
BEFORE THE INSURANCE DEPARTMENT
OF THE

COMMONWEALTH OF PEI\TNSYLVANIA

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 lnsurance 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 Hospitalization Plan, Inc.; Keystone Health Plan West, Inc.;

United ConcordiaCompanies, Inc.; United Concordia Dental Plans of Pennsylvania, Inc.;

United Concordia Life and Health Insurance Company

By UPE, a Pennsylvania nonprofit corporation

RESPONSE TO PrD TNFORLATION REQUEST 2.3.2 FROM THE
PENNSYLVANIA INSURANCE DEPARTMENT

REQUEST 2.3.2:

Provide a full and complete copy of any analysis of the obligations under the Master

Indenture and the WPAHS Tax-Exempt Bonds, as defined in the Affiliation Agreement

and the effect on the obligations of any WPAHS Entity under the Master Indenture and the

WPAHS Tax-Exempt Bonds of (i) the Transaction and/or (ii) the financial condition or
performance of WPAHS.

RESPONSE:

WPAHS's transaction counsel reviewed the Master Indenhrre covenants in the course of
due diligence and determined that no covenant of the Master Indenture prohibits, restricts or

conditions the execution and delivery by WPAHS of the Affiliation Agreement. No covenant

restricts the corporate changes required to implement the Transaction. Incurrence of Funding

Commitments on a secured basis under the Master Indenture by issuance of new Master

Indenture Obligations will require compliance with certain Master Indenture covenants and

procedures if, and only if, debt incurrence covenants based on debt service coverage can be

satisfied at the time of incurrence of Funding Commitment indebtedness; otherwise, such

indebtedness may be incurred on an unsecured or subordinate basis without limit under the

Master Indenture. See attached.

West Penn Allegheny Health SYstem
30Isabella St., Suite 300
Pittsburgh, PA 15212
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