
BEF'ORE THE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PENNSYLVANIA

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

Highmark Inc.; First Priority Life Insurance Company, Inc.;
Gateway Health Plan, Inc.; Highmark Casualty Insurance Company;
Highmark Senior Resources Inc.; HM Casualty Insurance Company;
HM Health Insurance Company, d/b/a Highmark Health Insurance Company;
HM Life Insurance Company; HMO of Northeastern Pennsylvania, Inc.,
d/b/a First Priority Health; Inter-County Health Plan, Inc.;
Inter-County HospitalizationPlan, Inc.; Keystone Health Plan West, Inc.;
United Concordia Companies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;
United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

RESPONSE TO PID INFORMATION REOUEST 3.5 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

Information Request 3.5

Provide a full and complete copy of any communication (whether by lettern email or
otherwise) and/or other document provided to and/or received from any governmental or
regulatory entity related to the Transaction that is not otherwise required to be submitted
in connection with this PID Information Request. "Governmental or regulatory entityn'
includes but is not limited to, the Pennsylvania Attorney General's Office, the Pennsylvania
General Assembly, departments or agencies of the Commonwealth (other than the
Pennsylvania Insurance Department), other state insurance departments, the United States

Department of Justice, the Federal Trade Commission, other department or agencies of the
United States or any other state, and any political subdivision or other governmental unit.

RESPONSE:

Attached is correspondence sent to or received by local counsel with respect to change of control
filings required by the following regulatory entities: Alabama Department of Insurance,
California Department of Managed Health Care, Delaware Insurance Department, Kentucky
Department of Insurance, Michigan Office of Financial and Insurance Regulation, Ohio
Department of Insurance, Texas Department of Insurance, Vermont Department of Banking,
Insurance, Securities and Health Care Administration, West Virginia Office of Insurance
Commissioner.

This Response relates to governmental and regulatory approvals in other states only and will be

supplemented with respect to other notices, consents or approvals.

UPE
120 Fifth Avenue
Piffsburgh, PA 15222
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ROBERT BENTLEY
GOVERNOR

JIM L. RIDLING
COMMISSIONER

STATE OF ALABAMA
DppanrvreNT oF INsuRRNcr,

201 MoNnoe SrRenr, Suns 502
PosrOmcr Box 303351

MoNrconpRv, AlesAvre 36 I 30-335 I
TnLnpuoxs : (33 4) 269 -3 5 5A

FRcsrrram: (334) Ul -4 192
INTERNET: www.aldoi.gov

D€PUtY coMMtsstoNER
CHARLES M. ANOELL

CHteF oF STAFF

RAGAN INGRAM

CHEF ExAMtNER
RICHARD L. FORD

STATE FIRE MARSHAL

EDWARD S, PAULK

GEN€RAL CouNs€L
REYN NORMAN

February 15,201,2

Jeffrey Thomas, Esq.
Mitchell, Williams, Selig, Gates & lToodyard, PLLC
425 West Capitol Ave., Ste. 1800

Litde Rock, Arkansas 72201-3525

RE: Form A Statement Regarding the Acquisition of Conttol of United Concordia Dental
Corporation of Alabama ('United') by UPE

Deat Mt. Thomas:

Upon further revie'nv of the above-refetenced, the Depatment has determined that United,

organized and authorized as a dentd service colporation under Ala- Code SS 22-21-360 et nq.,is not
a "domestic insurer" subject to Ala. Code $ 27-27-29. Therefore, the contemplated acquisition of
conffol of United by UPE does not require out approval.

Additionally, please find attached the necessary forms (i.e. Claim Request and !7-9) to pursue

reimbulsement of the $2,000 (ck. #226287) statement fee.

If you have any fi,uther questions in this rqgard, please contact Ryan Donaldson, Associate Counsel,

at (334) 241 -41 42 or fyan.doq alds.qn@insur:rrrce.alabama.gov.

Sincetely, A .n. ,/o
/,*t Ftadzx
[/ WL. tudling (_/

Cornmissionet of Insurance

JLR/RD/ss

Attachment(s)

Eounl OppoRrurutrv EvpLoYEn
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STATE OF ALABAMA
DBpaRTUENT oF lNsunencn

201 Mownor SrREEr, Surrs 502
Posr Orrrcp Box 303351

MoxrcouuRv, Aranavn 36130-335 1

TELEPHoNE: (334) 269 -3 5 50
Fecsruil,E: (334) 241 -4192
INrgRNgt: www.aldoi.gov

DEPUry CoMMIESION€R

CHARLES M. ANGELL (ACltNc)

CHIEF OF STAFF
MGAN INGRAM

CHIEF EXAMINER
RICHARD L. FORD

STATE FIRE MARSHAL
EDWARD S. PAULK

GENEML CouNs€r
REYN NORMAN

ROBERT BENTLEY
GOVERNOR

JIM L. RIDLING
COMMISSIONER

PROCEDURE FOR REQUESTING
REFUND OF LICENSING FEES

The attached Claim Request Form must be completed in full.
Individuals must include a social security number and companies mug!
include a Federal Employer Identification Number (FEIN) or the refund forms
cannot be processed.

The completed form, a copy of the front and back of the cancelled
check(s) for fees paid, and supporting documentation of fees (such as

application form, etc.) must all be sent to the address shown below. Without
this information, the request cannot be processed.

This office assigns the claim number so do not enter a claim number,
The refund request is processed through the State Finance Department and

once processed will be mailed to you at the address you list on the form.

Please allow 3 to 4 weeks for processing.

Please send to: Alabama Department of Insurance
Aftn: Accounting Division
P. O, Box 303351
Montgomery, Alabama 36130-3351

EotInI OpI,OR.TUNITY EMPLOYER

UPE-0005917



cLArM REqUEST FORM

State of Alabama
(Name of Claimant)

Department of Insurance
State of Alabama

Depaftment of Insurance

This form must be typed or printed. Claim form and documentary evidence in support of claim must be submitted in
duplicate. Give complete information. Be specific.

1. Name and mailing address of clalmant:

2. Company name:

Company FEIN:

3. Producer No: _ Producer Name;

Producer Social Security Number:

4. Date claim accrued:

Type fee(s): Amount Claimed:

Original Check No(s), Date(s):

5. Statement of facts resulting in claim:

6. No part of this claim has been assigned by me and no amount has been paid to or received by me in

payment of this claim except as follows:

Wherefore claimant respectfully requests that the State of Alabama take cognizance of this claim and upon
consideration thereof make an award for the amount claimed,

(Signature of Claimant)

State of l

)County of

Before me,

personally appeared

a Notary Public in and for said State and County,

who belng made known to me, and

being informed of the contents of this petition and the statenrents by him/her therein, and being by me duly.sworn,

says such statements are true and correct.

Claim No,

Sworn to and subscribed before me this

Notary Public

UPE-0005918



,",,' UV-s
(Rev. January 201 l)
Dspartment of the Treasury
lntArnal Revenue Servic€

Request for Taxpayer
ldentification Number and Certification

Give Form to the
requestsr. Do not
send to the lRS.

Exempt payee

6l
il)
CD

o
ooco.o

:o
--E
A9

'6
0,

o
q)
o(t

(as shown on your income lax return)

Business name./distegarded €ntity name, lf ditfersnt trom above

Llst account

Slgnature of
U.S. person F

name and addrsss (opttona0

Enter your TIN In the appropriate box. The TIN provided musl match the name givon on th6 "Name" llne
to avoid backup withholding, For Indivlduals, this ls your social securily number (SSN). However, for a
resident alien, sole proprietor, or disregarded $lity, see the Part I instructions on page 3, For other
ehtities, it is your employer ldentification number {ElN). lf you do not have a number, see Haw to gel a
i'lN on page 3.

Note. If the account is in more than one name, see the charl on page 4 for guidelines on whose
number to enter.

Certification
Under penalties of perjury, I cartify that:

1. The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to bo issued to mo), and

2. I am not subject to backup withholding because: (a) | am exempt from backup wlthholding, or (b) | have not been notified by the Inlernal Revenus
Service (lRS) that I am subJect to backup wlthholding as a result ol a failure to report all interest or dividends, or (c) tho IRS has notilied me that I anr
no longer subiect to backup wilhholding, and

3. I am a U.S. citizen or other U.S. person (dofined below).

Certiflcation instructions, You nust cross out item 2 above il you have been notified by the lFlS that you are currently subJect to backup withholding
because you have failed to reporl all interest and dividends on your tax return. For real estate transactions, ltem 2 doos not apply. For mirtgage
intefest paid, acquisitlon or abandonment of secured property, cancellation of debt, contributions to an Individual retlremenl arrangement (lRA), and
generally, payments other than interest and dividends, you are not roquirod to sign the certificatlon, bul you must provide your correct TlN. See the
instructions on page 4

Sign
Here D ato !'

General Instructions
Section references are to the Internal Revenue Code unless othervrise
notec,.

Purpose of Fortn
A parson lvho is required to file an informalion return wilh lho IRS must
oblain yo0r correct taxpayer identification number OIN) to report, for
example, incom€ paid to you, real estate transactions, mortgage interest
you paid, acquisition or abandonment of socured property, cancellation
of debt, or conlribulions you made to an lRA.

Use Form W-9 only if you are a U.S. person (lncluding a resident
alien), to provide your correct TIN lo the person requesting il (the

requester) arrd, r'rhen applicable, to:

1. Certily that the TIN yotr are giving is correct (or you are wailing for a
numbsr to be issuecll,

2. Cetily that you nre not subject to l)ackup rvithholcling, or

3. Claim excrnption fronr backup urithholding i[ you are a U.S, exernpt
payee lf applicable, yotr are also certifying lhat as a U S. person, your

iltocable sharc ol any parlnership incorno from a U S. trade or business
is not subject to the withholcJirtg tax on foreign partners' share oI
of feclivelv conrrectod irtcotne.

Note, lf a requester glves you a fonn other than Form W-9 to reouest
your TlN, you ntust uso the requester's fornr if it is substantially similar
to lhis Form W-9.

Definition of a U.S. person. For federal tax purposes, you are
considered a U,S. person if you are:
. An individual who is a U.S. citizen or U.S. residenl alien,
. A parlnership, corporalion, contpany, or association created or
organized In the United States or under the laurs of lhe United States.
. An estala (other than a foreign estate), or
. A donrestic trust (as def ined in Rsguta tions section 301 .7 201 -7).

Special rules for partrrcrshlps. Partnerships that concluct a trads or
brrsiness in tho United Stales are generally requirecl to pay a withholc.,ir.rg
tax on any foreign partners'share of income fronr such business.
Further, In cortain cases r,vhere a Form W-9 has not been received, a
Partnership is required to ptesume that a partnor is a loreign person,
arrd pay the withholding tax. Therefore, if you are a U.S. pJrson that is a
partner in a partnorship condr"tcting a tracle or business irr lho Unitad
States, pr.ovide Form W-9 to the padncrship to estal)lish your U.S.
status and avoid lvithholding on your share of parlnership income.

Cheok appropriate box for fsderal tax

classificatlon(requked): Ilndividuat/soleproprielor ! CCorporation nsOorporation ! Partnerstrip ITrusUestate

I LtmiteO liability company. Entor the lax classiticatlon (C=C corporalion, S=S corporalion, P:partnership) >

Address (number, stroet, and apt. ot suite no.)

Cat No 10231X Fornr W-9 ($ev. 1-201 t)

UPE-0005919



Wrrrmnns

December 29,2011

VA FEDERAL EXPRESS

The Honorabie Jim L. Ridling
Commissioner of Insurance
Alabama Department of Insurance
201 Monroe Street, Suite 502
Montgomery, Alabama 36104

Re: Form A Statement Regarding the Acquisition of Controi of United Concordia
Dental Corporation of Alabama ("the Domestic Insurer") by UPE (the "Applicant")

Dear Commissioner Ridling:

Pursuant to Section 27-29-I et seq., Code of Alabama (1975) and Ala. Admin. Code r.
482-l-055-.01 et seq.,I am enclosing for filing on behalf of the Applicant three copies of the
Form A Statement dated December 29,2011, all three of which contain originally executed
Signafure and Certification pages, regarding the above-captioned change of control of the
Domestic Insurer. A filing fee in the amount of $ 2000.00 accompanies this filing pursuant to
Bulletin No. 2010-02.

Highmark Inc. ("Highmark') owns 100% of the voting securities of United Concordia
Companies, Inc. which, in turn, owns 100% of the voting securities of the Domestic Insurer.

Highmark and West Penn Allegheny Health System, Inc. ('WPAHS") have entered into
an Affiliation Agteement, dated October 31, 2All (the ooAgreement"), a copy of which is
herewith filed as Exhibit A, pursuant to which a new nonprofit corporation was created to
establish an integrated health care financing and delivery system in western Pennsylvania.

Under the Agreement, at closing, the Applicant, the new nonprofit parent, will become the sole
voting corporate member of Highmark.

There are a number of documents which we are submitting in sealed envelopes marked

"Confidential." These include the biographical affidavits and certain financial statements. We
ask that these documents be afforded confidential treatment and be excepted from disclosure (to

the fullest extent permitted under Alabama law) because they contain personal and/or proprietary
information which we wish to remain as confidential. The Applicant also requests that it be

notified in advance if any person requests access to any of these documents so that it has the

opportunity to take action to prevent or limit any such disclosure.

Mirchell, Williams, Selig, Gares & Woodyard, P.L.L.C. I Actorneys ar Law

Litrle Rock . Rogers ' Austin I Micchellwilliamslaw.com

fufrrcHELL

Jeffrey Thomas
Dkect Dial: 501€88-8879
Fax:501-918-7879
E-mail: jthomas@mwlaw.com

425 West CapitolAvenue, Suite 1800
Little Rock. Arkansas 72201-3525

Telephone: 501 -688-8800
Fax: 501-688-8807

UPE-0005920



The Honorable Jim L. Ridling
December 29,2011
Page2

The Applicant was formed on October 20,2011 as a non-member Perursylvania nonprofit

corporation. The corporation was organized for scientific, educational and charitable purposes

and in this connection has filed an application with the Internal Revenue Service requesting that

the Applicant be recognized as exempt from federal income tax pursuant to Section 501(c)(3) of
the Internal Revenue Code of 1986 as amended. At closing of the affiliation transaction, the

Applicant will be the sole member of the class of members of Highmark which will elect

Higtrmark's Board of Directors. it is not anticipated that the Applicani wiil have significant

operations separate from Highmark or WPAHS'

Our client is actively pursuing approval of this affiliation in Pennsylvania and is hopeful

that it will receive a final Order from the Pennsylvania Insurance Department as early as

March l, 2012. It is also working in other states that require approval of some part of the
, a , . r! ------.----1- L-- n-L----- 

^o ^r\i.r 
n.C

afhlaUon enoft. f ne goaf lS IO OOtaIn all ncscssary state aPIJIUvars uy rEuruiry zo' zvLL. \-rr

course, some of these state approvals, including the one in Alabama, will be conditioned upon

the final approval of the proposed transaction by the Pennsylvania Insurance Deparhnent. We

are, therefore, requesting an expedited review of the enclosed Form A and the scheduling of a
hearing, if necessary, within a timeframe that will permit your offtce to issue a conditional

approval order by February 28,2012.

We look forward to working with your Department in this matter and appreciate your

courtesy and assistance.

Sincerely,

MITCHELL, WILLIAMS, SELIG,
GATES & WOODYARD, P.L.L.C.

Enclosures

cc: Jack M. Stover, Esq. (w/enclosures)

Mr. Edward A. Bittner, Jr. (denclosures)
Mr. Richard J. Enterline (w/enclosures)

Mr. Ronald Chronister (w/enclosures)

UPE-0005921
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Gardner, Carl J.

From: JKral@dmhc.ca.gov

Sent Friday, February t7,2012 9:58 AM

To: Gardner, Cad J.; laleh.nili@ucci.com; Laurie.laspina@ucci.com;

paul.manos@ucci.com; Schubeft, Gail D.

Cc JKral@dmhc.ca.gov; JKral@dmhc.ca.gov; AKyumba@dmhc.ca.gov;

rultreras@dmhc.ca.gov

Subject Notification of eFiling Closed re.20L20L42, Amendment Re: Redacted Confidential

Information, United Concordia Dental Plans of CA, Inc. (933 0046) lSendClear]

The eFifing Number 2OL2AL42 regarding "Amendment Re: Redacted Confidential Information", eFiled
by United Concordia Dental Plansof CA, Inc. (933 0046) was completed on Friday, February L7,2012.
Please direct questions regarding this eFiling to the following staff: Kral, Jeff Kyumba, Anna Ultreras,
Rita.

UPE-0005922



ililltrultrw
Healthere

Edmund Q. Brown Jr., Govemor
State of Califomla
Heallh and Human Seruices Agency

tlepartment of Managed Health Care
980 Ninth Street, Suile 500
Sacrarnento, CA 9581+2725
Phone: 916.324.9948
Far 916.327.tr]52
Emaih ikral @ dmhc.ca.oov

January 17,2012

vrA ELECTRONIC MAIL AND U.S. MAIL

Carl Cardner
United Concordia Dental Plans of CA,Inc.
P.O. Box t0194
Van Nuys, CA 91410

Re: Notice of Material Modification Proposing Change in Control
Filed on December 16,2All; Primary Filing No. 201l240s

Dear Mr. Gardner:

Enclosed is Order No. 201 12405 issued by the Department of Managed Health Care (the

"Department") approving the terms of the above-referenced Notice of Material Modification (the

"Notice") filed by United Concordia Dental Plans of CA, Inc. (the "Plan") requesting approval of
the Plan's change in control from its ultimate parent company, Highmark Inc., to a new entity, UPE,

which will become the new ultimate parententity for ttre Plan.

Please note that the Order is issued subject to and conditioned upon the Plan's full compliance

with the conditions set forth in the Order approving the Notice.

The Department's review of this Notice was limited to the information specifically described in

the Exhibit E- I and highlighted in the filed documents by strikeout, underline or other method in
accordance with Catifornia Code of Regulations, Title 28, section 1300.52.

This Order does not constitute a waiver of any compliance issues that may be identified on

subsequent review and analysis of the Plan's operations or documents as described in the Notice,

whether or not highlighted to reflect a change, or of any other Plan documents or operations,

whether or not disclosed in this Notice.

The revisions necessary to correct the compliance concerns identified by the Department in this

Notice apply to all Plan documents that contain similar language or provisions, whether

previously filed or not. PIan documents and operations that do not reflect compliance with the

Act and Rules in accordance with the Department's determinations regarding this Notice are not

approved. Accordingly, please review and revise all Plan documents as necessary to identify and

correct similar compliance concerns where they may exist. If language approved in the context

of this Notice is the only change made by the Plan to its existing variations of the same forms of
documents as submitted in this Notice, the Plan need not file those revised documents. The

Department reserves the right to require additional revisions to the Plan's oPerations and

UPE-0005923



Carl Gardner
Change in Control; Primary Filing No. 20112405

January 17,2012
Page2

documents, including but not limited to subscriber and provider documents, and written policies

and procedures, as further review may indicate is necessary for compliance with the Act.

Please contact me if there are any questions regarding the above.

Sincerely,

-*\Ad
Jefflftal
Asswiate Health Plan Advisor
Health Plan Oversight/Division of Licensing

Enclosed: Order of Approval
Determination of Confi dentialitY

UPE-0005924



"'^roiS"'RffLT3ll?mAcENcYDEPARTMENT OF MANAGED HEALTII CARE

File No. 933 0046
Material Modification No. 201 12405

Order No. 201l240s

Licensee: United Concordia Dental Plans of CA, Inc.

ORDER APPROVING
NOTICE OF MATERIAL MODIFICATION

Pursuant to Health and Safety Code Section 1352(b), the terms of the Notice of Material

Modification filed on December i 6, 201 i , requesting approvai oi Licensee's proposai ior change in

controt from its current ultimate parent company, Highmark Inc. to a new €ntity, UPE, which will

become the new ultimate parent entity for the Licensee and other Highmark Inc. and West Penn

Allegheny Health System, Inc. ("WPAHS") entities, are approved as of the date set forth below.

This Order is issued, subject to and conditioned upon the approval by the Pennsylvania

Insurance Department of the affiliation of Highmark Inc. and WPAHS.

This Order shall be in force and effect commencing on the date below and shall remain in

effect until revoked or superseded by further Order of the Director.

Dated: January l7,20l2
Sacramento, Californi a

BRENT A, BARNHART
Director
Department of Managed Health Care

sv A-4z-, U,-
for AMY W. KRAUSE
Assistant Chief Counsel, Licensing Division

UPE-0005925



DEPARTMENT OF ffi
Managed ffi
Healthl%re

Edmund G. Brown Jr.. Govemor
State of Californla
Health and Human Services Agency

Department of ftlanaged Heallh Care
98O Nlnth Street, Suile 500
Sacramento, CA 95814-2725
Phone: 916.324.9948
Fax 916.327.6352
Emait ikral @dmhc.ca.oov

January 17,2012

vIA BLECTROMC MAIL.AT\D U.S. MArL

Carl Gardner
United Coneordia Dental Plans of CA,Inc.
P.O. Box 10194
Van Nuys, CA 914t0

Re: United Concordia Dental Plans of CA, Inc.
Material Modification ProposingChange in Conuol Determination of Confidentiality
pursuant to California Code of Regulations, title 28, section l0rJ7

Filed on December 16,20ll; Primary Filing No. 20112405

DearMr. Gardner:

The Department of Managed tl"ulth Carc (the "Department') has made a determination of
confidentiality pursuant to Califomia Code of Regulations, title 28, section 1007 ("Rule 1007")

regarding the request submitted by United Concordia Dental Plans of CA, Inc. (the'?lan") for
documents filed in the Material Modification to the Plan's proposal for change in control from its
ultimate parent company, Highrnark Inc., to a new entity, UPE, which will become the new ultimate
parent entity for the Plan (the "Material Modification").

The Department aocepted filing of the Material Modification on December 16, 201 l. The Plan

requested confidential. treatment of the Affiliate Agreement (Miscellaneous Documents/Attachments)

and Financial Projections (Miscellaneous DocumentVAttachments) for indefinitely or until such other
time as the Department and the Plan agrees upon the presentation, format, and disclosure of the

Confidential krformation or the Confidential krformation becomes publicly available.

The Department grants confidentiality on ttre Affiliate Agreement (Miscellaneous

DocumentslAttachments) and Financial Projections (Miscellaneous Documents/Attachments) for
indefinitely or until such other time as the Department and the Plan agrces upon the presentation,

format and disclosure of the Confidential Information or the Confidential Information becomes

publicly available.

Further, if the Director determines to disclose the information for which a confidentiality
determination was given above, the information may be disclosed in accordance with the notice and

disclosure provisions of Rule 1007.

Notwithstanding the above grants, if the PIan notifies theDepartment that the information no longer
constitutes confidential information, the Plan and the Department agree to a disclosure of the

UPE-0005926



Carl Gardner
Change in Control; Primary Filing No. 201l240s

January 17,2012
Page2

information, the Director determines that the private and/or public interest in disclosing such

information outrveighs the public interest in non-disclosure, the justification for the confrdential

treatment no longerexits, or the otherevents described in Califomia Code of Regulation, title 28,

section 1007 (0 occur, the information will be disclosed sooner, at whichever is the lesser period of
time.

Please contact me if there are any questions regarding the above.

Sincerely,

J",lft 4
Jeff Kral
Associate Health Plan Advisor
Health Plan Oversight/Division of Licensing

UPE-0005927



Page I of 1

Chronister, Ronald

From: Kroeker, Kevin B. [KKroeker@lockelord.com]

Sent: MondaY, November 07,2011 3:52 PM

To: mmckennan@dmhc.ca.gov; AKrause@dmhc.ca.gov; JKral@dmhc.ca.gov; Stephen Babich

(sbabich@dmhc.ca. gov)

Cc: 'Laurie.laspina@ucci.com'; 'Ed.bittner@highmark.com'; 'Richard.enterline@highmark.com';
,Belinda.clousei@nigfrmark.com'; Chronister, Ronald; Gardner, Carl J.

Subject: United Concordia Dental Plans of California Change of Control - Pre-filing Meeting Agenda

Attachments: 699364 2.pdf; corp structure slide.pdf

Maureen,

Attached is an agenda for our conference call at 1 p.m. Pacific, and a slide showing the proposed

corporate structure at the parent company level after the close of the proposed affiliation agreement'

please forward to Suzanne Goodwin-Stenberg as I do not have an email address for her.

rlr^ laalz f^^^r-rd fn nr rr rrllvvc luv^ lvl tvqr u lv vur vq.r.

Regards,

Kevin

Kevin Kroeker
Partner
Locke Lord LLP
300 S. Grand Ave., Suite 2600
Los Angeles, CA 90071
213-687-6758 Direct
213-3415758 Fax
kkroeker@lockelord.com
wunru.lockelord.com

Adanta, Austin, Chicago, l)allas, Hong I(ong, Flotuton. L,ondon, Los Angeles, New C)rleans, Ncw Yorl;,

Sacramento, Sarr Francisco, Washington DC

t/3012012
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UNITED CONCORDIA DENTAL PLAI\S OF CALIFORNIA,INC.
CALIFORNIA DEPARTMENT OF' MANAGED IIEALTII CARE

Pre-Filing Conference Call - Agenda
November 7,2011

Attendees:

Department: Maureen McKennan, Deputy Director, Plan and Provider
Relations, and Health Plan Oversight

Amy Krause, Assistant Chief Counsel, Licensing Division

Jeff Kral, Health Program Advisor

Suzanne Goodwin-Stenberg, Chief, Division of Financial
Oversight

Stephen Babich, Supervising Senior Examiner, Division of
Financial Oversieht

United Concordia Dental Plans of California, fnc. ("Plan"), Highmark Inc. and UPE

Laurie Laspina - Plan Chief Operating Officer

Ed Bittner - Highmark counsel

Richard Enterline - Highmark and Plan counsel

Belinda Clouser - Highmark Paralegal

Ronald Chronister - Buchanan Ingersoll, Insurance Regulatory
Specialist

Kevin Kroeker, Locke Lord LLP

Carl Gardner, Locke Lord LLP

I. Purpose of Meeting

To apprise the Department of Managed Health Care (the "Department") and to obtain the

Department's input on a change of control filing related to an Affiliation Agreement
between Highmark Inc. ("Highmark") and West Penn Allegheny Health System, Inc.
(*WPAHS") pursuant to which Highmark and WPAHS will establish a new integrated

health system that preserves Highmark's control over its insurance operations and

WPAHS's federal income tax-exempt status ("Affiliation Agreement").

UPE-0005929



II. Overview of the Parties

A. United Concordia Dental Plans of California,Inc.

. Specialized health care service plan providing dental services

o Licensed as a Knox-Keene health care service plan since 1979

r Wholly-owned subsidiary of United Concordia Companies, Inc., which in
tum has been wholly owned by Highmark since 1996

. Serves 158,589 members, as reported in 2011 second quarter financial
statement

r Excess TNE of $4,605,790

B. Highmark Inc.

' f*:li"T*"#,$:ffii*31i?"'il#13f;#'"d 
Association'

o The current ultimate parent company of the Plan

C. West Penn Allegheny Health System

o A physician-led healthcare organization, based in Pittsburgh, comprised of
five hospitals and a nearly 7O0-person multi-specialty physician group

. il?in"""*" affiliated with Highmark as a result of the Affiliation
Agreement

D. UPE

. Nonprofit parent company of Highmark and WPAHS following the close

of the Affiliation Agreement

o Formed on Octob er 20, 2011 by filing of Articles of Incorporation with
the Pennsylvania Department of State

o Requested approval of IRS for 501(c)(3) status

699364v1
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III. Overview of the Proposed Affiliation Agreement

A. Affiliation Agreement

At closing under the Affiliation Agreement, UPE will become the sole

corporate member within a new class of membership that will be

established in Highmark.

UPE will hold all rights in this new class of corporate membership in
Highmark which will be created and exist in addition to the current class

of Highmark members which consists of members of the Board of
Directors of Highmark.

Highmark will maintain its Board of Directors which will continue to have
sisnificant contro! over onerations. I-IPE will also hold eertain reservecl

powers with respect to Highmark. All initial Directors of UPE will be

drawn from the Directors of Highmark.

UPE will also become the sole corporate member of a new nonprofit
subsidiary of UPE, UPE Provider Sub. UPE Provider Sub will become the
sole member of WPAHS which in turn is the parent company of various
entities in the WPAHS health system of hospitals and other healthcare
providers. UPE and UPE Provider Sub will each have certain reseryed
powers in WPAHS and a majority ofthe Board of WPAHS will be
appointed by UPE Provider Sub.

B. Highmark Funding Commitment

Under the terms of the Affiliation Agreement, Highmark has agreed to
provide funding to WPAHS in an aggregate amount not to exceed $400
million over a three-year period.

In addition, Highmark will establish a $75 million endowment to fund
scholarships for students attending medical schools affiliated with
WPAHS, and to support other health professional education programs.

C. Financing of the Transaction

Highmark will pay 100% of the funding commitment in cash with cash on
hand, with no financing contingency.

No pledge of Plan stock or assets in connection with the Afftliation
Agreement.

UPE-0005931



D. Required Regulatory Approvals and Notices

Pennsylvania Insurance Department

Pennsylvania Attorney General

Pennsylvania Court of Common Pleas/Orphans' Court Division, for
approval of hospital changes of control

Intemal Revenue Service

Notice of Material Modification with the Department

Other state insurance departments

E. No material changes to the PIan as a result of the Affiliation Agreement

The Plan will not enter into any new administrative services agreements in
connection with the Affiliation Agreement

No change in the Plan's tax sharing agreement

No change in Plan offrcers, directors or staff as a result of the Affiliation
Agreement. The Plan will be filing a change in officer and director in the
normal course, unrelated to the Affrliation Agreement

The Plan will maintain its offices and books and records in California at
closing

The Plan will make all filings as required by the Knox-Keene Act and
regulations for any changes made after closing, although none are
presently contemplated in connection with the Afftliation Agreement

IV. Next Steps, Questions and Discussion

UPE-0005932
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Doak Foster
Direct Dial: 501-68&8841
Far 501-918-7841
E{ail: dfoster@mwlaucom

il
$vfsgcF{Es,L ll \Vrl,x"IAe{dEcEIVEn FEB 2 1 28tz

il

425 West Capitol Avenue. Suite 1800
Little Rock, Arkansas 72201-3525

Telephone: 501€88-8800
Fax: 501-688-8007

February 17,2012

VA FEDERAL EXPRESS

The Honorable Karen Weldin Stewart, CIR-ML
Commissioner of Insurance
Delaware Insurance Department
Rodney Building
841 Silver Lake Boulevard
Dover, Delaware l99A4

Attn: Linda Sizemore, CPA, CFE
Director of Company R.eguiation

Re: Supplement No. I to Form A Statement Regarding the Acquisition of Control of
Highmark BCBSD, lnc. dlbla BlueCross BlueShield of Delaware ("the Domestic
Insurer") by UPE (the "Applicant")

' 
Biographical Affidavit of David M. Matter

Dear Commissioner Stewart:

Enclosed in a sealed envelope marked o'Confidential" is the original and one copy of the
biographical affidavit of David M. Matter, a current member of the Highmark Board of
Directors, who has been elected to UPE's Board of Directors.

The Applicant requests confidentiality of Mr. Matter's biographical affrdavit pursuant to
Del. C. $ 10002(9)(2), and that (i) the Applicant be notified in advance of any proposed

disclosure by the Delaware Insurance Deparftnent ("Departmenf) and (ii) the Applicant be given
a reasonable opportunity to seek a protective order or take other action to prevent or limit any
such disclosure.

We appreciate your assistance and courtesy in working with us on this matter.

Very truly yours,

MITCHELL, WILLIA,MS, SELIG,
GATES & WOOD , P.L.L.C.

By

DF:ka
Enclosures

Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C. I Acrorneys ar Law

Lirtle Rock'Rogers'Austin I MicchellWilliamslawcom
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The Honorable Karen Weldin Stewart, CIR-ML
February 17,2012
Page2

cc: The Honorable Joseph R. Biden, III
Attn: Ian R. McConnel, Esquire (denclosure)

Michael Houghton, Esquire (denclosure)
Mr. Edward A. Bittner, Jr. (denclosure)
Mr. Richard J. Enterline (w/enclosure)
Mr. Ronald E. Chronister (w/enclosure)

UPE-0005935
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Frederick K. Campbell
Direct Dial: 501-688-8882
Fax 501-918-7882
E-mail: rcampbell@mwlaw.com

425 West CapitolAvenue, Suite 1800
Little Rock, Arkansas 722Ua525

Telephone: 501 -688-8800
Fax:501€88-8807

February 14,2012

VIA FEDERAL EXPRESS

The Honorable Karen Weldin Stewart, CIR-ML
Commissioner of Insurance
Delaware Insurance Department
Rodney Building
841 Silver Lake Boulevard
Dover, Deiaware i9904

Attn: Linda Sizemore, CPA, CFE
Director of Company Regulation

Re: Form A Statement Regarding the Acquisition of Control of Highmark BCBSD, Inc.
d/b/a BlueCross BlueShield of Delaware ("the Domestic Insurer") by UPE (the
Applicant")

Dear Commissioner Stewart:

Pursuant to Chapter 50 of the Delaware Insurance Code. and Regulation 1801 of the
Delaware Administrative Code, we are enclosing for filing on behalf of the Applicant two copies
of the Form A Statement dated February 14,2012, both of which contain originally executed
Signature and Certification pages, regarding the above-captioned change of control of the
Domestic Insurer. A filing fee in the amount of $ 100.00 accompanies this filing pursuant to 18
Det. C. $ 701 (17).

At the close of 2011, Highmark lnc. ("Highmark") became the Ultimate Conholling
Person of the Domestic Insurer pursuant to an Order issued by the Delaware Insurance
Department (Docket No. I 509- I 0).

Highmark and West Penn Allegheny Health System, Inc. ("WPAHS") have entered into
an Affiliation Agreement, dated October 31,2011 (the "Agreement"), a.redacted copy of which
is herewith filed as Exhibit A-1 and an unredacted copy which is filed herewith as Exhibit A-2,
pursuant to which a new nonprofit corporation was created to establish an integrated health care
financing and delivery system in western Pennsylvania. Under the Agreemen! at closing, the
Applicant, the new nonprofit parent, will become the sole voting corporate member of
Highmark.

Mitchell, \ililliams, Selig Gates 0r Woodyar4 P.L.L.C. I Acorneys at Law

Arkansas . Texas . NewYork o rffashinglon, O.C. I UitchellWilliamslaw.com
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The Honorable Karen Weldin Stewart. CIR-ML
February 14,2012
Page2

There are a number of documents which wo are submitting in sealed envelopes marked
"Confidential." These include the unredated copy of the Agreement (Exhibit A-2), biographical
affidavits and certain financial statements. The Applicant requests confidentiality of these
documents pursuant to Del. C. $ 10002(g)Q), and that (i) the Applicant be notified in advance of
any proposed disclosure by the Delaware Insurance Department ("Department") and (ii) the
Applicant be given a reasonable opportunity to seek a protective order or take other action to
prevent or limit any such disclosure. Please note that the biographical afihdavit of David M.
Matter will be submitted as a supplement to this filing later this week.

The Applicant was formed on October 20,2011 as a non-member Pennsylvania nonprofit
corporation. The corporation was organized for scientific, educational and charitable purposes
and in this connection has filed an application with the Internal Revenue Service requesting that
the Applicant be recognized as exempt ftom federal incorrre tax pursuant io Section 50i(c)(3) of
the Internal Revenue Code of 1986 as amended. At closing of the affiliation transaction, the
Applicant will be the sole member of the class of members of Highmark which will elect
Highmark's Board of Directors. It is not anticipated that the Applicant will have significant
operations separate from Highmark or WPAHS.

By virfue of the affiliation, the Domestic Insurer will become indirectly controlled by tlPE.
However, the Domestic Insurer will remain directly controlled by Highmark. Further, no change to
the capitalization, organizational structure or any other aspect of the Domestic Insurer will occur
as a direct result of the affiliation. The separate corporate existence of the Domestic Insurer will
continue and the daily management and board of directors of the Domestic Insurer will remain as
they are prior to the affrliation. Moreover, the Conditions contained in the Delaware Insurance
Commissioner's Decision and Final Order of December 30, 20l l approving the affiliation of
Highmark and the Domestic Insurer will remain in full force and effect.

Our client is actively pursuing approval of this affiliation in Pennsylvania and is hopeful
that it will receive a final Order from the Pennsylvania Insurance Department in the next few
months. It is also working in other states that require approval of some part of the affiliation
effort. Of course, some of these state approvals, including the one in Delaware, will be
conditioned upon the final approval of the proposed transaction by the Pennsylvania Insurance
Departrnent. We are, therefore, requesting an expedited review of the enclosed Form A and the
scheduling of a hearing, if necessary, within a timeframe that will permit your office to issue a
conditional approval order as soon as possible.

By copy of this letter, simultaneous notice of this Form A filing seeking the Department's
approval of the affiliation between Highmark and WPAHS is being provided to the Delaware
Department of Justice pursuant to I 8 Del.C. $ 63 1 I .

UPE-0005937



The Honorable Karen Weldin Stewart, CIR-ML
February l4,2AI2
Page3

We look forward to working with your Department in this matter and appreciate your
courtesy and assistance.

Sincerely,

MITCHE
GATES

L, WILTAMS, SELIG,
WOODYARD" P.L.L.C.

By

FKC/ka
Enclosures

UPE-0005938



The Honorable Karen Weldin Stewart, CIR-ML
February 14,2012
Page 4

The Honorable Joseph R. Biden, III
Attn: Ian R. McConnel, Esquire (w/enclosures)

Michael Houghton, Esquire (w/enclosures)

Mr. Edward A. Bittner, Jr. (w/enclosures)

Mr. Richard J. Enterline (w/enclosures)
Mr. Ronald E. Chronister (w/enclosures)
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Johnson, Margaret R.

. From: Craig, Janet A.

Sent: Tuesday, February 07,20121:21 PM

To: 'Finley, Matt (PPG)'

Subject RE: United Concordia

Thank y9u. I don't know what I was thinking. Janet

Janet A. Craig
Stites and Harbison PLLC
250 West Main Street
2300 Lexington Financial Center
Lexington, KY4050?-1758'
Direct: 859-226-2377
Fax: &59425.7937

NOTIGE: This message is intended only for the addressee and may contafn information that is
privileged, confidential and/or attorney work product lf you are not the.intended recipient, do not
read, copy, retain or disseminate this message or any atkchmenL lf you have received this
message in error, please call the sender immediatelyat (859) 225-23i7 and delete all copies of the
message and any attachment. Neither the transmission of this inessage or any at0achment, nor
any eror in transmission or misdelivery shall constitute waiver of any appticable legal privilege.

To ensure compliance with requirements imposed by the lRS, we inform you that any U.S. federal
tax advice contained in this communication (including any attachments) is not inlended or written
to be used, and cannot be usedr'fgr the purpose of avoiding penalties under tfte lnternal Revenue
Gode-

From : Finley, Matt (Prc) [rnailto: Matt.Fin ley@ ky.gov]
Senft Tuesday, February A7,2Ot2 72:41 PM
To:'Oaig, Janet A.
Sub.Ject RE: United Concordia

'And it is Thursday, Feb 15 @ 10am...

Mott S, Finlerl, Atfr rney

ffice of lcgol *ruices, lnsurance Division
.275 W. Maln Sttcet
Frankforl r(&607
502-56/t-6032

502-56t -1456FN(

From i Cmig, Ja net A. [mai]to:JCRAlG@stites.coml .

Sent: Tuesday, February A7,2OL2 12:04 PM
To: Finley, Matt (ppc) 

Y v' ' LvLz rz:u't rrvl

Subj,ectr United Concordia

Dear Matl

Per our agreement I am drafting the Joint Proposed F.indings of Fact and Conclusions of law for the
hearing next Wednesday. Can you.please let me know the following: Date of the Order scheduling ihe

a8n0n
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Hearing, date the.notioe was published, and the name and tiile of the person testiffing for the KDOI. I will put this
information in the document and send it to you for your review and consideration. Thank you and have a nice
day. Janet.

Janet A. Craig
Stites and tlarbison PLLC
250 West Main Street
2300 Lexington Financial Center
Lexington, KY 40507-{758
Direct '859-226-2377

Fax: .859425-7937

NOTICE: Thls message is iniended only for the addressee and may con'rain infori-,c"r.ion ihat is privileged,
confldential and/or afrorney work product. lf you are.not the intended reciplent, do not read, copy, retain
or dlsseminate this message or any attachment, lf you have received this mesage in erro$ please call
the sender immediately. at {859} 

'226-2377 
and delete all copies of the messiige and any attachment.

Neitherthe transmissi.on of this message or any attachment, nor any error In transmission o; misdelivery
shail constitute waiver of aly applicable legal privilege.

To ensure compliance with requirements lmposed by the lRS, we inform lrou that any U.S. federal tax
-advice contained in this communication {including any atlachmente} is not Intended or wriEen to be used,
and cannot be used, for the purpose of avoiding penalties under the Internal Revenue Gode.

u8t2012
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Ready, Donna P.

t

From: Finley, Matt(PPC) [Matt.Finley@W.gov]

Sent Tuesday, February 07,20121:04 PM

To: Craig, JanetA.

Subiech RE: United Concordia

Janet,

ljust.was notified the JayThompson will be my witness.

Matt S. Finley, Attorney

Aftice of Legal Seruices, lnsurance Divislon

275W. MqinStrcet
Franlcfar?, ,<Y 4060I

502-55+6032
5(t_2-s64-1456 FN(

Frcm : Cralg, Janet A. [mailto:JCMlG@stites.com]
Sent: Tueday, February 07, 2OLZ L2:M PM

To: Finley, Matt (Prc)
$rbject Unitd Concordia

Dear Maft,

Per our agreement I am drafting the Joint Proposed Findings of Fact and Conclusions of law for the hearing
next Wednesday. Can you please let me know the following: Date of the Order scheduling the fgdng,-dat9 Se
notice was published, ahO the name and title of the percon testiffing for the KDOI. I will put this information in the
document dnd send it to you for your review and consideraUon. Thank you and have a nice day. Janet

JanelA. Craig
Stites and Harbison PLLC
250 West Main Street
2300 Lexingfon Financial Center
Lexingiton, l(Y 40507-{ 758
Direct 859-U26-2377
Far 859425-7937

NOTICE: This message ls intended only for the addrcssee and may cgnQln- Infgrmation that is privlleged,
confidential andlor attomey work pioduct. lf you are not the intended recipient, do not read' copy, retain
or disseminate this message or aiy attachmint. lf you have received this message in error, please call
the sender immediately at (S59) 226-2377 and delete atl copies of the message and any.attachment. 

-
Neither the transmlsslon of thls message oi any attachment, nor any e.rror in transmission or mlsdelivery
shall constitute waiver of any applicable legal privilege.

To ensure compliance with requirements imposed by the lRS, we inform you tfiat any U.S. federal tax
advice contain6d in this communication (including any attachmenb) is nnt intended orwrifren to be used,
and cannotbe used, forthe purposie of avoiding penaltles undertlre lnternal'Revenue Code-

2t8nan
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Ready, Donna P.

From: Finley, Matt (PPC) [MattFinley@ky.gov]

Sent. Tuesday, February 07,201212:39 PM

To: Cnaig, Janet A.

Subject RE: United Concordia

Attachments: Order setting UPE hearing.pdf

Janet,

See attached order with date ofJanu ary 3L,20!7.
The notice was published today in the Lexington Herald Leader and is scheduled for tomorrow in the Courier

Journal.
My witness will either be Bill Clark, Chief Financial Analyst, or Jay Thompson, Financial Analyst. They are

currently deciding who it will be...

I should know by the end of the day exactlywho it will be.

Thank.

Matt S. Finley, Attorney
'office of Legal Seruices, Insurance Oiyision

275 W. Main Street

Fmnktort,I<Y 4ffi01
502-56/h6432
502-56+7456 FN(

Frcm: Craig, Janet A. [mailto:JCRAlG@stites.com]
Sen$ Tueday, february 07,201212:04 PM

To: Finley, Matt (Prc)
SubJect: United Conordia

Dear Mat,

' Per our agreement I am drafting the Joint Proposed Findings qf Fact and Conclusions of law fo.r th9 heafing 
.

next Wednesday. Can you please let me know the folloMng: Date of the Order scleduling the Hearing,-date the -

. noticewas published, ahO me name and title bf the person testiffing forthe KDOI. lwill putthis information in the
document and send it to you for your retiew and consideration. Thank you and have a nice day- Janet

JanetA. Graig
Stites and Harblson PLLC
250 Ytlest Main'Street
2300 Lexington Financial Center
Lexington, try 40507-1758
Direc* 869-n6-2377
Far 859425-7937

NOTTCE: This message is intended only for the addrcssee add may contain informatlon tftat is privileged,
confidentiat andlor aftomey work product" lf you are not the intended reCipient" do not read, copy, retain
or disseminate this message or ady attachment.lf you have recelved this message in enor, please call
the sbnder immediately at (859) 226-2377 and delete all copies of the message and any attachment. 

--
ru'eifner ttre transrnission oittrii message or any attachment, nor any error in transmission or misdelivery

218120t2
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shall constitute waiver of any applicable legal pdvilege.

Tg ensure compliance witft requirements imposed by the lRS, we inform you thatany U.S. federal tax
ailvice containdd in this communlcation (includlng any attachments) [s not Intended or written to be used,
and cannot be used, for the purpose of avoiding penaltles under the lnternal Revenue Gode.

21812012
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DEPARTMENT OF INSURANCE
Frankfbrt,' Kentucky 4060{

ADililNtSTRATtVE ACTTON NO. 201 2-DOt{t04

l- af-^ 
---4^- -4rtr utl' tfiitllttt ut:

UPE
;

vs.

KENruCKY DEPARTMENT OF INSURANCE

PETITIONER

DEFENDANT

NOTTCF ANp ORDER SEITING FORtutAL HEARINg

WHEREAS, UPE (the 'Appllcant dnd "Petitionef) has filed w[tfr ,the

Kentucky Dqpartnent of lnsuranoe ("the Departmenf) a Form A - Application for

ApFroval'of the Acquisition of Control of or Merger with a Dqnestic Insu'rer

("Form A1 - requesting approrrai pJ tlie acquisition of or rnerger with United

Concordia Dental Phns of Kentucky, Inc., a Kentucky Limibd Heafth Service

Organization.

NOW, THEREFORE, pursgant to KRS igB.OSO; KRS g04.2,q10,' ***
304.97-120 and allotherapplicable laur, it is hereby ORDERED:

1. An impartial headng will be held before the Honor:able Clayton

Patrick, 415 West Main Street, Frankfort, Kentucky 40601. This hearing bhall

be conducted at tlre officris of tfte Kentrcky Department of Insumnce ,.215

UPE-0005945
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West Main Stree! Fqnkfort, Kentucky 4d60i, on February 10, 2A12 at

10:O(hm.

2. That, the parties to the public hearing are: The Deparfinent of

Insunance, represented by Honorable Matt Finley, Gounsel, po Box slz

Frankfortr Kehtucky 40602-0517, phone (S02) 564€032; .Fax (S02) 564-1456;

and uPE, represented by Honorable Janet A. craig, stites & Harbison, pLLC,

250 west Main street, suite 2300, Lexiirgton, Kentucky 4oso7, phone (s5g) 226-

2377, Fax (859) 425-7937.

3. The purpose of this hearing is to determine wfrether the acquisitign

of or merger with United Conoordh Dental Plans of Kenfucky, Inc., a dornestic

insurer, by UPE as proposed in the Form A filed with the Departmdnt on January

5,2012, is. in compliane with and meets the standards set out in KRS 304.37-

120, and all other applicable law.

4.. That the public hearing shall be governed by KRS Chapter 138 and

KBS 304.2-31 0 through KRS 302 .2-970.

' 5. -That the petitloners have a right to legal ounsel. Petitioners or

their counsel, have flre right to cross-examine wihesses, to introduw witnesses

'o.n their' behaF, and to harre subpoenas issued for the presenoe of. said

witnesses. The cost of the subpoenas issued on Petitioners' behalf will be

charged to the Petitionerc.

6. That, purcuant to KR$.138.050(3)(g), the parties have a right tg

examine, at least five (5) dap prior to the hearing, a llst of witnesses the parties

e4pect to call at the hearing, any widene to be used at the hearing, .and any

UPE-0005946
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exculpatory informailon in the possession of the Departnent of lnsurane; unless

modifted by order of the headng office or agrcement of the parties in writing.

7. That any party who fails tro atbnd or participate as required in any

stage of the adminishative hearing process my be held in default pdrsuant to

KRS 138.050(3Xh).

8. That In accordance with KRs 904.2€20(2), the cost bf providing

notice of the hearing by publication shallbe borne by UpE.

Efiec*ivethis 3l+ dayof *.**#*-, 7012.

Sharon P. Clad<, Commissioner

UPE-0005947
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cERTtrt GATE OF-$ERV|CE

This is to certtff that a copy of the foregoing Notioe and Order was served
by mailing a hue'copy by prepaid certificate mail, return receipt requested to:

Hon. JanetA. Craig
.Stites & Ha6ison, PLLC
250 West Main Strcet Suite 2400'
Le*ngton, Kentucky 40507

I lnilerl Canr:nrrlil Ftanl:rl Dlanc af llanlrralnr l-^yv. rlsa a tsa r9 st | \9r llug|\! I ll lwr

421 West Main Street
Frankfort, Kentucky 4060 1

Hon. Clayton Pafrfck
415 Wesi Main Street
FranKort, lGntudq/ 40601

And hand delivered to:

Gustodian of Records
Kentucky Departnent of lnsumnce
215W. Main $freet
Franldort, Kentucky 40601

onua /aaav ot . 4/ru{4,/)- 
-,2a12.

Kenfu cky Department.of lnsunance
215 West Main $treet
Frankfort, Kentucky 4060 1

(502) 564€032

UPE-0005948
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'Johnson, Margaret R.

From: Craig, JanetA.

Sent: Tuesday, February 07,201212:04 PM

io, 'Finley, Matt (PPC)'

Subiect: United Concordia

Dear Matt,

Per our agreement I am drafting.the Joint Proposed Findings of Fact and Conclusions of law forthe
hearing next Wednesday. Can you please let me know the following: Date of the Order scheduling the
Hearing, date the notice was published, and the name and title of the person testiffing forthe KDOI. I will
But this information in the document and send it to you for your review and mnsideration. Thank you and
have a nice day. Janet

Janet A. Craig
Stites and Harbison PLLC
250West Main Street
2300 Lexington Finaneial Genter
Lexington, KY 40507-{758
Dfreet 859-226-877 .

Fax: 859-425-7937

NOTICE: This message is intended onty forthe addressee and may contain information that is
privileged, confidential and/orattorney work product.lf you are notthe intended r6cipient, do not
read, copy, relain or disseminate this message or any attachment. lf you have received this
message in error, please call the sender immediately at (859) 226-2377 and delete all copies of the
messag€ and any attachment. Neither the transmisslon of lhis message or any attachment, nor
any etror in.transmission or mlsdelivery shall constitute walver of any applicable ldgal privllege.

To ensure compliance with requlrements imposed by the lRS, we inform you that any U.S. federal
tax advlce contained in this communlcatlon {including any attachments} is not intended brwritten
to be used, and cannot be used, for the purpose of avoiding penalties under the Internal Revenue
Code-

u8naz
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Johnson, Margaret R.

From: Craig, Janet A.

Sent Friday, February 03,2012 '10:13 AM

To: ' 'Finley, Matt (PPC)'

Subject; RE: Form A Hearing United Concordia

Thank you. We are glad to work on those. Janet

Janet A. Craig
Stites and Harbison PLLC
250 Wesl Main Street
2300 Lexington Financial Genter
Lexington, KY 40507-1758
Direct 859-226-2377
Fax: 859-425-7937

NOTIGE: This message is in'tended only for the addressee and may contain information that ls
privileged, confidential andlor attorney work product:'lf you are not the intended recipient, do not
read, copy, retain or disseminate this message or any attachnient lf you have ieceived this
message in error, pleaso call the sender immediately at {859) 2:26-2377 and delete alf copies of the
message and any attachment. Neither the transmission of this message or any attachment, nor
any eror in transmission or misflelivery shall constitute waiver of any applicable legal privilege.

To ensure compliance with requirements imposed by the lRS, we. ihform you that any U.S. federal
tax advice contained in this communication {including any attachments} is not intended or written
to be used, and cannot be used, forthe purpose ofavoiding penalties underthe lnternal Revenue
Gode.

From: Finley, Matt (Prc) [mailto: Matt.Finley@ky. gov]
Sentl Friday, February 03,201,2 9:.16 AM
To: Craig, Janet A.
Subject: RE: Form A Hearing UniEd.C-oncordia

:

Janet,

Got your message, was out sick. '

Yes, we are confirmed for the 16th.

lf you want to draft some stipulations and a proposed recommended order, the Dept. doesn't have any
objections.

From: Street, Danielle (PPC)
Sent: Monday, January 30, 2012 1:28 PM

To: Finley, Matt (PPC)

Subjecf RE: Form A Hearing United Concordia

Feb r6tr @ ro:oo am.
l'll get the N&O to you shortlR

a612012
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Dqnielle Sttpzt

From: Finley, Matt (PPC)

Sent: Monday, January 3A,Z0l2 9:45 AM

To: Street Danielle (PPC)
Subject FW: Form A Hearing United Concordia

Can you check on the below and schedule if it is still open?

Mqtt S. Finley, Attorney
office of Legal Seruices, lnsurance Nvision
275 W. Mqin Street

Frankfort, KY $607
fu2-56t-6032
502-56+7tt56 FAt(

From: Craig, Janet A. tmailto;ICRAlG@qtites.mml
car}r Mani*r 1:n,rrar 2n tfllt O.2O /rME*. .-rv.qqy, JdnUary 3Cr 2A!2 9:39 AM

. To: Finley, Matt (Prc)
" Subjec& Form A Hearing United C-oncordia

Dear Matt,

I am sorry forthe delay in getting back to you. February 16th works for my client forthe Form A hearing. Gan
you let me know if it stiltworks for the DepartmenP Thank you and have a good day. Janet

Janet A. Graig
.' Stites and Harbison PLLC

250 West Main Street' 
. 2300 Lexington Financial Center

Lexington, KY 40507-1758
Direct: 859-226-2377
Fax: 859425-7937

.NOTICE: This message is intended only for the addressee and may contaln Informatlon that ls privileged, -

. confidential andlor attorney work product, lf you are not the intended recipient; do not read, copy, retain
or disseminate this measage or any attachment lf you have received thii message in error, please call' the sender lmmediately at (8591 226-2377 and delete all copies of the message and arry attachment" Neither the transmission of this message or an! attachment, nor any.ernor in transmission or misdelivery
shall constitute waiver of any applicable legal prfuilege.

. To ensure cornpliance with requiremenG imposed by the tRS, we inform you thal any U.S. federal tax' advice contained in this communication (including any attachments) is not intended or wdften to be used,
and cannot be usbd, for the purpose of avoiding penalties under the Internal Revenue Code.

2t6D0r2
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: ' Johnson, Margaret R.

From: Craig, Janet A.

Sent: Monday, January 30,20122:21PM

To: 'Finley, Matt (PPC)'

Subiec* RE: Form A Hearing United Concordia

Thankyou. Janet

Janet A. Craig
Stites and Harbison PLLC
250 West Maln Street
2300 Lexinglon Financial Center' .. Lexington, KY40507-1758
Direct: 859-226-2377
Fax: 859-t25-7937

NOTTCE:'This.message is intended only for the addressee and may contain information that is
pdvileged, confidential andlor attomey work product. lf you aie not the intended recipient, do not .

read, copy, retain or disseminate this message or any attaehment. lf you have received this
. message in error, please call the sendei immediately at (859) 226-?377 and delete all coirles of the

message and any attachment. Neither the transrnission of this message or any attachment, nor
any error in transmission or misdelivery shall constitute waivei of any applicable legal privilege,

To ensure compliance with requirements imposed by the lRS, we inform yoir tnat any U.S. federal
. tax advice contained in this communication (including any attachments) is not intended orwritten

' to be used, and cannot be used, for the puipose of avoiding penalties under the Internal Revenue
Code.

. From: Finley, Matt (PPC) [mailto:Maft.Finley@lcy.govJ' , Seng Monday,3anuary 3O,?ALZ 1:39 PM
'To: Cralg, JanetA.

.. . Subject FW: Fonn A Hearing Unihd Concordia

' Janet,
.

See below.
Thanks

M6ttS. Finley, Attomey
Office of lsgol Seruices, lnsumne Division

275W. MatnStreet
Fronktort, t$/n6OI
502-56+6032
502-56+t456FN(

. Ftsin: Sbeet, Danielle (PPC)

. .Sent Monday, January 3CI,2OL21:28 PM
To: Finley, Matt (PPC)

v3ln012
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Feb r6e @ ro:oo am.
I'll getthe N&O toyou shortly.

Dqnielk Stned

From: Finley, Matt (PPC)

To; Street, Danielle (PFC)

Subject FW: Form A Hearing United Concordia.

Can you check on the below and schedule if it is still open?

Matt S, Flnley, Attorney

Wce of tega, Seruices, lnsurance Division

275liv. Molnstreet
Frai@,rfft06ot
5Ir2-56+6032
€,nt-<Ad-7^18 EaV

From: Craig, Janet A. tmailto:JCRAiG@btitSs.com'l
Sen* l4ondalr, January 30,2012 *39 AM
To: Finlen Matt (PPC)
Subjec$ Form A Hearing United Oonordia

Dear Matt,

I am sorry for the delay in getting back to you. Febr.uary 16th works for my client.for the Form A hearing. Can
.ygu l9t mg know if it still works for the Department? Thank you and have a good day. Janet

:Janet A. Craig
Stites and Harbison PLLC
250lfilest Main Strcet
23{Xt Lexidgton Financial. Center
Lexington, 1g $5O7 -17 58
Direct: 859-226-2377
Fax: 859425t937 

.

NOTICE: This message is Intended only foi the addressee and may contain information that is privileged,
confidential and/or attorney work product. lf you are not the intended recipient, do not read, copy, relain
or disseminate th-ts message or any aftachment. lf you have received this message in error, please qall
the sender immediately at (859) 226-2377 and delete all copies of the messagc.and any attachmenl
Neilher the transmission of this message or any ittachment, nor any error in transmission or misdelivery
shall eonstftute waiver of any applicable legal privilege.

To ensure compllance wlth requlremgnts imposed by the tRS, we inform you that any U.S. federal tax
advice contained in this communication (including any attachdrents) b not intended orwiitten to be used,
and cannot be used, for the purpose of avoiding penalties gnder the lnternal Revenue Code-

,,l3lD0l2

UPE-0005953



Page I of2

Johnson, llllargaret R.

From: Finley, Maft (PPC) [Matt.Finley@ky.gov]

Sdnt: Monday, January 3A,20121:39 PM

To: Craig, Janet A.

Subject FW: Form A Hearing United Concordia

Janet,

See below.
Thanks.

M qtt S. F lnley, Atto rney

Qffice of Legal Seruices, lnsurane Division

275 W. Main Street

Fronktort, KY t (1607

5A2-56/WO32

502-564-7456 FN(

. From: Street Diinielle (PPC)

Sen$ Monday, January 30,2At21:28 PM

To: Finley, Matt (PPC)

Subject RE: Form A Hearing United Concordia

Feb 16m @ 1o:oo am.
I'll get the N&O to you shortly.

ganielle Stnrct

: . From: Finley, Mat (PPC)
. Sentr Monday, January 30,2:OLZ 9:45 AM

To: Street, Danielle (PPC)
SubJect FW: turn A Hearing.United C.oncordia

Matts. Finley, Attomey
Office of lcgal *rukes, lnsurance Divlsion

. 275W. Maln Street

Fron$oft,I$40607
502-56tL6032

. so2-564-7456F4X

From: Craig, Jahet A. fmailto:J0W9pqtilgg.coml
. . Sen* Monday, January'3O, 2012 9:39 AM

To:'Finley, Matt (PP€)
Sqbjece Form A Hearing UniH Concordia

Dear Matt,

u3u20r2
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I am sorry for the detay in getting back to you.. February 16th works for my client for the Form A hearing. Can
you let me know if it still works for lhe Department? Thank you and have a good day. Janet

Janet A. Graig
Stites and Harbison PLLC
250 West Main Street
23(X} Lexington Financial Center
Lexington, KY d)507-1758
Direct: 859426-297
Fax: 859425-7937

NOTICE: This riressage is intended only for the addressee and may contain information that is privileged,
confidentia! andlor attcrney work p.roduct. lf you are not the lntended recipient, Co not reaC, copy, retaln
or disseminate this mestsage or any attachment. lf you have received this message in error, pfease call
the sender immediately at (859) 226-2377 and delete all coples of the message and any attachment.
Neither the transmission of this message or a.ny attachment, nor any error in transmission or misdelivery
shall constitute waiver of an1 applicable legal prfuilege. '

To ensure com;iliance with requirements imposed by the lR$, we inform you that any U.S. federal tax
advice contained in this communication (including any attachments) is not intended or wrifren to be used,
and cannot be used, for the purpose of avoiding penalties under the Internal Revenue Code.

u3u20t2
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Johnson, Margaret R.

From: Craig, JanetA

. Sent Monday, January 30,2012 9:3.9 AM

To: 'Finley, Matt (PPC)' 
{

Subj6ct: Fo1m A Hebring United Concordia

Dear Matt,

I am sorry for the delay in gefting back to you. February 16th works for my client ficr the Form A
hearing. Can you let'me know if it stillworks for the Departmenf? Thank you and have a good day.
Janet

Janet A. Craig
Stites and Harbison PLLG

i:Xnli*lr"lffi r1"", 
"" 

n*,
Lexington, KY 40507-1758

.' Direct 859-226-2377
Fax: 859425-7937

' NOTICE: Thls message is intended only forthe addressee and may contairi information that is
privlleged, confidential and/or attorney work product. lf you are not.the inlended recipient, do not
read, copy, retain or disseminate this message or any attachmenL lf you have.received this' 
message in error, please call the sender immediately at (8591 226-2377 and delete all copies of the
message and any attachment. Neither the transmission of this message or qny attachment, nor
any enor in transmission or misdelivery shall constitute waiver of any applicable legal privilege,

To ensure compliance with requiremenb imposed by the lRS, we Inform you that any U,$. federal
. tax ailvlce contalned In this communication {including any attachments} is not intended or written

. : to be used, and cannot be used,.for the purpbse of avoiCiig penalties uirder the tnternat Revenue' Gode..

.u3tn$n
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Ready, Donna P.

From: Finley, Matt{PPC) [Matt.Finley@ky.govl

Sent: Tuesday, J.anuary 24,2012 9:44 AM

To: Craig, JanetA.

Sublect RE: Hearing dates

Janet,

Yes, February is correct.

Mattg Finley, Attomey
Olfice of legal Sewices, Insurance Dlvlslon

275W, Mdilnsareet
Fmnkfort, W40601
502-s6+6A32
502-561-7456F,,(

Froml Craig, Janet A. lmaillo:JCRAlG@stites.com]
Sen$ Tuesday, January 24,2AL2 9:36 AM
To: Finley, Mafr (PPC)
Subject RE: Hearing dates

Dear Matt, :

. lwill check. You mean February'right? Thank you. Janet

Janet A. Graig
. Stites and Harbison PLLC

250 West Maln Street
'2300 Lexlngton Flnanclal Genter
Lexlngton, KY 40507-t758' Direct 859-2:26-2377
Fax 859425-7937

NOTICE: This message is intendeO only forthe addressee and may contain information that ls prtvileged,
confidential andlor attorney work product. lf you are not the intended recipient do not rcad, copy, retain
or disseminate this message or any attachment..lf you have received this message in error, please call .

the sender immediatety at (859) 226-2377 and delete all copies bf the message aid any attachment.
Neither the transmisiion of this message ar any attachment, nor any'enor in transmission or misdelivery
shall consfitute walver of any appligable legal privilege.

To ehsure compliance wr'th requirements imposed by the lRS, we Inform you that any U.S. federat tax' advice contained in thls communication (including any attachments) is not lntended orwritten to be used,
and cannot be used, forthe purpose of avoiding penalties underthe Internal Revenue Code.

From: Finley, Matt (PPC)

Sent: Tuedan January'24,2012 7:09 AM

To: Craig, &netA.

a8n0t2
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Subjecfi FW: Hearing dates

' Janet,

The. hearing officer has Tuesday the 14th or Thursday the 16th of January available if either date works for your

client,

OtIice d legal Sentices, lnsurance Division

215W. Main Stryet
Fronkfort, KY 4060t
502-'At-eW2
502-S6tt-7456 F$(

From: Street, Danielle (Prc)
Sent: Monday, January 23,20L2 3:05 PM

To: Finley, Mat (Prc)
Subjed: Hearing dats

Ttrehearing officer is available anytime on Feb r4tr or 16&.

OmieWe Stata
Paralegal
Kentuclqy Departnrent of Insurance
Office oflegal Services
2$West Main Street
Franldort, Kenhrclqy 4e,6o.2
5O2-782-5242
Danielle. Street@ky. gov

. *fhls e-nrctlo ittchrdittg ory atl;ar;hmenfs, t$ pldua te o:nd cotfrdentfo,l ond crlntains t4fornro'tfott htanded. to be eanveged.
. ortly tu tf.edesigmatedre*ipient(s).Ifyo*anc.notanit*endedree*ttent(s)rplense detetethis e-mail,ihe.ludingi all

attachnlrants,, stdnotffynebyreairnumatl,e-nrcll,orbAphoneqt6oe-Z8z-Szez,Thetlrtautft.otlztfluce, dissetnin<rtiont
' dlstrlbutiory orreprodtrch'on oftlrls e.mcil inttudrzg atta,ehnrcnts, fsproftfbttedand.mall bermla lqfiil".

2t8t2012
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Ready, Donna P.

From: Finley, Matt (PPC) [Matt.Finley@ky.govl

Sent Tuesday, January 24,2012 7:09AM

To: Craig, JanetA.

Subiect FW: Hearing dates

Janet,

The hearing officer has Tuesday the 14s or Thursday the 15th of January available if either date works for your

client.

MattS. Finley, Attomey

Wce aI legal Serulces, lttsltmrrce Divisian

. 'zt| 
W. Maln Street

. Fmnkfort, KYtt(r601
E'|'-EE -6n2t
502-56+7456FN(

From: Sheet, Danlelle (PPC)

Sen* Monday, January 23,2OL2 3:05 PM
Tol Finley, Matt (PPC)

Subject Hearing dates

Ttre hearing officer is available anytime onFeb 146 or 16&.

Oaniclb Stt&d
Paralegal
Kentrrcky Deparhrent of Insurance
OfEce of Legal Services
2$ West Main Street
Rankfort, Kenhrclqy 4 o6a2
5oz-782-gz4z
Danielle. Street@Iv. gov
@lanants,irsprioateandconfidentlolandcontoinsx6ormationintendeitobeconveged
only to tllc desigmatelrcaipient(s).IlVou @enotorlrintand.edrcc$tettt(s)rpleasedeletethls e-mdltbtcfuding alt
artta4hmen:b, artd tatjfg me bg rc,frlrn mrail" e-matlo or bg phone at goa-Z&z-&ez. The ulcrtllolrtz,el.use, di*ew&tdiott,
dtsttibution, ar repro&rction of tlds e-mo;il includlng tfrtachments, is lttwhibited. and. mq be unlmofitl. ' '

2t8t20r2
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Dyl.EMA
Dykema Gossett PLLC
2723 South State Street
Suite 400
Ann Arbor, Michigan 48104

\AAA'\A/.DYKEMA.COM

Tel:(734) 214-7660
Fax: (734)214-7696

Kathrin E. Kudner
Direct Dial: (313) 568-6896
Email: xxuonea@DYKEMA.coM

Hand DeliveredFebruary 3,2012

Ms. Marilyn Rzepecki

Supervisory Aflairs and Insurance Monitoring Division
Michigan Office of Financial and Insurance Regulation

6l I W. Ottawa Street, 3rd Floor
Lansing MI 48933

Dear lvfs. Rzepecki:

On behalf of our clieng and in connection with a Form A Filing relating to the proposed acquisition of

oontol of United Concordia Dental Plans of the Midwest, Inc., enclosed are fingerprint cards for the

following individuals: Kenneth R. Melani, M.D., J. Robert Baum, Ph.D., David A. Blandino, M'D',

Joseph Cl Guyau:q David J. Malone, David M. Matter, Victor A. Roque, Nanette P. DeTurk and Maureen

L. Hfgel Thlse individuals are the officers and directors of the UPE, tho Applicant.

I have enclosed a check payable to the State of Michigan for the processing fee'

I will be sending additionat fingerprint cards for those officers and directors of United Concordia Dental

plans of the Midwest, Inc. for wtriitt you do not have current fingerprint results on file.

If you have any questions, please call me.

Very truly yours'

Dyrru.l GossETTPLlr

11NM""€4d^.'-,-
Kathrin E. Kudner

KEK:rd
Enclosures
cc: Alex Hertrich

Richard J. Enterline
Belinda A. Clouser
Ronald E. Chronister

DET0I\1003828.1
IDUGK - 079526ru003

California I Illinois I Michigan I North Carolina I Texas I Washington, D'C'
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Kudner Kathrin

From:
Sent:
To:
Subiect:

Hello (again),

Hertrich, Atexander (LARA) lHertrichA@michigan.gov]
Wednesday, January 25,2A12 t21 PM
Kudner, Kathrin
RE: Form A

We still have not received the .pdf version of the Form A. Please e-mail us the .pdf version as soon as possible.

We also will be adding to our letter we previously sent to include some biographical affidavits and fingerprints

as outstanding. In accordance with our policy we need fingerprints on directors and officers of the applicant

and updated biographical affidavits and fingerprint results on any current officers or directors of our domestic

insurer where the results we have are older than one year. I will forward you &is addendum shortly.

Please let me know if you have any questions or concerns,

Alex Hertrich
Ei--aaial A aalrra+rtttattvtot ntlary9r

lnsurance Evaluation Division
Michigan Office of Financialand Insurance Regulation
Phone: 517-335'4o74
E-mait: hertricha@m ichigan

NOTICE: This message ls Intended forthe namsd reclplent(s) only and may contain confidential, ptivileged, or private information xempt

from disclosure undei Michigan law. lf you have received this message In error, do not fonrard, share, save or duplicate it. Please reply

and notis me of the enor in transmission and then delete the message. Thank you.

From: Kudner, lGthrin [ma llto: KKudner@dykema.com]
Senk Wednesday, January 25,20t2 9:34 AM

To: Hertrich, Alexander (LARA)

Subjecfi RE: Form A

Thank you.

Kathrin E. Kudner
Dykema
2723 South State Street Suite 400
Ann Arbor, Michigan 48104
(313) 56&6896
(734)214-7697
(734121+7696 (fax)
kkgdngr@dvkema.com
'Www.dykgma,com

Fro m : Hertrich, Alocander (IARA) [ma ilto : HertrlchA@michigan.gov]
Senh Wedneiday, January 25,2Ot2 9:33 AM

To: Kudnerr lGthrin
Subject: RE: Form A

t{athy,

UPE-0005961



Kudner Kathrin

From:
Sent:
To:
Subiect;
Attachments:

Hertrich, Alexander (LARA) [HertrichA@michigan. gov]

Wednesday, January 25,2012 9:33 AM
Kudner, Kathrin
RE: FormA
Form A Completeness Letter UCDPM.pdf

Kathy,

I have attached the letter to $tis e-mail.

Thank you,

Alex Hertrich
Financial Analyst
I nsurance Evaluation Division
Michigan Offtce of Financialand lnsurance Regulation
pnone: 517-3354074
e-man hertric.la@michigan. gov

NOTieE: This message is iniended iorthe nanied reelplent(s) oniy and ryay- coi','raln con,tidential, privileged, or p;ivab inJ,ormatlon exempt

from disclosure under Michlgan taw. lf you have recefued tlili message in enor, do not fonrard, share, save or duplicate lt. Please reply

and notify me of the error in innsmission and then delete the message. Thank you.

From: Kudner, lGthrin [mailto: KKudner@dykema.com]

Sent: Wednesday, January 25,2At2 9:00 AM

To: Herfich, Ale>cander (I-CRA)

Subjecb Re: Form A

Atexander, I would like an electronic copy. Thank you, Kathy

From : Heft rich, Alexander ( LARA) lmailto: HertrichA@mlchlgan.gov]

Senc Wednesday, January 2\2012 08:01AM
To: Kudner, Kathrin
Subject: Form A

Hello Ms. Kudner,

I wanted to touch base with you and let you know that I am the analyst that has been assigned Highmark Inc's

Form A request.

As Judy and Kristin have probably totd you, we have performed an initial review of the Form A and have noted

a few iiems missing. A formal letter regarding the items has been sent to you and Mr. Stover. If you would like

an electronic copy of ttte letter, please let me know and I will send you a .pdf cqpy'

If you have any questions or concerns, feel free to contact me.

Alex Hertrich
Financial Analyst
Insurance Evaluation Division
Michigan Office of Financialand Insurance Regulation
517-3354074

UPE-0005962



RICK SNYDER
GOVERNOR

STATE OF MICHIGAN

DEPARTMENT OF LI CENSI NG AND REGU LATORY AFFAI RS
OFFICE OF FINANCIAL AND INSURANCE REGULATION

R. KEVIN CLINTON
COMMISSIONER

STEVEN H. HILFINGER
DIRECTOR

January 25,2012

Ms. Katherin Kudner
Dykema Gossett PLLC
2723 S. State Street, Suite 400

Ann Arbor, MI48104

Dear Ms. Kudner:

This letter is an addendum to our letter dated January 24,2011. In accordance with our policies,

we need fingerprints on direciors and offrcers oithe applicant aiid updated fingerprint rcsults on

any currentiffi"".r or directors of our domestic insurer where the results we have are older than

on" y"ur. We have noted that fingerprint results are outstanding for the directors and officers of
Ufd. ener review of our files, we will also need updated biographical affrdavits and fingerprint

results for the following officers and directors of our domestic company United Concordia

Dental Plan of the Midwest: Edward A. Bittner; David W. Kempken; Daniel J. Lebish;

Frederick G. Merkel; Joseph W. Seygal; and Daniel J. Wright.

The items above have been added to our list of outstanding items sent to you January 24,2012

and receipt of an acceptable response to all items will be necessary to deem the filing complete.

We undeistand that timing for fingerprint processing can vary. In accordance with our policies

we will accept receipt of proof that officers and directors have been fingerprinted when

considering completeness.

If you have any questions, please contact me at (517) 335-4074 or hertricha@michigan.gov.

Sincerely,

Alex Hertrich
Financial Analyst
Insurance Evaluation D ivision

Cc: Jack M. Stover, Esquire
Buchanan Ingersoll & RooneY PC

LARA is an equal opportunity employer / program'

Auxiliary aids, services and other reasonable accommiilations 
-are 

available upon request to Individuals with disabilities.

611W.ofiAWASTREET.P.o.Box3o22o.tANslNG'M|CH|GAN48909
www.michigan'gov/ofiroToLLFREE(8rD999.6442rLoCAL(5,|7,373.0220
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Kudner, Kathrin

From:
Sent:
To:
Subject:

Hertrich, Alexander (LARA) lHertrichA@michigan.govl
Wednesday, January 25,2012 8:02 AM
Kudner, Kathrin
Form A

Hello Ms. Kudner,

I wanted to touch base with you and let you know that I am the analyst that has been assigned Highmark Inc's

Form A request.

As Judy and Kristin have probably told you, we have performed an initial review of the Fonn A and have noted

a few items missing. A formal letter regarding the items has been sent to you and Mr. Stover. If you would like

an electronic copy ofthe letter, please let me know and I will send you a.pdf copy.

If you have any questions or concems, feel free to contact me.

Alex Hei'irich
Financial Analyst
lnsurance Evaluation Division
Michigan Office of Financial and Insurance Regulation
517-3354474

NOTICE: Thls message ls Intended for the named recipient(s) only and may contain confidential, privileged, or private information exEmpl

from disclosure undei Michigan law. lf you have received this message in enor, do not fonr'lard, share, savo or duplicate lL Please reply

and notify me of the enor in transmisslon and then delete the message, Thank you.

'l
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RICK SNYDER
GOVERNOR

STATE OF MICHTGAN

DEPARTMENT OF LICENSI NG AND REGU LATORY AFFAI RS
OFFICE OF FINANCIAL AND INSURANCE REGULATION

R. KEVIN CLINTON
COMMISSIONER

STEVEN H. HILFINGER
DIRECTOR

January 24,2012

Ms. Katherin Kudner
Dykema Gossett PLLC
2723 S. State Street, Suite 400
Ann Arbor, MI48104

Dear Ms. Kudner:

We have performed an initial cursory review of the Form A filed by you on behalf of UPE, a

Pennsyivania nonprofit corporation, regarding the acquisition of control of our domestic insurer,

United Concordia Dental Plans of the Midwest, Inc. At this time we are unable to deem the

filing complete. We did not receive projected direct, assumed, ceded and net written premium

by line, profor*a projections on the balance sheet or income statement, or a complete 5 yeat

business plan for our domestic insurer as required in item 5b of the Form A. Item 12 of the Form

A states fhat audited annual financial statements are not available for UPE. Please submit any

substantially similar information, such as compiled financial statements or tax returns, as

available, in lieu of the audited financial statements.

Additionally, you have requested that information within the filing be held confidential. Any
requests to iroid information confidential must be submitted to our FOIA coordinator. Please

noie Form A filings generally are available under FOIA, until a contrary determination is made.

We are allowed 30 days to review an application for completeness. The clock has been stopped

as of today and will resume once an acceptable response to the issues above has been received.

After the application has been deemed complete, we have an additional 90 days to complete our

review. If you have any questions, please contact me at (517) 335-4074 or

hertricha@'nichi gan.eov

Sincerely,

Alex Hertrich
Financial Analyst
Insurance Evaluation Division

Cc: Jack M. Stover, Esquire
Buchanan Ingersoll & RooneY PC

LARA is an equal opportunity employer / program

Auxaryaids'-''fi 

ffi"#jTti#Fft i'i.,B,ild'T?,Ts}]ffi H"HruiqJ&*"o*"dsab*es
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Kudner Kathrin

From:
Sent:
To:
Subject:

Hynes, Kristin (LARA) [hynesk@michigan.govl
Monday, January 23,2A12 3:06 PM
Kudner, Kathrin
FW: Form A

Krlstin M. Hynes, GFE
Manadar lhcrrranna Fvahraflnn f)lvlcirlnarag!.ebvr t

Offlce of Flnanclal and lnsurance Re$ulation
Phone: (5,L7)24L-OO2O
Fax (5t7r24L46Lo
E-mall: hynesk@m lchiglan. glov

NOTIGE: This message is intended forthe named recipient(slonly and may contain confidential, privileged, or private information exempt

from disclosure undei Michlgan law. lf you have received this message in error, do not forward, share, save or duplicate it. Please reply

and notify me of the error In transmlsslon and then delete the message. Thank you.

Ms. Kudner,

Based on a cursory review of the filing, it does appear that we do need Highmark's GAAP Combined Financials for our

review of the Form A filing.

We have 30 days to deem the filing complete and then ari additional 90 days to complete our review of the file. The clock

does stop while we are waiting forlnformation to be sent. We have begun our initial review of the Form A for

completeness and have noted that some informaiion is missing irom the filing. A lefter wiil be sent out within the next day

or two that provides you more details.

Please let me know if you have any questions. Thanks.

From: Weaver, JudY (IARA)
'Senft Mondan January 23,20t21:52 PM

To: Hynes, Kistin (LARA)

Subject: FW: Form A

See question below

Judy Weaver, CFE
Depu$ Commissioner
Supervisory Affairs & Insurance Monitoring Division

Michigan Office of Financial& Insurance Regulation
Phone (517)335-1742
Fax (517) 2414610

NOTICE: This message ts tnteded for the named rectpient(s) onty and may @ntain oonfrdentiat, ptivtledsed, or pdvate infonndlon o<enpt from dihosue unaet

Michigan law. tt you nive recetveaftis message in erir, do ia rdrward, share, srrve or duplicate it. Please reply and notity me of the enor in transnission and

then ddete the message. Thank You.

From: Kudner, firthrin [mailto:KKudner@dykema.com]
Senil Monday, January 23'zAtZ 1:51 PM

To; Weaver, Judy (IARA)
SubJect RE: Form A
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Kudner Kathrin

From:
Sent:
To:
Subject:

Kudner, Kathrin
Monday, January 23,2A121:51 PM
'Weaver, Judy (LARA)'
RE: Form A

Judy, I discussed this with Highmark. They do not want to withdraw the application at this point. I will
work with Randall Gregg to see if we can facilitate his review. I do have one question on the Form A
filing. We included Highmark's Combined GAAP Financial Statements in addition to the annual
statutory statements. Do you need the GAAP Combined Financials? lf not, we can revise the filing to
delete that Exhibit. Kathy.

Kathrin E. Kudner
Dykema
2723 $outh State Street, Suite 400
Ann Arbor, Michigan 4810/
(313) 568€896
1t34)214-7697
n3A\ 214-7696 (fax}

kkudner@dykema.com
wurw.dvkema.com

Fro m : Weaver, J udy (LAM) [mailto :weaverj3@ mich igan.gorJ
Sent: Wednesday, January l8,20LZ 9:59 AM
To: Kudner, Kathrin
Cc Hynes, Kristin (l-AM)
SubjecB Form A

HiKathy:
We received the hand delivered Form A yesterday, but did not receive the .pdf version. Did you email it?

Secondly, we are probably going to need you to withdraw the filing given you have asked for certain information to be held

confidential. You will need to contact Randall Gregg, our General Counsel, to get a determination on your request, before
we should accept the filing. We have tight timeframes for reviewing a Form A when we receive one, and we cannot
control how long it takes our General Counsel to consider the confidentiality requesl Therefore, we prefer any applicant
to get their confidentiality determination, but officially filing the Form A so we can complete our Division's review within the
required timeframe.

I will send Randall your January 17 , 2912letter to get the issue rolling, but you may want to directly follow up with him on
your request

Judy Weaver, CFE
Deputy Commissioner
Supervisory Affairs & Insurance Monitoring Division
Michigan Office of Financial& Insurance Regulation
Phone (517) 335-1742
Fax (517) 2414610

NOnCE: Ihls nressage is intended tor the naned reipi*tt(s) only aad may ontain @nfrdential, ptMldged, or Nfuate information exempt from dlsclosurc under

Mldilgan law. tl you have received this message ln effor, do not fowad, $ae, sile q dupficile ft. Please rePly and notify me ol the eftot in Uansmssio', end
then delete the message. Thank you.
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Kudner. Kathrin

' From:
Sent:
To:
Cc:
SubJect:

Weaver, Judy (LARA) [weaverj3@michigan.govl
Wednesday, January 18, 2012 1 0:00 AM
Gregg, Randall (LARA)
Kudner, Kathrin; Hynes, Kristin (LARA)
Confidentality Request

Attachments: Highmark Form A.Pdf

Hi Randy:
We recelved a Form A yesterday that contains a request that certain documents be held confidential under MCL 500.234.
As the FOIA Coordinator, you will have to rnake a determination on that request See athched. I have included Kathy
Kudner from Dykema on this email. She is making the request on behalf of her client.

JudyWeaver, CFE
Deputy Commissioner
Supervisory Afiairs & Insurance Monitoring Division
Michigan Office of Financial & Insurance Regutation. Phone (5171335-1742
Fax (517) 2414610

l{OTf CE: It is message is tntended lor the naned recipiqt(s) only and may cot taln anfrclential, prMledget or pfivate lntom{,fion exem4 fam digosvte undq
l/frchigan law. tf you hive received this mes.sage in erar, do not fowad, share, save or duplicate it. Pleaso rcply and notity ma of the anor in transn lssbn and

then ddete lhe message. Thank You.
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Kudner, Kathrin

From:
Sent:
To:
Cc:
Subject:

Weaver, Judy (LARA) lweaverj3@michigan,gov]
Wednesday, January 18,2012 9:59 AM
Kudner, Kathrin

. Hynes, Kristin (LARA)
Form A

HiKathy:
We reciived the hand delivered Form A yesterday, but did not receive the .pdf version. Did you email it?

Secondly, we are probably going to need you to withdraw the filing given you have asked for certain information to'be held

conROenii'al. Vou witt neei io cdntact Ranhall Gregg, our GeneralCounsel, to get a determination on your request, before

we strouU accept the filing. We have tight timeframes for reviewing a Form A when we receive one, and we cannot

control how lon! it takes dur General Counsel to consider the confidentiality requesi Therefore, we prefer any applicant

to g"t th"ir conf-identiality determination,.but officially ftling the Form A so we can complete our Division's review within the

required timeframe.

I wifl send Randall your January 17,211zlefter to get the issue rolling, but you may want to dhectly follow up with him on

your request.

Judy Weaver, CFE
Deputy Commissioner
Supervisory Affairs & Insurance Monitoring Division
Michigan Office of Financial & Insurance Regulation
Phone (5171 335-1742
Fax (517) 241-4610

NOTfOE: 7nrs ,nessage iS inte|tr,ed tor the namad reciplent(s) only and may cvrtain canfrdential, pnwdged, or prlvate lntomatbn exetnpt fom didosurc under

Midtigan taw. lf wu have**,vra r,i" r"str ge in enor, ai ia 6*aa, shae, save or duplieate lt. Please rcply and now me of the anor in t|ansmlsgon and

then ddele the m#age. Thank Pu.
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Chronister, Ronald

From: Berliner, Alan [Alan.Berliner@thompsonhine.com]

Sent: Tuesday, January 24,2012 5:18 PM

To:'BarbaraBrown(Barbara.Brown@insurance.ohio.gov)'

Cc: SteveVamos;JamesMay(james.may@insurance.ohio.gov)

Subject: Highmark -Acquisition of Gateway Health Plan of Ohio Inc. by UPE

It has come to my attention that two schedules to the Affiliation Agreement were not included on the

CDs filed with the Form A. We will file with Barbara tomorrow two CDs , each of which contain both of

those schedules,4.15 and 4.15(d).

Sorry for the inconvenience. lf you need anything else or have any questions, please let me know.

Thanks.

Alan F. Berliner lThompson Hine LLP
41 South High Street, Suite 1700 | Columbus, OH 43215-6101
Office: 614.469.3268 I Cell: 614.354-3415
Fax: 614.469.3361 | Email: Alan.Berliner@ThomosonHine.com
Web: http://www.thomPsonhine.com

Tirn*rpsan
-rffis-

L/2512012
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Chronister, Ronald

From:

Sent:

To:

Subject:

Attachments:

Berliner, Alan [Alan. Berliner@thompsonhine.com]

Monday, January 23,2012 5:27 PM

Berliner, Alan

FW: Highmark - Court Orders regarding confidential treatment of portions of Affiliation Agreement

etc.

docket. pdf; 1 5245816T 2497 62-1 7 47 5- 1 35-76-DO N E. pdf; 5 1 3647 28840 1 89-1 8286- 1 9 1 -

5_DONE.pdf

From: Berliner, Alan

Sent: Wednesday, January LB,20LZ 2:05 PM

To: Steve Vamos
iciiimog'rv J. Biler (Tim.Biler@insurance.ohio.gov); James May fiames.may@insurance.ohio.gov);

Chambers, Sarah
iuoi""t, hignmark - court orders regarding confidential treatment of portions of Affiliation Agreement

etc.

Steve,

Attached are the Court orders related to confidential treatment of certain pPylsl-q[.!.n the Affiliation

AF;;i O"t*""n Hlghmiif anO W9:t Penn Allegheny Health System ("WP4HS-) and the related

"inioit, 
and schedules] Atso attached is an excerpt rrorir tne docket related to the Federal court case

i,i""r"irg wpAHS. Th; seCond page of the dockei excerp,t reflects the court's response on January 5 to

I i"q,i"it ov wpnns toipartiat i.ec-onsideration of ffie 12t29 order. Additionally, WPAHS has asked for

;;Ai;ilisideration ot ine tlt glt 2 order as well and that request is currently pending.

The latest redacted version of the Affiliation Agreement, exhibits,and schedules which we filed yesterday

,iin tn" Form A (and was filed with the Pennsllvania lnsurapg.peOartqrent) contin-ues to redact the

materials that wpAHs has asked the court to'hold confidential through its request for reconsideration.

Please let me know if you have questions or need further information, thanks'

Alan F. Berliner lThompson Hine LLP
ai ioutfr High Sireet, Suite 1700lColumbus, OH 43215-6101

Office: 614.469.3268 | Cell: 6{4.354-3416
Fax: 6{4.469.3361 | Ehrait: Atan.Bertiner@ThompsonHine.com

Web: http://www.thomPsonhine.com

Tiro*rpsax*FrulEI

v2412012
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Chronister, Ronald

From: Berliner, Alan [Alan.Berliner@thompsonhine.com]

Sent: Monday, January 23,2012 5:26 PM

To: Berliner, Alan

Subject: FW Highmark Form A

From: Berliner, Alan
SenE Wednesday, January LB,20LZ 9:03 AM

To: Steve Vamos
Cc: Timothy J. Biler (Tim.Biler@insurance.ohio.gov); James May fiames.may@insurance.ohio.gov);
Chambers, Sarah
Subject: Highmark Form A

Steve,

Thanks for your call. This confirms that we did not intend to claim the Form A itself is confidential, I

did not realize that the pages were labeled that way on the original we filed. I apologize for the
confusion, I just didn't catch it.

ln addition, once I receive it, I will be providing you a copy of the court order from Pennsylvania
regarding some parts of the Affiliation Agreement itself, exhibits and schedules being confidential.

Alan F. Berliner lThompson Hine LLP
41 South High Street, Suite 1700 | Columbus, OH 43215-6101
Office: 614.469.3268 | Cell: 614.354€416
Fax: 614.469.3361 | Email: Alan.Berliner@ThompsonHine.com
Web: http://www.thomPsonhine.com

t/2412012
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Chronister, Ronald

From: Berliner, Alan [Alan.Berliner@thompsonhine.com]

Sent: Monday, January 23,2012 5:26 PM

To: Berliner, Alan

Subject: FW: Acquisition by UPE involving Gateway Health Plan Of Ohio, Inc.

From: Berliner, Alan
Senfi Tuesday, January t7,2AI2 4:06 PM

To: Timothy J. Biler (Tim. Biler@insurance.ohio.gov)
Cc: James May (iames.may@insurance.ohio.gov); Barbara Brown
(Barbara.Brown@insurance.ohio.gov); Chambers, Sarah
Subject: Acquisition by UPE involving Gateway Health Plan Of Ohio, Inc.

Tim,

Thanks for speaking with me about the above today. As I said in our call, we will be filing either late
today or tomorrow morning a Form A regarding an Affiliation between two Pennsylvania companies,
Highmark Inc. and West Penn Allegheny Health System lnc. Highmark is the ultimate parent
company of Gateway Health Plan of Ohio, lnc., an Ohio domestic that has not been operating the last
couple years.

Highmark has many subsidiaries and for the most part they did not file consolidated financial
statements. We started copying allthe financial statements, but came to realize that copying allthe
statements would lead to boxes and boxes of copies, so in lieu thereof we will file two CDs, each of
which contain all the financialstatements. We will be happy to provide the Department hard copies of
any of the financial statements upon request, but to provide copies of all of them at this time would be
a waste of time, money, manpower and trees.

Please be assured this is not an attempt to limit the Departmenfs review in any way.

We appreciate the Department's cooperation. lf this is a problem, please let me know. Thanks.

Alan F. Berliner lThompson Hine LLP
41 South High Street, Suite {700 | Columbus, OH 43215-6{01
Office: 614.469.3268 | Cell: 614.354-341 6
Fax: 614.469.3361 I Email: Alan.Berliner@ThompsonHine.com
Web: http://www.thompsonhine.com

ThonqpsaN-rps-

U24t20t2
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Ghronister, Ronald

From: Berliner, Alan [Alan.Berliner@thompsonhine.com]

Sent: Monday, January 23,2012 5:14 PM

To: Berliner, Alan

Subject: FW Highmark - West Penn. Affiliation

From: Berliner, Alan
Sent: Tuesday, November 08, 2011 5:01 PM

To: James May fiames.may@insurance.ohio.gov)
Subject: Highmark - West Penn. Affiliation

HiJim,

I just wanted to give you a heads up regarding the Highmark - West Penn. Affiliation that the Form A
was filed with the Pennsylvania Insurance Department yesterday. We've already been working on
the Form A filing for Ohio and I expect we will have that ready within the next 10 days to 2 weeks, if
not sooner.

lf you have questions or need any information in the meantime, please let me know, thanks.

Alan F. Berliner lThompson Hine LLP
41 South High Street, Suite 1700 | Columbus, OH 43215-6101
Office: 614.469.3268 | Cell: 6{4.354-341 6
Fax: 6{4.469.3361 | Email: Alan.Berliner@ThompsonHine.com
Web: http://www.thompsonhine.com

Tes!ffis

v24/2012
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Press release: June 28,20t1

Chronister, Ronald

Page 1 of4

From: Berliner, Alan [Alan.Berliner@thompsonhine'com]

Sent: MondaY, January 23,2012 4:45 PM

To: Berliner, Alan

Subject: FW: Gateway Health Plan of Ohio

From: Berliner, Alan

Senfi Wednesday, August 03, 2011 2:00 PM

To: James May fiames.may@insurance.ohio.gov)
Subject: Gateway Health Plan of Ohio

Jim, as I said on our call, I am sending this to you since you are the an_alyst assigned to.Gjjewly Health Plan of

Ohio. Below is a press release that announces an affrliation between Highmark ln!. *d W-e;t lenn Allegieny

Health Systems. As you will recall, Highmark is the ultimate parent company of Gateway Health Plan of Ohio, so

there will be a change in control of Gateway.

The definitive agreement is still in the negotiation stage, but it is- anticipated that the agreement will be sigred by the

end of this *onh and Form As will be filed in Pennsylvania and Ohio shortly thereafter.

This is just for your information at this time, but if the Department has any questions, please let me know, otherwise

we wilibe bact< in touch after the agreement is finalized. Thanks'

Alan F. Berliner lThompson Hine LLP
4{ South High Sireet, Suite 1700 lColumbus, OH 43215-6101

Office: 614.469.3268 | Gell: 6{4.354-3416
Fax: 614.469.3361 | Email: Alan.Berliner@ThompsonHine'com

Web: hft p:/lwww.thomPsonhine.com

lfrl nisnt-ctict<
'"-' here to

IfrHMARI{-

Related Links:
Search ourNewsroom:

1@l
Browse Our News archives:

o 20ll o 2010
o 2A09 o 2008
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o 2A07 . 2006

;s--frsrq. ".i

Highmark

Highmark and West Penn Allegheny Health System announce plans to pursue affiliation

June 28, 2011 | Pittsburgh, Pa. -
Affiliation will assure Western Pennsylvania consumers availability of provider choice for high-
quality care
Higtt-*t Inc. and the West Penn Allegheny Health System (WPAHS) today.announced their intentions

to lursue an affiliation aimed at maintaining the health system as a high-quality choice for health care

services to millions of Western Pennsylvanians.

As part of the initial anangement, Highmark is immediately providing a $50 million grant to the

WPAHS, enabling the health system to sustain and strengthen its West Penn and Forbes Regional

hospitals while assuring the continued delivery of quality medical services by the entire system'

Higtrmart< is making a iotal financial commitment of up to $475 million over four years, including $75

*f,liotr to fund scholarships for students attending medical schools affiliated with WPAHS, and to

support other health professional education programs.

The management and boards of directors of Highmark and WPAHS will continue discussions in the

weeks ahead with the goal of finalizing a definitive agreement.

"Today is an important first step to ensuring the continued viability of the West Penn Allegheny Health

System and a choice of health Care services in our region," said Kenneth R. Melani, M.D., Highmark's

president and chief executive offtcer.

"For generations, the residents of our community and physicians have had broad choices in the health

care irarketplace," Dr. Melani said. "For consumers, we want to preserve their choices. For physicians

and other health care providers, we want to ensure multiple patient referral options. This affiliation will
help preserve those viry options. In addition, the $75 million that we will be contributing for
scholarships for medical school students and other educational progfttms will go a long way in
addressing the shortage of physicians in the region, and help us retain highly trained doctors to serye our

community."

"West Penn Allegheny has been recognrzednationally for its leading doctors and nurses who provide

high-quality, personalized care; however, there is no doubt that we have lacked the capital necessary to

delivei o3 o* full potential," said David L. McClenahan, West Penn Allegheny's chairman of the board.

"We share a common goal with Highmark to focus on the patient experience, improve health care and

ensure choice for both those seeking care and those seeking employment in the health care sector in our

region. We look forward to finalizing our affiliation agreement in the weeks ahead."

McClenahan also announced a transition in the West Penn Allegheny leadership, stating, "Dr.
Christopher Olivia will be leaving his role as President and CEO on June 28,2011. He will be

consulting with Highmark and assisting Dr. Melani in connection with the conclusion of this transaction

and other stategic issues."

l/24/2012
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"Dr. Chris Olivia has been a valuable change agent for West Penn Allegheny. Since he arrived in 2008,

Chris has been steadfast in his belief about a Urigttt future for the System. He has led the organization

through some diffrcult changes while laying groundrygrk for exciting developments such as the medical

schoo'ipartnership with Teriple Univeriity Sihool of Medicine," said McClenahan." The board and the

entire West penn Allegheny ilealth System are grateful for Chris'vision and leadership that has brought

us to this remarkable u]rnoun""*ent.'i He also announced that Dianne Dismukes has been named

President and CEO of WPAHS.

The proposed affiliation of Highmark and the West Penn Allegheny Health S-l.stem is the first step in a

broaie, Highmark effort to deielop alternative health care options that offer high-quality care at a lower

price and riore coordinated and patient-driven delivery of medical care'

"It is critical to the economic and financial health of the community that Western Pennsylvanians have a

choice of health care providers and that we preserve strong and valuable community institutions like the

West Penn Allegheny Health System," Dr. Melani said'

Kenneth R. Melani, M.D., Highmark's president and chief executive officer, talks about the importance

of maintaining choice for consumers.

Read the transcriPt. a&

About Highmark Inc.
Highmark"Inc., based in pittsburgh, is an independent licensee of the Blue Cross and Blue Shield

Asiociation, an association of inlependent Blue Cross and Blue Shield plans. Highmark serves 4.8

million members in pennsylvania and West Virginia through the company's health care benefits business

and is one of the largest Biue plans in the nation. Highmark has 19,500 employees across the country.

For more than 70 y.Lr, Highmark's commitment to the community has consistently been among the

company's highesi prioritiei as it strives to positively impact the communities where we do business. For

more information, visit www.hiehmark.com.

About West Penn Allegheny Health System

West penn Allegheny rt?Atfr Svstem (WPAHS) is a physician-led healthcare organization based in
pittsburgh, ea. necognizedas a health care quality and personaliz-ed service leader in its market, the

organizition's sole p,foo.. is to improve the health of p-ople in the Western Pennsylvania region. West

relnn enegheny H&lttr System's spicialty programs cgntilually receive national and intemational

recognitioi - particul*ty in the areas of tiottJ and Joint, Cardiovascular, Neurosciences and Oncology,

wniJtr make upthe organization's four Institutes of Excellence. The System offers 46 graduate medical

programs, two nursinischools, and will host the first undergraduate medila^l school class of the Temple

iini-u"6ity School ofl4edicine at West Penn Allegheny Health System in20l3- WPAHS is also home to

the Allegfieny-Singer Research Institute, which sponsors interdisciplinary programs to understand, treat

and prev"ent tr,r*un'air"ases. The System is comprised of 
-five 

hospitals, incluling Allegheny General

iorpitut on the North Side, West penn Hospital in Bloomfield, Allegheny Valley Hospila!inNatrona

ft.iittr, Canonsburg General Hospital in Canonsburg, and Forbes Regional Hospital in Monroeville-

Highmark Inc. is an independent licensee of the Blue Cross and Blue Shield Association, an association

iy"indrprrdent Blue Cross and Blue Shteli Plans. For more information, visir www.highmark.com.

For more information, contact:
Michael Weinstein
Highmark

U2412012
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4t2-544-7903
michael. weinste in@hi ghmark. com

Dan Laurent
WPAHS
4t2-807-8103
dlaurent@wpahs.ore

Help I tnteeriqv I Privacy I Fraud I Terms of Service

HIPAA I Procurement I EDI I Contact Us

Page 4 of4
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CM/ECF - PA Western

U.S. District Court
Western District of Pennsylvania (Pittsburgh)

CIVIL DOCKET FOR CASE #: 2:09-cv-00480-AJS

WEST PENN ALLEGHENY IIEALTH SYSTEM, INC. v. Date Filed: A4/2t12009

UPMC et al Jury Demand: Plaintiff

Page 1 of28

MEDIATION

Assigned to: Arlhur J. Schwab
related Case: 2: l0-cv-01 609-AJS.

Case in other court: USCA,09-04468
Cause: l5: 1 Antitrust Litigation

Plaintiff
WEST PENN ALLEGI{ENY
rmALTrr sYsTEM,INC.

Nature of Suit: 410 Anti-Trust
Jurisdiction: Federal Question

represented by Alexander G. Bomstein
Pepper Hamilton LLP
3000 Two Logan Square
Eighteenth & Arch Streets
Philadelphia, PA 19103
(21s) 981-4000
Fax: (215) 981-4750
Email : bomsteia@pepperlaw. com
LEAD ATTORNEY
PRO IIAC WCE
ATTOENEY TO BE NOTICED

Andrew Ii Fletcher
Pepper Hamilton
500 Grant Street
50th Floor, One Mellon Bank Center
Pittsburgh, PA 15219
(4r2) 4s4-s0oo
Email : fl etchea@pepperlaw, com
LEAD ATTORNEY
ATTORNEY TO BE NOTICED

BarakA. Bassman
Pepper Hamilton
Eighteenth & fuch Streets
3000 Two Logan Square
Philadelphia, PA 1 9 I 03-27 99
(zrs) e8r-477r
Email : bassmanb@pepperlaw.com
LEAD ATTORNEY
PRO IUC VICE
ATTORNEYTO BE NOTICED

Barbara W. Mather

https://ecf.pawd.uscourts.gov/cgi-binlDktRpt.pl?108646690194716-L-l-0-1 unlzan
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before January 5,20!2,at 3:00 P.M. Signed by Judge Arthur J. Schwab on

n29n\1. (cb) @ntered: l2l29l20ll)

0va4D012 176 MOTION for Reconsideration re 175 Order on Motion to Unseal the Record

by WEST PENN ALLEGHENY HEALTH SYSTEM, INC.. (Attachment: # !
proposed order) (sicalides, Barbara) Modified onll5l2072. (isp) (Entered:

0u04l2012)

0u0512012 ORDER OF COURT: In light of 176 Plaintiff West Penn Allegheny Health

System, Inc.'s Motion for Partial Reconsideration te 175 Order of Court

Granting in Part and Denying in Part 140 PG Publishing Co.'s Motion to

unseal lhe Record, west Penn Allegheny shall fully comply with 175 this

Court's December 29,2011 Order, except as to Schedules 4.15 and 4.15(d).

Intervenor PG Publishing Co. and Defendant UPMC shall file their responses

to 176 said Motion on oibefore January 9,2012 at NOON. Lead trial counsel

anOlor general counsel for West Penn Allegheny shall persolal'ly show in
Pittsburgh the entirety of Schedules 4.15 and 4.15(d) to lead_trial counsel

andl/or g-eneral counsel for Intervenor PG Publishing Co. and lead trial

counsefand/or general counsel for Defendant UPMC, on or beforeJanuary 6,

2012 atNOON, to ascertain whether West Penn Allegheny, PG Publishing

Co. and UPMC can reach a stipulated agreement as to the sealing/unsealing

of all or portions of schedules 4.15 and 4.15(d). signed by {.Ydge 
Arthur J.

Schwab in ll5D0l2. Text-only entry; no PDF document will issue. This text-

only ent1y constitutes the Order of the Court or Notice on the matter. (lcb)

(Entered: 0U05?0LZ)

0110512012 lJJ Affitiation Agreement filed in its entirety pursuant !9_9:{"ry of t2129/ll and

tl'll2by wEsr PENN ALLEGHENY IIEALTH SYSTEM, INC. (Bomstein,

Alexander) Modifi ed on 1 I 6120t2. (isp) @ntered: 0l I 05 12012)

au05l2an u3 Schedules and Exhibits to Affiliation Agteement Filed with Selective

Redactions and Without Sohedules 4,15 and 4.15(d) Pursuant to Orders of
t2t29nl and llSll2by WEST PENN ALLEGHBNY HEALTH SYSTEM,

INC.. (Attachments: #1 Exhibit, # 2 Exhibit, # 3 Exhibit, # 4 Exhibit, # 5
Exhibit, # 6 Exbibit, # 2 gxnibit, # g Exhibit, # 9 Exhibit, # I-g Exhibit, # I 1

Exhibit * U BxtriUit) (Bomstein, Alexander) Modified onLl6l20l2. (isp)

(Entered: 0110512012)

0t/0912012 179 REPLY BRIEF in Opposition to 176 Motion for Reconsideration by lC
pUBLISHING CO. fiied by PG PUBLISHING CO. (Frank, Frederick)

Modifi ed on | | I0 /2012. 0 sp) @ntered: 0l 109 12012)

oll09l20r2 180 MOTION to Withdraw 176 MOTION for Reconsideration re 175 Order on

Motion to Unseal the Record by wEST PENN ALLEGHENY HEALTH
sYsTEM, INC. (Sicalides, Barbara) Modified on I I l0 l2ol2. (isp) @ntered:
0Uo9/2012)

0110912012 !8.1 BRIEF in Opposition re 176 Motion for Reconsideration filed by UPMC.

(Titus, Paul) (Entercd: AilA9l20l2)

0110912012 t82 JOINT STATUS REPORT bY WEST PENN ALLEGHENY HEALTH
sysTEM, INC. (Sicalides, Barbara) Modifi ed on | | 1012012. 0 sp) (Entered:

0u09lzan)

CMIECF - PA Westem Page27 of28

https://ecf.pawd.uscourts.gov/cgi-binlDktRpt.pl?103646690194716-L-l-0-1 unnvn
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IN THE UNITED STATES DISTRICT COURT
F'OR THE WESTERN IIISTRICT OF PENNSYLVANIA

WEST PENN ALLBGHENY HEALTH
SYSTBM,INC.,

Plaintiffl
09cv0480
ELECTRONICALLY FILED

v.

UPMC,

Defendant.

Before the Court is Plaintiff s Motion for Partial Reconsideration of the Court's

December 2g,2}l1 Order (doc. no. 175) which required Plaintiff to file on the docket (and thus

make available to the public) a oompletely unredacted version of its Affiliation Agreement with

Highmark (previously filed under seal at doc. no. 132) and a largely unredacted version of the

Schedules ald Exhibits attached to the Affiliation Agteement (previously fited separatelyunder

seal at doc. no. 133), See doc. no. 176.

Plaintiff s Motion for Partial Reconsideration is very nanow in scope, It does not take

serious issue with the Court's Order requiring the filing of the Affiliation Agreement in an

unredacted format, nor did it take serious issue with the Court's Order requiring that most of the

Schedules a3rd Exhibits to the Affiliation Agreement be filed in unredacted fonnat. Id. In fact,

plaintiff cornplied with the December29,2011 Court Order (doc. no. 175) (hereinafter "Court

Order 175') and filed an unredacted copy of the Affiliation Agreement and all of the Schedules

and Exhibits i1 the format required by Court Order 175, with two exceptions - Schedules 4.15

and 4.15(d). See doc. nos. 177 and 178. Plaintiff did not file Schedules 4.15 and 4.15(d). These
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omissions were made with the Court's permission and in accordance with this Court's January 5,

Z1L2TextOrder. See January 5,20L2 Text Order requiring Plaintiff to "fully conrply with

[Courl Order 175], except as to Schedules 4.15 and 4.15(d)."

With respect to Schedules 4.15 and 4.15(d), Plaintiff filed the instant Motion for Partial

Reconsideration requesting that this Court revisit those Schedules in light of its overall opinion

ald ruling on tho issue of sealing versus "publishing" the documents at issue. See doo. no. 176.

plaintiff slightty modified its Motiou for Partial Reconsideration (see doc. no. 180 - Plaft*iffs

Motion to withdraw a portion of its Partial Reconsideration Motion).r

Intervenor, PG Publishing Co., ("Intervenor PG') filed a Brief in Opposition to Plaintiff s

Motion for Reconsideration (see doc. no. 179), Defendant also filed a Brief in Opposition to

Plaintiffs Motion for Reconsidemtion (doc. no. 181).

Counsel for the parties and Intervenor PG met and conferred on January 6,2012,in

compliance with this Court's January 5,2012 Text Order, to attempt to resolve the disclosure

nnatters with respect to Schedules 4.15 and 4.15(d). Plaintiff fully disclosed these two Sshedules

to coursel for Defendant and Intelenor PG as fuifiered required by this Court's January 5,2012

Text Order. Unfortunately, counsel for the parties and Intervenor PG could not agree on either

of the Schedules' alleged confidentiality. See the Joint Status Report filed at doc. no. 182.

Thus, this matter is now ripe for decision.

I plaintifps Motion to Withdraw a portion of its Partial Reconsideration Motion relates to a docunrent Plaintifffiled

with the Intsrnal Rovenue Selice. This docunent, which was published on Plaintiffs own website, identified

several entities (at least one of which, '?remier Medical Associates, P.C.''' appeafs to be a physician group), on

Schedlle 4. 15, as welt as the value of Ptaintiffs agreernent with each of those etltities,
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I. Factual HistorY

The Court has previously written a set of facts pertinent to its prior detemrination on

disclosure (Court Order 175, pp. 3-7) and those facts will not be repeated here. Althouglr this

Court writes primarily for the parties and Intervenor PG, the recent facts relevant to this decision

shall be recited.

Shortly before this Court issued Court Order 175 requiring the complete disclosure of the

Affiliation Agreement as well as the disclosure of the vast majority of the Schedules and

Exhibits with a few, limited redactions, Interyenor Highmark filed aNotice indicating that it was

about to submit the Affiliation Agreement, along with the Schedules and Exhibib, to tho

pennsylvania Department of Insurance. See doc. no. 1?3. Highmark further indicated that prior

to submittilg the documents it would rpdact those portions it considered "highly confidential"

but would rnake the subrnitted documents (in their redacted form) available on their own

website. Id. TbeCour-t, in footnote 12 of Court Order 175, aoknowledged Highmark's

submission to pennsylvania's lnsurance Department and its posting of the redacted Afftliation

Agreement and its Schedules and Exhibits, and noted that much of the nraterial Highmark and

plaintiffhad previously regarded (and alleged) as 'highly confidential" was no longer

confidential. This Cogrt also noted that Higbmark failed to set forth the reason(s) rnuch of the

previously .,highly confidentiaf information had suddenly become non-confidential. See doc.

no. L75,fn12.

Court Order 175 required Plaintiff to produce fte Affiliation Agreement in an unredacted

format by January 5,2012. Court Order 175 also rcquired Plaintiffto produce the Schedules and

Exhibits in an unredacted format by January 5,20l2,with the following limited exceptions:
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r The license numbers and dates in Schedule 4.8 were to be redacted,

o ltems 4, 5, and 6 of Schedule 4.11 were be redacted,

r Schedule 4,13 was to be redacted in its entirety,

r The dollar amounts only in schedule 4.15 were to be redacted,

. Schedule 4.20(e) was to be redacted in its entirety,

o Schedul e 4.20(9) was to be redacted in its eutirety,

. The,hot-yet-fi1ed" potential cases in Schedule 4,22(a) were to be redacted,

. Schedule 6.3 was to be redacted in its entirety, and

r Exhibit H was to be redacted in its entirety'

on January  ,2o1z,plaintiff filed its Motion for Partial Reconsideration asking that this

Court also permit Schedule 4.15 to be redacted in its entirety (instead of merely redacting the

dollar amounts), and also requested permission to redact Schedule 4.15(d) in its entirety. Doc'

no, 176. As poted above, this Motion for Partial Reconsideration was somewhat modified by

plaintiff in its Motion to withdraw a portion of the Motion for Partial Reconsideration. Doc. no.

180.

II. Standard of Revlew

The purpose of a Motion for Reconsideration is to correct manifest errors of law or fact

or to present newly discovered evidence. Howard Hess Dental Laboratories hrc, v, Dentsply

Intetn., Inc.,6A2 F.3d237,251 (3d Cir. 2010), citing Harsco Corp. v. Zlotnicki,77g F '2d 906'

909 (3d Cir. 1985). Generally, a Motion for Reconsideration will on$ be granted on one of the

following three grounds: (l) if there has been an intervening chango in conholling law; (2) if

new evidence, which was not previously available, has become available; or (3) if it is necessary

to correct a clear error of law or to prevent manifest injustice. See Howard Hess Dental, 602
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F.3d at 251, citing Max's Seafooct Cafd by Lou Ann, Inc. v. Quinteros. 176 F.3d 669,677 (3d Cir'

rgee).

A court rnay not grant a Motion for Reconsideration when the motion simply restyles or

rehashesissuespreviouslypresented. Pahlerv.CityofWilkesBarTe,207F.Supp.zd34L,355

(M.D. Pa. 2001); scc also carroll v. Manning,4l4 Fed. Appx' 396, 398 (3d Cif. 2011)

(affirming denial of "motion for reconsideration and 'petition' in support thereof appears to

merely reiterate the allegations made in the . . . petition and does not set forth any basis justifying

reconsideration."); and Grigorianv. Attorney General of U'S',282 Fed' Appx' 180, 182 (3d Cir'

200g) (affirming denial of Motion to Reconsider because it "does nothing more than reiterate the

atguments underlying his motion to reinstate the appeal"')'

A Motion for Reconsideration "addresses only factual and legal rnatters that the Coutt

may have overlooked . . . . tt is improper on a motion for reconsideration to ask the court to

rethink wlrat [it] had already thought through rightly or wrongly." Glendon Energt co' v'

Borough of Glendon,836 F. Supp. I L}g, LL22(8.D. fa. 1993) (internal citation and quotes

omitted). Because federal courls have a shong interest in the finality ofjudgments, motions for

reconsideration should be granted sparingly. Rossi v. Schlarbaum' 600 F'Supp '2d650' 670 (E'D'

Pa.2009).

UI. Discussion

The Court is not in the business of allowing a party to produce evidence that it deems

helpful for some purpose, and then pennit that same party to refuse to produce (or shield from

public disclosure) information that is not. Indeed, as discussed at length in Court Order 175, this

Cour.t took great pains to weigh the private versus public interests uttlizing Pansy2 and its

2 Pansy v. Borough of Stroudsburg'z3F'3d712 (3d Cir' 1994)'
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progeny when ascertaining which of the Schedules and Exhibits (or portions thereof) should

remain under seal. While tle Courl of Appeals has shessed the importance of tho finality of

judgments and concluded that rcconsideration be granted sparingly, because of the continually

evolving dispositiol of the parties and the shifting relationships between them and the former-

Defendant-now-Intervenor, Higlunark, this Court is constrained to revisit its prior ruling on this

matter with respect to the two Schedules prcscntly at issue'

A. Schedule 4.15

The Court notes that despite Court Order 175 which permitted Plaintiff to redact the

dollar values from Schedule 4.15, plaintiff s Motion for Partial Reconsideration disclosed those

dollar amounts. See doc. no. 176 at p. 3 ('schedule 4.15 identifies physicians who earn in

excess of $500,000 per year and material contracts involving the receipt or payment of $900'000

or mot? annually."). In addition, as stated in Plaintiff s Motion for Partial Reconsideration,

section 4.15 of the Affrliation Agreement which Interyenor Highmark, had already published on

its website, indicated that Schedule 4.15 "identifies . . . the physicians . . . [who] earn in excess

of $500,000 and that the listed contracts [on schedule 4.15] involve receipt or payment in excess

of $900,000." .Id. Thus, because Intervenor Highmark chose to post the Affiliation Agreement

with these dollar values prior to this Court issuing Court Order 175, this Court finds itself in a

position where, if it deems the physicians' salaries to be protectable and the confidentiat in

nature, it must now order redaction the names of the individual physicians instead of the dollar

values on Schedule 4.15'3

Court Order 175 clearly stated that this Court, after applying the reasoning and guidance

set forth in pansy and its progeny, found that redacting limited portions of the Schedules

3 This Court also acknowledges that Court Ordel l?5 requiring the production of the Affiliation Agteement in an

unredacted format produced the sarne result.
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(including Scledule 4.15) would "primarily protect[ ] information important to public health and

safety, and secondarily protect[] information which this Court has deemed as confidential,

personal, or business information." Given the Court's secondary reason for redacting the dollar

values of the physician's salaries in Schedule 4.15, and given the publication of these dollar

values - first by Intervenor Highmar* on its own website, and now, by Court Order 175

requiring the filing of the Affiliation Agreement - thc Court finds that to prevent manifest

injusticc to those physicians listed in Schedute 4,!5,itmust order the redaction of the names of

the individual doctors. The nanres of the practice groups listed on Schedule 4.15 ale not to be

redacted unless the game(s) of the individual doctor(s) is/are contained in the nanre of the

practice group. Also, see fn. l, supra., wherein this Court notes that Plaintiffhas already begun

to disclose the names of certain practice $oups and other entities listed on Schedule 4.15.

For the foregoing reasons, the Court will partially grant PlaintifPs Motion for Partial

Reconsideration solely with respect to Schedule 4.15 in the manner set forth above.

B. Schedule 4.15(d)

This Court next considers plaintiffs request that Schedule 4.15(d) be redacted in its

entirety. plailtiff contends that the material contracts listed on Schedule 4.15(d) need to be

redacted because those contracts, like the ones West Penn lists on Schedule 4.t5 we similarly

entitled to be sealed and not made public. This Court disagrees.

As stated above in subpart "A." and in Court Order L7s,itis this Court's opinion that

the physicians, individual salaries is private interest held by each physiciau -- not West Peun --

and, when balanced agailst the publio interest in the context of this lawsuit, should remain

private. Schedule 4.15(d) does not present a:ry individual physician's salary'
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Schedule 4.15(d) contains a list of material contracts, and, (as pointed out by West Penn

in its brief in support of its Motion for Partial Reconsideration), the Affiliation Agreement

generically describes these conhacts as containing'nany (i) non-competition restriction, (ii) take-

or-pay anangcmeut or (iii) other term that . . . requires the Business to deal exclusively with a

parlicular party with respect to goods or seryices." Doc. no. 176, p. 6. As this Court noted in

Court Order 175, nons of these material contracts ale actually attaohed to Schedule 4.15(d), nor

does Sehedule 4.15(d) provide any firrther description of the terms or details regarding these

restrictions (i.e. time, place, maruler, etc.). For these reasotts, the Court will deny PlaintifPs

Motion for Partial Reconsideration with respect to Schedule 4.15(d).

IV. Conclusion

Based on the foregoing law and authority, this Court grants, in part, Plaintiff s Motion for

Partial Reconsideration (doc. no. 176) of this Coutt's December 29,20t1 Order (doc. no. 175).

Specifically, this Court wilt modi$ its prior December 29,2011 Order (doc. no. 175), to permit

Plaintiff to only redact the individual physicians' names (and any practice gloup name that is

comprised of individual physician(s) name(s) from Schedule 4.15. All other requested

modifications set forth in Plaintiff s Motion for Partial Reconsideration (doc.no. 176) will be

denied.

s/ Arthur J. Schwab
Arthur J. Schwab
United States Dishict Judge
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ORDER OF COURT

AND NOW, this 13th day of January,Z}l2,tT Is HEREBY ORDERED that West

perur's Motiol for Partial Reconsideration (doc. no. 176) of this Court's December 29,2011

Order (Doc. No. 175) ('Courl Order 175") is GRANTED IN PART in that Court Order 175 is

hcreby MODIFIED as follows:

o The physicians' names (and any practice group name bearing individual

physician(s)' name(s)) set forlh on Schedule 4.15 shall be redacted instead of the

dollar values as per Court Order 175.

All remainingportions of Court Order' 175 remain in full forcc and effect. PlaintifPs

Motion for Partial Reconsideration (doc. no. 176) is denied with respect to its request that

Schedules 4.15 and 4.15(d) be redacted in their entirety.

Plaintiffshall comply with this order by noon on January L7,2012.

SO ORDERDD this l3th day of January 2012.

s/ Arthur J. Schwab
Arthur J. Schwab
United States District Judge

co: AIl ECF Counsel of Record
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F".H'ff*'Hffi f,Rfi $tri#H$S$."?,9ffi *^

WEST PENN ALLEGHENY HEALTH
SYSTEM,INC.,

Plaintiff,
09cv0480
ELECTRONICALLY FILED

v.

UPMC,

Defendant.

Before the Court are two Motions. One Motion, filed by the Plainti4 West Penn

Allegheny Health System ('West Penn Allegheny'' or "WPAHS'), requests that this Court

permalently seal a document, commonly referred to as the "Affiliation Agreemenf'(as well as

its related Schedules and Exhibits), to which Plaintiff and a former Defendant in this lawsuit,

Highmarlq Inc. ('HighmarlC') are parties. See doc. no. 127. The second Motion, filed by an

intervenor., PG Publishing Co., seeks to unseal the samo Affiliation Agreement (and related

Schedules a1d Exhibits) which this Court temporarily sealed pending fu*her briefing by the

parties. See doc. no. 140. This Opinion and subsequent Order of Court address both Motions.

Fir.st, despite the numerous representations by West Penn Allegheny and Highmark that

their 
'inety-two 

page Affiliation Agteement (filed under seal with this Court's permission at doc.

no. 132) and the related four hundred and twenty-four pages of Schedulcs and Exhibits (filed

under seal at doc. no. 133) are "Privileged and Confidential" and "Highly Confidential - Outside

MEMORANpUM OPTNION AND ORDER OF qOURI
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CounseUgxperts Only''l and are so marked on each pa1e,z this Court's detailed examination of

each of the five hundred and sixteen pages revealed that nearly all of said information already

exists in the public domail through: (1) Highmark's own website,3 (2) frequent West Penn

Allegheny/Highmark ue,ffs conferences and news releases, (3) easy intemet scarches,

(4) publicly available governmental filings of West Penn Allegfoeny and Highmark,

(5) govemmental websites, and (6) West Penn Alleglreny's and Highnrark's own advertisentents.

Sirnply stated, to date, West penn Allegheny and Highmark have released specific financial and

other purportedly confidential business inforrnation through their own websites, advertisements,

and news releases, which is contained in the sealed documents at doc. nos. 132 afld 133 anrl

alteged to be "Highly Confidential,"

Secondly, based on the law applicable to the facts presented in the excellent briefs

submitted by the parties to this action and the intervenors, Higbmark and PG Publishing Co.,

this Court has determined that the entirc ninety-two page Affrliation Agreement and most of the

attached four hundred and twenty-four pages of Schedules and Exhibits should not be sealed

(except for ce$ain specific information described below and set forth in the accompanying

Order); but instead, said materials should be published on the docket and thereby made part of

the public record.

3 ue*-^.//,.^.*., L:^L*^..L nn tl^mlz)lah.nrrt/newsroom/?Ol l/hmwo/forma.odf: see also

I See doc. no. 127-l,filed by West Perm Allegheny, at 2: "[H]ighly sensitive, confidential information

about West penn Allegheny;s existing business organizations as well as the Afiiliation Agreements

pf"*.f integrated lea-tttrcare systeml' See doc. no. 156, filed by Highrnark" at 3: " . . , Highrnark's highly

lensitive aniconfidential business information. . . ." See the numerous related Affidavits whiclr parrot

the same language. Compare to recently filed doc. No. 173'

2 See doc. nos. 132 and 133.

Www.postgazette.com, 1 1/08/1 1 at 4:32 PM, Breaking News, by Steve Twedt'
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I. Factual and Procedural HistorY

Although this Court writes primarily for the parties and intervenors, the facts relevant to

this decision shall be recited.

On April zL,21)g,Plaintiffl West Penn Allegheny sued Defendants, University of

pittsburgh Medical Center ('UPMC") and Highrnark, primarily alleging that sirce 2002, UPMC

(,pittsburgh's dominant hospital system"), and Highmark (Pittsburgh's "dominant health

insurer',), conspired to reduce competition and raise prices at the expense of the community's

employers, consumers, and patients. Doc. no. 1, ll2.

In frutheralce of this alteged conspiracn West Penn Allegheny claimed that Highmark

.,agreed to . , . pay inflated reimbursement rates to UPMC while depressing rates for UPMC's

competitors, especially . . . West Penn Allegheny." Id. West Penn Alleglreny also olaimed that

Highmar.k passed on the costs of the alleged iuflated UPMC tates "to employers, consurners, and

patients by charging higher premiums." Id. One of the goals of this alleged conspiracy was to

.destroy West penn Allegheny, the sole surviving competitor to UPMC in sophistioated tertiary

and quaternary care."4 Id, aq3.

West penn Allegheny's Complaint asserted several causes of action. Counts I and II

asserted that UPMC and Highmark violated Sections I and2 of the Sherman Act. More

specifically, in these first two counts, West Penn Allegheny alleges that UPMC and Higbmark

formed a1 illegal agreement with one another "to restrain trade by protecting and reinforcing one

another's market power" and created two monopolies in Allegheny County - onc for UPMC (an

acute ilpatient and/or high-end tertiary and quatemary acute inpatient services monopoly) and

{ 'fertiary care is defined as "highly specialized medical care usually over an extended period of time that

involvejadvanced and complei piocedures and treatrnents performed by medioal specialists in state-of-

the-a$ facilities." Meniam Webster. Quaternary care is a mol€ specialized extension of tertiary care.
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one for Higllnark (a health care financing and administration for private employers and

individuals monopoly). Id, at\\ 151, 156.

Couut III alleged a Sherman Act violation against UPMC solely for its alleged

,oattempted monopolization" for acute inpatient and/or high-end tertiary and quaternary acute

inpatient services. Counts IV and V avened state-based tort claims alleging that UPMC engaged

in ,,employee raiding,'/unfair competition and tortuously interfered with West Penn Allegheny's

existing and prospective contractual relations with physicians and with Highmatk. Id. at'$tl 168-

17t,173-184.

Motions to Dismiss the Complaint were filed by boih Defendants, and this Court granted

tlrose Motions ou octob er 29, Za09 . Doc. No. 98. West Penn Allegheny timely appealed this

Court's decision. On Novemb er 29;201,0, the United States Court of Appeals for the Third

Circuit reversed in part and vacated in part this Court's decision, remanding the rnatter. Doc.

Nos. 102, 103. In January of 2}LL,UPMC requested a stay from this Court in order to appeal

the decision of the Court of Appeals with the United States Supreme Court. Doc, No. 107. On

January 3t,Z0ll, this Court granted UPMC's stay reques! but lifted the stay on October 18,

2011, when the Supreme Court denied UPMC's Petitions for Writ of Certiorari. Doc. No. 119,

Text Order of October 18, 2011.

On October 3L,2011, West Penn Allegheny filed a Notice of Voluntary Dismissal as to

Highmark, and onNovember L,z}L!,this Court approved tlre Dismissal of Highmark as a

defendant to this lawsuit. See doc. nos. 123 and 125. (Importantly, while Highmark has been

clismissed fronr this case, the antitrust class action, captioned Royal Mile Company, Inc. et al. v.

U1MC et a/., No. 2:10 cv 1609 against UPMC and Highmark, based in part upon allegations

similar to Counts I and II in this case, continues.)
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1a early November of 2011, the boards of directors at Highmark and West Penn

Allegheny formally entered into what has becorne commonly known as an "Affiliation

Agreement." one of the main temrs of this Agreement was for Highmark to provide millions of

dollars in funding to West penn Allegheny.s Highmark's first installment of its cash infusion to

West penn Allegheny occurred in June of 2011, close in time to the when conbact negotiations

between Highmark and UPMC broke down.6

kr light of the Suprerne Court's refusal to issue a Writ of Certiorari to UPMC, as wcll as

West penn Allegheny,s voluntary dismissal of Highrnark and the new alliance between the two,

on Novernber g, 201l, this Cour.t ordered the remaining paities to this action to file a joint status

report. See November 8, 2011 Text Order. As part of that repott, the Court ordered that West

perur Alleghely address the legal irnplications of its "recent agteement" (La,the Affiliation

Agreement) with Highrnark and ordered that the Agreement itself be submitted as part of the

report. Id.

In response to this Order, West Penn Allegheny filed a motion under seal at doc. no. L27,

requesting that the Court allow the Affiliation Agreement along with the voluminous Schedules

and Exhibits attached to the Affiliation Agreement, to be filed urder seal because they

5 On Novemb et 9,2All,the Pittsburgh Post Gazette at post-gazette.com, published an onlinearticle

which included a link to a docun:entlled with the Insurance Department of tbe Commonwealth of
pennsylvania. See "Highrnalk lays out plan to resuffect West Penn" which included a link to

ItCI.,il***.hignmartccimnmnTabout/newsroom/2011/tunwp/fonna.pdf. Page seven of the document

located at this ildress, read, "Under the terms of the Affiliation Agreement Highmark has agreed to

pronia" funding to lwest Pinn Allegheny] in an aggrcgate amount not to exceed $400 million . . . ."

6 The UpMC,s conttact with Highmark has a teun of ten years which will be fulfilled in June of 20t2.
atp.66. Likewise,

;;; [were terminated (ar least for.a period of time) by
r d -, t t 6--! -^^ n:.!-l

#Md;;;r*" of iigt.*t's reient affiliation with West Penn Allegbeny. Se9 /d._ But see Pittsburgh

iosrGazette a*icLe"I{ighntark, WMC reach temporary contllc! agreement" dated Thursday, December

22,2011,
Att";@ gased on this a*icle, Highmark is now in a position where it

r rnr .a t- ?l - -:-^--t.^--^---t-
@ots/r.eimbursernentratesforservicesperformedbyUPMCwiilesimultaneous1y
working o-r, it* o"i affiliation and setting rates for services provided by West Penn Allegheny.
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purportedly "contain[ed] highly sensitive, confidential and proprietary information that[,] if

disclosed[,] would jeopardize West Penn Allegheny's business interests." See doc. no. 128,

pp.1-2.

O1 Novernb er 17,2011, this Court provisionally granted Wcst Penn Allegheny's request

to file the Afiitiation Agreement under seal, but requested that the parties file cross-briefs on

whether the seal shoutd be permanent or should be lifted. See doc. no. 131'

In cornpliance with this Order, on November 18, 2011, West Penn Allegheny filed thc

Affrliation Agreement (under seal at doc. no. 132) and the Affiliation Agreement's Sohedules

and Exhibits (under seal at doc. no. 133). On November 18, 201l, fonner Defendairt, Highmatk,

filed a Motion to Interyene ,'for the lirnited purpose of protecting its proprietary business interest

in the confidential treatment of the Affiliation Agreement." Doc. no. 136'

After grantilg Highmark's Motion to Intervene (doc. no. 139), PG Publishing Co. filed a

Motion to lntervene and Unseal the Record - meaning the Affiliation Agreement and its attached

Schedules and Bxhibits. See doc no. 140. On November 28,20L1, this Couft granted the portion

of pG publishing's Motion allowing it to intervene, but defened ruling on the portion of its

Motion seeking to ulseal the Affiliation Agreement, along with its Schedules and Exhibits, untii

all briefing on this matter was complete. See Text Order dated November 28, 2011.

To date, West penn Allegheny has frled its brief arguing the Affrliation Agreement and

the attached Schedules and Exhibits (doc. nos. 132 and 133) should be pennanently sealed. See

West penn Altegheny's brief at doc. no. 157. Highmark, as intervenor and a party to the

Affiliation Agreemeut, similarly filed a Brief arguing in favor of a permanent seal on the

Affrliation Agreement and the attached Schedules and Exhibits. See Highmark's brief at doc.

no. 156. Defendant UPMC filed its brief (under seal) urging this Court to lift the seal and
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publicly disclose the contents of the Affiliation Agreement and the attached Sshedules and

Exhibits. See UPMC's brief (filed under seal) at doc. no. 163. And, as noted above, intervenor

pG Publishing Co. also fited briefs arguing in favor of lifting the seal on the documents. See

doc. nos. l40andl74.

tr. Standard of Review

A party seeking the closure of a hearing or the sealing of part of the judicial record "bears

the burden of showing that the material is the kind of information that courts will protect" and

that "disolosure will work a clearly defined and serious injury to the party seeking closure." fti

re Cenrlant Corp.,260 F.3d 183, t94 (3d Cir. 2001), citing Millet'v. Indiana Hosp., l6 F.3d 549,

551 (3dCir. 1994) andPublickerIndus.,Inc.v.Cohen,733F.2dl059, 1071{3dCir. 1984).

The burden is on the party who seeks to overcome the presumption of access to show that the

interest in secrecy outweighs the presumption. Leucadia, htc, v. Applied Extnsion Tech., lnc.,

998 F.Zd lS7, 165 (3d Cir. 1993). ln order to meet this burden, the party seeking closure must

provide specificity when delineating the rqiury to be prevented. See Publicker,733 F .2d at

1071. Broad allegations of harm, bereft of specific examples or articulated reasoning, are

insufficient. In re Cendant Corp.,260 F.3d atL94.

ur. Discussion

A. Balancing Test

It is well-settled among courts within this Circuit that there exists a common law public

right of access to judicial proceedings and records. See Littleiohn v. BIC Corporation, 851 F.2d

673,677-78 (3d Cir. 1988). The right of access doctrine extends beyond a person's ability to
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attend court proceedings - it also encompasses a person's right "to inspect and copy public

records and documents, including judicial recolds," Leucadia, Inc, v. Applied Extrusion Tech.,

Inc., 998 F .2d 157 , I 6l (3d Cir, 1993),

Thus, judicial records are subject to the common law presumption of public acce'ss. In re

Cendant Corp.,260 F.3d at I92. A document is deemed to be a'Judicial record" if the

document is ,,filed with the coutt, or otherwise somehow incotporated or integrated into a district

court's adjudicatory proceedings ." Id., citing Pansy v. Borough of S*oudsburg, 23 F.3d 772 (3d

ch. 1994).

Although the common law right to public access is a recognized and veneraied principle,

courts have also recognized the accompanying principle that "the right is not absolute." /d.,

citing Littlejohn, S5! F.2d at 678; Leucadia, 998 F.2d at 165; and Publicker,733 F.2d at 1070.

The presumption of public access may be rebutted. ,Id., citing Republic of Philippines v,

Wes tinghous e EIec. Corp,, 949 F.zd 653, 662 (3d Cir. I 99 l).

A party wishing to obtain an order of protection must demonstrate that "good cause"

exists for the order of protection , Pansy, 23 F .3d at 786. "Good cause" can be established by

showing that disclosure witl work a clearly defined and serious injury to the party seeking

closure. Id., citing Publ i cker, 7 33 F .2d at 1 07 1.

In pansy,the United States Court of Appeals for the Third Circuit recognized several,

non-maldatory and non-exhaustive, factors which a court could consider to assist it when

evaluating whether "good cause" exists to protect the unrbrella of confidentiality. Those factors

included:

1) whether disclosure would violate any privacy interests;

2) whether the infornration was being sought for a legitirnate purpose or
for an improper pwpose;
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3) whether disclosure of the information would cause a party

embanassment;

4) whether confidentiality was being souglrt over infomration important to
public health and safety;

5) whether the sharing of information among litigants would promote

fairness and efficiency;

6) whether a paxty benefitting from the order of confidentiality was a

public entity or official; and

7) whether the case involves issues important to the public.

GlenmedeTrust Co. v. Thontpson 56 F.3d 476,483,citingPansy,23 F.3dat787-91.

Simply stated, the Court of Appeals has, on more than one occasion, directed the district

courts to balance the private versus public interests when determining whether documents should

be sealed:

Discretion should be left with the court to evaluate the conrpeting

considerations in tight of the facts of individual cases, By focusing on the

particular circumstances in the cases before them, courts are in the best

position to prevent both the overly broad use of [confidentiality] olders

and the unnecessary denial of coufidentiality for information that deserves

it....

Glenmede,56 F.3d at 483 (citations omitted).

Here, West Penn Allegheny bears the burden of proving that the documents at issue

should be protected, and argues that the public should be denied access to them. ln order to meet

its burden of proof, West Penn Allegheny needed to assert specific examples of haun that would

ensue upon public disclosure of the Affiliation Agreement and its Schedules and Exhibits.
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1. The Affiliation Agreement (filed under seal at doc. no. 132)

West Penn Allegheny argued that the ". . . Affiliation Agreement contains highly

sensitive, confidential information about West Penn Allegheny's existing business organizations

and shategic future planning for the integrated health system contemplated by the [Affiliation]

[A]greemcnt." Doc. no. 157 at 7. This bald assertion is not sufficient to meet its burden to

convince this Court that protecting the Affiliation Agreement trumps the right of the public to

access. In fact, no specific harm is alleged with respect to tho Agreenrent itself. Wcst Penn

Allegheny's failure to provide specific examples of hann which would ensu€ upon the disclosure

of the Affiliation Agreement causes this Court to deern it a documeni that should be available to

the public.

Next, West Peln Allegheny argues that because this Cour"t ordered the production of the

Affiliation Agreement (as well as the attached Schedules and Exhibits), these tlocuments are not

discovery documents. West Penn Allegheny then ooncludes that the Affiliation Agreement (as

well as the attached Schedules and Exhibits) cannot be considered'Judicial records," because

(per West pemr Alleghely) they do not have "a role in [ttris] adjudication procass" and thus, may

not "be accessed by the public." See doc. no. 157 atp, L4, As noted above, West Penn

Allegheny claims that because these documents are'heither relevant to [its] claims against

UpMC nor [its] motion to amend [the Complaint], the openness typically afforded to judicial

documents does not applY." Id,

This Court recognizes that these documents were uot requested by UPMC duting

discovery and acknowledges that West Penn Allegheny believes these documents have no

relevance i1 this lawsuit (and thus, per West Penn Allegheny, Federal Rule of Civil Plocedure 26

would not require their production). However, this Court disagrees with West Penn Allegheny's

t0
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argument that Fed.R.Civ.P.26 would not require the production of the Affiliation Agreement

and its Schedules and Exhibits. The Court ordered the filing of the complete Affiliation

Agreement (which cncompassed the related Schedules and Exhibits) because of their relevancy

to West Penn Allegheny's pending Motion for Leave to File a Second Amended Complaint (doc.

no. 124). See this Court's Text Order dated Novernber 8, 2011.

Additiolally, the body of case law governing when a party's right to obtain a protective

order trumps the public's right to access to a documcnt is not obviated by the fact that this Court

orderedproduction of those documents instead of UPMC rcquesting them. To the contrary, the

fact that this Court ordered the production of these documents implies that this Court believed

tlre documents at issue (i.e,, thaAffiliation Agreement and its attached Schedules and Exhibits)

are relevant to: (1) West Penn Allegheny's Sherman Act claim asserted against UPMC, and (2)

West Penn Atlegheny's Motion for Leave to File a Second Amended Complaint.

Simply put, notwithstanding the distinctions between this case and those referenced in

tlris Opinion (namely Littlejohn, Leucadia, Publicker, Pansy, Glenmede, and,Cendanf), the

rationale, the instructiols to the district coutts, and the findings set forth inLittleiohn, Leucadiq,

publicker, Ponsy, Glenmede, and Cendsnt, which established the relevant body of law, apply in

the instant case.

Finally, as noted by this Court in great detail in Subpart "8." of this Opinion (below),

essentially all of the infomration contained within the Affrliation Agreement is already available

to the public via other sources. See discussion in Subpart "B." infra. Thus, this Court cannot

justify the continued sealing of a document that is readily available to the public via other

sources.

tl
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Z. The Schedules and Exhibits Attached to the Affiliation Agreement
(filed under seal at doc. no. 133)

Turning to the Schedules and Exhibits which are attached to and referenced within the

Affiliation Agreement, West Penn Allegheny contended that disclosure of sixteen of these

Schedules ald Exhibits would provide UPMC, its priucipat competitor, with information that

would result in specific hann to West Penn Allegheny. Doc. no. L57 at pp. 7-10. West Penn

Allegheny claimed specific harm would ensue - generally, and most notably, because the

infognation contained in the following fourteen schedules and two exhibits allegedly could be

used by competitors to gain a distinct and unfail business advantage - if the following

information found within these the Schedules and Exhibits was made public:

Schedule 4.2 (b)

Schedule a.2@)

Schedule 4.3

Schedule 4,4

Schedule 4.8

Schedule 4.11

Sohedule 4.13

Sohedule 4.15

Schedule 4.15(d)

Sclredule a.20(e)

Schedule a,20(e)

Schedule 4.21(c)

Sclredule 4.22(a)

Schedule 6.3

L2
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r Exhibit H

o Exhibit I

After reviewing each of these Schedules and Exhibits, the Court finds that only a very

limited amount of specific information contained within Schedule 4.8, Schedule 4.1l, Schedule

4.13, Schedule 4.15, schedule 4.20(e),schedule 4.20(9), schedule 4.22(a), Schedule 6.3, and

Exhibit H, should be kept sealed because these are documents which are confidential (mostly'

salary and personal information as well as certain patient and phannaoy information) and could

be used by competitors to gain an unfair business advantage, or cause harm to employees,

patients, and/or pharmacies, See the chart prepared by the Court in Subpart "B" beiow for

additional detail relating to these and all other portions of the Schedules and Exhibits.T The

remainder of the Schedules and Exhbibits are not confidential and, therefore, eue not entitled to

remain hidden fiom Public access.

The decision to seal only very limited portions of the Schedules and Exhibits conforms

with the non-mandatory factors set forth in Pansy. Specificalln the portions of the Schedules

and Exhibits that this Court has agreed to seal (i.e., portions of Schedule 4.8, portions of

Schedule 4.11, Schedule 4,!3,portions of Schedule 4.15, ScheduLe 4.20(e), Schedule 4.20(9)'

portions of Schedule 4.22(a), Schedule 6.3, and Exhibit H) primarily protects furfotmation

irnportant to public heatth and safety, and secondarily protects inforanation which this Court has

deemed as confidential, personal, orbusiness information. However, as to those portions of the

z This Court endeavorecl to review in great detail every one ofthe Schedules and Exhibits attached to the

Affiliation Agreement (not just the sixteen argued by West Penn Allegheny nor lhe twenty discrete

poJio* ortrt-r Affliation Air.eement and Schedules and Exhibits argued by Highqar!. in their respective

iJ"ilj *a, as noted belowln Subpart "B." of this opinion,outlined what eaoh Schedule and Exhibit

contaigs. Noiably, many, if not most, of the Schedules and Exhibits contain basic information, such as

the parties to a contract Li agreement and/or dates relating to those contracts and ageements, but the

schedules and Exhibits do not contain the terms and conditions of the contmcts ot agreements, nor do

they contain ot attach the actual confracts or agreements.

t3
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Schedutes and Exhibits that this Court has declined to permanently seal, this Court finds that no

such public health or safety concerns exist. This Court also finds that the sharing of all other

information contained in the Schedules and Exhibits would promote fairness and efficiency

between the litigants. Furthernrore, because this case involves issues important to the public, the

unsealing of these documents is wan'anted and justifiable.

B. Documents and Information Already Available to the Public

A protective order prevents a parly from disseminating only that infornration obtained

through use of the discovery process. Seattle Times Co. v. Rhinehart,467 U.5.20,34 (1984).

Thus, a party may disseminate the identical information covered by the protective order as long

as the ilfonnation is gained through means independent of the court's processes. /d, Where a

protective order is entered and it is limited to the coutext of pretrial civil discovery, and it does

not restrict the dissemilation of the information if gained from other sources, it does not offend

tlre First Amendment" Id. at37.

As stated above, despite representations by West Penn Allegheny and Higlunark that

their ninety-two page Affiliation Agreement (filed under seal at doc. no. 132) and the related

four hundred twenty-four page Schedules and Exhibits (filed under seal at doc. no. 133) are

.'privileged and Confidential" and "Highly Confidential - Outside CounseVExperts Only''and

are so mar.ked on each of the 516 pages thereof, this Court's personally-conducted, detailed

examination of each of the 516 pages revealed that practically all of said information is already

in the public domain - through Highmark's own website,8 the numerous West Penn

Allegheny/Highmark news conferences and news releases, casy internet searches, publicly

8 h$ps ://www.hi gbnark.com/lunk2/about/hewsrood20 1 llbslwp/fbnna.pdf.

L4
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available governmental filings, governmental websites, and West Penn Allegheny's and

Highmark's own advertisements. West Penn Allegheny and Highmark have released more

specific financial and other alleged confidential business information in their own

websites/advertisements/news releases, and presentations recorded on YouTubette, than is

contained in the sealed documents at doc. nos. 132 and 133.

l. Doc. no. 132 - The Affiliation Agreement (92 pages)

The following is the Court's detailed analysis of the Affiliation Agreement filed under

seal at document number 132 (dated as of October 31, 2001) ('execution copy') (abeled

"Highly Confidential - Outside CounseVExperts Only'):

After reviewing and comparing the atleged ninety-two page, "highly confidential,"

Affiliation Agreement filed under seal at document number 132, to the two hundred and thirty

pages posted on Highmark's website referenced above, this Court found that nearly all of the

information set forth in the Affiliation Agreement is contained within the two hundred and thirty

pages of matedal set forth on Highmark's website. In fact, the public information contained

within the two hundred and thirty pages (especially when coupled with the West Penn

Allegfteny/Highmark news conferences/press releases) on Highmark's website is morc detailed

and discloses more information (and thus provides a greater level of transparency) than the

alleged highly confidential Affiliation Agrcement filed aud sealed at document number 132,

The two hundred and thirty pages found on Highrnark's website are entitled, "Form A -

Statement Regarding the Acquisition of Control of or Merger with Domestic Insurerc," by UPE,

e E.g., ,.Highmarlq WPAHS Agreement, Pads I thrrough 4, on YouTube*, total time of approximately 58

minutes, and numerous other videos by Highmalk and/or WPAIIS executives.

15
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a Pennsylvania non-prrcfit corporation [hereinafter the "Original Fomr A"].lu This docunrent was

filed with the Insurance Department of the Commonwealth of Perursylvania, dated November 7,

2011.

"Original Form A" provides:

o the general description and organizational chart of Highmalk and its affiliates (see

pages 4-5 with attached chart at Tab B),

o the general description and organizational charl of West Perur Allegheny (see

pages 5-6 with attached chart at Tab D),

. an "Overview of Highrnark's Strategic Vision" (at page 6 and Tab E),

o a detailed description of the'oAffiliation Transaction" "to establish a new

integrated health system" (at pages 6-9),

r details of the "Highmark's Funding Commitment (in much more specificity than

in the so-called "Highly Confidential" doc. nos. 132 and 133) (at pag,9s 7-9), and

o detaiied financial statements and exhibits (at pages 12-13 and Tab O).

Many of the paragraphs in the AfFrliation Agreement filed.under seal at document

number 132 oontain the same or nearly the same substantive information as that found within

Original Form A, a document easily accessible by the public on Highmark's website. For

example, the information in Article 2 of the Affiliation Agrecment at pages l3-20,entitled

"Transaction Structure and Funding Commitments," describes "UPE',ll attaches UPE's bylaws,

and defiles the payrnents to be rnade by Highmark to West Penn Allegheny. Similarly, Original

l0 Form A - Statement Regarding the Acquisition of Control of or Merger with Dornestic Insurers defines
*UPE'as the "new nonprofit parent company" that was formed at the closing of the Affiliation
Agreement between West Penn Allegheny and Highmark. t PE is further desoribed as the "sole corporate

member within a new class of membership that will be established in Higbmal'k'. See Form A -
Statement Regarding the Acquisition of Control of or Merger with Domestic Insurers at p. 6.

ll rrgpprt is an acronyrn for "Ultirnate Parent Entity."

T6
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Form A at pages 6-9 and related Tabs (entitled "The Affrliation Transaction') contains two

subparts (the "Basic Structure of the New Affiliation" and "Highmark's Funding Commitment")

wher.ein the by-laws of UPE are discussed and attached, and the payments to be made by

Highmark to West Penn Allegheny are discussed. Thus, the substance of the structure of the

.,hansaction" which has resulted from the affiliation West Penn Allegheny and Highmark and the

related financial cornmitmelts between thc two cntitics are ftlly disclosed in Form A, the public

document.

2. Doc. no. 133 - Schedules to the Affiliation Agreement (424 pages)

Furthermore, several of the attached documents contained under the "Tabs" and much of

the information set forth in Original Form A are marked as "Highly Confidential" in doc. nos.

132 and 133, as follows:

l. UPE's Articles of lncorporation are availablo to the public on Highmar*'s website

through Original Fomr A at pages 78-84 (Tab F). These Articles are identical to the

UPE Articles of lncorporation filed uuder seal at document number 133 at pages 186-

192 (Exhibit A), except that those filed under seal: (1) contain the actual siguature of

the incorporator (Carol A. Soltes) on the final page instead ofjust ablank line, (2)

contain a date and time stamp from the '?A Dept of State," (3) provide the return

name and address to whom the document shouldbe returned and (a) eliminate

"section 17 Effective Date."

Z. UPE's Bylaws are available to the public on Highmark's website through Original

Form A at pages 85-102 (Tab G). These bylaws are substantially similar to those

filed under. seal at document number 133 at pages 195-213 (Exhibit B), except

Exhibit B contains additional boilerplate paragraphs: 6.8 (corporate governance and

L7
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nominating committee), 6.9 (audit committee), 6.10 (personnel and compensation

committee), and 7 .12 (appticability to predecessor companies).

However, UPE's Amended and Restated Bylaws, available to the public on

Highmark's website through Original Fornr A, atpages 103-122 (Tab H) are identical

to those found in sealed document 133 at Exhibit B referred to irnmediately above.

Highmark's Amcnded and Restated Bylaws are available to the public on Higlunark's

website through original Form A at pages t7-41 $ab A). These bylaws are

substantially sirnilar to the Second Amended and Restated Bylaws of Highmark filed

under seal at docunrent nunrber 133 atpages 246-270 (Exhibit E).

However, Highmalk's Second Amended and Restated Bylaws, publicly available on

Higlrmark's website through Originat Form A at pages 123-148 (Tab I), are identical

to those found in sealed document 133 at Exhibit E referted to irnmediately above.

Detailed Charts of West Penn Allegheny's subsidiaries ate posted on the public

Highmark website at pages 62-63 (Tab D) and list the same entities as "Highly

Confidentia|' at2-3 (Schedule R-t - WPAHS Subsidiaries) of doc. no. 133.

The Articles of lncorporation for "UPE Provider Sub" are available to the public on

Highmark's website thlough Original Form A at pages 149-155 (Tab J). These

Articles are identical to the UPE Provider Sub Articles of Incorporation filed under

seal at document number 133 at pages2l4t-220 (Exhibit C) except that those filed

under seal: (1) contain the actual signature of the incorporator (Carol A. Soltes) on

the final page instead ofjust a blank line, (2) contain a date aud time stamp from the

"PA Dept of State," (3) provide the return name and address to whom the document

should be returned, and (4) elinrinate "section 17 Effective Date."

18
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g. The Bylaws of "UPE Provider Sub" are available to the public on Highmark's

website through Original Form A at pages at 156-t75 (Tab K). These bylaws are

substaltially similar to the Amended and Restated Bylaws of the "Provider

Subsidiary Entity" filed urder seal at document number 133 at pages at 223-244

@xhibit D) of doc. no. 133, except Exhibit D sontains additional boilerplate

paragraphs: 6.8 (corporate governance and nominating commiffee), 6.9 (audit

committee), and 6.10 (personnel and compensation cornmitteo).

9. However, Arnended ar:d Restated Bylaws of UPB Provider Sub, publicly available on

Highmark's website tbrougb Original Form A at pages at176-198 (Tab L) are

identicat to those found in sealed document 133 at Exhibit D refened to immediately

above,

10. West penn Allegheny's Amended and Restated Bylaws publicly available on

Higlmark's website through Original Form A at 199-226 (Tab M) are identical to

West penn Allegheny's Amended and Restated Bylaws filedunder seal at document

number t33 atpages 280-306 (Exhibit F)'

I l. The .,Overview of Highmark's Strategic Vision" publicly available on Highmark's

website through Original Form A at pages 64-77 (TabE) sets forttr Highmark;s

Strategic Vision and Plan in greater specificity than anything oontained in the alleged

in sealed documents numbers 132 andl33'

In additiol to this public document/sealed document comparison review, this Court also

undertook a comprehensivc and exhaustive review of each Schedule and Exhibit as alluded

Subpart"A" of this OPinion.

t9
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The following chart rcflects the Courl's detailed analysis of each Schedule and Exhibit

comprising the four hundred and twenty-four pages:

PAGE NO($. TITLE
I Introduction
2-3 Schedule R-1: WPAHS Subsidiaries

4-5 Schedule R-2: WPAHS Affiliates

5-6 SA;duC%6 Core Laboratory Assets of the WPAHS Parties (with asset no'

and description)
7-r0 ffieffiC]:t16) wpelfs Parties' Required Approvals and Notice to

Governmental Authorities
I t-13 @SParties,ContractualConseuts(includingHospital

serlioe Agreemeuts, Provider Agreements, Facilitv Agreements, and Lease

Asreements) (no Aereements are attached)

14-1s ffiquity, Membership, or Similar lnterests (names only)

(percentage of ownership, cost basis, current market value, and other

information are not included)

t6 Scheaule 4.4 WPAHS Parties'Third Party Rights (names only) (no tenns or

value are disclosed)

17 @Owned, Leased or Operated by the WPAHS Parties

(onlv references other schedules)

18 Schedule 4.7b) WPAHS
Methodoloey

Parties' Changes in Accounting Policy or

19-44 @ Parties' Material Licenses aud Permits (lists

only facility/address, license type, facility license number, license issue date,

aod [""os" expiration date - only said license numbers and dates are

confidential. and need not be discloseo

45 @PAHS Parties' Pending or Threatened Proceedings to

Revoke Material Licenses or Permits

46 Schedule 49 WPAHS Parties' Exceptiq4qto 499l94!lation

47 ffiJ' Government Program Participation and

Reimbursement

48 ffiFarties' Regulatory Compliance (items 4, 5 and 6 arc

deemed confidential, and need not be discloseO

49 ffiS Parties'Medical Staff Matters (confidential -
personnel matters - need not be disclosed)

50 Schednte 4.t(a) WpagS Parties' lntellecttral Property Royalties or Other

Paunents
51 Scneaute 4.t+Ol WPAHS Parties' krtellectual Ptopeny Infringeme*

20
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s2-62 ffies'Material Contracts (lists only name of the

parties, type of agreement, and date - the actual agreements/leases/etc. and

ittr trrtt ihereofat" not attached) (obviously a list of doctors/nredical

providers working for/affiliated with WPAHS is publicly available - through

ihe efforts of WPAHS itself -- each of the names are available on WPAHS'

website). Dollar amounts as to the particular list of doctors set forth in 4.15

ur" coniidential. and said doltar amounts n994 not be disctosed

63 terial Contract Subject to Restrictions

(lists only na-". of the parties, type of agreement and date - - the actual

asreements are not attached, nor is the nature of @
64-67 SchAtle 4. tg(a) WPAHS Parties' Owne{ Real Propefty

68-97
t Leased Real Property (lists only date of

lease, address, name of landlord, and name of tenant) (no leases are attached)

(no terms of the leases are disclosed, not any information relating to financial

arrangements)

98-r09 @es'Third Partyleases (lists onlydate of lease,

addrcss, name of landlord, name of tenant, and stad and end dates of lease)

(no leases are attached) (no terms of the leases are disclosed, nor any

iuformation relating to financial a$angements)

ll0 ffii
111 @ies' Compliance with Plans and Benefit

ProBrams and Apreements

Ll2-L14 @irties' Employee Obligations Triggered by

Transaction (confidentiat - personal matters, and need not be discl@
115 @artios' Sanctions Under Section 280G, 4999 or

409A
116 ' EmPloYee Plan Liabilities BeYond

COBRA (confidential- personnel nqtters - need notbe di

I r7-l l8 ' Compliance with Employment Laws and

Collective Bargaining Matters (tists name of hospital, covered unit, name of
union, and effective date/expiratiou date) (all public infornratiou) (no

financial terms described)

I 19-15 I @es' Litigation ('I. Employment - Related

litigation - - lisil case trame, court or agency, case number, and.description of
claims - - no attorney evaluation, no reserve amount, and no valuation of case

- - not oonfidential) ([ Other Litigation - not confidential, except for cases

wheSe 
,,a request for payments has been mader" but no lawsuit yet filed, since

sucli disclosure would publish the name of the patients/doctors, bcforc public

litisation - - such information need not be discloqe0

ls2 @ Parties' Proceedings Before Governmental

Authorities
153 Sctreau rc 4.23 T ax-Exempt WPAHS Parties

ts4-l5s Schedute 4.2+ WpRUS Parties' Environmental Matters

156-158 Sctredule 4.26 WPAHS Parties' Tax-Exempt Bond Matters (lists narne of
oarties" type of document and date o41y - - no agleement/leas

2I
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;ttached" an[no financial terms arc disclosed)

I 59-161 table DebtMatters (lists name of parties,

tlrpe of document and date only - - no agreement/lease/etc. are attached, and

no financial tenns are disclosed)

t62 Schedule 4.28(D WPAHS Pa

t63-164 arties' APProvals and Notices to

Govemmcntal Authorities

16s
(nhedrrle 5 ?/c\ Hiptmark and UPE Parties' Contrac0nl uonsenui

t66
167

tatorY ComPliance (all Public
t -^ttrlorlro\

r68-169 Schedule 5.6 Highmark and UPE Parttes' Llugauon (art puDuc_truoruratreg'

"" 
pti""t" opiniJn of counsel - - except standard "meritorious defenses" and

'trnable to piedict outcomd'- - no information of rc

170-176 ' Due Diligence Update Timglfure

111Lt t Schedule 6.I(aX2) WPAHS P

178-179
180 c^t o'li'lo 6 , wpAI{S Parties' Excentions to Conduct ot ttusmess

ffi' Exceptions to Negative Covenants

(confidential - personal matters - need not bs disclosed)
l8l

r82 Schedule 6.3(e) WPAHS Parties' Agfeed uaprnt r:xpenotrures

183-184 losi'g Confi'mations from

Govemmental Authorities

18s $Gd"ler.4 wpAHS parties' pre-closing contirmatrons ffom

GovernmentalAuthorities . --
t86-192
193-213 Exhibit B - Amended and Restatqd llyiqws or !:rltlgl-ale r3{9{t Dnutv

Restated BYlaws of Highmark Inc'

n4-224
221-2M
245-270

Artictes of tncorporation of West Penn

Alleehenv Health SYstenr, Inc.
271-279

280-306 nxhibit f - emended and Restated Bylaws of West Penn Alleg1reny Healm

Svstem.Inc.

307-312
3 l3-3 t5 BxtriUit G - Joint Committee Clq4g--
316 -317
3 I 8-350 Bxtriuit r- loint venture option Agrcement By and tsetween HlgnmafK rnc.

ta West Penn Allegheny rtealth System,Inc', dated O

351
(nhcdrrle I t T.nhoratorv Facilitles

ributions of Hiehmark and WPAHS
352
3s3-354 sclredule z,L(a) Personal Propefiy Lncluded m ule Laoorarcry raouty

A ccefc

355 schedule 2.1(k) Government and'l.hud rany rayor rrovrqef lrB,r

and Numbers; NPIs (none listed)
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As to the Schedules, West Penn Allegheny and Highmark make nruch of the purporled

confidential a1d highly secretive "regulatory compliance issues" (see doc. no. L27-I at 2) and

,,approval process,, by various governmental agencies, with timetables (see Schedule 4.2(b))' and

related necessary consents or notices required by contracts (see Schedule 4.2(c)). Much (if not

all) of this ,.approval process" is detailed by Highmark and West Penn Allegheny iD their

numerous newspaper articles and other public statements. Further, any good attorney familiar

with acquisitiols in the healthcare field could easily determine this approval pathway/timetable.

(The Court notes that the acflral l{ospital Service Agreements, Provider Agreements, Facility

Agreements, and Lease Agfeements are not part of this document -- see doc' no' i33')

Moreover, while arguably information relating to schedules 4.8 (2 of 2), 4.9, 4,14(a), 4.L4(b),

4.180, 4.20(D,4,22b),4.28, 5.4(b) ,6.2, and6.3(g) might be confidential, the court finds that

these Schedules do not contain any confidential information, since the answer to each is "None."

As to the Exhibits, the Exhibits are either: (i) documents which are already available

publicly with the Pennsylvania Secretary of State or Pennsylvania Deparhnent of lnsurance'

(ii) generic form documents which contain only the standard articles of incorporation or standard

356 ffiAssets qf WPAHS (none listed)

3s7-403 ffi Pocqurents (basicully b

404 ontributions (percentages indicated but no

dollar amounts included - left bla

405 ExhibitB - hritiat Board of Direg!9l!-lQlgnq

406-407 ffi
408-41I iion Agreement (basically a standard

blank form)

412-414 pxilfit I - Spending Policy for Perpetual Special Purpose Endowment t'urd
(basicallv a standard blank form)

41s-418 ffi &,Cstay LLP to Higbmark,Inc. (standard

letter)

419-424 Itghmark and UPE Parties' Legal Counsel

(emphasis on'form" letier)
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bylaws language, or (iii) available through Highmalk/West Penn Allegheny websites' No

financial information is contained in these Exhibits, except Exhibit H at 316-317, which contains

financial information that West Penn All.egheny and Highmark have regularly released and

disclosed in their news releases (concerning the cash infusions from Highmark to West Penn

Allegheny) and on Highmark's own website. This Court might have found as confidential the

names of members of the Board of Directors of the new entity/parenVsubsidiary (however, this

information is publicly available on Higbnark's websitQ, and the "draff' opinions of legal

counsel (Exhibits K andL) (but said draft opinions simply contain the standard - albeit

important - boilerplate langua ge).

While West Penn Allegheny claims that the Schedules and Exhibits (doc. no. 133)

contain confidential infonlation about "contracts with third parties," "consents" r'equired by

certain leases/agreements, 'orights to cefiain [West Penn Allegheny] assets" in contracts,'osalary"

information, "non-compete provisions," "take-or-pay provisionsr" and so on (see doc. no. 157 at

6-9), again no contractVleases/agreements are attached, and no "tetms" thereof are disclosed in

doc. no. 133. See also Highmark's doc. no. 156 at 6-8, arguing that the disclosure of the'oterms"

of various agreements would cause harm to Highmark, when doc. nos. 132 and' 133 do not set

forth or attach the actual language or terms.

The West Penn Allegleny website is replete with the so-called "Highly Confidential"

information from doctor's names, address, and speciatties under "find a doctor" and "medical

specialists," to location of hospitals, outpatient care centers, primary care centers, and outpatient

diagnostic testing under ,'locations and directions." Financial disslosures urd IRS filings are also

on the West Penn Allegheny website. See also West Penn Allegheny new CEO's interview ou

KDKA-TV's Sunday Business Page re: Affiliation Agreenrent with Higlunark, Inc., on

24
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youTubet', thr.ough West Penn Allegheny's website; and West Penn Allegheny's website page

describing the financial arangement (http://www.wpahs.orfnews/newsletters/news-and-

notes/juty-20l1lhighmark-plans). Further, although West Pern Allegheny (see doc. no. I27-l at

2) andHighmark (see doc. no. 156 at l, et seq,) claim doc. no, I32 contains "highly sensitive,

confidential information" about "physicians contracts and salary information," a review of doc.

nos. 132 and 133 reveal that no physioian contracts are attached thereto and no specific salary of

any particular physician(s) is disclosed.

Additionally, detailed quarterly financial infonnation from 2006 through the second

quarter of 2011 are available on the Highrnark website. The financial reports of the second

quarter of 201I alone is372pages. This information is tied to the Higlunark news release of

November l,Z0L1, entitled "Highmark" West Penn Allegheny boards approve definitive

agreement on affiliation; announce new managernent and detailed next steps." The Highmark

website states that Highmark "has made a total financial oommihnent of up to $475 million . . . ."

The 230 page filing with the Pennsylvania Insurance Department also is attached thereto. See

also other Highrnark news releases at www.highmark.com, "About Highmatk," "Newsroom,"

.,Our News 2011," antl video of press oonference of Novembet l,20ll on YouTubet'.

l.onically West Penn Allegheny complains that it does not want UPMC, "West Penn's

direct competitor" (see doc. no. 130 at2),tohave the so-called confidential business

information. However, Highmar* does have some similar information as to UPMC, and if

Highmark renews its contracts with UPMC, then Highmark will have said information of both

competitors, and arguabty may be able to use the UPMC information to advance the

Highmark/West Penn Allegheny "affiliation." While said infornration may not be exactly

25
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comparilg .oapples with apples," in the context of this antitrust and the related class action,

lifting of the seal will add an additional degree of transparency'

Further, Highmark's overview of its publicly available "strategic Vision" also supports

the public disclosure of the documents at issue (with the limited exceptions noted in Subpart

.,A.,, above) because a review of this Shatcgic Vision arguably demonstrates Highrnark's vision

to ,.influence" pricing/costs not only at WPAHS but also, directly or indirectly, at UPMC.

Assisting the public in discerning whether such a "Vision" and implementation thereof will lead

to price fixing or price "leadership," or Higbmark serving as the "cost/price gate-keeper," also

supports public disclosure of the alleged "Highty Confidential." doouments filed under seal at

docunrent nunrbers 132 andl33, and furthennore, is consistent with Highmark's publicly-stated

policy of more "h?nsparency" in healthcare services. Disclosure wiil also permit the public to

more accurately evaluate whether this Affiliation Agreement and the irnplementation thereof will

produce .,access to high-quality healthcare services built around a oommercial product that will

be less expensive than any product that includes UPMC at tho contract rates it demanded." See

Highmark's website (https://www.higtrmar*.corn/hmk2/about/newsroo ml?01 1 /hmwp

/forma.pdf), Original Form A, at 66. Fudrer, if UPMC continues its conhactual relationship

with Highmark, then arguabty Highmark would be in oontrol of, in whole or in part, or at least

influence, pricing at the two dominant hospital systems in this region, potentially leading to

further antitrust concerns. This Court cannot predict what will happen in the future. Rather, ttris 
.

Court simpty finds that the pubtic interest requires disclosure of this infotmation so the public

may rnake its own evaluations.

In summary, despite the representations by West Penn Allegheny that "regulatory

oompliance issues; material contracts; physician contracts and salary information; employee
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conhacts; pending litigation uruelated to this matter, many including detailed claim descriptions;

required contractual consents; and material contracts subject to restrictions" (see doc. no. 128, at

2 and Ex. Z,nq are "specific types of confidential infomratiou" (doc. no. 130 at 2) (which

I

represeltations and documents remain on this record without amendment or correction), the

review of the actual doc. ltos. 132 and 133 reveals that said information is not in doc. nos. 132

and 133 (i.e., no contracts/agreements attached, no specific salary information included, and so

on), or the information is already in the public domaiu by West Penn Allegheny or Highmark's

own public relations efforts.l2

C. Conclusion

West penn Allegheny and Highmark have failed to meet their burden with respect to the

Affiliation Agteement. This Court finds after reviewing the case law relevant to this issue, West

penn Allegheny's interest in sealing the document and Highmark's interest in sealing portions of

it, are outweighed by the public's right to access. In addition, this Court also finds that much of

what is contained in the Affiliation Agreement has already been disclosed to the public and is

still readity available to the public vis-i-vis West Penu Allegheny's and Highmark's websites as

well as through newspaper accounts and records related to same.

West penn Allegheny and Highmark also generally failed to meet their burden with

respect to the Schedules and Exhibits with a few, very specifio exceptions as further detailed and

12 After the Court had laboriously, over several weeks, compared line by line, and ppe bI PTe, the 516

pages (d.e. the Affiliation Agreement and its Schedules and Exhibits) desigrrated as "Highly Confidential,"

io itt" p,Oti"ty available information, including the Original Form A, filed with the Pennsylvania

Depariment of Iorut"o"r, Highmark informed the Court on December 22,2011, at doc. no. 173, *rat at

teast in its view, much of the alleged'Tlighly Confidential" material somehow was no longer confidential

and released a'jNew Form.a' lwtricn ovedaps aud re-fonnats much of tbe Affiliation Agreement and

Schedules and Exhibits). New Form A still contains redactions on approximately I15 of ie 416 pages.

Neither Doc. No. 173, nor the New Fonn A, indicates the reason(s) previously "Highly Confidential"

information became non-confidential.
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discussed in subpart B, above. ln addition, as this court has discussed at length and

demonstrated tluough its charts, above, in subpart "B.," almost all of the schedules and Exhibits

are available to the public already, with a few exceptions. Those exceptions include the

following:

r Schedule 4.8 (license numbers and dates only),

. Schedule 4.11 (items 4, 5, and 6 only),

. Schedule 4.13,

o Schedule 4.15 (dollar amounts onlD,

o Schedule 4.20(e),

r Schedule 4.20(9),

. Schedule 4,22(a) (potential lawsuits not yet filed)'

e Schedule 6.3, and

o ExhibitH.

Accordingly, theportions of these Schedules and Exhibits identified immediatcly above

aro to remain uudcr seal because this Court has found that they ate, in fact, confidential' in

accordance withPansy, and because theyhave notbeen made available to public elsewhere'

s/ Arthur J. Schwab
Arthur J. Schwab
United States District Judge
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ORDER OF COI'RT

AI\D NOW, this 29th day of December, 2011, IT lS IIEREBY ORDf,RED that PG

Publishing Co.'s Motion to Unseal the Record (Doc. No. 140) is GRANTED IN PART AND

DENIED IN PART; and the Court's November l7,20lI Order is hereby VACATED'

plaintiff is hereby required to file the entirety of the Affiliation Agreement (ninety-two

pages, previously filed under seal at doc. no. 132), and shall also file the entirety of the

Schedules and Exhibits (four hundred twenty-four pages' previously filed under seal at doc' no'

133) with the followiug exceptions, on or before January 5,2012, at 3:00P'M':

o The license numbers and dates in schedule 4.8 shall be redacted,

r Items 4, 5, and 6 of Schedule 4'11 shall be redacted'

r Schedule 4.L3 shall be redacted in its entirety'

o The dollar amounts only in schedule 4.15 shalLbe redacted,

. Schedule 4.20(e) shall be redacted in its entircty'

r Schedule 4,2AG) shall be redacted in its entirety'

o The,hot-yet-filed" potential cases in schedule 4.22(a) shall be redacted,

. Schedule 6.3 shall be redacted in its entirety, and

. Exhibit H shall be redacted in its entirety'

SO ORDDRED this 2gth day of December 201l"

s/ Arthur J. Schwab
Arthur J. Schwab
United States District Judge

cc: All ECF Counsel of Record
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Ch.rodister, Ronald

From: Chambers, Sarah [Sarah.Chambers@thompsonhine.com]

Sent: Wednesday, January 18,2012 2:18 PM

To: Chronister, Ronald

Cc: Bediner, Alan

Subject: FW: Form A Transmittal Letter and Filing Fee - v1.PDF - Adobe Acrobat Standard

Attachments: Tab D Post-Affiliation Org Chart of UPE - v1.PDF; Tab C Pre-Affiliation Org Chart oJ \A/FAHS -
v1.PDF; Tab B Pre-Affiliation Highmark Org Chart - v1.PDF; Tab G Resolutions of Board of UPE -

v1.PDF; Form A Filing - v1.PDF

Ron,

Alan forwarded me your email below. Attached is a copy of the Form A along with all exhibits other

than the financial statements and the Affiliation Agreement. I also haven't attached copies of the

biographical affidavits - please let us know if you would like a copy of those as well or if you need

anything else.

Thank you,

Sarah

Sarah Chambers lAssociate I Thompson Hine LLP
41 S. High Street, Suite 1700 | Columbus, Ohio 43215
Office: 614.469.325'l I Mobile: 614.531.7634
Fax: 614.469.3361 | Email: Sarah.Chambers@ThompsonHine.com
Web: http://www.ThomPsonHine.com

Celebrating 100 years of client service excellence.

Atlanta I Cincinnati I Cleveland I Columbus I Dayton I New York I Washington, D.C.

From : Ch ron ister, Rona ld [ma ilto : rona ld.ch ronister@ bipc.com]

Sent: Wednesday, January L8,zOtZ B:45 AM

To: Berliner, Alan
Cc Clouser, Belinda A; Enterline, Richard J

Subject RE: Form A Transmittal Letter and Filing Fee - v1.PDF - Adobe Acrobat Standard

PRIVI LEGED AND CONFIDENTIAL

Alan,

I would like a copy of the Form A without the exhibits related to the historical financial statements and the

Affiliation Agreement, exhibits and schedules. You can send that to me electronically.

As you requested I am attaching the Court orders related to confidential treatment of certain provisions in

tne nmtiatibn Agreement and the related exhibits and schedules. Attached are an excerpt from the

xl
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docket related to the Federal Court case involving \^,PAHS as well as two separgte orders related to the

,onnoinii"rity of the Affiliation Agreement, exhibi[s and schedules filed with the Court. The second page of the

ooif"t excelbt reflects the Court:s response on January 5-to a request by WPAHS forpartial reconsideration of

the 12t29 Order. nOOitionatty, WPAHS has asked tor p-artial reconsideration of the 1/13112 order as well and that

request is currentlY Pending.

The latest redacted version of the Affiliation Agreement, exhibits and schedules sent to you (and filed..with the

piOl continues to redact the materials that WFAHS has asked the Court to hold confidential through its request

for reconsideration.

Please let me know if you need anything further in this regard'

Ron

From : Berliner, Alan [mailto:Alan.Berliner@thompsonhine'com]
Sen$ Tuesday, January t7 

' 
20t2 4:29 Pt{

To: belinda.clouser@highmark com

Cc Chambers, Sarah; Chronister, Ronald; Enterline, Richard J

iubject Form A Transmittal Letter and Filing Fee - vl.PDF ' Adobe Acrobat Standard

Belinda,

The Form A is on its way to be filed at the ohio Department of.lnsurance. Attached is a copy of the Form A

Gnsmittal letter and t# cnecr for the filing fee. t6t me know if you need anything else, thanks.

Alan F. Berliner lThompson Hine LLP
ai Soutfr High Street, Suite 1700 | Golumbus, OH 43215-6101

Office: 614.469.3268 | Cell: 6{4.354€416
Fair 61a.a6g.336i I Ehrail: Atan.Berliner@ThompsonHine.com

Web: httP://www.thomPsonhine.com

illl Description:* 
Descriotion:

TAx ADVICE DlscLAlMER: Any federal tax advice contained in this communication (including attachments) was not intended or writlen to be

used, and it cannot be used, by you lor the purpose 
"iiij 

iriiJii',g ani penattv.trat niay ue imposed by the Internal Revenue service or (2)

promoting, marketing o, re&ninienoing to dnoitter p"rti,-lnv irani"c,ti6ri or mitter addri:ssed herein. lf you would like such advice' please

contaci us.

Above email is for intended recipient only and may be confidential and protec'ted by attorney/client privilege.

lf you are not the intended recipient, please advise the sender immediately.

Unauthorized use or distribution is prohibited and may be unlaldul'
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Betty Delargy 
,

From: Jodi Rider [Jodi.Rider@tdi.state.tx.usl
Sent: FridaY, February 17,201210:11 AM
To: BettY DeLargY
Cc: Evangeland Barnes-Dickson; Kimberly Hammeq Teresa Saldana
Subject: United Concordia Dental Insurance Company
Aftachments: 40447-FormA-LETTER.pdf

HCS#:40447

Please see the attached letter regarding the captioned company's Form A application.

Thank you,
Jodi

Jodl Rlder, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
iodi.rider@tdi,state.H. us
Mail@e: 303-1A
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Texas Department of Insurance f
Flnancial Regulatlon Divlslon - Financlal Analysls Section, Mail Code 303-1A
333 Guadafupe . P. O. Box 149104, Austin, Texas 78714'9104
512-322-5W2 lelephone, 512-322'5WZ fax' www.tdi.texas.gov

February 17,20'12

Via email: bdelaroy@mwlaw,com :

Ms. Betty DeLargy
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.
106 East Sixth Street, Suite 300
Austin, TX 78701

RE: United Concordla Dental Plans of Texas, lnc. ("lnsurer")

Acqulsitlon of ControlbY UPE
HCS# 40447

Dear Ms. DeLargy:

This Department is in receipt of the captioned acquisition appllcatlon. A revlew of such
application has revealed the need for the following information:

1. Provide the proposed close date of such acquisition.
2. Advise the benefit to Highmark Inc. acting through UPE instead of Highmark Inc.

directly.
3. Provide an explanation as to why the affiliated agreement is redacted. ll is noted

that the redacted portion in the table of contents is in the "transaction slructure and
funding" section. We believe this is information that is pertinent to our review of the
Form A. Provide same.

4. Provide further information regarding the funding mentioned in 2.5 of lhe Affiliate
Agreement. (i.e. interest rate, length of funding, terms to pay lunds back)

5. How does WPAHS fit in with the operations ol Highmark lnc.?
6. Wlll Dlrectors of WPAHS serve on UPE and Highmark Inc.'s board? lf so, would

there be experience with regards to insurance operations?
7. Advise how much hoalth bu'siness Highmark subsidiaries have compared to dental

buslness In Pennsylvania.
8. The projections provided reported a decrease in the administratlve expense ratio

@lousTc-aFf or-ucDPTxSdvlsrwhafl sFglntrdonsdlf reren-tly----_
to bring the ratio down.

9. Although UPE will be at the top of the Corporate Structure, confirm where funds
would come from should the need arise for Insurer to need funding.

10. Although projections were provided for lnsurer, TIC S7.209(mXg) requires
projections of the Appllcant as well. Please provide same.

11. Advise why Insurer has not been making payments on lheir surplus debenture.

Pursuant to TEX. ADMIN. CODE S7.205(b), no statement required by $7.205(a) shall
be deemed filed with the Commissioner untilthe date which all such malerial required

Page 1 of 2
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and sufficient to constitute a lull statement has been provlded. Pursuant to TEX.

ADMIN. CODE g7.205(a), a fallure to tile complete and accurate informatlon in all

material aspects is grounds for.a denial-by the Cqmmi-gsionelundef Ig'-tN.9'-8-9-pE
s823.157.

Sincerely,

0odj Q,'Au-
U

Jodl Rider, Analyst
Financial Analysis
MailCode:303-14
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From:
Sent:
To:.
Cc:',
Subject:

Jodi Rider Uodi. Rider@tdi.state.b<. usl
Monday, February'13, 2012 9:21 AM
Betty DeLargy
Teresa Saldana
Fwd: Re: CriminalHistory Background Check

._ .r,i .

'' 1t": {
'?i 

"
:: i .1'.

.. :.:.', r:'i,"'

;,
:t

:

:;
Betty:

Mr.. David Matter needs to retake his prints or have a signed affidavit stating that his prints are unreadable. See below.

Thanks,
Jodi

Jodi, I have the DPS/FBI results on the following Indivlduals.

I have 2 FBI reJects on Matter,David M. The dates of the rejects tlIZlz0Lt and3l?3?Al1. The FBI will not run a

CIIS lf the rejects have been more than 90 days old. He wlll have to retake hls prints.

f r .
' "'i

Jodl Rlder, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
lodi. rider@td i.state.lx. us

MailC,ode: 303-1A>>> Jodi Rider 2lil0lZ0t211:23 AM >>>
Could you please do a background check. I've attached the Spreadsheet and a pdf with all the fast pass

receipts/numbers submitted by the Company.

Thank you,
Jodi

Jodi Rider, Analpt
Flnanclal Analysis
To<as Department of Insurance
Phone: 512-322-5095
Fax 512-322-5082
lodl. rlder@tdl.state. tx. us

MallC,ode: 303-1A
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From:
Sent:
To:
Subfect:

T.hanks-just thought I'd ask.

tl
Mlrcsrlt lllrnuaus,tl
Betty Delargy
T. 512.480.51 17 I F 512.322.0301
bdelarqy@mwlaw.com I MitchellWilliamslaw.com
106 East Sixth Street I Ste. 300 | Austin, TX7B701
Mitchell, Wlliams, Selig, Gates & Woodyard, P.L.L.C.

. :i

From: Jodi Rider Imailto : Jodi. Rider@tdi.statgtx. usl
SenHThursday, February 09,20L2 12:11 PM

To: Betty Delargy
SubJect Re: FW: Exhibit A - Affiliation Agreement (Redacted), Exhibits& Schedules.zlp

I do not betieve this qualifies as an exemption. After reading p.12, section I, lt states as a result of the Transaction, UPE

will have and exercise direct control over both Hlghmark and Provider Subsidiary. Slnce it is saying lt will have direct
control, I thlnk we still need to review it as a Form A.

JodiRider, Analyst
Flnancial Analysis
Texas Depaftment of Insurance
Phone: 5t2-322-5A95
Fax: 512-322-5082

Iodl. rider@tdi,state.b<. us
Mall Code: 303-1A>>> Betty Delargy <bdelargy@mwlaw.com> 219120L211:52 AM >>>
Hope the zip file will avold crashlng your system. The lists of WPAHS subsidlaries are In schedules R-l and R-2.

Also, would you look at 823.163 (h!-is there any way that exemptlon would apply to this situation? Just a thought. I
am working on getting the other info for you and will get back to you ASAP.

Betty DeLargy
T 512.480,5LL7 | F 5t2.322.0307
Melargy@mwlaw.com I MitchellWllliamslaw.com

Betty
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106 East Sixth Street I Ste. 300 | Austin, TX 78701

Mltchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

.:.-:.

tis communication, lncluding attachmenb and ::

enclosures, is not intended or written to be used, and cannot be used, for the purpose of avoiding tax-relabd penalties

under the internal Revenue Code or promoting, marketing or recommending to another party any tax-related matters

addressed herein.
'i

Confidentiality Notice: This electronic mail transmission and any attachment may constitute an attorney-client

communicafion that ls privileged at law. It is not intended for tiansmisslon to, or receipt by, any unauthorized pgrsoris,

If you have received tfris eleCtronic mail transmission in error, please delete it from your system without copying it, aM

no.tiff ttre sender by reply e-mall or by calling (501) 688-S800 Llttle Rock, AR (479) 464-5.650 Rogers, AR (512) 48$i:'
5t'00 AusUn, TX (2i2) ZgZ-qAeq New Yor( NY or (202) 22OAA6L Washington, D.C., so that our address record can be

corrected.
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Frqp:
Sent:
To:'
Subject:

I do not belleve thls quallfles as an exempUon. After readlng p.12, sectlon I, it states as a result of the Transaction, UPE

wlll have and exercise direct control over both Highmark and Provider Subsidiary. Since it ls saying it will have direct,;
control, I think we still need to review it as a Form A.

. ,'': 
:

JodiRider, Analyst
Financial Analysis
Texas Department of fnsurance
Phone: 512-322-5095
Fax: 512-322-5082
j6di.rider@tdi.state.,rx, us

Maff Code: 303-1A>>> Betty DeLargy <b-dqlargy@mwlaw.corn> 219120L211:52 AM >>>
Hope the zlp file will avoid crashlng your system. The lists of WPAHS subsldiarles are in schedules R-l and R-2,

Also, would you look at 823.163 (h)--is there any way that exemption woulci apply to ifrls situation? Just a thought.

am worklng on gettlng the other lnfo for you and wlll get back to you ASAP.

Betty

Betty Delargy
T 512.480.5117 | F 512.322.0301
bdelargy@mwlaw.com I MitchellWilliamslaw.com
105 East Sixth Street I Ste. 300 | Austln, TX787AL
Mltchell, Wlliams, Selig, Gates & Woodyad, P.L.L.C.

IRS Circular 230 Disclosure: Any federal tax advice contained in this communication, including attachments and

ehdosures, is not intended or written to be used, and cannot be used, for the purpose of avolding tax-related penalties

under the Internal Revenue Code or promoting, marketing or recommending to another pafi any tax-related matters

addressed herein.

Confidentiality Notice: This electronic mail transmission and any attachment may constitute an attorney-client
communlcation that ls privlleged at law. It ls not Intended for transmission to, or receipt by, any unauthorlzed persons.

If you have recelved thls electronlc mail transmlssion ln error, please delete lt from your system wlthout copying lt, and

noUff the sender by reply e-mall or by calllng (501) 68S-S800 Little Rock, AR (479) 464-5650 Rogers, AR (512) 480-

5100 Austin, X( (212) 292-4884 New York, NY or (202) 220-3061Washington, D.C., so that our address record can be

coirected.

Jodi Rider Uodi.Rider@tdi.state.tx.usl
Thursday, February 09, 2012 12:1 1 PM
Betty DeLargy
Re: FW Exhibit A - Affiliation Agreement (Redacted), Exhibits& Schedules.zip
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From:
Sent:
To:',
SubJect:
Attachments:

Hope the zip file will avoid crashing your system.
R-2.

The lists of WPAHS subsidiaries are in schedules R-1

Also, would you look at g23.163 (h)-.is there any way that exemption would applytt9 this situation? Just a

thought. I am working on getting the other info for you and will get back to you ASAP.

Betty

Betty DeLargy
T 512.480.5117 lF 512.s22.0301
bdelarqv@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Streef[Ste, 300 lAustin, TX787Al Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

I
,j'

Betty DeLargy
Thursday, February 09,201211:52 AM
'JodiRide/
FW ExhibitA - Affiliation Agreement (Redacted), Exhibits & schedules.zip
Exhibit A - Affiliation Agreement (Redacted), Exhibits & schedules.zip
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From:
Sent:
To:::
Subject:

Betty DeLargy
Tuesday, February 07, 2012 10:30 AM
JodiRider
RE: United Concordia Dental Plans of Texas, Inc.

eSrfeC Thank you.

.:

,ll
MrrcHErl lltffru"leus;ll

...-.

Betty Delargy
T. 512.48c,.il 17 | F 512.322.0301
bdelarov@mwlaw.com I MitchelWilliamsLaw. com
106 East Sixth Street I Ste. 300 | Austin, TX 78701

Mitchell, Williams, Selig, Gates & Woodyard, P'L'L.C.

From : Jodi Rider lmailto : Jodi. Rider@tdi.state.tx. us]

Sen$ Tuesday, February 07' 20L2 10:01 AM

To: Betty DetargY
Subjec$ RE: United Concordia Dental Plans of Texas, Inc.

How about lgam...that glves us both time to get situated. I'll call you...I have unlimlted with a flat fee, so no worries.

Jodi Rider, Analyst
Financial Analysis
Toos Depaftment of Insurance
Phone: 512-322-5095
Fax 512-322-5082
jodi.rider@tdl.state.E.us
Maircodatt03-1A>>> Betty Delargy <bdglargy@mwlaw.com> 2lU20tZ 8:44 AM >>>

l,m very open on Thursday-mornings are always better for me. You pick a time and do you want me to call

you so it's on my phone bill, not yours?

ll
Mr"cHBtl llWlr,uetus

tl
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Betty DeLargy
T 512.480.5117 lF 512.322.0301
bdelaryy@mwlaw.com I MitcllellWilliamsLp$pom
iO0 fast Sixth Street I Ste. 300 | Austin, TX 78701

Mitchell, Wlliams, Selig, Gates & Woodyard, P.L.L'C.

From: Jodi Rlder [rnailto:Jodi.Rider@tdl.state.tx.us]
Senh Tuesday, February 07,20L2 B:32 AM

fo: Betty DeLargy
Subject United Concordla Dental Plans of Texas, Inc.

.:

I,m going to look over the Form A todan hopefully...tomorrow l.have to leave early for kid's denUst appts, but *?t 
'

wonleriig lf we could plan a catl on rhursaiy? Would that work for you, and if so, what time..,,I should be available

any time between 8:30-3:00...

Thanks.

;'i.

Jodi Rlder, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
iodi.rider@tdl,state,tx. us

MallCode: 303-14

'; *_
tRS circutar 2g0 Disclosure: dfiGdiliii;x advice containedT"ttris communication, inctrrling atladments and enclocures, ls not intended or written lo be used'

and.canrrot bo used, for lhe puilioie of avoioing larfelated penatties under lhe lntornal Revciue code or promoting. matkoting or fecommendhrg to another

party any tax-rehled matters addressed herein.

i-'.

Confidenlialiry Nolice: Thi6 etectronic mail Iransmission and any attachmenl nray conslitute an sttofneydient communicalion that is pfivileged^at taw. lt i* nol

Intsndsd for transmisston r", oib.ilpi6i,;iii uniutrrortzec porsons. lfyou Itqyo ggrg{Jhis oloclronic mail transmis$ion l0 oror, plgae q9b!@-it fPln your

iysGm without copylng it, and notiry tho sender by ropry e'miri oi ov catiing lsot 1 eoo-4800 Liltle Rock, AR (4791 4&0'5650 Rogers, AR (512) 480-5100 Austin,

il iifZl ZeZ+OOa Noil, io*, NV nr (ZOZ) ZaO-aOOt i^Iashlngton. D.C., so lhat our address rocord can bo conectod'
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.i.

Jodi Rider [Jodi. Rider@tdi.state.tx. us]
Tuesday, February A7,2A1210:01 AM
Betty DeLargy
RE: United Concordia Dental Plans of Texas, Inc.

How about lqam,..that gives us both time to get sltuated. I'll call you...I have unlimited with a flat fee, so no worrles.

Jgdi Rider, Analyst
Financlal Analysis
Texas Department of lnsurance
Phone: 512-322-5095
Fax 512-322-5082
iodl. rider@tdi,state.tx, uE

Malf Code: 303-1A>>> Betty DeLargy <bdelargy@mwlaw.com> 2l7lZ$tZ 8:44 AM >>>

I'r'!r..very open on Thursday-mornings are always better for me. You pick a time and do you want me to call
yo0 so it's on my phone bill, not yours? 'i""':

tl
MITCI"IBTI I I WTT"IIAMS

tl

Betty DeLargy
T 512.480.51 17 l F 512.322.4341
bdelargy(@mwlau{,qom I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300lAustin, TX 78701
Mitchell, \Mlliams, Selig, Gates & Woodyard, P.L.L.C.

From : Jodi Rider lmailto :Jodi. Rlder@td i.state.tx. us]
SenG Tuesday, February 07,2012 8:32 AM

To: Betty Delargy
SubJect: United Concordia Dental Plans of Texas, Inc.

1m going to look over the Form A today, hopefully...tomonow I have to leave early for kid's dentist appts, but was

wonlering lf we coutd plan a call on Thursday? Would that work for you, and if so, what tlme....I should be available

any tlme between 8:30-3:00...

Thanks.

UPE-0006031



Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance''' 
Phrine: 512-322-5095
Fax: 512-322-5082

lodi. rider@tdl.state.tx. us
MailCode:303-1A

commutilcat|on.inctudingattadlmontsandenc]osurgs.lsnotintendedorwr|ttenlobeused.
and cannot be use<i, fcrr the prrfior" oiiuoiOing tax.related penalties under the Intemal Revenue Code or promoting. rtarketlng or recommendlng to anolher

party any lax-related matters addressed hersitl.

Cori|identia||tyNouce:Thi6e|ectronlcmai||ransmissionanr|anyaltachmentmayconbtitut6anattonrey-c|ierr|..communicstiontha|i
htended for lranernlssion to, oi receipt On any unouthori?.ed pdrwns. lf you haG received this olectronlc mail transmission in oror, plea$e delele- ltJrom yout

il;ifi;,iidil;;irii,'-\tii. a;1d noflfy rhe senda by repty e-maiioioy oqlilns 1501) 68s-ss00 Llttle Rock, AR (479) 464'5050 Rogers, AR (512) 480'5100 Au$l|n,

fX ee,) 2g24Sg4 New york, ni <ir iZOZIZeO-3ofi Washh$ton. fj.C.. solliat our addlBss record can be conected. ::i i'
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From:
Sent:
To:
Subject:
.:

Betty Delargy
Tuesday, February 07, 2012 8:44 AM
JodiRider
RE: United Concordia Dental Plans of Texas, Inc,

l'ml.very open on Thursday-mornings are always better for me.
you so it's on my phone bill, not Yours?

.:.

':

,ll
MrrcmLL llWruuAMS

tl

Betty Delargy
T 512.480.51 17 l F 512.322.0301
bdelargy@mwlaw. com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX 78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

'i.

You pick a time and do you want me to calf

From : Jodi Rider [ma ilto : Jodi. Rider@tdi.State.tx. us]
Sen$ Tuesday, February 07,20t2 B:32 AM

To: Betty DeLargy
Subject United Concordia Dental Plans of Texas, Inc.

I'm going to look over the Form A today, hopefully...tomorrow I have to leave early for kld's dentist appts, but was

wonieriig if we could plan a call on Thursday? Would that work for you, and lf so, what time....I should be available

any time between 8:30-3:00...

rha1ks.

Jodi Rider, Analyst
Flnancial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
lodl.rlder@tdl.state.tx. us
MailCode: 303-1A
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From:
sent:
To:.'
SubJect:

Jodi Rider [Jodi.Rider@tdi.strate.tx.usl
Tuesday, February 07,2012 8:32 AM
Betty DeLargy
United Concordia Dental Plans of Texas, Inc.

I'm going to look over the Form A today, hopefully...tomorrow I have to leave early for kid's dentist appts, but was

wondering if we could plan a call on Thursday? Would that work for you, and if so, what time....I should be available

any time between 8:30-3:00...

ThAnks. i

JodiRider, Analyst
Flnancial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
lod l. rider@tdi.state.tx. us

MailCode: 303-1A

UPE-0006034
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MTcHELL ll \fztrLIAMS

tl

Elisabelh S, DeLargY
Dkect Dial: 51 2-4E0-51 17
Fax 612-332-0301
E-mall: bdelargy@rnwlaw.oom JanUary 312012

VIA HAND DELIWRYAND E]IIAIL

The Honorable Eleanor Kitzman
Commissioner of Insurance

Texas Deparhnent of Insurance

333 Guadalupe Street

Austin, Texas 78741

Attn: Ms. Jodi Rider

Re: Form A Statement Regarding the Acquisition of Control of United Concordia

Dental Plans of Texas,Inc. ("the Domestic Insurer") by UPE (the "Applicant")

Dear Commissioner Kitzman:

Pursuant to Texas Insurance Code, Chapter 823, and28 TAC $ 7.201 et seQ. (2011), I am

enclosing for filing on behalf of the Applicant an original and copy of the Form A Statement

regardin! the above-captioned change of control of the Domestic Insurer. An electronic copy of
tnJ ftUn!, with the exception of the information contained on the enclosed disks, is being

transmitted today to Ms. iodi Rider. Ms. Rider instructed me to send the disk copies with this

letter and attachments so that department staff could transmit that information to her. A filing
fee in the amount of $500.00 is also being filed today with the Cashier's Office, pursuant to TAC

$ 7.1301(d)Qo-zr).

Higbnark Inc. ('Highmark') owns 100% of the voting securities of United Concordia

Companiei,Inc., which, in tu*, owns 100% of the voting securities of the Domestic Inswer.

Highmark and West Penn Allegheny Health System,Inc. ('WPAHS") have entered into

an Affiliaiion Agreement, dated Octobir 3l,z}tl, a copy of which is herewith filed as Exhibit

A, pursuant to rihictr a new nonprofit corporation was created to establish an integrated health

,*i fin*"ing and delivery systern in westem Pennsylvania Under the Agreement at closing,

the Applicanl the new ttonptofrt parent, will become the sole voting corporate member of
Highmaxk.

The Applicant was formed on October 20,2An as a non'member Pennsylvania nonprofit

corporation. fn" corporation was organized for scientific, educational and charitable purposes

und in this conneotion has filed an application with the Internal Revenue Service requesting

exemption from federal income tax pursuant to Section 501(cX3) of the Intemal Revenue Code

of t986, as amended. At closing of tne affiliation transaction, the Applicant wi]l be the sole

member of the class of pembers of Highmark that will elect Highmark's Board of Directors. It
is not anticipated that the Applicant will have significant operations separate from Highmark or

WPAHS.

106 East Slxth Street, Sulte 300
Auslin. TX 78701€661

Telephona 612-480{100
Fax,512-3224301

Micchell, lVilliams, Selig, Gates & lt/oodyard P.L.L.C. I Atrorneys at Law

Litde Rock ' Rogers 'Austin I MitchelrVitliamslaw'com
1843241v.1 l574lt2l
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The Honorable Eleanor Kitzman
January 3,2A12
Page2

This Form A Statement contains confidential and/or proprietary information and

shategies that are not otherwise available to the public, that, if_disclosed, could cause substantial

injuf to the competitive position of the Applicant. Al91dingly, the Applicant_respecttully

,r uirtr that the iombined GAAP Financiai Statements QA06-2Arc), attached as Exhibit G to

the Form A, be afforded confidential treafirent and be excepted from disclosure pursuant to

Texas Govt. Code section 552,110 (v.T.c.A. 1999), which exempts trade secrets and

commercial or financial information, diiclosure of which would cause substantial competitive

harm io the person from whom the information was obtained, from Texas' Public lnformation

Act (Texas Gow. Code Section 552.AU et seq. (V.T.C.A. 1993)'

In addition, the biographical affidavits, attached as Exhibit D to the Form A, are being

submitted to the Commiss'loner in confidence and contain information that is not otherwise

available to the public, are subject to financial privacy and individual privacy protections, and

should be dorded eonJidential treatment. All such information is being provided with the

express understanding that the confidentiality of such information will be safeguarded and

protected pursuant to-af provisions of law, including but not lirnited to, Texas Govt. Code
-section 

siz.tot (y.T.C.A: lgg3), which exempts information considered to be confidential by

law, either constiiutional, statutory, or by judicial decision, Texas Gow. Code Section 552.147

(V.T.C.A. lgg3), which exempts social security numb91s, and Texas Govt. Code Section

iSZ..tll,which exempts e-mail addresses from Texas' Public Information Act'

The Applicant further requests that it be notified in advance if any person requests access

to any of th€s;documents for cbnfidentiality is requested so that it has the opportunity to take

action to prevent or limit any such disclosure.

We look forward to working with your Department in this matter and appreciate your

courtesy and assistance.

Sincerely,

MITCHELL, WILIAMS, SELIG,
GATES & WOODYARD, P.L.L.C.

By pq>L-,/
Elisabeth S. Delargy

ESDjm:ab
Enclosures

1843241v.1 l574lf2l
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From:
Sent:
To:'
Subject:
Attachments:

Betty Delargy
Tuesday, January 03,2A12 1:17 PM
JodiRider ':'

Pl?liX3.i:itf,5iliiB3;""ry conrirmation & check Rece!p!010!2012-pDF;rorr{-:
01092012.PDF; Exhibit B to Fbrm A O1O32O12.PDF; Exhibit C to Form A 01032012.PDF;i.

Jodi, the original of this filing and one copy got delivered to TDI a short time ago. The filing fee check was

delivered to tne cashier's o*ice as well. i am sending you four emails in addition to this one, so I don't crash

your server with the exhibits. I am not sending electronic copies of Exhibits A, G and H-l sent over two se.ls

6f Oiro copies for those attachments and asked whoever handles the paper for you to forward the discs tp you'
.,:

please let me know if you don't get one of the flve emails or if you can't open any of the attaohments-and df
course, if you have any questions.

Betty

il
Ivfrrcrmlr llwrLtIAMsi,:, ll

:

Betty DeLargy
T 5't2.480.51 17 l F 512.322.0301
bdelarqy@mwlaw. com I M itchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX 78701

Mitchell, \Mlliams, Selig, Gates & Woodyard, P'L.L.C'
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Fron:
Sent:
To::
Subioct:
Attachments:

Betty DeLargy
Tueiday, January 03,20121:'17 PM
JodiRider
Hlghmark Form A Filing #2
Ex-triUitD-BioAff Nan6tte P DeTurk- toForm A UA32012.PDF;ExhibitD-BioAff DavidA

Blandino - to Form n OfOSZO1Z.PDF; Exhibit D - BioAff forJohn R Baum - to FormA i:!
01032012.PDF .;r:.j

i i rltl
IvIrscHELl llWnltAMs

il

Betty DeLargy
T 512.480.5117 lF 512.322.0301
bdelargg@mwlaw.com I M itchelWilliamsLawcom
106 East Sixth Street I Ste. 300 | Austin, TX787A1
iJlirahall lAtilllamc Qalia l?alos JL \A/nndrrard p | | e
lYllavll9llt lYllllslrl9l vvllVt vsrvv e rrvvvrerYl ' '-t!'v'

.!

.a

1
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From:
Sent:
To:..
Subfect:
Attachments:

..

Betty Delargy
Tueiday, January 03,2012 1:18 PM
JodiRider
Hlghmark Form A Filing #3
Exhibit D - Bio Aff Maureen L Hogel-
Guyaux - to Form A 01032012.PDF

to Form A O1032A12PDF; Exhibit D - Bio Aff Joseph C

'tl
MncHmr.llwru,lAMS'li

Betty Delargy
T 512.480.5117 lF 512.322.0301
bdelargy@mwlaw.com I MitchellWilliamsLaw'com
106 East Sixth Street lSte. 300lAustin, fX78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.
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From:
Sent:
To:
SubJect:
Attachments:

Betty Delargy
Tuesday, January 03,20121:19 PM
JodiRider
Hlghmark Form A Filing #4
exiiOitD- BioAff Dav'ri J Malone- toForm A 01032012.PDF; ExhibitD-BioAff David M

Mafter - to Form A 01032012.PDF; Exhibit D - Bio Aff Kenneth R Melani - to Form A
0103201z.PDF; Exhibit D - Bio Aff Victor A Roque - to Form A 01032012.PDF i.

ti

folrrcunli, I i \rzli,uAu.s
tl

Betty DeLargy
T 512.480.51 17 lF 512.322.0301
bdelargy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Skeet I Ste. 300lAustin, TX 78701

Mitcheii, Wlliams, Selig, Gates & tl"ccdyard, P.L.L.C,

i.
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From:
Sent:
To:''
SubJect:
Attachments:

Betty Delargy
Tuesday, January A3,20121:19 PM
JodiRider
Hlghmark Form A Filing #5
ex-triUit F to Form A 01-032012.PDF; Exhibit E to Form A 01032012.PDF

tl
Mr.rcnnll llWnltAMs

ll

Betty Delargy
T 512.480,5117 lF 512.322.0301
bdelargy@mwlaw.cofn I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX78701
Mitchell, \Mlliams, Selig, Gates & Woodyard, P.L.L,C.
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Chronister, Ronald

From: Captive Mail[captivemall@state.vt'us]

Sent: MondaY, December 12,20113:47 PM

To: Sandra R. Milbank; Alan D' Port

subject: 2011-12-12-1547 Department to PFC with approval of change in control Highmark and west- 
Penn AlleghenY-HCl 7407-1

Attachments: 201 1-11-2g pFC to Department re change in control Highmark and west Penn Allegheny-

HCI.PDF

U2312012
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November 29,2011

PAUL FRANK + COLLINS P.C.

RECEIVED

STATE OF VERMONT

Nov 29, 201 1

T. OF BANKING, INS. & SEC.

CAPTIVE INSUMNCE SECTION

CAPTIVE DTVISION

I
oepr.rrv coMMtSsIoNER - CAPTWES

3:46 pm, Dee 12,2O11

Alan D. Port (W)
aoort@PFC/aw.com

ATTORNEYS AT LAW www.PFC/aw.com

Mr. David F. Provost
Deputy Commissioner
Captive Insurance Division
Vermont Department of Banking, Insurance,

Securities and Health Care Administration
89 Main Street
Montpelier, VT 05620-3 101

Re: HCI. Inc. ("HCI") - License #531

Dear Dave:

I am writing to advise you of an impending change in control of the ultimate parent company of

HCI. you will recall tlrat the direciand uliimate parent of HCI currently is Highmark Inc.

("Highmark").

Highmark and West Penn Allegheny Health System, I19. ("{PAHS") have entered into an

affiliation agreement dated as Jf O"tob"t 31,2011. Highmark is principally a health insurer'

WpAHS is a health care provider through hospitals and affrliated organizations-

A Form A filing, dated N;ove mber 7 ,201 l, was submitted to the Pennsylvania Insurance

Department, wi'ictr describes the affiliation transaction. The Highmark press rele-ase with regard

to the approval of the affrliation by the boards of Highmark and WPAHS can be found on the

Highma* website at: https://www.highmark.cornltwk2labout/newsroom/201llprhmwp.shtml'
Thi press release contains a link to ttr-e Pennsylvania Form A filing, which provides much more

detail with regard to the participants and the affiliation transaction.

Briefly, the transaction will result in the creation of a holding company for Highmark and

WpAHS. The ultimate holding company has been formed as a Pennsylvania nonprofit

corporation and is known as UFB. Speating generally, the holding company scenario is being

ur"i to preserve the federal income tu* 
"*"-ption 

(under Intgrnal Revenue Code $501(c)(3)) of
WpAHS, while Highmark continues as a federal income taxable entity. I have attached a chart

of the port-uffitiution proposed corporate structure for your convenience of reference. The chart

also appears as an attachment (Tab N) to the Form A filing'

By way of background, Highmark is a Pennsylvanianonprofit corporation, which-is licensed in

eennsytvania to operate a n'onprofit hospital plan and a_nonprofit professional health services

ptan. Uigtrmark ii also an independent iiceniee of the Blue Cross Blue Shield Association.

ifigh**f is organized u, u or"*b.rship nonprofrt corporation, meaning that the board is elected

one church Srreet P.o. Box 1307 Burlrngton. w 05402-1307 phone 802.658.231 1

A Member of TerraLex@ The warldwide Network of Independent Law Firms

fax 802.658.0042
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by the members. In Highmark's case the directors are the members. At or prior to closing on the

aifiliation, UPE will become the voting member of Highmark with the right to elect the

Highmark board of directors. (The directors of Highmark will remain members of Highmark for

othir purposes.) In essence, the ultimate control of Highmark (i.e., the power to elect its

directorsj will be transferred from the Highmark board to UPE. The Highmark directors, acting

as members of Highmark, retain the exclusive right "to determine the requisites for persons of
low income eligible for benefits under the Corporation's heath plans," as is required under

Pennsylvania law.

UPE's corporate documents establish it as a non-member corporation. The initial board of UPE

consists of a subset of the pre-affrliation Highmark board. Those individuals will continue to

serye on the Highmark board. Therefore, in general terms the control of Highmark, and thus the

ultimate control of HCI, will rest with the UPE board of directors, each of whom will
simultaneously serve on the Highmark board. [n addition, the CEO of UPE and the other two

principal officers of UPE are pre-affrliation Highmark executives.

To further define the control of Highmark, I advise you that the board of UPE will have the

fol lowing characteristics :

r The CEO of UPE (a former CEO of Highmark) will serve on the board ex fficio.
o Directors will have staggered three-year terms.

o At least a majority of the board members will be independent, as determined under IRS

charitable organization rules.

o No director, other than the ex officio director, may be an employee of UPE or any

organization controlled by UPE (i.e., Highmark, WPAHS and affiliates of either).

I will not describe the post-affrliation structure for the control of WPAHS because I do not

believe that it is relevant to the change in control of Highmark, which causes the change in

control of HCI.

The affiliation will occur after all necessary regulatory approvals have been secured. At present

there is no targeted closing date. I will keep you advised as the affiliation transaction comes to

its conclusion.

pursuant to Section 14 of Regulation 8l-2,I seek yoru approval of the change in control of HCI

that will result from the affiliition transaction. I ask that you stamp a copy of this letter as

"approved" and return it to me.

UPE-0006044
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November 29,2011
Page 3

Should you require any further information, please let me know'

Cordially yotus,

ADP:srm

Enclosures
cc dencs.: James A. M. Zarrella, Esq. (via email)

Ronald E. Chronister (via email)

Mr. Bill Mourelatos (via email)

107 961 2 
-v3 

: 74 07 -00003

UPE-0006045



'\[
._r
i '.r

I'b
iH\
Ijt
91
q-'t
dtr"l
o'-r'
iii
Eirol
co()

t-

$eoo
=5

U'
E
o-e

e&o
-.H,X Cir,, N&- '=
EF.= r'
B6tro
ruGe=3o

lf)

Vrv
,}It
IU
t,
V*

ctt*.
*le

Egaa,geoo
Fo
C)

co
$
.Nc
(U

uJ ct)o-k
Cf)

o
o
l.r)

-o8.9
E.EqB*u,
6€zd6

()
q
t6!.s
E

.g
E

g3
E6

(t,
(l,

g3 ct
-ct Eg6
... -Q3

C"

ot-
5

{t,
(J
5
l-
{ra
@
o

{r,
$t
lr
o
CLL
o
c)
ttoo
o
EL
ol-
a-

UPE-0006046



Page I of 1

Chronister, Ronald

From: Captive Mail[captivemail@state.vt.us]

Sent: MondaY, December 12,2011 3:46 PM

To: Alan D. Port

subject: 2011-11-29 pFC to Department re change in control Highmark and west Penn Allegheny-HM

CaPtive.PDF

Aftachments: 201 1-11-2g pFC to Department re change in control Highmark and west Penn Allegheny-HM

CaPtive.PDF

t/2312012
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PAUL FRANK.l. COLLINS P.C.

November 29,2011

Mr. David F. Provost
Deputy Commissioner
Captive Insurance Division
Vermont Department of Banking, Insurance,

Securities and Health Care Administration
89 Main Street
Montpelier, VT 05620-3 101

DEPT.
CAPTIVE DIVISION

DEPUW COMMISSIONER . CAPTTVES

3:46 pm, Dec12,2011

ATTORNEYS AT LAW www.PFC/aw com

Re: HM Captive Insurance company (66HM Captive") - License #768

Dear Dave:

I am writing to advise you of an impending change in control of the ultimate parent company of
HM Captive. HM Captive's direct parent is HM Insurance Group, Inc. ("HMIG"), which is a

direct subridiuty of Highmark, Inc. ("Highmark"). Accordingly, HM Captive's ultimate parent

is Highmart. lWtrite we have not represented HM Captive on a regular basis, I have been asked

to represent HM Captive in this limited matter.)

Highmark and West Penn Allegheny Health System, Inc. ("WPAHS") have entered into an

affiliation agreement dated as of October 31,2011. Highmark is principally a health insurer.

WPAHS is a health care provider through hospitals and affiliated organizations.

A Form A filing, dated November 7, 201l, was submitted to the Pennsylvania Insurance

Department, wf,icn describes the affiliation transaction. The Highmark press release with regard

to ihe approval of the affiliation by the boards of Highmark and WPAHS can be found on the

Highm;k website at: https://www.highmark.com/hmk2labout/newsrooml20ll/prhmwp.shtml.
Thi press release containl a link to the Pennsylvania Form A filing, which provides much more

detail with regard to the participants and the affiliation transaction.

Briefly, the transaction will result in the creation of a holding company for Highmark and

WpAHS. The ultimate holding company has been formed as a Pennsylvania nonprofit

corporation and is known as UFg. Speaking generally, the holding company scenario is being

ur.i to prcserve the federal income tax exemption (under Internal Revenue Code $501(cX3)) of
WPAHS, while Highmark continues as a federal income taxable entity. I have attached a chart

of the post-affiliation proposed corporate structure for your convenience of reference- The chart

also appears as an attachment (Tab N) to the Form A filing.

By way of background, Highmark is a Pennsylvania nonprofit corporation, which-is licensed in

fennsytuania to operate a nonprofit hospital plan and a nonprofit professional health sewices

Alan D, Port (W)
aport@PFC/aw.com

RECEIVED

STATE OF VERMONT

Nov 29, 201 1

. OF BANKING, INS. & SEC.

CAPTIVE INSUMNCE SECTION

one church Street P.o Box '1307 Eurlington, w 05402-1307 phone 802.658 23t I

A Member of TerraLex@ The worldwide Network of Independent Law Firms

fax 802.658.0042
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Mr. David F. Provost
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Page2

plan. Highmark is also an independent licensee of the Blue Cross Blue Shield Association'

irigrt url is organized as a membership nonprofit corporation, meaning that the board is elected

by-the members-. In Highmark's case the directors are the members. At or prior to closing on the

jfiliation, UPE will beiome the voting member of Highmark with the right to elect the

Highmark board of directors. (The directors of Highmark will remain members of Highmark for

otlier purposes.) In essence, the ultimate control of Highmark (i.e', the powerto.elect its

directorsj will be transferred from the Highmark board to UPE. The Highmark directors, acting

as members of Highmark, retain the exclusive right "to determine the requisites for persons of
low income eligibie for benefits under the Corporation's heath plans," as is required under

Perursylvania law.

UpE,s corporate documents establish it as a non-member corporation. The initial board of UPE

consists of a subset of the pre-affiliation Highmark board. Those individuals will continue to

serve on the Highmark board. Therefore, in general terms the control of Highmark, and thus the

ultimate control of HM Captive, will rest with the UPE board of directors, each of whom will

simultaneously serve on th; Highmark board. In addition, the CEO of UPE and the other two

principal officers of UPE are pre-affiliation Highmark executives.

To further define the control of Highmark, I advise you that the board of UPE will have the

fol lowing characteristics :

. The CEO of UPE (a former CEO of Highmark) will serve on the board ex fficio'
o Directors will have staggered tluee-year terms'

e At least a majority of the board members will be independent, as determined under IRS

charitable organization rules.

. No director, other than the ex fficio director, may be an employee of UPE or any

organization conholled by UP-E (i.e., Highmark, WPAHS and affiliates of either).

I will not describe the post-affiliation structure for the control of WPAHS because I do not

believe that it is relevant to the change in control of Highmark, which causes the change in

control of HM Captive.

The affiliation will occur after all necessary regulatory approvals have been secured. At present

there is no targeted closing date. I will keep you advised as the affrliation transaction comes to

its conclusion.

Pursuant to section 14 of Regulation 81-2, I seek your approval of the change in control of HM

Captive that will result fromihe affiliation transaction. I ask that you stamp a copy of this letter

as "approved" and return it to me.

UPE-0006049



Mr. David F. Provost
November 29,2011
Page 3

Should you require any further information, please let me know.

Cordially yours,

PAUL FRANK + COLLINS P.C.

ADP:srm

Enclosures
cc dencs.: John L. Sencak, Esq. (via email)

Ronald E. Chronister (via email)
Mr. Andrew Sargeant (via email)
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Chronister, Ronald

From: Sandra R. Milbank [smilbank@pfclaw.com]on behalf of Alan D. Port [APort@pfclaw.com]

Sent: Tuesday, November29,2011 3:19 PM

To: captivemail@state.vt.us

Cc: james.zarrella@highmark.com; Chronister, Ronald; bill.mourelatos@aon.com;Alan D. Port

Subject: HCl, Inc. ("HCl') - License #531

Attachments: 201 1-11-29 PFC to Department re Change in Control Highmark and West Penn Allegheny-
HCI.PDF

Sandra R. Milbank I Legal Administrative Assistant
Paul Frank + Collins P.C.

one church street I P.o. Box 1307 | Burlington, vT a5442-L347
phone 802.658.2311 | fax 802.558.0042 | web www.PFC/aw.com I email

SMilbank@PFC/aw.com
WARNING: This message may contain information that is confidential and/or protected under the attorney/client or other

tawfulty recognized priiilege. If you received thls message in error or through inappropriate means, please reply to this

mesfige to iotify the Seider that the message was received by you in error, and then permanently delete this message

from a!! storage media, without forwarding or retaining a copy.

t/2312012

UPE-0006052
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Alan D. Port (W)
aport@PFC/aw.com

November 29,2011

Mr. David F. Provost
Deputy Commissioner
Captive Insurance Division
Vermont Department of Banking, Insurance,

Securities and Health Care Administration
89 Main Street
Montpelier, VT 05620-3 101

Re: HCI. Inc. ("HCI") - License #531

Dear Dave:

I am writing to advise you of an impending change in control of the ultimate parent company of
HCI. You will recall that the direct and ultimate parent of HCI currently is Highmark Inc.

("Highmark").

Highmark and West Penn Allegheny Health System, Inc. ("WPAHS") have entered into an

affiliation agreement dated as of October 31, 2011. Highmark is principally a health insurer.

WPAHS is a health care provider through hospitals and affiliated organizations.

A Form A filing, dated November 7,201l, was submitted to the Pennsylvania Insurance

Department, which describes the affrliation transaction. The Highmark press release with regard

to the approval of the affiliation by the boards of Highmark and WPAHS can be found on the

Highmark website at: https://www.highmark.com/trnk2/about/newsroom/201l/prhmwp'shtml.
The press release contains a link to the Pennsylvania Form A filing, which provides much more

detail with regard to the participants and the affrliation transaction.

Briefly, the transaction will result in the creation of a holding company for Highmark and

WPAHS. The ultimate holding company has been formed as a Pennsylvania nonprofit

corporation and is known as UPE. Speaking generally, the holding company scenario is being

u..b to preserve the federal income tax exemption (under lnlernal Revenue Code $501(c)(3)) of
WPAHS, while Highmark continues as a federal income taxable entity. I have attached a chart

of the post-affiliation proposed corporate structure for your convenience of reference. The chart

also appears as an attachment (Tab N) to the Form A filing.

By way of background, Highrnark is a Pennsylvania nonprofit corporation, which is licensed in

Perursylvania to operate a nonprofit hospital plan and a nonprofit professional health services

plan. Highmark ii atso an independent licensee of the Blue Cross Blue Shield Association.

ifign-atl is organized as a membership nonprofit corporation, meaning that the board is elected

ATTORNEYS AT LAW www.PtC/aw.com

One Church Street P.O. Box 1307 Burhngton. W 05402-1307 phone 802.658 231 1 fax 802.658.0042

A Member of TerraLex@ The worldWide Netwo* of Independent Law firms
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Mr. David F. Provost
November 29,2011
Page2

by the members. In Highmark's case the directors are the members. At or prior to closing on the

affiliation, UPE will become the voting member of Highmark with the right to elect the

Highmark board of directors. (The directors of Highmark will remain members of Highmark for
other purposes.) In essence, the ultimate control of Highmark (i.e., the power to elect its

directors) will be transferred from the Highmark board to UPE. The Highmark directors, acting

as members of Highmark, retain the exclusive right "to determine the requisites for persons of
low income eligible for benefits under the Corporation's heath plans," as is required under

Pennsylvania law.

UPE's corporate documents establish it u, u non-member corporation. The initial board of UPE

consists of a subset of the pre-affiliation Highmark board. Those individuals-will continue to

serye on the Highmark board. Therefore, in general terms the control of Highmark, and thus the

ultimate control of HCI, will rest with the UPE board of directors, each of whom will
simultaneously serve on the Highmark board. In addition, the CEO of UPE and the other two
principal officers of UPE are pre-affiliation Highmark executives.

To further define the control of Highmark, I advise you that the board of UPE will have the

fol lowing characteristics :

o The CEO of UPE (a former CEO of Higtonark) will serve on the board ex fficio.
o Directors will have staggered three-year terms.

o At least a majority of the board members will be independent, as determined under IRS

charitable organization rules.
o No director, other than the ex fficio director, may be an employee of UPE or any

organization controlled by UPE (i.e., Highmark, WPAHS and affiliates of either).

I will not describe the post-affiliation structure for the control of WPAHS because I do not

believe that it is relevant to the change in control of Highmark, which causes the change in

control of HCI.

The afliliation will occur after all necessary regulatory approvals have been secured. At present

there is no targeted closing date. I will keep you advised as the affiliation transaction comes to

its conclusion.

Pursuant to Section 14 of Regulation 8l-2, I seek yoru approval of the change in control of HCI

that will result from the affiliation transaction. I ask that you stamp a copy of this letter as

"approved" and return it to me.

UPE-0006054



Mr. David F. Provost
November 29,2011
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Should you require any further information, please let me know.

Cordially yours,

PAUL FRANK

::ry+ 
..LLINS P'c'

ADP:srm

Enclosures
cc dencs.: James A. M. ZarrelLa, Esq. (via email)

Ronald E. Chronister (via email)

Mr. Bill Mourelatos (via email)

t0796t2 v3:740?{0003
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Ghronister, Ronald

From: Sandra R. Milbank [smilbank@pfclaw.com] on behalf of Alan D. Port [APort@pfclaw.coml

Sent: Tuesday, November29,2011 3:11 PM

To: caPtivemail@state.vt.us

Gc: jack.sencak@highmark.com; Chronister, Ronald;ASargeant@vim.usarisk.com;Alan D. Port

subject: HM Captive Insurance Company ("HM Captive") -- License #768

Attachments: 201 1-11-29 PFC to Department re Change in Control Highmark and West Penn Allegheny-HM
Captive.PDF

Sandra R. Milbank I Legal Administrative Assistant
Paul Frank + Collins P.C.

one church Street I P.o. Box 1307 | Burlingtor, w o54o2-I347
phone 802.658.2311 | fax 802.65B.0042 I web www.PFC/aur.com I email

SMilbank(oPFC/aw.com
WARNING: This message may contain informatlon that ls confidential and/or protected under the attorney/client or other

iuirruy recognized priiitege. tf you received this message in error or through inappropriate means, please reply to this

message to iotity tne seiaer that the message was received by you in error, and then permanently delete this message

from all storage media, without forwardlng or retaining a copy.

t/23/2012

UPE-0006057



PAUL FRANK.i COLLINS P.C.
Alan D, Port (W)

aport@PFC/aw.com

November 29,201L

Mr. David F. Provost
Deputy Commissioner
Captive lnsurance Division
Vermont Department of Banking, Insurance,

Securities and Health Care Administration
89 Main Street
Montpelier, VT 05620-3 101

Re: IIM Captive Insurance ComDanY f(HM CaDtive") - License #768

Dear Dave:

I am writing to advise you of an impending change in control of the ultimate parent company of
HM Captivi. HM Captive's direct parent is HM Insurance Group, Inc. ("HMIG"),.which is a

direct subsidi*y of Highmark, Inc. ("Highmark"). Accordingly, HM Captive's ultimate parent

is Highmart<. lWtrite we have not represented HM Captive on a regular basis, I have been asked

to represent HM Captive in this limited matter.)

Highmark and West Penn Atlegheny Health System, Inc. ("WPAHS") have entered into an

affrliation agreement dated as of October 31,201l. Highmark is principally a health insurer.

WPAHS is a health care provider tbrough hospitals and affiliated organizations.

A Form A filing, dated November 7,201l, was submitted to the Pennsylvania Insurance

Department, wiich describes the affiliation transaction. The Highmark press release with regard

to the approval of the affrliation by the boards of Highmark and WPAHS can be found on the

Highmari website at: https://www.highmark.comlhmk2/about/newsrooml20ll/prhmwp.shtml.
TG press release contains a link to the Pennsylvania Form A filing, which provides much more

detail with regard to the participants and the affiliation transaction.

Briefly, the transaction will result in the creation of a holding company for Highmark and

WpAiiS. The ultimate holding company has been formed as a Pennsylvania nonprofit

corporation and is known as UFE. Speaking generally, the holding company scenario is being

ur"d to prcserve the federal income tax exemption (under Internal Revenue Code $501(cX3)) of
WPAHS, while Highmark continues as a federal income taxable entity. I have attached a chart

of the post-affiliation proposed corporate structure for your convenience of reference- The chart

also appears as an attachment (Tab N) to the Form A filing.

By way of background, Highmark is a Pennsylvania nonprofit colporation, which-ig licensed in

einnsyluania to operate a nonprofit hospital plan and a nonprofit professional health seryices

ATTORNEYS AT tAW v'nrvw PFCIaw com

onechurch street P.o. Box 1307 Bur|ngton. w 05402-1307 phone 802.658.2311

A Member of TerraLex@ The wortdwide Network of Independent Law Firms

fax 802.658.0042
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Mr. David F. Provost
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PageZ

plan. Highmark is also an independent licensee of the Blue Cross Blue Shield Association.
Highmark is organized as a membership nonprofit corporation, meaning that the board is elected

by the members. In Highmark's case the directors are the members. At or prior to closing on the

affiliation, UPE will become the voting member of Highmark with the right to elect the

Highmark board of directors. (The directors of Highmark will remain members of Highmark for
other purposes.) In essense, the ultimate control of Highmark (i.e., the power to elect its
directors) will be transferred from the Highmark board to UPE. The Highmark directors, acting

as members of Highmark, retain the exclusive right "to determine the reQuisites for persons of
low income eligibte for benefits under the Corporation's heath plans," as is required under

Pennsylvania law.

UPE's corporate documents establish it as a non-member corporation. The initial board of UPE

consists of a subset of the pre-affrliation Highmark board. Those individuals will continue to

serve on the Highmark board. Therefore, in general terms the control of Highmark, and thus the

ultimate control of HM Captive, will rest with the UPE board of directors, each of whom will
simultaneously serve on the Highmark board. In addition, the CEO of UPE and the other two
principal officers of UPE are pre-affiliation Highmark executives.

To further define the control of Highmark, I advise you that the board of UPE will have the

following characteristics :

o The CEO of UPE (a former CEO of Highmark) will serve on the board ex officio.
o Directors will have staggered three-year terrns'
r At least a majority of the board members will be independent, as determined under IRS

charitable organization rules.
o No director, other than the ex fficio director, may be an employee of UPE or any

organization conholled by UPE (i.e., Highmark, WPAHS and affiliates of either).

I will not describe the post-affiliation structure for the control of WPAHS because I do not

believe that it is relevant to the change in control of Highmark, which causes the change in
control of HM Captive.

The affiliation will occur after all necessary regulatory approvals have been secured. At present

there is no targeted closing date. I will keep you advised as the affiliation transaction comes to

its conclusion.

Pursuant to Section 14 of Regulation 8l-2, I seek your approval of the change in control of HM
Captive that will result from the afliliation transaction. I ask that you stamp a copy of this letter

as "approved" and retun it to me.

UPE-0006059
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Should you require any further information, please let me know.

Cordially yours,

PAUL FRANK + COLLINS P.C.

"t'**By: Alan D. Port

ADP:srm

Enclosures
cc w/encs.: John L. Sencak, Esq. (via email)

Ronald E. Chronister (via email)
Mr. Andrew Sargeant (via email)

10796t2 v4:7407-00003
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Frederick K. Campbelt
Direct Dial: 501-688-8882
Fax 501-918-7882
E-mail: rcampbell@mwlaw.com

January ll,20l2

VA FEDENAL EXPRESS

The Honorable Michael D. Riley
Acting Insurance Commissioner
West Virginia Offices of the lnsurance Commissioner
1124 Smith Street
Charleston, West Virginia 25301

Attn: Andrew R. Pauley, Associate Counsel, APIR
Superuisor - Compliance & Enforcement
Legai Division

Re: Form A Statement Regarding the Acquisition of Control of Higbmark West
Virginia lnc. dlbla Highmark Blue Cross Blue Shield West Virginia ("the Domestic
Insurer") by UPE (the "Applicanf')

Dear Commissioner Riley:

Pursuant to West Virginia Code $ 33-27-l et seq. and Regulation Series 35, I am
enclosing for filing on behalf of the Applicant three copies of the Form A Statement dated

January ll, 2012, all three of which contain originally executed Signature and Certification
pages, regarding the above-captioned change of control of the Domestic Insurer. It is our
understanding that there is no filing fee, per se, for a Form A filing, however, if the Articles of
Incorporation or By-Laws are amended, then a fee is to accompanying the filing. Please note
that neither the Articles of Incorporation nor the By-Laws of the Domestic Insurer are being
amended as a result of this bansaction. Therefore, a filing fee is not included with this filing.

In 1999, Highmark Inc. ("Highmark") became the Ultimate Controlling Person of the
Domestic Insurer and its wholly-owned subsidiary, Parker Benefits, Inc., under the provisions of
W. Va. Code $$ 33-27-I - 14 (the West Virginia Holding Company Systems Act). ln 2004,
Highmark became the sole corporate member of the Domestic Insurer, thereby acquiring the
power to designate all of the members of the Board of Directors of the Domestic Insurer.

Highmark and West Penn Allegheny Health System, Inc. ("WPAHS") have entered into
an Affiliation Agreement, dated October 31, 2011 (the o'Agreement"), a copy of which is
herewith filed as Exhibit A, pursuant to which a new nonprofit corporation was created to
establish an integrated health care financing and delivery system in westem Pennsylvania.

Under the Agreement, at closing, the Applicant, the new nonprofit parent, will become the sole

voting corporate member of Highmark.

Mitchell, Williams, Selig, Gares & Ifloodyard, P.L.L.C. I Attorneys at Law

Litrle Rock . Rogers ' Austin I Mirchellwilliamslaw.com

425 West CapitolAvenue, Suite 1800
Litfe Rock. Arkansas 72201-3525

Telephone: 501 -688-8800
Fax 501-588-8807
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There are a number of documents which we are submitting in sealed envelopes marked
"Confidential." These include the biographical affrdavits and certain financial statements. We
ask that these documents be afforded confidential treatment and be excepted from disclosure (to
the fullest extent permitted under West Virginia law) because they contain personal andlor
proprietary information which we wish to remain as confidential. The Applicant also requests
that it be notified in advance if any person requests access to any of these documents so that it
has the opportunity to take action to prevent or limit any such disclosure.

The Applicant was formedon October 20,2011 as a non-member Pennsylvania nonprofit
corporation. The corporation was organiz-ed for scientific, educational and charitable purposes
and in this connection has filed an application with the Internal Revenue Service requeSting that
the Applicant be recognized as exempt from federal income tax pursuant to Section 501(c)(3) of
the Intemal Revenue Code of 1986 as amended. At closing of the affiliation transactiorr, the
Applicant will be the sole member of the class of members of Highmark which will elect
Highmark's Board of Directors. It is not anticipated that the Applicant will have significant
operations separate from Highmark or WPAHS.

Our client is actively pursuing approval of this affiliation in Pennsylvania and is hopeful
that it will receive a final Order from the Pennsylvania Insurance Department in the next few
months. It is also working in other states that require approval of some part of the affiliation
effort. The goal is to obtain all necessary state approvals by March 29,2012. Of course, some
of these state approvals, including the one in West Virginia, will be conditioned upon the final
approval of the proposed transaction by the Pennsylvania Insurance Department. We are,
therefore, requesting an expedited review of the enclosed Form A and the scheduling of a

hearing, if necessary, within a timeframe that will permit your office to issue a conditional
approval order by March 29,2012.

We look forward to working with your Deparhnent in this matter and appreciate your
courtesy and assistance.

Sincerely,

MITCHELL, WILLTAMS, SELIG,
GATES f WOODYARD, P.L.L.C.

By \furdtnrcl, [.fr'{A][
Frederick K. Campbell

FKC/ka
Enclosures
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Mr. J. Fred Earley II (w/enclosures)
Mr. Chad B. Mclntosh (w/enclosures)
Mr. Edward A. Bittner, Jr. (denclosures)
Mr. Richard J. Enterline (w/enclosures)
Mr. Ronald E. Chronister (denclosures)
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