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CERTIFICATE OF IRCORPORATION

GROUP HOSFITAL SERVICE, INCORPORATED

FIRST: Ths neme of this corporation iz GROUF HOSPITAL SERVICE,
INCORPORATED, .

SEGOND: Its principel offiocs in the State of Deleware is to be
located pt 1501 Van Buren Street, in the City of Wilmingtom, County of
Yew (astle, Btate of Delswares, and the nems and eddress of its Resident
Agent iz Jemes 8. Stirlimg, 1501 Van Buran Street, Wilmington, New Cestle
County, Deleware.

THIRD: The objects and purpusss of salid corporation shmil be
to ipaugurate, opersate and maintain in the City of Wilmington and Stats
of Delamare. and in such wiher parts of the Btate of Delewnrs as may he
spproved by the three-fourths vote of the entire Board of Trustees, &
hospital servisee plan by which hospitals subseribing to the plan shell
furnish hospltelizetion to irdividuals, who are alse subscribers end
oonbribubors to the plan, when they may be in need of hospitel cure; to
gollast in conneotion with the operatiocn of the plan, statlisgties and data
aud bo sompile reports whioh may be deemad of walue to the saommunity,
other hospitals énd to the furiherence of the plan; 50 bs of masistance
in the promotion of sueh sotivitles as are considered H0 be for the best
interests of the community in relatien %o its hospitels; to mssiat in
defraying the cost of hosplial care to auch subseribers and sontributors
when such caré ls rendered in hoapitals not within the Stats of Delaware
or hot membwrs of the plan. .

FOURTH: The gaid ocorpsration ie not & corporation organized
for profit #nd shall not heve authority to issue eapital atook.

Ths members of this sorporation ghell ccnelst of The Delaware
Hoapital, Bomeopathio Hospital Aasooistion of Delawere, 8t. Francis Hog=-
pital, Inogrporated, end Wilmington generel Hospltal Association, and
auch cther hospitalm altusted within the Stabe of Delawars 25 may from
tine to time be selected by & mejority of the members hereof. The gor-
poration shall have power in 1ts By«Lews to provide for sther olmsses of
memberahip and attech conditions and limitetions thereto, but the wvoting
rower of the members of thie corporation shwll reside solely in the mem-
bers which are hospitals assoclated with thisz gorporation in ite group
hospital servios. In the event that any member hospital shall withdraw
from perticipation in the plan of group hospitel service gomducted by
this oorporation its membership herein shall immediately cease and ds=
termine .

FIFTH: The names and placses of residence of sach of the ingor-
porators are ag follows:

Claranca A. Huome Wiilmington, Delawsrse Jameg F. Holloskey Wilmington.Del.

James S. Stirlimg TWilmington, Delaware Theodors A. Weth Wilmington,Dsl.
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SIZITH: The existence of this corporastion shall be perpetusl.

SEVENTH: Private property of the members shell not he subject to
the payment of the sorporate debts te mny oxbent whatacever.

EIGHTH: The business snd affairs of the corporation sball be
parried on by a governing body which shall be called the ¥Board of Trustees®,
which shell consist of thres Trustees selected by each of the hospitel .
mexberg and four additlonal membera to be selected by thes Boerd of Irusiewss.
The Trustema a0 geleoted shull hold offles for & period of onms year or
wntll their suseessors are duly eleoted and qualified. Any vacancy oo~
curring uamong the Trusteoms selscted by the hosplisl members shall be filled
for the umaxpired term by the hospltal membsr which therstofore eleoted
to the office in whioch the waceney osdurred; any wvacency sccurring smong
the four Trustees slected nt large shall be filled for the unerpirad term
by tha remeining Trustees. Of the three Trustees selectsd by each of said
hospitsl monmbers ome ahall be gelacted from the medlcel staff of the hoew
pital. Tha Board of Trusteeas sbell have the right to oust any Trusiee,
wvhothar with or without sauyse shown thersfor, by a three.fourths wvotae of
the entire Board of Trustees.

WINTH: The Board of Trustees shall heve the whole and sele con-
trol of the propertdy and businexa of the corporstlon, except as ghall ba
otherwise provided by the laws of the State of Delawars snd oxcept that
none of the property of the corporation sharll be used for any purpose other
than the purposes hersin set forth. The Trustees Bhall hmve no power o
borrow money, sxcept for the purposs of mestinmg the inttial orgerirzetion
and promotion expenses and the currenkt operating expenses of the sprporae
tion. -

TENTE: The Boerd of Trustees shall keep & record of all dona-
tions, moneys, seowrities or othar propsrty received by the corporation
for 1ts corporate purpoge® und, in the svent of the disgolution or ligquide
stion of the corporation, the sapets of the corporsticm, after ths payment
of all debts, shall be prorated to and distributed smong sush donora, their
heirs, executors or administrators, in the proportion which their total
donations shall bear to the entire domations made te ths corporation; pro-
vided, however, that the emount of auch distribution shall not expeed the
amownt of any donation.

ELEVENTH: This corporation shall have pewer Lo roceive, by deed,
assigmmant, gift, bequest, or otherwise, end to purshase, hold, sell, ss-
sigu, transfer, moprtpgage, pledge or otherwise dispose of, real snd personsl
property of whatever kind or mature, including the shares of the capital
stoek of, or bouds, securities or other evidences of indebtedness ifazsued
or created by the United Statea, eny State, poliftical subdivision of eny
State, or by any other corporation of the State of Delawnre or elsewhers,
&nd, witlle the owner of any such stock or securitiss, may exmercise amll the
rights, powers end privileges of ownership, including the ripght o vote
thereon, to ths same extent as nmatural persoms might or could do, subjest
to, the limitations of the powers of the Board of Trustees herein set forth.

IWELFTH: This ocorporatien shall have power to enter inte, make
and perform, sontrects of every kind with any person, firm, masosiabion or
sorporation, governmental agemey or body sand, without limit es to amount,



to draw, make, ssknowledgs, sndorse, discowmt, exacute and issve promlssery
nobes, drafts, bille of exehange, werrante, bonds, debenbures or other ne=-

gotiable or tronafersble lnstrumsnte and evidenses of indsbtedness, whether
seoursd by mortgare or otherwice, gso far &g mey be permitbed by the laws of
the State of Delaware, In so far as the sams mey be necessary or inoidental
to the axarcise of the powers of the corperation and subjeot to the limit-

ations upon the powsrs of the Board of Trustees, as hereln set Lforth.

THIRTEENTH: This corporstion reserves the right 4o emend, alfber,
shange or repesl any provision conteined in the Certifionte 9f Imcorpors-
tion in the manner now or hersaftesr prescribed by the Statutes of the Ftake
of Delewaurs, upon the sffirmative vote of three-fourths ol the entirs Borrd
of Trustees, And wll ol ths rights couferred upon officers, Trusbess end
members are granted mubjeet to this reservation. ,

Ve, the undersipgned, being ths incorporetors hereinbafore named,
for the purposes of forming s corporation in pursuance of tha dct of the
Legislature of the State ¢f Daélmwure entitled "in Act Providing a emsral
Corporation Lew,” approved Mereh 10, 18388, and the Aote amendatory thareof
and supplementel therebo, do meke and file this Certificste, end declere
that the imots hereln stated ars true, and we heve gecordingly hsreunto
set our respective hands and seals, this 13th dey of August, &, D. 18365.

CLARENCE A. HUME (SEAL)
JAMES $. STIRLING (SEAL}
JAMES F. MoCLOSEEY (sSEAL)

TEEQDORE A. WETH (8EAL)
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MERTING OF THRE BOARD OF DIRECTORS

BLUE CROSS & BLUE SHIELD OF DELAWARE., INCCORPORATED
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Other Business

JURE 25, 1980

AGENDA

Anncuncemants
Review of Minutes

: Board of Trustees - March 26, 1980

: Special Meeting of the Board of Trustees -~
Corporate Bylaws - Confirmation of Approval
Cartificate of Incorporation ~ Adoption of Amendments

-

Committes Reports

w ¢ Medical AdvisoTy Cormnittee

¢ Andit Committee

+ Health Care Costs Cormitte
: Personmel Coumittee -
: Investment Committae

: Executive Committes

Financial Eeport

Management Report



