Morgan, Lewis & Bockius LLP °
170? Market Street MOrgaIl LCWIS
Philadelphia, PA 19103-2921 COUNSELORES AT L&'V
Tel: 215.963.5000

Fax: 215.963.5001

www.morganlewis.com

David L. Harbaugh
Partner

215.963.5751
dharbaugh@morganlewis.com

August 16,2013

VIA FEDERAL EXPRESS

Kimberly A. Rankin

Director

Pennsylvania Insurance Department

Bureau of Company Licensing and Financial Analysis
Office of Corporate and Financial Regulation

13th Floor Strawberry Square

Harrisburg, PA 17120

Re:  “Form A” Statement Regarding the Application of Independence Blue Cross to
Restructure its Insurance Holding Company System

Dear Ms. Rankin:

Enclosed for public filing with the Insurance Department in the above matter are pro-forma
balance sheets for HoldCo #1, Independence Blue Cross, QCC Insurance Company, Keystone
Health Plan East, Inc. and AmeriHealth HMO, Inc. which give effect to the corporate division
transaction, for purposes of illustration, based on an assumed effective date of December 31,
2012,

Should you have any questions with respect to this presentation, please let us know.

derely,

-

David L. Harbaugh
cc: Joseph A. Kenney, Jr., Esquire
Steven B. Davis, Esquire

Encl.
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