
BEFORE THE INSTTRANCE DEPARTMENT
OF TIIE

COMMOIYWEALTH OF PEIINSYLVAI\IA

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

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

By UPE, a Pennsylvania nonprofit corporation

ST]PPLEMENTAL RESPONSE TO
STTPPLEMENTAL FILING RnQUEST 3.5.1

FROM THE PEI\TNSYLVAI\TIA INST'RANCE DEPARTMENT

REQIIEST 3.5:

Provide a full and complete copy of any communication (whether by letter, e-mail or
othenvise) 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 entity" 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 departments or agencies of the United States or any other state,
and any political subdivision or other governmental unit.

STTPPLEMENTAL FILINC REQIIEST 3.5.1 (via letter from the PID dated September 26,
2012)z

Please provide the foregoing information with regard to the Supplemented Transaction,
except for information previously provided in response to the January 9 Information Request.

RESPONSE 3.5.1:

Attached at Tab A are Orders of the Orphans Court Division of the Court
of Common Pleas of Allegheny County dated February 12,2013 approving:

(l) The transactions described in and contemplated by the Affiliation
Agreement between and among UPE, UPE Provider Sub, Highmark Inc., West Penn
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Allegheny Health System, Inc., Canonsburg General Hospital, Alle-Kiski Medical Center

and the other WPAHS Subsidiaries and to permit adoption of Amended Anicles of
lncorporation and By-Laws by Certain WPAHS entities, conditioned on receipt of
approval by the Pennsylvania Insurance Department; and

(2) The transactions described in and contemplated by the Affrliation
Agreement between and among UPE, UPE Provider Sub, and Highmark Inc. and

Jefferson Regional Medical Center and the JRMC subsidiaries and Jefferson Regional

Medical Center Foundation as modified in paragraph 65 of the Petition and subject to the

provisions of paragraphs24 and 65 of the Petition.

T'PE
120 Fifth Avenue
Pittsburgh, PA 15222
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INREI

rnq UPE PROVIDER SIJB,HIGIIMAR& INC.,
WEST PENN AttEOHBiIY HEALTII SVSIEM,
INC., ALLECHENY SPECIALTTY PNACNCE
I{ETWORK AIJ,EOHENY MEDICAL PRACIICE
NE"TWOR& ALLEGIIENy $INCER RBSEARCH
rNgTmJTq cAlIoNIlBURc 0ENERAL
HOSPITAL, CANONSBTJRO AIVTBT'I,ANCE
sBRVrCq rNC' THE WESTERN PEhINSYLVAIiILA
IIOSPITAL FOI'NDATION, FONBES HEALTTI
FOTJNDATION JEFTERSON R,ECIIONAT MEDICAL
CENTBR" JRI{C STJBSIDIARIES AND JEFTERSON
REOIONAL MEDICAL CENIIR, FOT'NDATION

IN THE, COI'RT OF COMMON PLEAS OT ALT,ECNEITTY COTJNIV, PENMIYLVAI{IA

OAPNAI\TS' COI'RT DWI{IION

N(). U2fl3-00413

OADERffCOIIRT
IavncnocJ. O'Toolo
AdddcnnivcJudeo

COIINSEL Of RECORDT

Cmlln D. Ilurouio, Esqulx!
REED SMITI{ LLP
Rcd Snith CcDtrB' Sulis 1200

ru HfthAruuo
Piffburgh, PA $nz-nrc

Baft*a T. Stcalid€+ Erquha
PEPPERTIAMILTO}I LLP
3000 TY/o lofpn Square
Eigbbcdh andAlth Strco
PHladclphia, PA 19103-2799

Deborlh J. Robinnn, Esqtfte
HOUgTONHARDAUOH
TbrtoOmvayC@tcc
401 Libcrty Avcrrucr 22d Floc
Pfifibqgh, PA LS?92'l005

OcDFJ. Hsup
Scnim DG$sy A0ortroy Odcal
66 noc Maaq Complor
50{ Poabcc Avccuc
PitobrtrgF, PA 15219

Sudre Men;koy Rmwrud
Smior Dcgnfy Afrorney Gercrsl

d Roor Mmr Corrplcx
554 Fo$crAvmtp
Ptttsbnrgh PA 15219
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IN THE COURT OF COMMON PTEAS OF ATLEGHENY COIJNTY, PENNSYLVAI{IA

IN RI:

UPE UPE PROVIDER S[rB, HIGH}IARK INC.,
WEST PEbIN AI,TEGHENY HEALTH SYSTEM,
TNC.. ALI.EGITET{T SPECIALTY PRACTICE
NETWORK ALLEGHET{Y MEDICAL
PRA STTCE NETWORK AIIEGHH{Y $INGER
RBSEARCH lhrsnn Tq CANONSBLTRG
OEhIERAL HO SPITAL, CAI{ONSBT.JRO
ArvrBUr_AI.ICE SERVICB INC., IHE S/ESTERN
PEI.INSYI.VAI{I,A HOSPTTAL FOI,J}IDANON,
FORAES I{EAL'TH FOUI{DATION, JEFFERSON
REOIONAL MEDICAI CENTBR, 

'RMCSUBSIDI.ARIBS and JEFFERSOI{ REOIONAT
MEDICAL CENIER FOI,JNDATTON

ORPHANS' COI,JRT DIVISION

No.

oruDERo4JlgURT

Al.lD Now, ,br" - /L arv * #/ -2013, upon considcrarionof thr

forcgoing PETffiON TO APPROVE: (A) AFPILLATIOhI AGREEMENT BETWEEN AI.ID

AI{ONG I,JPq UPE PROVIDER SIIB, HIOHMARK INC., WEST PENN ALIECHENY

HEATT}T SYSTEIA INC,, CA}IONSBIJRO OENERAT HOSPNAL, ALLFKISKI MEDICAL

CENTFT. A}ID TIIE OTHER WPAIIS SUBSIDIARIES AND TO PERI\|IT ADOPNON OF

A}TENDED BY.LAWS BY CERTAIN WPAHS SUBSIDIARIES, CONDITIONED ON

APPROVAL BY TI{E PENNSYLVANIA INSIJRANCE DEPARTMBNT. AND

(B) ArnuATroN AoREEMENT By AI'ID AMONG rJpE, UpE PROVIDER SUB, AlrD

HIOHIVIARK INC. Al,lD JEF'FER$ON RBCIONAf, MEDICAL CENTER AI{D TI{B JRMC

SUBSIDnRTBS AND JBFFERSON RECIONAL MEDICAL CEIITER FOT NDATION, noticc

of said Pctition hrviug ben givorr to t[s Attornoy Gcncral of Pennrylvanil, md upon no

objection tbffelo. on motion of Crrolyn D, Duronto and Donnr M. Dobliclc, Re€d Smith LLP,
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attornsys for thc Higbnark Petitioncrs; ard Dcborah J. Robinso& Hotrshn Harbaugb, attomcys

for thc JeffersonPctitioncrq itis hcrcby ORDERED, ADruDOED and DECREED that:

l. Capitalizod tsnng hcrein shdl ha;vc thc mcanings ascdbcd to thm lu the P*ition.

2, Thctransactions dcscdb€d iu urd ooiltmphtcd by tho Joffcrsou AfEliatiou

fupcemcn1, es nodifiod in paragraph 65 ofthc Petition, uu heroby APEROVED. rubjcct to thc

provisions of paagraphs 24 and 65 of thc Pctitiou

UPE-0022641
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IN RE:

uPE, uPE PROVIDER suB, HIGHU4+K,rNC''
wgTTPENN ALLEOHENY HEALTH SYSTEM,

Ni., .ILLSGHENY sPEcIALITY PRAcTIcE

NEi*ORK ALLEGHENY MEDICAL PRACTICE

iinrwonx, elrrcnENY SINGER RESEARCH

TNSTNUTN, CA}'trONSBURG GENERAL

iiosprrlr, cAN0NSBURG AMBULAI'ICE

Hnnvicg, itlc., THE wEsrERN PENNSYLvAIIIA

nosprrl,L FoIINDATION, F0RBES HEALTH

FOUT-TOENON, JEFFENTSON RECIONAL MEDICAL
.CETTIIE& 

JRI'4d SUBSIDIARIES AND JEFFERSON

RECIONIL MEDICAL CENTER FOTINDATION

i
IN THE couRT otr coMMoN pLEAs oF ALLEGHEI{Y couNTY, PENNSYL'AFIIA

ONPHA}[$' COURT DWISION

NO.02-13-00413

ORDEROF COI,TRT

Lawnence J, O'Toole
Administrative Judge

COIJNSEL OF RECOR.D:

Carolyn D. Duronio, Esquire

REED SMITH LLP
Roed $mith Centre, Suite 1200

225 FifthAvenue
Pittsbrrrgho P A 15227'27 16

Barbffa T. Sicalides' Esquire

PEPPER HAMILTON LLP

3000 Two l,ogan Square

Eighteenth and Arch Streets

fnnadctptria, PA 19103-2799

Deborah J. Robinson" Esquire

HOUSTON HARBAUOH
'fhree OatewaY Center

401 Liberty Avenue,22nd Floor

Pittsburgh, PA 15222-1005

Gene J. Herne

Serrior DePutY AttomeY General

66 Floor Manor ComPlex

564 Fortcs Avenue

Pittsbrrrgh, PA 15219

SandraMackeY Renwand

Senior DePutY AttorneY General

66 Floor Manor ComPlex

564 Forbcs Avenue

Pittsb'urgh, PA 15219
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TN TI{E COURT OF COMMON PLEAS OF ALLEOHENY COUNTY, PENNSYLVANIA

IN RIJ:

UPE, UPE PROVIDER SUB, HICHMARK INC.,
WEST PENN ALLEGHENY HEALTH SYSTEM,
INC,, ALLECHENY SPECIALTY PRACTICE
NETWORK, ALLECHENY MEDICAL
PRACTICE NETWORK, ALLEGHENY SINGER
RESI]ARCH INSTITUTE, CANONSBURG
OENERAL HOSPITAL, CAI.IONSBURG
AMBULANCE SERVICE, INC., THE WESTERN
PENNSYLVANIA HOS PITAL FOUNDATION,
FORBES HEALTH FOUNDATION, JEFFERSON
REGIONAL MEDICAL CENTER. JRMC
SUBSIDIARIES and JEFFERSON REGIONAL
MEDICAL CENTER FOIJNDATION

ORDER OF COURT

ORPHA}IS' COURT DIVISION

No.

AND Now. this / Z

-7

day of -6# L 2013, upon oonsiderationofthe

foregoing PETITION TO APPROVE: (A) AFFILLATION AGREEMENT BETWEEN AND

AMONG UPE, UPE PROVIDER SUB, HICHMARK INC., WEST PENN ALLEOHENY

HEALTH SYSTEM, INC., CANONSBURG GENERAL HOSPITAL, ALLE.KISKI MEDICAL

CENTER AND THE OTHER WPAHS SUBSIDIARIES AND TO PERMIT ADOPTION OF

AMENDED ARTICLES OF INCOR}ORATION A}{D BY.LAWS BY CERTAIN WPAHS

ENTITIES, CONDITIONED ON APPROVAL BY THE PENNSYLVANIA INSUI{ANCE

DEPARTMENT, A}ID (B) AFFILIATION AGREEMENT BY AND AMONG UPE, UPE

PROVIDER SUB, A}ID HIGHMARK INC. AND JEFFERSON REGIONAL MEDICAL

CENTER AND THE JRMC SUBSIDTARIES A}ID JEFFERSON REGIONAI, MEDICAL

CENTER FOTINDATION, notise of said Petition havirrg becn given to the Attornoy Genoral of

Perrnsylvania, and upon no objection thereto, on motion of Carolyn D. Durcnio and Donna M.

UPE-0022643
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Doblick, Reed Smith LLP, attomeys for the Highmark Pctitioners, and Barbara T. Sicalides and

Daniel Boland, Pepper Hamilton LLP, attorneys for the West Penn Petitioners; it is hereby

ORDERED, ADJUDOED and DECREED that:

l. Capitalized terms herefur shall have the meanings ascribed to them in the Pctition'

2. The transactions described in and contomplated by the West Penn Affrliation

Agreement are hercby APPROVED, conditioned upon the receipt by the Highmark Entities of

approval from the Pennsylvania Insurance Department for the oreation of UPE as the Parerrt of

Highmark.

3, West Penn Allegheny Health $ystem, Inc., Alleghsny Specialty Practice Network,

Alleghcny Medisal Practice Network, Allegheny Singer Research Instinrte, Canonsburg General

Hospital, Canonsburg Ambulance Service,Inc., and The Western Pennsylvarria Hospital

Foundation, and the Forbes llealth Foundation are hereby given permission to adopt amended

and restarcd anicles of inoorporation and amended and restated bylaws

ofExlribits I0, ll, 12,13,14, 15, 16,and lTtothe

B 003/003
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