION
DEPARTMENT OF STATE - CORPORATION BUREAU ENTER BOARD LICENSE NO.
308 NORTH OFFICE BUILDING, HARRISBURG, PA 17120
010 NAME OF CORPORATION (MUST CONTAIN A CORPORATE iNDiCATOH UNLESS EXEMPT UNDER 15 P.S. 2908 B)
Universal Managed Care, Inc.
011 ADDRESS OF REGISTERED OFFICE IN PENNSYLVANIA (P.O. BOX NUMBER NOT ACCEPTABLE)
70 North Main Street
012 CITY 033 COUNTY AN 013 STATE 064 ZI1P CODE
Wilkes-Barre Luzerne Qﬁg’ Pennsylvania 18711

050 EXPLAIN THE PURPOSE OR PURPOSES OF THE CORPORATION
To engage in and to do any lawful act concerning any or all lawful business for which
corporations may be incorporated under the provisions of the Pennsylvania
Business Corporation Law, as amended.

(ATTACH 8% x 11 SHEET IF NECESSARY)
The Aggregate Number of Shares, Classes of Shares and Par Value ot Shares Which the Corporation Shall Have Authority to issue:

040 Number and Ciass of Shares 041 Stated Par Value Per | 042 Total Authorized Capital 031 Term of Existence
. . Share if Any
20,000 common $1.00 - $20,000 Perpetual

‘ The Name and Address of Each Incorporator, and the Number and Ciass of Shares Subscribed to by Each Incorporator

061, 062
060 Name 063, 064 Address (Street, City, State, Zip Code) Number & Class of Shares

Hospital Services Associathion _
of Northeastern Pennsylvania 70 North Main St., Wilkes-Barre, PA 18711 7,000 common

Ernst Health Management, Inc. 4501 Vestal Pkwy E., Binghamton, NY 13903 3,000 ccmmon

(ATTACH 8% x 11 SHEET IF NECESSARY)

IN TESTIMONY WHEREQOF, THE INCORPORATOR(S) HAS (HAV AS’GNED AND SEALED THE AHT‘CLE OF INCORPORATION
THIS 19th DAY OF ugust

SEE ATTACHED SIGNATURE PAGE

- FOR OFFICE USE ONLY -

030 FILED g S 002 CODE X |
AUG 2 0 ,985 003 REV BO SEQUE_?T\A/L NO. o v~ ey 6 5} t
e 8H'73 ~J
REVIEWED BY 004 SICC AMOUNT 00 worr wim oy rvo L
e ;’ e PN 2T
DATE APPROVED $ - KAV 55
7 . Y o
. W ' E E DATE REJECTED CERTIFY TO INPUT BY LOG IN LOG N (REFILE)
- ’
Secretary of the Commonwealth © REV.
Department of State MAILED BY DATE OL&l YERIFIED BY LOG OUT LOG OUT (REFILE)
Commonwealth of Pennaylvania l/d/ (
o OTHER /

M. BURR KEIM COMPANY. PRILADELPHIA
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<513 (439X}

UNIVERSAL MANAGED CARE, INC.

ARTICLES OF INCORPORATION

Signature Page

IN TESTIMONY WHEREOF, the Incorporators have signed and
sealed the Articles of Incorporation this 19th day of Augqust,

1985.
Attest: HOSPITAL SERVICES ASSOCIATION
OF NORTHEASTERN PENNSYLVANIA
[Corporate Seal]
A%QCZ:Secretary ,// L
Attest: ERNST HEALTH MANAGEMENT, INC.

[Corporate Seall}

) )
<:)?ﬁgg’§;714é€;éﬂ4%%rﬁ> By: Aigggj%gﬁl;« [7,éikﬁvv€/djfﬁﬂi

etaf& \
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UNIVERSAL MANAGED CARE, INC.
ARTICLES OF INCORPORATION

EXHIBIT A

The number of directors of the corporation shall be no
less than three (3) nor more than twelve (12), the exact number

to be fixed by resolution of the Board of Directors.

The number of directors constituting the initial board of
directors is five (5), and the name and address of each person
who is to serve as director until the first annual meeting of
the shareholders or until a successor is elected and qualified
are as set forth in Exhibit B to these Articles of
Incorporation which is attached hereto and made a part hereof.

All the powers of the corporation, insofar as the same
may be lawfully vested by these Articles of Incorporation in
the Board of Directors, are hereby conferred upon the Board of

Directors of the corporation.
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UNIVERSAL MANAGED CARE, INC.
ARTICLES OF INCORPORATION

EXHIBIT B

Initial Board of Directors

Name Address
G.D. Tough -- Chairman of the Board and Chief Executive
Officer
Box 33

Lehman, Pennsylvania 18627

K.A. Ernst -- President and Chief Operating Officer
2617 Pine Bluff Drive
Vestal, New York 13850

G.G. Conyngham
143 South Pioneer Avenue

Trucksville, Pennsylvania 18708

Martin D. Cohn, Esquire
100 Harding Street
Hazleton, Pennsylvania 18201

John Spring, M.D.
510 Midvale
Binghamton, New York 13850
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COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF STATE
CORPORATION BUREAU

206 NORTH OFFICE BUILDING
P.0. BOX 8722
HARRISBURG, PA }7105-8722
WWW.CORPORATIONS.STATE.PA.US/CORP

AllOne Health Group, Inc.

THE CORPORATION BUREAU IS HAPPY TO SEND YOU YOUR FILED DOCUMENT. THE
CORPORATION BUREAU IS HERE TO SERVE YOU AND WANTS TO THANK YOU FOR DOING BUSINESS

INPENNSYLVANIA.

" IF YOU HAVE ANY QUESTIONS PERTAINING TO THE CORPORATION BUREAU, PLEASE VISIT
OUR WEB SITE LOCATED AT WWW.CORPORATIONS. STATE.PA US/CORP OR PLEASE CALL OUR MAIN
INFORMATION TELEPHONE NUMBER (717)787-1057. FOR ADDITIONAL INFORMATION REGARDING
BUSINESS AND / OR UCC FILINGS, PLEASE VISIT OUR ONLINE “SEARCHABLE DATABASE” .LOCATED

ON OUR WEB SITE.

ENTITY NUMBER: 880633

UNIVERSAL MANAGED CARE, LTD.
19 N MAIN ST,
WILKES-BARRE, PA 18711-0
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Entity #. 880633
Date Filed: 05/16/2007
BLUE CROSS OF NEPA 08:48:08 a. Pedro A. Cortés
. Secretary of the Commonweaith

570 200 6633

PENNSYLVANIA DEPARTMENT OF STATE

CORPORATION BUREAU
Articles of Amendment-Domestic Corporation
(15PeCS)
% Business Corporation (§ 1915)
Nonprofit Corporstion (§ 5915)
Naows Docament will be retarncd o the
Edwin R. Goodlander, Esq. e g atidrems you enter o
Address c=.
19 North Main St.
Chy. = — ZmCod
Wilkes-Barre, PA 18711 Commonwealth of Pennsylvania
ARTICLES OF AMENDMENT-BUSINESS 3 Page(s)
I

TO715165057

In compliance with the requirements of the licable provisions (relats to articles of amendment), the undersigned,
duirmglotmmdiuarﬁclec,berebymﬂ\d: i e (relecng )

1. The name of the corporation is;
Universal Managed Care, Inc.

2. The(n) addresy of this corporations current registered office in this Commonwealth or (b) name of its
wmdnmedomeepmvidammcwmofmu(mDep-mmmbymmomdm
cwwdie!dlawhginrmmﬁonmmfomtobemdsofﬁnbwm): .

(8) Number and Street City State Zip County

19 North Main Street,  Wilkes-Barre PA 18714 Luzerne

v (b) Name of Commercial Registered Office Provider ’ County
)

[: mmtutcbyormwmchitwuhcwpaned: 15Pa.CS.A § 1306

4. The date of its incorporation: August 20, 985

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

mmmueﬁmvemﬁlmmwmn dment in the Department of State.
L1 e amendment chall be effective on: a
Dete Hour
AUVIS 4O 130 W

€Sl Kd 91 AVW (607

2607 HAY 30 AM 8 W7
PA DEPT OF STATE
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570 200 6633 BLUE CROSS OF NEPA 08:48:20 a.m. 05-30-2007

DSCB:15-1915/5915-2

6. Check one of the Jollowing:

;’;r‘:':;md;mlwuwwfhe hareholders or bers p w0 I5PeCS. § 1914(a) wd () or §

Emmdnmwnndopudbyd:boudofﬁwthwww 15 Pe. CS. § 1914(c) or § 5914(b).

mﬂnmmldopwdbymew,mfmhfnn is a3 follows
The name Universal Managed Care, Inc. is changed to AJlOne Health Group, Inc.

7. aui,andgfww; complete one of the following:
Dmmwbymmmummmfunm Bhibit A attached heroo and made & part

, 3. Chect if the amendment restates the Arricien: :
L Jnemedmduo[hcwwmmW&eﬁﬁuﬂrﬁc}ummmumaao. 7

INTBSTIMONYWHBRBOP.M
cprpmmhmcumdthmi\rﬁcluo{:&mmd:mwbe
nmw.mwm«mruﬁ.

15th g4y of May

2007

AllOne Health Group, Inc.

LYY

General Counse] and Secretary
Title

576
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U P 4 MU '3 SRS & U DO X
JOHN F. X. DAVORFN
Secrctary of the Commoniwealth
STATE HOUSE
BOSTON, MASS.

ARTICLES GV ORGANIZATION
(Under (L. Ch. 156B)
lncorporatsrs
NAME POST OFFICE ADDRESS

I cluce given name in full in case of natural prrsons; in casc of a corporation,
cve state of incorporatic: .

Ecend E. Charrette 5 Clyde Place Lexington, Massachusettis
Rotert J. Carey 429 Mystic Street Arlington, Massachusetts ]
Aivert F. Curran 1 Country Club Poad, Woburn, Massachusetts

The ¢"3ve=named - incorpor: i r(s) - hereby assoclate (themselves) with the intention of
forming a corroration under the provieions of General Laws, Chapter 156B and hereby state(s):

* 1, "t name by which the ¢+ Joration = .21l be known is:
M LTI-PHASIC HEAI T SCREENING, INC A

2, ‘it~ purposee for which t» corporation is formed are as follows: :
To engage gencrally in the development and operation of

& Multi-Phasic Fexzlth Screening facility and to do all
things generalliy z:csociated thereto: And to do any and;”
@1l things auth.ri-ed and allowed under the Laws of the

Comronwealth of Messachusetts.

NOTE: If provisions fo: whizhthe space provided under Articles 2, 4, 5 and 6 is not suffic’ent additions
should be &t it rn ooutpe atfon ef cetstobe numbercd 24, 2B, ete. Indicate under ezch Articie wae e

the provi«ion is set out, Coutivation shee. - shall be on 8 1/9' x 11" paper and must have r left-hand
margin 1 jich wide for binting. 7Tmly one side should be use(

cw

P T

LAY
Y
-
-
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fe anthorioed fu

CLASS OF STOLK

aus follows:

WITHOUT FAR VALUL

WiTH FAK VALULE

NUMBER OF SHARES

NUMBER OF SHARES

FAR
VALUE

AMOUNT

Preferred

Common

*4, I more than one class is authorized, a descri
any, the preferences, voting powers,

each class thereof and any series now establishe

*5.  The restrictions, if any, {mpo
stock of any class are as follows:

#6.

See Restrictions 5A

Other lawful provisions, {f any,
Corporation, for its voluntary diss

None

corporation, or of its directors or stockholders, or

*If there are no provision:

None

state ‘“‘None’,

d:

for the conduct and regulation of th
olution, or for limiting, defining,

ption of each of the different clas
qualifications, special or relative ri

e business and affairs of the
or regulating the powers of the

ses of stock with, if

ghts or privileges as to

of any class of stockholders:

sed by the Articles of Organfzation upon the transfer of shares of
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~kholder, fncluding the het-.
cdmirdgtratcers of o 2. e ..
Pl or transfer suct -

firee offer 4t te (i

-vd of Direitors, in

>t1fy the directors

>oaccice In writing, .

ive at which he 1m willi, )
¢i one arbitrator, T oL . . oo
Fereafrer efther accepr « . :

li in writding name a se: .-

i) name a third, Yr si .0

wtorg to amcertain th -

“ltrator shsll neglecr . .- Cs
'w-vppolinted by the urb -

e nt.ence of suych arht-

-~ &

the scceptance of the of:. ot N
{4 d8 1o the value of . | ‘
wlity days withtin whicl - ] ca .,
«tton, but 1f at the ¢.,., . P
to.tatdon shall not 4. . ey

s eowner of the srocl ; 20y

e wana In any mannus b

s of Ktook shall be o
] celforarioer gt gl
“ich, bur the Boar.d
et anek walve the requ»

Py cwmttlon o1 toadivianal . g :
cedatten threugh foberit - , v

“ Ly any procesa

with othe ahcve A

“edd osrock ote oany os ok

e smdt 30 Loy £
cenuribed avove snd

virectur eoF th ‘
7 the boox wa

.

r.'l.t:_(ﬂe" .{‘Jd)[fr}y >

e
Yoo

.
f.
4
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.ot Ivelavwen of the cornration have be o dulv adonted and the fnftis) directors, prestdent, freasayrey
and clerk, whose names are set out bedow, have been duly elected,

- s L o - .
of the Commonwealth or {f later date is desired, epecify date, (not more than 30 days after date
of filing,) .

9, The following information shal] not for any purpose be treated as a permanent part of the Articles
of Organization of the corporation,

&. The post office address of the initial principal office of the corporation in Massachusetts is.
=4 L TR Y

Rehabilitation Way, Woburn, Massachusetts 01801

b, The name, residence,.and post office address of each of the Initial directors and following
officers of the corporation are as follows:

NAME RESIDENCE POST OFFICE ADDRESS

President:  pimond T. Charrerre g Clyde Place Lexington, Mass.
Treasurer:  Robert J. Carey 429 Mystic Street Arlington, Mass.
Clerk: Albert F. Curran 1 Country Club Road Woburn. Mass
Directors:

Edmond E. Charrétte 5 Clyde Place Lexington, Mass.

Robert J. Carey 429 Mystic Street Arlington, Mass.

Albert F. Curran 1 Country Club Road Woburn, Mass.

¢. The date initially adopted on which the corporation’s fiscal year ends is:

August 31

d. The date Initially fixed 'i'n the by~laws for the annual meeting of stockholders of the corporation
is; . . e .
-2nd ‘Saturday - September

€. The name and business address of the resident agent, if any, of the‘corporation is:

Rehabilitation Way, Woburn, Massachusetts

IN WITNESS WHEREOF and under the penaltfes of perjury the above-named INCORPORATOR(S)
slgn(s) these Articles of Organization thig 29th day of June
1971,

~

e '” o~ . :
¢ ,CL IO (- O iy ynn U
Y Y
(onse

/) (s
Ly

\

The signature of each Incorporator which fsnota natural person must be by an Individual who
shall show the capacttv tn which he acts 2 by signinge chall represent under the pers ties Af
perjury tht Le ds duly suthorized on Hs behinalf to sigm these Articles of Organizantion,
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‘" RECEIVED THE COMMONWEALTH OF MASSACHUSETTS
SEp 141971
CORPORATION DIVISION ARTICLES OF ORGANIZATION

SECRETARY'S OFFICE oo rraL LAWS, CHAPTER 156B, SECTION 12

I hereby certify . that, upon an examination of the
within-written articles of organization, duly submitted
to me, it appears that the provisions of the Ceneral
Laws relative to the organization of corporations have
been complicd with, and I hereby approve said articles;
and the filing fee in the amount of 3( 69’ having
been paid, said articles are deemed o have been filed

A T L
A D rioe

Effective date
’ Secretary of the Commonwealth

.- f

TO BE FILLED IN BY CORPORATION
PHOTO COPY OF ARTICLES OF ORCGANIZATION TO BE SENT

TO:

------------- Woburn, Massachusetts 0 18081

FILING FEE: 1/20 of 1% of the total amount of the authorized
capital stock with par value, and one vent a share for all authorized

shares without par value, but not less than $75. General Laws,
Chapter 156B. Shares of stock with & par value of less than one

dollar shall be deemed to have par value of one dollar per share.

Copy Mailed
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The Commontoealih of Massachusetis
Wilkam Fraacls Calvin

Pc ' Secresary of the Commonwealth
’ One Ashboron Place, Bosoa, Maseacmusct 02108-1512

: Articles of Amendment o
(Ganeral Lews Chaptur 156D, Soction 10.06 950 CMR 113.34)

ST 2488826 |

(uﬂum@rmmqw .

(3) "There sevicks of umendinenc affecs wicloa): 5 {now Vi wnd 8 (now V1) |
(pacify s wirmber(y) of oroiclee) being amended (1-V1))

(4 Dusc adepued:___APTLL 28, 2006

(maneh, day pacr)

(5) Apprived by:
(vheck appeopriam box)

O dw incorporators.
01 the board of disrmm withotre sharshaldor approval and dharchalder appraval was sot sequired.
@ she boxrd of directoss xad the chassholders fa che mannse coquised by lew and the anicley of argantiadon.

i {8) Stamr the ardcle auebor e the st of the smendaent. Uslos csacsinad fa the toee of the emandencat, statx the peovideas
g fox ionplemmensing dhe enchangs, reclumificadon ot cancellacion of ied shuact.
1. Ariicio 5 (now V) of the Articies of Organizstion as stmendad of the Corporation sce further amaended by

amuamwammmmmmwmwm
- bwneher of shates of s10ck 0f any Class are sed forth in the By-Laws of the Corporgtion, as amendad.

2. Auticle 6 (now VIj of the Adices of Orgenization as amended of the Carporation are kuther amended by
wkding the followiag provisions

{See Continustion Sheet Altschad Hareto)

_ 1 9 Juf11

MDA S V.

NEPA-000096



ARTICLES OF AMENDMENT
ARTICLES or'rgmmzxrxox
EEALTH motmg:s CORPORATION
CONTINUATION SHEET - ARTICLE VI

' winimum Number of Directors. The Board of Directors may
consiat of one or wore individuals, notwithstanding the

number of Shareholders.

personal Liability of Directors to Corporation. No Director
»ssﬁn have personaI iiability to the Corporation for monetary
dawages for breach of his or her fiduciary duty as a Director
notwithstanding any provision of law imposing such liability,
provided that thie provision shall not eliminate or limit the
liability of a Director (a) for any breach of the Dirxector's
duty of loyalty to the Corporation or ita Shareholders, (b)
for acts or omissions not in good faith or which involve
{nrentional misconduct or a knowing violation of law, (c) for
improper distributions under Section 6.40 of Chapter 136D of
the General Laws of Massachuaetts, or (4) for any transaction
from which the Director derived an improper personal benefit.

Shareholder Vote Reguired To rove Matters Acted on b
Shareholders. The affirmative vote Of a majority of all the
shares in a voting group eligible to vote on a matter shall
be sufficient for the approval of the matter, notwithstanding
any greater vote on the matter othexrwise required by any
provision of Chapter 156D of the General Laws of

Magsachuanetts.

Shareholder Action Without a Meeti By Lests Than Unanimous
Consent . Action required or permitted % Chapter 156D of the
General lLaws of Massachusetts to be taken at a Shareholders’
meeting may be taken without a meeting by Shareholders having
not less than the minimum number of votes necessary to take
the action at a me@eting at which all Shareholders entitled to
vote on the action are present and voting.

Net Farnings, Dividends, Surplus. The Board of Directors may
specify the manner in which the accounts of the Coxporationm
shall be kept and may determine what constitutes net
earnings, profits and surplus, what amounts, if any, shall be
reserved for any corporate purpose, and what amounts, if any,
shall be declared as dividends. All surplus shall be
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available for any corporate purpose, including the payment of
dividends.

Authorization of Directors To Make, Amend or Repeal By-Lawa.
The Board of Directors may make, amend or appeal the -Laws,
in whole or in part, except with raespect to any provision
thereof which by virtue of an expreas provision in Chapter
156D of che General Laws of Massachugsetts, the Articles of
Organization of the By-laws requires action by the
Shareholders.

Purchase Of Corpdration’s Oown Cagital' Stock. The purchase

or other acquisition or retention by e Corporation of
shares of its own capital stock shall not be deemed a
reduction of its capital stock. Upon any raduction of
capital or capital stock, no Shareholder shall have any right
to demand any: distribution from the Corporation, except as
and to the extent that the Shareholdera shall have provided
at the time of authorizing such reduction.

Transactions Between Interested Parties. In the absence of
fraud, no contract or transaction between the Corporation and
one or more of its Directors or officera, or between the
Corporation and any other organization of which one or wmore
of its Directors or officers are Directors, trusteea or
officers, or in which any of them has any financial or other
interest, ahall be void or voidable, or in any way affected,
solely for this reason, or solely because the Director or
officer is present at or participateg in the meeting of the
Board of Directors or committee thereof which authorizes,
approves or ratifies the contract or transaction, or solely
because his/her or their votes are counted for such purposes,

if:

(i) The material facts as to his/her relationship or
interest and as to the contract or transaction are
diaclosed or are known to the Board of Directors
or the committee which authorizes. approvesa or
ratifies the contract or transaction, and the

NEPA-000098



L, Yo LUV

VT T e LBVOVI L S UGV MUY MR (VL luY L v
Y
~y,

B
S -

ARTICLES OF AMENDMENT
0
ARTICLES OF ORGANIZATION
or
HEALTHE RESOURCES CORPORATION

CONTINUATION SHEET - ARTICLE VY

: o (11) The material facts as to his/her relationship or
: interest and as to the contract or transaction are
disclosed or are Jnown to the Shareholders
entitled to vote thereson, and the contract or

: . transaction is aspecifically authoriged,
» or ratified in good faith by vote

Shareholders; or

(i1i) The contract or transaction is fair as to the
Corporation as of the time it is authorized,
approved or ratified the Board of Directors, a
committee therecf, or the Shareholders.

Common or interested Directors may be counted in determining
the pragence of a quorum at a meeting of the Board of
Directors oxr of a committee thereof which
approves ox ratifies the contract or transa
Director or officer of the Corporation shall
accountable to the Corporation or to any of its Shareholders
or creditoras or to any other person, either for any logs to
the Corporation or to any other person or for any gains or
profits realized by such Director or officer, by reason of
any contract or transaction as to which clauses (1) ,

(iii) above. are applicable,

T IRV

Board or committes in good faith authorizes,
approves or ratifies the contract or transaction
by the affirmative vote of a majority of the
disinterested Directoras, even

disinterested Directors be leas than

though

& quorum; or

approved
of the

authorizes,
ction.
be ljiable or

(11) or
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