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EXECUTION COPY

Amendment Number 1 to Merger Agreement

This Amendment Number 1 (this “Amendment”) to that certain Agreement of Merger (the
“Merger Agreement”), dated as of Februaty 18, 2014, by and among Hospital Service Association of
Northeastern Pennsylvania d/bfa Blue Cross of Northeastern Pennsylvania, a Pennsylvania nonprofit non-
stock corporation (“BCNIPA”), Highmatk Inc,, a Pennsylvania nonprofit non-stock corporation
(“Highmari<”), and Highmark Health, a Pennsylvania nonprofit non-stock corporation (“Highmark
Health”), is made this 14th day of April, 2015 by and amoug BCNEPA, Highmark and Highmairk Health
pursuant fo Section 8.9 of the Merger Agreement,

Capitalized ferms used but not defined heyein shall have the meaning ascribed to such term in the
Merger Agreoment,

A, Modification to form of Surviving Coiporation Bylaws: The Merger Agreement sefs
forth at Exhibit B thereto the form of bylaws of Highmark to be effective as of the Effective Time,

referred to as the “Surviving Corporation Bylaws” in the Merger Agreement, and the parties hereto desite
to approve certain modifications to the fortn of such Surviving Corporation Bylaws as are set forth at
Annex A to this Amendment (such modified form, the “Modified Swrviving Corporation Bylaws”),

B. Clarification with respect to covenants of BCNEPA:  Additionally, the  Merger
Agreement sets forth at Section 3.1(a)(ii) and 3.1(a)(ii)(B) that “BCNEPA and its Subsidiaties shall...(B)

comply with each of their respective obligations undet each of the Shareholders Agreements, provided
that Highmark hereby agrees that the operation of FPH and FPLIC in accordance with their respective
2014 annual budgets and business plans, previously approved by the Boards of Divectars of each of them,
will be in compliance with the applicable Shareholders Agreement.” The Closing under the Merger
Agreoment has not yet occurred as of the date of this Amendment and the pariies hereto desire to clavify
the provision at Secfion 3,1(a)(ii)(B) to acknowledge an acceptable manner of compliance with Seotion
3.1¢a)(ii)(B) duriug 2015 prior to the Closing.

NOW, THEREFORE, in consideration of the foregoing and intending to be legaily bound hereby,
the paities heteto agreo as follows:

L. Surviving Corporation Bylaws: Fach of the parties hereto acknowledges and agrees that
the form of Modified Surviving Corporation Bylaws set forth at Annex A to this Amendment shall
constitute the “Suryiving Corporation Bylaws” pursuant to the Merger Agreement for all purposes.

2. Covenan;
a. Section 3.1(a)(li)(B) is hereby amended and restated in {ts entirety as foilows:

“(B) comply with each of their respective obligations under each of the Shareholders Agrectents,
provided that Highmatk hereby agrees that the operation of FPH and FPLIC (x) in accordance
with their respective 2014 annual budgets and business plans, previously approved by the Boatds
of Directats of each of them, will be in compliance with the applicable Shareholders Apreement
during 2014 and (y) in accordance with their respective 2015 annual budgets and business plans,
previously approved by the Boards of Directors of each of them, will be in compliance with the
applicable Shareholders Agreement during 2015.”



b, Each of: BCNEPA. and Highmark acknowledge and agres that the annual budgets and
business plans of each of FPH and FPLIC for 2015 have been previously approved by the
Boards of Directors of each of them.

3 No other provision of the Merger Agreement is affected by this Amendment, This
Amendment is attached to and forms a part of the Merger Agreement, The Merger Agreement and this
Amendment shall be read, taken and construed ag one and the same fnstroment,

4, This Amendment may be executed in one or more counterparts, all of which shall be
considered one and the same agreement and shall become effective when one or more counterpatts have
been signed by sach ofithe parties and delivered to the other partics, it being understood that all patties
need not sign the same counterpait, Delivery of an executed countorpart of the signature page fo this
Amendment by facsimile transmission or portable document format (PDF) shall be effective as delivery
of a manually executed counterpatt,

(Remainder of Page Intentionally Left Blank; Signature Page Follows)



IN WITNESS WHEREOQF, the parties hereto have caused this Amendment Number 1 to Merger
Agreement to be signed by their respective officers thereunto duly authorized, all as of the date first

written above.,

BCNEPA HIGHMARI
HOSPITAL SERVICE ASSOCIATION OF HIGHMARK INC,
NORTHEASTERN PENNSYLVANIA D/B/A
BLURE CROSS OF NORTHEASTERN %‘ﬂl"/"‘m\«
PENNSYLVANIA By:
Nate:' l ]

Title:
By: & Qggé P 00/ NI

Name:
Title:

HIGHMARK HEALTH
HIGHMARK HEALTH

o LA

Name: Kased .. Voo
TitleCniel Finana 1o\ ofcex

(Signature Page to Amendment Number 1)



Annex A

Modified Surviving Corporation Bylaws (attached)



FOURTH AMENDED AND RESTATED

BYLAWS
OR

——

HIGHMARIK INC,
DB
ARTICLET

(Effective |

Name

1.1  Name. The name of the corporation is Highmark Inc, (the “Corporation”), The
Corporation may do business under such other names as may be determined by the Board of
Directors.

ARTICLE I
Offices

2.1 Repistered Office. The registered office of the Cotporation shall at all times be
within the Commonwealth of Pennsylvania at such address as may be established by the Board
of Directots,

22  Business Offices, The Cotporation may have business offices at such places
permitted by law as the business of the Cotporation may require.

ARTICLE IIT
Members

3.1 Members, The members of the Corporation shall consist of two classes, namely
() Highmark Health, a Pennsylvania nonprofit corporation (hereinafter, the “Corporate
Member™); and (ii) the persons who from time to time constitute the Board of Directors (such
petsons in their capacity as members, the “Director Members”). The Corporate Member shall
be the sole voting member of the Cotporation on all matters other than matters which are the
subject of Section 3.3.1. The Director Members shall be nonvoting members except with respect
to the matters which are the subject of Section 3.3,1. In all other respects, the Corporate Member
shall have all rights, powers and dutieg afforded it under these Bylaws and applicable law as a
“member” as such term is used in Section 5103 of the Pennsylvania Nonprofit Corporation Law
of 1988 (15 Pa.C.S.A, § 5101 ot seq.), as amended (the “Nonprofit Corporation Law”). A
person who ceases to be a director automatically shall cease to be a Divector Member,

! Insett date of Effective Time
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3.2  Meetings and Actions,

3.2.1 To the extent that, as set forth in these Bylaws, any actions may ot are
required to be taken by Director Members, Board of Director meetings or actions by consent in
lieu of such meetings, as the case may be, shall be deemed to be meetings or actions of the
Director Members,

3.2.2 The Chief Executive Officer of the Corporate Member shall be cntitled to
vote on behalf of the Corporate Member in accordance with the authority granted to the Chief
Execcutive Officer of the Corporate Member unless the Corporate Member notifies the
Cotporation in record form that another officer is authotized to vote on behalf of the Corporate
Membet,

33 Powers,

3.3.1 Powers of Director Membets, The sole power and authority of the
Director Membets, when acting in their capacity as members, shall be to determine the requisites
for persons of low income eligible for benefits under the Corporation's healih care plans, subject
to approval by the Insurance Comruissioner of the Commonwealth of Pennsylvania,

3.3.2 Reserved Powers of the Corporate Member, The following rights and
powers shall be reserved to the Corporate Member and be exercised in accordance with these

Bylaws:
(a)  Subject to Section 4.2.1, to determine the number of directors that

will comprise the Board of Directors;

(b)  Subject to Sections 4,3.1 and 4.4, to elect the directors of the
Corporation in accordance with applicable law;

(¢)  Subject to Section 4.6,2, to remove any of the directors of the
Corporation and to replace any such director for the unexpired pottion of his or her term in
accordance with applicable law;

(d)  To amend, repeal, revise or restate the Corporation’s Atticles of
Incorporation and Bylaws or to approve any such amendment, repeal, revision or restatement
which may be proposed by the Board of Directors; provided, however, that the Corporate
Member shall have no power to amend, vepeal, revise or restate this Section 3.3.2 (or any
provision of the Corporation’s Atticles of Incorporation to the same effect), and such Section (or
corresponding provision of the Asticles of Incorporation) may be amended, repealed, rovised or
restated only by the Board of Directors as set forth in Section 13.1 of these Bylaws, subject to
approval by the Cotporate Member, and provided, further, that the Corporate Member shall have
no power to amend, repeal, revise or restate Section 4.2, 4.3, 44, 4.6, 7.1, 7.6, 7.9.2(b), 13.1 or
Atrticle TX insofar as any such Section or Article relates to the rights ot duties of the Class A
Directors or the NEPA Advisory Board, as applicable, or Section 5.6 at any time prior to
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[ . T* without the affirmative apptoval of a majority of the Class A
Directors then in office.

(¢)  To (1) dissolve, divide, convert or liquidate the Corporation, (2)
consolidate or merge the Corporation with o into another corporation or entity, (3) approve the
Corporation’s sale or other disposition of assets, ot its acquisition of assefs, in any case whether
in a single transaction or series of transactions, where the aggregate consideration exceeds three
petcent (3%) of the Corporation’s consolidated total assets;

€3] To approve the annual consolidated capital and operating plan and
budget of the Corporation and its subsidiaries, and any amendments thereto or significant
variatices therefrom;

(8)  To approve the selection and appointment of auditors and the fiscal
yeat of the Corporation and its subsidiaries; and

(h)  To give such other approvals and take such other actions as are
specxﬁcally reserved to members of Pennsylvania nonprofit corporations under the Nonprofit
Coiporation Law,

Except as otherwise may be required by the Nonprofit Corporation Law or provided in
these Bylaws, the Corporate Member shall have the right both to initiate and to approve action in
furtherance of such reserved powers, as well as the authority to direotly bind the Corporation on
such matters, Subject to any provision of the Nonprofit Corporation Law or these Bylaws to the
contrary, any action in this regard taken by the Corporate Member shall be sufficient to finally
approve and adopt such actions, and no action of the Board of Directors or other governing body
or officer with respect to such action shall be necessary with respect thereto,

ARTICLE IV

Board of Directors

4,1  Powers and Duties. Subject to Section 3.3 of these Bylaws, all powers of the
Corporation shall be vested in the Board of Directors, which shall have chatge, control and
management of the property, business, affairs and funds of the Corporation and shall have the
power and authority to perform all necessary and appropriate functions not otherwise
inconsistent with these Bylaws, the Articles of Incorporation or applicable law. Subject to
Section 3.3 of these Bylaws, and without limiting the generality of the foregoing and except as
otherwise may be provided in these Bylaws, the Board of Directors shall have full power and the

duty:

41.1 To set policies and provide for cairying out the putposes of the
Corporation;

2 Insert fowrth anniversatry of date of Bifective Thme
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4.1.2 To make rules and regulations for its own governance and for the
governance of the committees appointed by the Board of Directors as provided in these Bylaws;
and

4,1.3 To adopt and amend from time to time such rules and regulations for the
conduct of the business of the Cozporation as may be appropiiate ot desirable.

4,2  Number/Qualifications.

42,1 The Board of Directors shall consist of such number of persons as the
Catporate Member may determine, but in no case less than twenty-one (21) or more than thirty-
six (36) in the aggregate, including the individual then serving as the Chief Bxecutive Officer of
the Corporate Member, who shall be a director during his or her term of office (the “Ex~Officio
Director”). Until { P, the Board of Directors shall be divided into two (2) classes
consisting of (a) four (4) Class A Directors elected pursuant to Section 4.3 (the “Class A
Directors”) and (b) all other persons who are members of the Board of Directors (the “Class B
Directors”) (and references in these Bylaws to the “directors” or the “Board of Directors”
without reference to Class A Directors or Class B Directors shall refer to the entire Board of
Directors). From and after | *, the Boatd of Directors shall no longer be divided
into classes, and all references in these Bylaws to Class A Directors and Class B Directors shall
be deemed to be deleted.

422 No individual may be clected to the Board of Directois unless the
individual is eligible to serve on the Boatd of Directors pursuant to applicable law, the Articles
of Incorporation and these Bylaws. Each director shall be a natural person of at least 18 years of
age and a resident of the Commonwealth of Pennsylvania,

42,3 At no time shall the Board of Directors be less than 50% subscribers who
have coverage under contracts issued by the Corporation and who are generally representative of
broad segments of subscribers covered under contracts issued by the Corporation, whose
background and experience indicate that they are qualified to act in the interests of such
subscribers and who (or whose spouse) does not derive substantial income from the delivery or
administration of health care (“Statutory Eligibility Requivements”). If af any time the Board
of Directors shall fail to meet the requiroments set forth in the preceding sentence, one or mnore
directors who are causing the Board of Directors not to meet such requirements shall cease to
qualify to serve as directors in accordance with the following two sentences, The initial director
who shall cease to qualify to serve shall be either a Class A Director or a Class B Director
(whichever class inoludes the higher percentage of directors who do not meet the Statutory
Eligibility Requirements) selected by the directors of such class, and such director’s office shall
be deermed to be vacant and shall be filled in accordance with Section 4.4, If, following the
application of the process set forth in the preceding sentence, the Board of Ditéctors still shall

* Insert fourth annlversaty of date of Effective Time
# Insert fourth annlversary of date of Effective Tlme
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fail to meet the requirements set forth in the first sentence of this Section 4.2.3, the same process
shall be repeated until the Board of Directors shall meet such requirements.

4.2.4 The Class B Directors shall be divided equally into three (3} classes so
that one-third (1/3) of the agpregate number of Class B Directors (ot as close as practicable to
one-third depending on the aggregate number of Class B Directors) may be chosen each year,

42,5 The Board of Directors shall be divided beiween the number of directors
who ate Lay Directors (as hereafter provided) and the number of directors who are Professional
Directors (as hereafter provided) so as to assure as closely as is practicable that seventy-five
percent (75%) of the total number of directors are Lay Directors and twenty-five percent (25%)
of the fotal number of directors are Professional Directors; provided that there shall be no
requirement that any Class A Director be a Professional Director, The Ex-Officio Director shall
be counted in arviving at the number of directors who are Lay Directors or the number of
directors who are Professional Directors, as the case may be,

42,6 To be eligible to serve as a Professional Director, an individual must be a
health service doctor (as defined in 40 Pa.C.S.A. § 6302(a)) (cach such person, a “Health
Service Doctor”™) and a party to one or more professionsl provider contracts with the
Corporation,

42,7 At least a majority of the directors shall be persons whom the Board of
Ditectors has deterimined are “independent directors” within the meaning of such term as defined
in the listing requirements of the New York Stock Exchange or such other requirements as the
Board of Directors may approve (“Independence Requivements”). If at any time the Board of
Directors shall fail to meet the requirements set forth in the preceding sentence, one or more
directors who are causing the Board of Directors not to meet such requirements shall cease to
qualify to serve as directors in accordance with the following two sentences, The initial director
who shall cease to qualify to serve shall be either a Class A Director or a Class B Ditector
(whichever class includes the higher percentage of directors who do not meet the Independence
Requirements) selected by the directors of such class, and such director’s office shall be deemed
to be vacant and shall be filled in accordance with Section 4.4, If, following the application of
the process set forth in the preceding sentence, the Board of Directors still shall fail to meet the
requirements set forth in the first sentence of this Section 4.2.7, the same process shall be
repeated until the Board of Directors shall meet such requirements. Notwithstanding anything to
the contrary set forth in this Section 4.2.7, considering the unique relationship of the Corporation
with providers of health care, a person’s status as a Health Service Doctor in and of itself shall
not cause such person to be considered to be lacking independence. No ditector shall be an
officer or employee of the Corporation or of any entity controlled by the Corporation,

42.8 Any person who is, or ever has been, subject fo an order of a court or the
Securitics and Exchange Commission prohibiting such peison from acting as an officer or
director of a public company shall not be eligible to serve as a director,

42,9 No person who is seventy-five (75) years of age or older may be
nominated or re-nominated for election or re-election as a Class B Director, Any Class B
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Director who reaches the age of seventy-five (75) shall no longes be qualified to serve as a Class
B Director after the next annual meeting of the Cotporate Member, There shall be no maximum
age restriction with respect to the Class A Directors.

42,10 Not less than one-third (1/3™) of the directors of the Corporation shall be
persons who are not officers or employees of the Corporation ot of any entity controlling,
controlled by or under common control with the Corporation and who are not beneficial owners
of a conirolling interest in the voting stock of any such entity,

43 Election and Term,

43,1 'The initial four (4) Class A Directors shall consist of persons who are
membets of the board of directors of Hospital Service Association of Northeastern Pennsylvania
d/b/a Blue Cross of Northeastern Pennsylvania (“BCNEPA”) immediately priot to the Effective
Time (the “Effective Time”) of the Merger (the “Merger”) contemplated by and defined in that
certain Agreement of Merger, dated as of February 18, 2014, among BCINEPA, the Corporate
Member and the Cotporation (the “BCNEPA Merger Agreement”) who have been designated
by the BCNEPA board of directors and approved by the Corporate Member inn accordance with
the terms of the BCNEPA Merger Agreement (and whose election by the Corporate Member as
Class A Directors shall be effective as of the Effective Time) (together with their successors in
office, the “Class A Directors™). The Ex-Officio Director shall serve as a Class B Director by
virtue of the office held. Bxcept as provided in Section 4.4, the remaining directors shall be
elected by the Corporate Membet.

43,2 The initial Class A Directors shall serve for a term of four (4) years or
until their successors are elected and have qualified, All Class B Directors, except the Ex-
Officio Director, shall serve for terms of three (3) years or until their successoss are elected and
have qualified. The Ex-Officio Director shall serve as a divector for so long as such petson
serves as the Chief Executlve Officer of the Corporate Member,

4.3.3 The Board of Directors shall elect from among the directors an individual
to serve as Chairperson of the Board., The Chairperson of the Boatd shall not be an officer or
employee of the Corporation or of any entity confrolled by the Corporation, The Chairperson of
the Board shall preside at all meetings of the Boatd of Directors and of the Executive Committee
except when he or she is excused from participating and shall perform all duties incident to the
office of Chairpetson of the Boatd and such other dutics as may be prescribed by the Board of
Directors.

43.4 If at any time the office of Chairperson of the Board is held by a person
who is an officer or employee of the Corporate Member ot of any other entity controlling the
Corporation, the Board of Directors may elect from among the remaining directors a Lead
Director, The Lead Director shall not be an officer or employee of the Corporation or of any
entity confrolling, controlled by or uader common control with the Corporation. The Lead
Director shall perform the duties of the office of Chairpetson of the Board in the absence of the
Chairperson of: the Board or when the Chairperson of the Board is excused from participating
and such other duties as may be prescribed by the Board of Direclors,
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435 The Board of Directors may elect froin among the directors a Vice
Chairperson of the Board, The Vice Chaitperson of the Board shall not be an officer or
employee of the Cotporation or of any entity controlled by the Corporation, The Vice
Chairperson of the Board shall perform the duties of the office of Chairperson of the Board in the
absence of the Chairperson of the Board and the Lead Dircctor and such other duties as may be
prescribed by the Boatd of Directors,

44  Vacancies. Any vacancy in the Class A Directors caused by the death,
resignation or removal of a Class A Director pursuant to Section 4.6,2 or a Class A Director
ceasing to qualify to serve as a Class A Director in accordance with the provisions of these
Bylaws prior to the expiration of that Class A Director’s term shall be filled by an individual
designated by the NEPA Advisory Board Representatives (as defined in Section 5.6) and who,
subject to the approval of the Corporate Member, is promptly thereafter elected by the Corporate
Member, Any vacancy in the Class B Directors caused by the death, resignation or removal of a
Class B Director pursuart to Section 4,62 or a Class B Director ceasing to qualify to serve as a
Class B Director in accordance with the provisions of these Bylaws prior to the expiration of that
Class B Director’s term and occurring in the interim between annual meetings of the Corpotate
Member may be filled by an individual elected by the Board of Ditectors, subject to the approval
of the Corporate Member, or by the Corporate Membet, Without limitation of the powers of the
Corporate Governance and Nominating Committee as set forth in Section 7,9,2, in the event that
any Class B Director from the thirteen county northeastern Pennsylvania service area in which
the Acquired Business (as defined in the BCNEPA Merger Agreement) is conducted (the
“NEPA. Service Area”) shall cease to serve as a Class B Director for any reason, the NEPA
Advisory Board Representatives may make recommendations as to the successors to such Class
B Ditectors, provided that the selection of the successor to each such Class B Director shall be in
the discretion of the Corporate Member. The director so elected shall serve the remaining
unexpired term of the director so replaced or until his or her earlier death, resignation ot temoval
ot ceasing to qualify to serve as a director,

4.5 Meetings,

451 Annual Meetings. The anuual organizational meeting of the Board of
Directors for, among other purposes, the election of officers shall be held during the month of
April or May of each year or such othet date as the Board of Directors may detetmine, at such
time and place as shail be determined by the Board of Directors, without further notice than the
resolution setting such date, time and place.

452 Repgular Meetings, Regular meetings of the Board of Directors shall be
held not less than four (4) times & year, each at such date, time and place as shall be determined
by the Board of Directors, without further notice than the resolution setting such date, time and
place.

453 Special Meetings., Special meetings of the Board of Directors may be
called at any time by the Chaitperson of the Board, the Lead Director or one-third (1/3zd) of the

7
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members of the Board of Directors, the date, time and place of cach such meeting to be
designated in the nofice calling the meeting, Notice of any special meeting of the Board of
Directors shall be given at least forty-eight (48) hours prior thereto and shall state the general
nature of the business to be transacted.

454 Adjournment, When a meeting of the Board of Directors is adjourned, it
shall not be necessary to give any notice of the adjoutned meeting or the business to be
transacted at the adjourned mesting other than by announcement at the meeting at which such
adjournment is taken,

45.5 Quotum and Voting, Ditectors constituting a majority of the directors in
office shall constitute a quorum for the transaction of business at any meeting of the Board of
Directots, provided that at least one (1) such director shall be a person who is not an officer or
employee of the Corporation or of any entity, controlling, controlled by or under common
control with the Corporation and who is not a beneficial owner of a controlling interest in the
voting stock of any such eatity, Each ditecior shall be entitled to one vote on any matter
submitted to a vote of the Board of Directors, and action by the Board of Directors on any matter
shall require the affirmative vote of a majorify of the directors in office unless a greater
propottion of affirmative votes is required by applicable law, the Articles of Incorporation ot
these Bylaws.

45.6 Use of Conference Telephone, Except as the Board of Directors otherwise
may determine, ofle or more persons may participate in a meeting of the Board of Ditectors ot of
any committee thereof by means of confetence telephone or other electronic technology by
means of which all persons participating in the meeting can hear and be heatd by each other,
Participation in a meeting in such manner shall constitute presence in person at the meeting,

4,577 Action by Congent. Any action required or permitted to be approved af a
meeting of the Board of Directors may be approved without a meeting if consent or consents to
the action in tecord form are signed, before, on or after the effective date of the action, by all of.
the directors in office on the date the last consent is signed, The consent or consents shall be
filed with the Secretary.

4,6  Resignation/Removal,

4,6.1 Resignation, Any director may resign his or her office at any time upon
notice in recotd form to the Corporation. The resignation shall be effective upon its receipt by
the Corporation or at a subsequent time specified it the notice of resignation. Any director who
ceases to meet the oligibility requirements contained in applicable law or in these Bylaws to
serve as a divector forthwith shall resign his or her office, such resignation to be made in record
form and to take effect immediately.

4,62 Removal, Any Class A Director may be removed only for cause by action
of the Corporate Member, Any Class B Director may be removed, with or without cause, by
action of the Corporate Member.
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4,6.3 Mandatory Offer of Resignation for Retirement or Change in Employment

Circumstances. Any Class B Director who retites from active employment or whose
employment circumsfances change materially from those in effect at the time of his or her
election or re-election as a director shall submit promptly to the chaitperson of the Corporate
Governance and Nominating Committee an offer of resignation from the Boatd of Directors,
Such resignation shall not be effective unless and until accepted by the Board of Directors. The
chairperson of the Corporate Governance and Nominating Committee shall cause such offer of
tesignation to be considered by the Corporate Governance and Nominating Committee and a
recommendation to be made to the Board of Directors as soon as practicable concetning the
advisability of accepting such resignation,

4,64 RBffect of Repeated Absences from Meetings., If a director shall be absent
from four consecutive meetings of the Boatd of Directors, including regular meetings and special
meetings duly called, the Boatd of Directors may, in its discretion, declare the office of such
director vacated, and a successor shall be elected as provided in Section 4.4 of these Bylaws.

4.7  Conflict of Interest,

47.1 Related Party Transactions, No contract or transaction between the
Cotporation and one or more of its directots, officers or employees, or between the Corporation
and any other corporation, partnership, joint venture, trust or other enterprise in which one or
more of the Corporation’s directors, officers or employees are directors, officers or employees or
have a financial interest, shall be void or voidable solely for such reason, or solely because such
director, officer or employes is present at or patticipates in the meeting of the Board of Directors
which authorizes such coniract or transaction, or solely because any such person’s vote is
counted for such purpose, if

(&) the matetial faets as to the relationship or interest and as to the
contract or fransaction ate disclosed or are known to the Board of Directors and the Board of
Directors in good faith authorizes the contract or transaction by the affivmative vote of a majority
of the disinterested directors even though the disinterested directors are less than a quorom;

(b)  the material facts as to the relationship or interest and as to the
confract or transaction ace disclosed or ate ktiown to the Corporate Metmber and the contract ot
transaction is specifically approved in good faith by the Corporate Member; or

{c)  the conttact or transaction is fair to the Corporation as of the tite
it is authorized, approved or ratified by the Board of Directois or the Corporate Member,

4,72 Detenmination of Quorum, Interested directors may be counted in
detexmining the presence of a quotum at a meeting of the Board of Directors which authorizes a

contract or transaction specified in Section 4.7.1,
4773 No Improper Influence, In no event shall a director vote on or otherwise

use his or her position as a director to influence any matter on which he ot she has a conflict of
interest, including, without limitation, on any matter involving payment made or to be made to
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him or her, direetly or indirectly, for the provision of health care services; provided, however,
that any director may vote on matters that affect providers of health cate services in general,

4.8  Limitation of Liability, A director shall not be personally liable, as such, for
monetaty darages for any action taken, or any failute to take any action, unless (a) the director
has breached or failed to perform the duties of the director’s office as set forth in the Nonprofit
Corporation Law; and (b) the breach or failure to perform constitutes self-dealing, willful
misconduct or recklessness. The preceding provisions of this Section 4.8 shall not apply to (x)
the responsibility or liability of a director pursuant to atiy ctiminal statute; or (y) the liability ofia
director for the payment of taxes pursuant to federal, state or local law, The provisions of this
Section 4.8 shall be deemed to be a contract with each director who serves as such at any time
while this Section 4.8 is in effect, and ecach such director shall be deemed to be so serving in
reltance on the provisions ofi this Section 4.8, Any repeal or modification of: this Section 4.8
shall be prospective only and shall not affect, to the detriment of any director, any limitation on
the personal liabllity of a director existing at the time of such repeal or modification.

49  Compensation, The Corporate Member may determine the compensation of
directors for their services as directors, committees of the Board of Directors or otherwise and
also may determine the compensation of persons who are not directors who serve on any
commitfees established by the Board of Directors, sabject to Section 5.6.6,

ARTICLEV

Regional Advisory Boards; NEPA Advisory Board

5.1  Establishment, The Corporation shall have a Regional Advisory Board for each
of the Corporation’s primary service areas as determined by the Board of Directors. BEach such
Regional Advisory Board shall consist of not fewer than ten (10) or more than twenty (20)
petsons, who shall be appointed by the Board of Directors. In making appointments to the
Regional Advisory Boards, the Board ofi Directois shall consider the interests of customers,
health care professionals, suppliers, creditors and the communities setved by the Corporation.

52  Purpose and Functions. The purpose and functions of the Regional Advisory
Boatds shall be determined by the Boatd of Ditectots, The Regional Advisory Boards initially
shall have the following purposes and functions:

52.0 To advise the Corporation on reglonal advertising, marketing, product
development and community initlatives;

52.2  To advise the Corporation on matters of public policy and, if requested by
the Board of Directors, to advocato the Corporation’s position in the community; and

52,3 To advise the Corporation on such other matters as may be requested by
the Board of Directors,

5,3  Limitations on Authority, The Regional Advisory Boards shall have no authority
to direct the activities ofithe Corporation or to bind the Corporaiton in any respect and shall at all
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times be subject to the powers and prerogatives of the Board of Directors. Nothing in these
Bylaws is intended to cteate in any individual or group of individuals serving on a Regional
Advisory Board any rights or duties of a member, director, member of an other body, officer or
otherwise pursuant to the Nonprofit Cotporation Law,

54  Meetings. Meetings of each Rogional Advisory Board shall be held at such date,
time and place as shall be determined by such Regional Advisory Board, and each Regional
Advisoty Board may adopt procedures with respect to the conduct of its meetings as such
Regional Advisory Boatd deems to be appropriate and desirable, provided such procedures are
not inconsistent with applicable law, the Articles of Incorporation or these Bylaws,

5.5  Compensation, Members of the Regional Advisory Boatds shall be entitled to be
relmbursed for their reasonable expenses incurred in connection with atfendance at meetings of
the Regional Advisory Bosrds and such other compensation for their services as may be
detetmined by the Board of Directors.

5.6  NEPA Advisory Board., Uniil [ 17° the Corporation shall have
an advisory board with respect to the Acquired Business (as defined in the BCNEPA Meiger
Agreement) (the “NEPA Advisory Board”) which shall consist of nineteen (19) persons, the
initial members of which shall include the fifteen (15) members (excluding any ex officio
member) of the board of directors of BCNEPA. immediately prior to the Effective Time (such
initial members, or their successors appointed in accordance with these Bylaws, the “NEPA
Advisory Board Representatives”), three (3) persons appointed by the Board of Directors, and
the person acting as the market president for the NEPA Service Area, In the event that a NEPA
Advisory Board Representative shall cease to be a member of the NEPA Advisory Board for any
reason, his or her successor shall be appointed by the remaining NEPA Advisory Board
Representatives. There shall be no maximum age restriction with respect o members of the
NEPA Advisory Board.,

5.6.1 The purposc of the NEPA Advisory Board shall be to make
recommendations to the Corporation with respect to the annual budget and strategic plan for the
Acquired Busiuness; corporate giving in the NEPA Service Atea; selection and termination of the
market president for the NEPA Service Area; and such other matters ag may be requested by the
Board of Directors or management of the Corporation, A formal vote of the NEPA Advisory
Board, approved by a majority of the members thereof, shall be required to make any such
recommendations.

5.6.2 The chairperson of the NEPA Advisory Board shall be selected fiom
among the membets of the NEPA. Advisory Boatd, provided that such chaitperson initially shall
be the person serving as the chairperson of the BCNEPA board of directors immediately priot to
the Bffective Time, In the event that the person setving as the chairperson of the NEPA
Advisory Board shall cease to serve in such capacity for any reason, his or her suceessor shall be
selected by the NEPA Advisory Board Representatives then in office. The chairperson of the

5 Insert fourth anniversary ofidate of Bffective Time
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NEPA Advisory Board shall be provided with dedicated office space and administrative support
at the offices of the Corporation in Wilkes-Barre, Pennsylvania.

5.6.3 The NEPA Advisory Board shall maintain the following commitices:
Regional Marketing; Health Policy and Government Relations; Charitable Giving; and
Nominating, Such committees shall be comprised solely of members of the NEPA. Advisory
Board and shall have chatrters governing their powers and duties, which charters shall he
approved by the Board of Directors.

5.64 The NEPA Advisory Board shall have no authority to direct the activities
. of the Corporation or to bind the Corporation in any respect and shall at all times be subject to
the powers and prerogatives of the Board of Directors, Nothing in these Bylaws is intended to
create in any individual or group of individuals serving on the NEPA Advisory Boaud any rights
or duties of a member, dircctor, member of an other body, officer or otherwise pursuant to the
Nonprofit Corporation Law.

5.6.5 Mectings of the NEPA Advisory Board shall be held at such date, time
and place as shall be determined by the NEPA Advisory Board, and the NEPA Advisory Boaud
may adopt procedures with respect to the conduct of its meetings as it deems to be appropriate
and desirable, provided such procedures are not inconsistent with applicabie law, the Articles of
Incorporation or these Bylaws.

56,6 Members of the NEPA Advisory Board shall be entitied to receive cash
compensation and health insurance benefits and reimbursement for the teasonable cost of travel
to and from meetings of the NEPA. Advisory Board, education expenses and incidental expenses
incurred in connection with their services as members of the NEPA Advisory Board and
committees thereof, in accordance with the compensation practices, health insutance benefit
practices and expense reimbursement policy historically applicable to the board of directors of
BCHNEPA as set forth in the BCNEPA Metger Agreement,

ARTICLE VI
Officers

6.1 Principal Officers; Blection. The principal officers of the Corporation shall be
one or more President(s) elected by the Board of Directors, and a Treasurer and a Sectetary, each
of whom shall be elected by the Board of Directors, and such other officers as the Board of
Directors may elect and designate as principal officers, which may include one or more
Executive, Sentor or Corporate Vice Presidents, and one or more Assistant Treasurets ofr
Assistant Secretaries, Each such officer shall hold office for a term of one yoar (or such other
term as the Board shall determine for any office from time to time) and ontil his or her successor
has been selected and qualified or until his or her earlier death, resignation or removal. Any
number of offices may be held by the same person,

6.1.1 Other Officors. The Board of Ditectors may assign to any principal
officer or officers the power to appoint other officers, which may include additional President(s)
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not elected by the Board of Directors, Vice Presidents (including Executive, Senior and
Corporate Vice Presidents), Assistant Treasurers ot Assistant Secretaries and other officers or
assistant officers of the Corporation and such agents or representatives of the Cotporation as any
such principal officer determines to be approptiate, who shall hold their offices subject to the
discretion of the principal officer appointing him or her.

6.1.2 President(s). The President(s) elected by the Board of Ditectors shall be
tesponsible for the direct administration, supervision and control of such activities in the
management of the Cotporation as may be assigned by or pursuant to authority granted by the
Boatd of Directors, The President(s) elected by the Board of Directors shall execute all confeacts
and agreements authorized by the Board of Directors, except that any such President(s) may
delegate to other officers-of the Corporation the power to execcute coniracts in the ordinary
oourse of business or ag otherwise may be authorized by the Board of Directors.

6.1.3  Vice Presidents. Fach Vice President shall perform such duties as may be
assigned by the principal officer appoiniing him or her or by the Board of Directors,

6,14 Treasurer, The Treasurer shall, in accordance with the policies of. the
Board of Directors, have general charge and custody of and be responsible for all funds and
secutities of the Corporation, and shall make such repotts in such form and manner as the Board
of Directors may direct. The Treasurer shall receive and give receipts for monies due and
payable to the Corporation and deposit such monies in the name of the Corporation in such
banks, trust companies or other depositories as may be selected in accordance with the
provisions of these Bylaws, The Treasurer shall keep account of such receipts and deposits and
approve expenditures of the Corporation and shall perform all duties incident to the office of
Treasurer and such other duties as may be assigned by the Board of Directors.

6.1.5 Seccretary, The Secretary shall keep the minutes of the meetings of the
Board of Directors and its committees in one or more books provided for that pmpose, shall
notify members of the Board of Directors of their election, shall see that all notices are duly
given in accordance with the provisions of these Bylaws, shall be custodian of the corporate
records and of the seal of the Corporation, and shall sec that the seal of the Corporation is
affixed, when necessary, to all instruments and documents the execution of which has been
authorized by the Board of Directors or a committee thereof, shall keep a record of the addiess of
each director, and shall perform all duties incident to the office of Secretary and such other
duties as may be assigned by the Boatd of Directors, In the absence of the Secretaty or in the
event of his or her inability to act, the Chairperson of the Board shall appoint an individual to
discharge the duties of the Secretary,

6.1.6 Assistant Secretarics and Assistant Treasurers. The Assistant Sccretaries
and Assistant Treasurers shall perform such duties as may be assigned by the Secretary or the
Treasurey, respectively, or by the Board of Directors,

6.2  Removal of Officers. Any officer of the Corporation may be removed, with or
without cause, by the Board of Directors. Any officer appointed by a principal officer may be
removed, with or without cause, by the principal officer appointing him or her.
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6.3. Bonds. The Boatd of Directors may require any officer fo give bond and security
in such sum and with such surety or sureties as the Board of Directors may determine,

ARTICIE VI
Committees

7.1  Standing Board Commitices. The Board of Directors shall have an Executive
Committee, a Cotporate Governance and Nominating Committee, an Audit and Compliance
Committee, an Investment Committee, a Diversity and Inclusion Committee and a Personnel and
Compensation Committee, and the Board of Directors may establish such other standing
comtnittees as it deems to be necessary or desirable (the “Standing Board Committees”), All
Standing Board Committees shall be comprised solely of directors and shall have charters
governing their powers and duties, which charters shall be approved by the Board of Directors.
The Board of Ditectors shall appoint the members and a chairperson and a vice chairperson of
each Standing Board Commiitee in accordance with applicable law. Not less than one-third
(1/3") of the members of each Standing Board Committce shall be petsons who are not officers
or employees of the Corporation or of any entity controlling, controlled by ot under common
control with the Corporation. Commencing | 1%, each Class A Director shall serve on
two (2) Standing Board Committees. The Board of Directors shall appoint at least one Class A
Director to each Standing Board Committee not later than | .

7.2 Tetm. Except as otherwise provided in these Bylaws, each member of & Standing
Board Commiftee shall continue as such until the next annual organizational meeting of the
Board of Directors or until a successor has been appointed as provided in these Bylaws, unless
such person resigns, is removed or otherwise ceases to serve on such Standing Board Committee
for any reason.

7.3 Speolal Committees and Program Committees. The Board of Directors may
establish one or more special committees of directors (“Special Committees”) to advise the
Boatd of Directors and to petform such othor functions as the Board of Ditrectors determines,
The Boatd of Directors may establish one or more commiitees, such as a Medical Affairs
Committee and a Quality and Safety Committee, which may include directors and persons who
are not directors, to assist it with program aspects of the Corporation’s operations (“Program
Comumittees™). Subject to the provisions of these Bylaws, the Board of Directors may delegate
such authority to a Special Commitiee or a Program Committee as it deemg to be appropriate and
desirable and as is not prohibited by applicable law. The Board of Ditectors shall establish the
manner of selecting members, chairpersons and vice chairpersons, if any, and the terms of office
of the members of each Special Committee and Program Committee. Not less than one-third
(1/3™) of the members of each Special Committee and Program Committee shall be petsons who

¢ Insert three (3) month anniversary of the date of the Bffeotive Time
7 nsext three (3) month anniversary of the date of the Effectlve Time
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are not officers or employees of the Corporation or of any entity, controlling, controlled by or
under comtnon control with the Cotporation,

74  Quorum. Bxcept as otherwise provided in these Bylaws or tbe charter of a
comtnittee approved by the Board of Directots, one-third (1/3") of the members compyising any
committee appointed by the Board of Directors pursuant to these Bylaws shall constitute a
quottim for the transaction of business, For such a quorum to exist, at least one (1) such
committee member shall be a person who is not an officer or employee of the Corporation or of
any entity controlling, controlled by or under common control with the Corporation, The acts of
a majority of committee members present at a meeting at which a quorum is present shall
constitute the acts of the committes, unless a greater propartion is required by applicable law, the
Atticles of Incorporation or these Bylaws,

7.5  Action by Consent, Except as otherwisc provided in these Bylaws or a charter of
a committee approved by the Board of Directors, any action required or permitted to be approved
at & meeting of any committee appointed by the Board of Directors pursuant to these Bylaws
may be approved without a meeting If a consent or consents to the action in record form are
signed, before, on or after the effective date of the action by all of the members of such
cominittee in office on the date the last consent is signed. The consent or consents shall be filed
with the Secretaty.

7.6  Removal, Any member of a Standing Board Committee, Special Committee or
Program Committee may be removed at any titme, with or without cause, by the Board of
Dircctors at any regular ot special meeting, but without modifying the obligations set forth in the
last sentence of Section 7.1.

7.7  Vacancies, Any vacancy in any Standing Board Commitfee or Special Committee
caused by the death, resignation or removal of a director prior to the expiration of that director’s
term shall be filled by another director appointed by the Board of Directors, The director so
appointed shall serve the remaining unexpired term of the director so replaced.

7.8 Executive Committee,

7.8.1 The Executive Committee shall consist of at least seven (7) but not more
than twelve (12) directors as the Board of Directors shall determine, The Chaitperson of the
Boatd, the Lead Ditector, if any, and the Vice Chaitperson of the Bosrd, if any, shall be
membets of the Executive Committee, and the Chaitperson of the Board shall serve as the
chaltperson of the Executive Committee. In the absence of the Chairperson of the Board or
when the Chatrperson of the Board is excused from participating, the Lead Director shall serve
as the chairperson of the Executive Committee and, in the absence of the Lead Director, the
Vice Chairperson of the Board shall act as such chairperson,

7.8.2 The Bxecutive Committee shall have and may exercise the power and
authority of the Boatd of Directors when the Board of Directors is not in session, except such
power and authority as by law, the Atticles of Incorporation or these Bylaws may be required to
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be exercised by the Board of Directors or the Corporate Member, or as the Board of Directors or
the Corporate Member may expressly reserve for itself or delegate to another committee,

7.8.3 Regular mestings of the Executive Commitiee may be held at such date,
time and place as determined by the Board of Directors or the Executive Committee, without
futther notice than the resolution setting such date, time and place. Special meetings of the
Executive Committee may be called at any time by the Chairperson of the Board, the Lead
Director ot any two membets of the Executive Committee, the date, time and place of such
meeting to be designated in the notice calling the meeting. Notice of any special meeting of the
Executive Committee shall be given af least forty-eight (48) hours priot thereto and shall state
the general nature of the business to be transacted.

7.8.4 A majority of the members of the Executive Committee shall constitute a
quorum for the transaction of business, and the acts of a majority of the members of the
Executive Committee shall be the acts of the Executive Committee,

7.8.5 The Exceutive Commiitee shall keep regular minutes of its proccedings
and report the same to the Board of Directors at its next regular meeting or when otherwise

required.

7.9 Coiporate Governance and Nominating Committee.

7.9.1 The Corporate Governance and Nominating Committee shall consist of at
least eight (8) directors, comprised as closely as is practicable of seventy-five percent (75%) Lay
Directors and twenty-five percent (25%) Professional Directors. None of the members of the
Corporate Governance and Nominating Committee shall be officers or employees of the
Corporation or of any entify confrolling, controlled by or under common control with the
Cotporation,

7.9.2 In addition to any responsibilities delegated to it by the Board of
Directors, the Corporate Governance and Nominating Committee shall be responsible for:

()  Recommending the candidates to be nominated by the Board of
Directors for election as directors at each annual meeting of the Corporate Member;

(b)  Subject to Section 4.4, recommending the candidates to be
nominated for election as directors to fill any vacancies occurring on the Board of Directors; and

(¢)  Recommending the candidates for election or reelection as
Chairperson of the Board, Lead Director and Vice Chairperson of the Boatd.

79.3 At least fifteen (15) days before each annual, regular or special meeting of
the Board of Directors, the Cotporate Governance and Nominating Committee shall recommend
the requisite number of individuals who satisfy the qualifications established in these Bylaws for
clection as Class B Directors of the Cotporation,
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7.10  Audit and Compliance Commitice.

7.10.1 The Audit and Compliance Committee shall consist of at least five (5)
directors. None of the members of the Audit and Compliance Committee shall be officers or
employees of the Corporation or of any entity confrolling, conirolled by or under common
control with the Corporation and none of such members of the Audit and Compliance Committee
shall be beneficial owners of a controlling interest in the voting stock of any such entity,

7.102 In addition to any responsibilities delegated to it by the Board of
Directors, the Audit and Compliance Committee shall be responsible for:

(&)  Recommending to the Board of Directors the selection of
independent certified public accountants for the Corporation, subject to approval by the
Corporate Member; and

(b)  Reviewing the Corporation’s financial condition and the scope and
results of the independent audit and any internal audit of the Corporation.

7.11  Personnel and Corapensation Committee,

7.11.1 The Personnel and Compensation Committee shall consist of at least five
(5) directors. None of the members of the Personnel and Compensation Committee shall be
officers or employees of the Cotporation or of any entity controlling, controlled by or under
comnon control with the Corpotation,

7.11,2 In addition to any responsibilities delegated to it by the Board of
Directors, the Personnel and Compensation Committee shall be responsible for:

(8)  Evaluating the performance of the principal officers of the
Corporation; and .

(b)  Recommending to the Board of Directors the selection and
compensation of the principal officers of the Corporation.

712 Controlled Entities. The Board of Directors may designate the Corporate
Governance and Nominating Committee, the Petsonnel and Compensation Committee and/or the
Audit and Compliance Committes to setve as such committee(s) for one or more insurers or
other entities controfled by the Corporation,

ARTICLE VI

Medical Review Committee

8.1 General,

8.1.1 All matters, disputes or confroversies relating to the professional healih
services (as defined in 40 Pa.C.S.A, § 6302(a)) rendéred by Health Service Doctors to
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subscribers who have coverage under confracts issued by the Corporation, and any questions
involving the professional othics of such persons, shall be considered and determined exclusively
by the committce established pursuant to this Article VIII in accordance with the requirements of
40 Pa.C.S.A. § 6324(c) (the “Medieal Review Committee”) to provide a fair and impartial
forum for resolution of all matters, disputes and controversies relating to professional health
servicos and all questions involving professional ethics,

8.12 The Medical Reviow Commiites also shall provide a fair and impartial
forum to consider and determine any other maiters, disputes or confroversies which may be
submitted to it as set forth in these Bylaws or as may be provided in any written agreement
between the Corporation or any one or more entities confrolled by the Corporation and any
Health Service Doctor or other provider of health care services (all such persons collectively,
“Providers”).

8.1.3 The Medical Review Committee shall operate independently of the
Corporation, and the Board of Directors shall have no authority over the decisions of the Medical
Review Committee. Except as otherwise provided in Section 8.7 or in any agreement with a
Provider, all decisions of the Medical Review Committee shall be final and binding upon all
parties to any matier, dispute or controversy submitted to it.

8.1.4 The Corporation shall, at its expense, provide reasonable resources to the
Medical Review Committee to dischatge its duties under these Bylaws,

82  Medical Review Committee Selection Committee,

8.2.1 The members of the Medical Review Committee, who must satisfy the
requirements set forth in Section 8.3, shall be appointed and may be removed as provided in this
Article VII by the Medical Review Committee Selection Committee (the “Selection
Committee”),

822 The Selection Committee shall consist of at least five (5) porsons, a
majority of whom shall be Health Service Doctors, and the balance of whom shall be subscribers
who are not Health Service Doctors and who have coverage under confracts issmed by the
Corporation or an entity controlled by the Corporation. All Health Service Doctors who are
members of the Selection Committee shall be parties to one or more professional provider
confracts with the Corpotation,

823 No member of the Selection Commiitee may be a director, officer or
employee of the Corporation or of any entity confrolled by the Corporation or a member of a
Regional Advisory Board or the NEPA Advisory Board, nor may any such person have served
on the Medical Review Committee during any part of the two (2) year period immediately priox
to his or het appointment to the Selection Committee,

824 The members of the Selection Commitiee shall be appointed by the
Chairperson of the Board, and each shall hold office for a term of two (2) years,

8.3 Appointment of Medjcal Review Committee Members; Term: Removal, The

Medical Review Committee shall consist of at Jeast eight (8) petsons who meef the criteria set
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forth in this Section, Any person may submit to the Selection Committee names of prospective
Medical Review Committee members; provided, however, that the Selection Committee shall
not be bound to appoint any petson whose name is so submitted. The Selection Committee shall
make appointments to the Medical Review Committee using the following criteria:

8.3.1 A majority of the membets of the Medical Review Committee shall be
Health Service Doctors, and the balance shall be subscribers who are not Bealth Service Docioxs
and who have coverage undet contracts issued by the Corporation or an entity controlled by the
Coiporation, At least seventy-five percent (75%) of the Health Service Doctors who are
members of the Medical Review Committee shall be medical doctors or doctors of osteopathy.

8.3.2 All Health Service Doctors who ate membets of the Medical Review
Committee shall be parties to one or more professional provider contracts with the Corporation,

8.3.3 No member of the Medical Review Committee shall be a director, officer
ot employee of the Corporation or of any entity controlled by the Corporation or a member of a
Regional Advisory Board or the NEPA Advisory Board,

8.3.4 At least two-thirds (2/3) of the membsers of the Medical Review
Committee shall have no relationship with the Corporation or any entity controlled by the
Corporation, other than as Health Service Doctors who submit claims in the ordinary course of
business or as subscribers.

8.3.5 No member of the Medical Review Committes shall have any conflict of
interest that would prevent him or her from rendering a fair and impartial deotsion in matters,
disputes or coniroversies between the Corporation, or, if applicable, any entity controlled by the
Corporation, and a Provider; provided, however, that a member may be recused from individual
matters, disputes or controvetsies in the event of any specific conflict of interest with respect
thereto.

83,6 No Health Service Doctor who is a member of the Medical Review
Commiftee shall have any history of (&) material adverse utilization or claims coding
determinations by the Medical Review Committes, ox (b) matetial repayments to the Corporation
or any entity controlled by the Corporation resulting from utilization or claims coding reviews.

83,7 The Health Seivice Doctors who ate members of the Medical Review
Committee shall be broadly representative of the various specialties whosge professional health
services generally are covered under contracts issued by the Corporation,

8.3.8 Members of the Medical Review Committee must be willing to commit to
regular attendance at committee meetings and to devoting adequate time to committee business
to permit them to fully understand the committee’s woik and to give full and fair consideration to
all matters coming hefore the committee,

8.3.9 Each member of the Medical Review Committee shall be appointed for a
term of two (2) years and may be removed duting his or her term only for cause as determined
by the Seleciion Committee, including, but not limited to, failure to regulatly attend committee
meetings or to devote adequate attention to commiitee work.
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8.3.10 The Selcction Committee shall consider the need for continuity and
ordetly rotation of members when making appointments or reappointments to the Medical
Review Committes,

8.4 Officers of the Medical Review Committee, The Medical Review Commiitee

shall have three officers: a chairperson, a vice chaitperson and a secretary, selected as follows;

8.4.1 The Selection Committee shall appoint a chairperson of the Medical
Review Committee, The chairperson shall be & member of the Medical Review Committee and
shall preside at all meetings of the Medical Review Conunittee, but shall not vote in any matter
being considered by the Medical Review Commiitee except when necessary to break a tie,

8.4.2 The Selection Committee shall appoint a vice chairperson of the Medicat
Review Committee, The vice chaiiperson shall be a member of the Medical Review Committee
and preside at meetings of the Medical Review Committee in the chairperson’s abgence and,
when serving in such capacity, shall vote only when hecessary to break a tie. The vice
chairperson shall also perform such other duties as the chairperson may assign.

84.3 The Corporation shall provide one of its employees to serve ag secretary
for the Medical Review Committee, The secretary’s role shall be solely that of adminisitator,
and not that of a member of the Medical Review Committee. The secretary shall keep the
minutes of the Medical Review Committee meetings and perform the duties enumerated in
Section 8.6 and such other duties as the committee may assign,

8.5  Submission of Matters to the Medical Review Commitice, All matters, disputes
or confrovetsies relating to professional health services and questions involving professional
ethics referred to in Section 8.1 or otherwise required to be considered and determined by the
Medical Review Committee shall be submitted in record form to the secrefary ofi the Medical
Roview Committee, Either the Cogporation or a Provider may submit a matter, dispute or
controversy relating to professional health services or a question involving professional ethics for
consideration and determination.

8.6  Medical Review Committee Proceedings,

861 The Medical Review Committee shall maintain written procedural
guidelines to assure that each Provider receives full, fair and impartial consideration of any
matter, dispute, controversy or question presented to the Medical Review Committee,

8.6,2 Only the Health Setvice Doctors who are members of the Medical Review
Committee may vote on any matter brought before the committee,

8.6.3 One-third (1/3°%) of the voting members of the Medical Roview Committee
shall constitute a quorum for the transaction of business, and the acts of a majority of voting
memmbers ofithe committee present at a meeting at which a quornm is present shall constitute the
acts of the commiitice.

8.6.4 In considering any matter, dispute or confroversy relating to professional
health services or any question involving professional ethics brought before if, the Medical
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Review Committee shall have authority to take any one or more ofithe following actions (subject
to any binding contractual prohibitions or restrictions agreed to in writing by the Corporation or,
if applicable, any entity controlled by the Corporation):

(a)  Make a referral to any appropriate committee, board or division of
any applicable state or local professional society;

(b) Make a referral to an appropriate law enforcement officer or
agency of any applicable federal, state or local government ifi the Medical Review Committee
has probable cause to believe that a Provider secured payment for services performed on the
basis of material false information submitted with the intention of defrauding the recipient(s);

(¢)  Make a referral to the applicable state professional licensure board
ofia Provider;

(d)  Render a determination that the Corporation or, if applicable, one
or more entities controlled by the Corpotation is or is not entitled, in whole or in patt, to a refund
of fees pald to a Provider;

(¢)  Render a determination that authorizes the Corporation or one or
more entities controlled by the Corporation to collect any refund by withholding future payments
due to a Provider; or

) Render any such other determination or take any such othet action
as may be necessary or appropuiate,

8.6.5 If aparticular matter, dispute or controvetsy relating to professional health
services or a patticular question involving professional ethics includes any actual or alleged
action or failure to act which would justify denying a Health Service Doctor registration with the
Corporation pursuant to 40 Pa,.C.8.A. § 6324(a), or the suspension or termination ofi such
registration, the Corporation may request that a hearing be held by the Medical Review
Committee in accordance with Section 8.7 to consider such registration status. Such action or
failute to act may inciude by way of example and nof limitation:

{a)  Violatlon of the Health Service Doctor’s professional provider
contract with the Corporation or any regulations of the Corporation for patticipating providers;
or

(b)  Violation of any statute with which the Corporation ot the Provider
is required to comply.

8.7  Proceedings Involving Status of Registered Health Setvice Doctor,

8.7.1 The procedures set forth in this Section 8.7 apply in all cases where the
Corporation has requested pursuant to Section 8.6.5 that a hearing of the Medical Review
Commitiee be held to determine the status ofian individual as a registered Health Service Doctor.
In any such case, the Corporation shall prepare an appropriate complaint setting forth the
allegations against the individual.
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8.7.2 The chairperson of the Medical Review Commmittee protaptly shall fix a
time, date and place for such hearing of the Medical Review Committee. The applicable Health
Service Doctor shall be given at least thirty (30) days notice in record form by the secretary ofi
the Medical Review Committee of the date, time and place of such hearing and shall be
furnished with a copy of the complaint,

8.7.3 The Health Service Doctor shall be allowed to file an answer in record
form to the complaint, provided such answer ig filed with the secretary of the Medical Review
Committee at least ten (10} days prior to the hearing, At the hearing (which may be held by
means of conference telephone or other electronic technology by means of which all persons
patticipating in the hearing can hear and be heard by each other), such witnesses may be heard
and such evidence may be received as is deemed by the Medical Review Committee to be
relevant and of reasonable probative value; provided, however, that formal rules of evidence or
ptocedure need not be followed, The Health Service Doctor shall be afforded a reasonable
oppottunity to be heard before the Medical Review Committee, either in person or by counsel,
and to produce evidence and witnesses at such hearing, All testimony shall be recorded and a
complefe record shall be kept of the hearing,

8,74 Promptly following the hearing, the Medical Review Commiitee shall take
whatever action it deems appropriate, based on the evidence and testimony produced at the
hearing. If such action involves either the denial of registration as a Health Service Doctor with
the Corporation or the suspension or termination of such registration, the mattes shall be referred
promptly to the Secretary of the Commonwealth of Penusylvania Department of Health for
approval or for such other action as said Secretary of Health may deem appropriate,

8.8 Other Appeals,

8.8.1 The Medical Review Committee also shall sexve as the final and binding
appeal body for any Provider whose registration as a preferred or similar provider pursuant to
any other professional provider contract of the Corporation or, if applicable, one or more entities
controlled by the Corporation is tejected, suspended or terminated by the Corporation or such
other entity,

8.8.2 Any such Provider may appeal such decision by a submission in record
form to the secretary of the Medical Review Copmmittee. The appealing Provider shall be
entitled to appear before the Medical Review Commiitee and to present evidence or argutaent,
but the hearing will not be recorded and the committee’s decision will not be referred to the
Secretary of the Commonwealth of Peansylvania Department of Health for approval.

8.8.3 In connection with any such appeal, the Medical Review Committee may
consider any;

(2)  Violation of the Provider’s agreement(s) with the Corporation ot
any entity controlled by the Corporation to render health care services or supplies to subscribers;

(b)  Violation of any statute with which the Corporation or the Provider
is required to comply;

22
LEGALA7872963V7



{¢)  Violation of any of the regulations or requirements referenced in
the Providet’s agresment(s) with the Corporation or any entity controlled by the Corporation
with which the Provider is required to comply; or

(d)  Refusal to adhere to the billing, payment or service benefit
provisions of any contract issued by the Corporation or any entity controlled by the Corporation
which utilizes the applicable professional provider network in which the Provider has agreed to
participate. '

89  Compensation. Membets of the Medical Review Committee and the Selection
Cominittee shall be entifled to be reimbursed for their reasonable expenses incurred in
conneotion with attendance at meetings of the Medical Review Committee or the Selection
Comimittee, as the case may be, and such other compensation for their services as tmay be
determined by the Board of Ditectors,

ARTICLE IX

Indemnification of Directors, Officers and Others

9.1  Right to Indemnification ~ General, Any person who was ot 15 a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, ctiminal, administrative or investigative (whether brought by or in the name ofithe
Coxporation or otherwise), by reason of the fact that he or she is or was a representative of the
Cotporation, or is or was serving at the request of the Corporation as a representative of another
corporation, partnership, joint venture, trust or other enterprise, shall be indemnified by the
Corpotation to the fullest extent now or hereafter permitted by applicable law in connection with
such action, suit or proceeding) arising out of such person’s service to the Cotporation or to such
other corporation, partnership, joint venture, trust or other enterprise at the Corporation’s request,
The term “representative,”’ as used in this Article IX, shall mean any director, officer or
employee, including any employee who is a medical doctor, lawyer or other ficensed
professional, any member of a Regional Advisory Board or the NEPA Advisory Board, or any
committee created by or pursuant to these Bylaws, and any other person who may be determined
by the Board ofiDirectots to be a representative entitied to the benefits of this Article IX,

9.2  Right to Indemnification - ‘Third Party Actions, Without limiiing the generality of

Section 9.1, any person who was ot is a party or is threatened to be made a party fo 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 he or she is or was a representative of the Corporation, ot is or was serving
at the request of the Corporation as a representative of another corporation, partnership, joint
venture, frust or other enferprise, shafl be indemnified by the Corporation against expenses
(including attorneys’ fees), judgments, fines and amounts paid in seftlement actually and
reasonably incurred by him or her in connection with such action, suit or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best intetests of the Corporation, and, with respect fo any ctiminal action. or proceeding, had no
reasonable cause to belicve his or her conduct was unlawful. The termination ofiany action, suit
or proceeding by judgment, otder, settlement, conviction, ot upon a plea of nolo contendere or its
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equivalent, shall not of itself create a presurnption 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 fo, the best mterests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his or her conduct was unlawful,

9.3  Right to Indemnification - Derivatlve Actions. Without limiting the generality of
Section 9.1, any person who was or is a patty, or is thieatened to be made a party to any
threatened, pending or completed action, suit or proceeding by or in the right of the Corporation
to procure a judgment in its favor by reason of the fact that he or she is or was a representative of
the Cogporation, or is or was serving at the request of the Corporation as a representative of
another corporation, partnership, joitit venture, trust or other enterprise, shall be indemnified by
the Corporation against expenscs (including attorneys’ fees) actually and reasonably incurred by
him or het in connection with the defense ot settlement of such action, suit or proceeding if he or
she acted in good faith and in a manner he or she reasonably belisved to be in, or not opposed to,
the best interests of the Corporation; except, however, that indemnification shall not be made
under this Section 9.3 in respect of any claim, issue or matter as to which such person has been
adjudged to be liable to the Corporation unless and only to the extent that the Coutt of Common
Pleas of the county in which the registered office of the Corporation is located or the court in
which such action, suit or proceeding was brought determines upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and
reasonably entitted to indemnity for such expenses that the Court of Common Pleas or such other
court shall deem proper. -

94  Advance of Expenses, Expenses (including attorneys’ fees) incutred by any
representative of the Corporation in defending any action, suit or proceeding referved fo in this
Atticle IX shall be paid by the Corporation in advance of the final disposition of such action, suit
ot proceeding upon receipt of an undertaking by or on behalf of the representative to repay such
amount if it is ultimately determined that he or she is not entitled to be indemnified by the
Corporation as authorized in this Article IX or otherwise,

9.5  Procedure for Bffecting lodemnification, Unless ordered by a court, any
indemnification under Section 9.1, Section 9.2 or Section 9.3 shall be made by the Corporation
only as authorized in the specific case upon a determination that indemnification of the
representative is proper in the circumstances because he or she has met the applicable standard of
conduot set forth in such subsections. Such detetmination shall be made:

9.5.1 By the Board of Dirvectors by a majority of a quorum consisting of
directors who were not parties to such action, suit or proceeding;

9.5.2 If such a quorum is not obtainable, or if obtainable and a majority vote of
a quornm of disinterested directors so directs, by independent legal counsel in a written opinfon;
or

9.5.3 By the Corporate Member.
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9.6  Indemnification not Exclusive, The indemnification and advancement of
expenses provided by or granted pursuant to this Article IX shall not be deemed exclusive of any
other rights to which a person seeking indemnification or advancement of expenses may be
entitled under any other provision of these Bylaws, agreement, vote of 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 shall coniinue as to a person who has ceased to be a representative of
the Corporation and shall inure to the benefit of the heirs and personal representatives of such
petson,

97  When Indemuification Not Made, Indemnification pursuant fo this Asticle IX
shall not be made in any case where the act or failure to act giving tise to the claim for
indemnification is determined by a court to have constituted willful misconduct or recklessness,

9.8  Grounds for Indemnification., Indemnification pursuant to this Article IX, uader
any other provision ofi these Bylaws, agreement, vote of ditectors or otherwise may be granted
for any action taken ot any failure to take any action and may be made whether ot not the
Corporation would have the power to indemnify the person under any provision of law except as
otherwise provided in this Article IX and whether ot not the indemnified liability atises or avose
from any threatened, pending ot completed action by or in the right of the Corporation. The
provisions of this Article IX shall be applicable to all actions, suits or proceedings within the
scope of Section 9.1, Section 9.2 or Section 9.3, whether commenced before or after the adoption
hereof, whether arising from acts or omissions occurting before or after the adoption hereof.

9.9  Power to Purchase Insurance. The Corporation may purchase and maintain
insurance on behalf of any person who is or was a representative of the Corporation or is or was
serving at the request of the Corporation as a representative of anaother cotporation, partnership,
joint venture, trust or other entetprise against any liabillty asserted against him or her and
incurred by him or her in any such capaoity, or arising out of his or her status as such, whether or
not the Corporation would have the power to mdemmfy him or her against such liability under
the provisions of this Article IX,

910 Creation of a Fund to Secure or Insute Indemnification, The Corporation may
creato a fund of any nature, which may, but need not be, under the control of a tiustee, or
otherwise secure or insure in any manner its indemnification obligations, whether arising under
or purseant to this Article IX or otherwise,

9,11  Status of Rights of Indemnitees, The rights to indemnification and advancement
of expenses provided by or granted pursuant to this Axticle IX shall (i) be deemed to create
contractual rights in favor off each person who serves as a representative of the Corporation at
any time while such Article is in effect (and each such person shall be deemed to be so serving in
reliance on the provisions of such Aurticle), and (ii) continue as io a person who has ceased to be
a representative of the Corporation and shall inure to the benefit of the heirs and personal
tepresentatives of that person.

9.12  Applicability to Predecessor Companies. For putposes of this Arficle 1X,
references to ““the Corporation” include all constituent corporations absorbed in a consolidation,
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merger or division, as well as the surviving or new corporations surviving or resulting therefrom,
so that any person who is or was a representative of the constituent, surviving or new
corporation, or is or was serving at the request of the constituent, survlving or new corporation as
a representative of another domestic or foreign corporation for profit or not-for-profit,
partnership, joint venture, trust or other enterprise, shall stand in the same position under the
provisions of this Article IX with respect to the surviving or new corporation as he or she would
if he or she had served the surviving or new corporation in the same capacity, Without limitation
of the foregoing, each member, director, officer and employee of each predecessor fo the
Corporation shall have the same contract rights as are afforded to directors, officers and
employees of the Corporation pursuant to Section 9,11,

ARTICLE X

Contracts, Loans, Checks and Deposits

10,1  Contracts, The Board of Directors may authorize any officer or officers or agent
or agents to enter into any contract or execute or deliver any agreement or instrument in the
name of and on behalf of the Corporation, and such authority may be general or confined to
specific instances,

102 Loans. The Board of Ditectors may authorize the borrowing by the Corporation
of such sum or sums of money as the Board of Directors may deem to be advisable, and to
mortgage or pledge any or all of the real or personal property and any or all of the other available
assets of the Corporation in order to secure the payment of the principal amount of any such
borrowing and the interest theteon and any and all such other amounts as may become due on
account thereof,

10.3  Checks. All checks, drafts or othet orders for the payment of money, notes or
other evidenoce of indebtedness shall be issued in the name of the Corporation and shall be sighed
by such officer or officers or agent or agents of the Corporation and in such manner as from time
to time shall be determined by the Board of Directors,

104  Deposits. All funds of the Corporation shall be deposited to the credit of the
Corporation in such banks, trust companies or other depositories as the Board of Directors may

approve,
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ARTICLE XI

Notice and Conduct of Meetings

11.1  Notice. Except as otherwise provided in these Bylaws, any notice requited to be
given to any person under the provistons of any statute or the Artlcles of Incorporation or these
Bylaws shall be given to the person either personally or by sending a copy thereof (a) by first
class or express mail, postage prepaid, or coutier service, charges prepaid, to the person’s postal
address appeating on the books of the Corporation or, in the case of directors, supplied by the
director to the Corporation for the putpose of notice, or (b) by facsimile fransmission, e-mail or.
other electronic communication o the person’s facsimile number or address for e-mail or other
electronic communications supplied by the person to the Corporation for the purpose of notice.

11.2 Waiver of Notice. Whenever any notice is required to be given under the
provisions of any statute or the Articles of Incorporation or these Bylaws, a waiver thereof that is
filed with the Sectetary in recotd form, signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed to be equivalent to the giving of
such notice,

113 Waiver of Notice by Attendance. Attendance of a person at any meeting shall
constitute a waiver of notice of such meeting except when a person attends the meeting for the
express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting was not lawfully called or convened.

11.4 Procedure. All meetings of the Board of Directors, the committees thereof, the
Regional Advisory Boards and the NEPA Advisory Board shall be conducted in an orderly
manner with a view to affording full and failr discussion of the matters properly before such
meetings,

ARTICLE XII

Miscellaneous

12.1  No Contrgct Rights. Except as specifically set forth in Sections 4.8, 9.3 and 9.4,
no provision of these Bylaws shall vest any property or contract right in any person.

12,2 Corporate Seal, The Board of Directors shall prescribe the form of a sujtable
corporate seal, which shall contain the full name of the Corporation and the year and state of
incorporation.

12.3  Fiscal Year. The fiscal year of the Corporation shall end on such day as shall be
fixed by the Board of Directoss, subject to approval by the Corporate Member,

ARTICLE X1JL
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Amendinents

13,1 Amendments. These Bylaws may be altered, amended or repealed, or new
Bylaws may be adopted, by (a) proposal by the Board of Directors at any meeting of the Boatd
of Directors, subject to approval by the Corporate Member, by the vote of not less than seventy-
five percent (75%) of the directors present, but not less than a majority of the directors in office,
at any such meeting, provided that notice of any proposed amendment or a summary thereof
shall have been given to each director not less than ten (10) days prior to the date of the meeting,
and provided, further, that no alteration, amendment, repeal ot restatement of Section 3.3,2, 4.2,
4.3, 44, 4.6, 7.1, 7.6, 7.9.2(b), this Section 13.1 or Article IX insofar as any such Section or
Article relates to the trights or duties of the Class A Directors or the NEPA Advisory Board, as
applicable, or Section 5.6 may be made at any time prior to [ s N
without the affirmative apptoval of a majority of the Class A Directors then in office or (b)
except as set forth in Section 3.3.2(e), by the Corporate Member.

® nsort fourth anniversary of date of Effective Time
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