
BEFORE 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 Hospitalization Plan, 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

SUPPLEMENTAL RESPONSE TO PID INF'ORMATION REOUEST 3.5
F'ROM THE PENNSYLVANIA INSURANCE DEPARTMENT

Information Request 3.5

Provide a full and complete copy of any communication (whether by letter, 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 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 department or agencies of the
United States or any other state, and any political subdivision or other governmental unit.

RESPONSE:

Attached is additional correspondence sent to or received by local counsel with respect to change

of control filings required by other state insurance departments.

UPE
120 Fifth Avenue
Pittsburgh, PA15222
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Froderick K. Campbell
Direct Dial: 501-668-8882
Fax: 501-91 8-7882
E-msil: rcampbelt@mwlEw.com

Doak Foster
Dlrect Dial: 501€88-8841
Fax:501-918-7841
E-mail: dfo6ter@mwlaw.com

HECETE0sEP -7Ag

425 W6st CapitolAvenus, Suite 1600
Lfttle Rock, Arkansas 72201-3525

Tolephone: 501-688-8800
Fax 501-68&8807

September 6,2412

FEDERAL E)(PRESS

Michael Houghton, Esq.
Leslie Polizoti, Esq.
Brenda Mayrack, Esq.
Moris, Nichols, Arsht & Tunnell, LLP
1201 North Market Street, 18th Floor
Wilmington, DE 19801

Re: February 14,2012 Form A Statement Regarding the

Acquisition of Control of Highmark BCBSD, Inc. by LIPE:

Applicant's Tenth Set of Responses to Department's First Set of Requests for
Production

Dear Mike, Leslie and Brenda:

This letter and the attached disk constitute Applicant's tenth set of responses to your

requests of March 19, 2012. The first response was submitted on April 5, 2012, the second

response was submitted on April 12,2072, the third response was submitted on April 19,2012,

the fourth response was submitted on April 27, 2012, the fifth response was submitted May 9,

2012,the sixth was submitted on May 11,2012, the seventh was submitted on June 15, 2012, the

eighth response was submitted on lvly 26, 2012 and the ninth response was submitted on

August 22,2012.

RE$PONSES TO REQUESTS FOR PRODUCTION

REOUEST I: PENNSYLVANIA INSURANCE DEPARTMENT REQUESTS

5.2.1 Describe the powers that will be reserved to UPE as the corporate
member of Highmark and provide documentation of such powers. Describe the powers, if
any, that will be reserved to UPE in the articles of incorporation, bylaws or other document
of any Highmark Affiliates and proved a copy of such'

Supplemental Response: See response to PID contained on the attached disk labeled

"PIIBLIC DOCUMENTS" and Bates numbered DE-DOI-0030335 through DE-DOI-0030363.

MiLchell, $filliams, Selig, Garcs &rr)Voodyard, P.L.L.C. I Accorncys ac t.aw

Arkansas "Iexas ' New York I MicchellWiltiatnslaw.com
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Brenda Mayrack, Esq.

September 6,2012
Page2

5.2.2 What limits, if any, will exist upon completion of the Transaction on the
abitity of UPE to amend (or cause the amendment) of the articles of incorporation or
bylaws of Highmark or any Highmark Affiliate?

Supplemental Response: See response to PID contained on the attached disk labeled

"PI-IBLIC DOCUMENTS" and Bates numbered DE-DOI-0030335 through DE-DOI-0030363,

RESPONSES TO DEPARTMENT'S AppTTIONAL REOUESTS

10. Provide a "redlinet' or comparison document showing any proposed

changes to the Articles of Incorporation and Bylaws of Highmark and BCBSD as a result
of the Proposed Transaction.

Supplemental Response: A redlined copy of the proposed Second Amended and

Restated Bylaws of Highmark Inc. as a result of the Proposed Transaction, referred to as

Exhibit E in the Affiliation Agreement, is included on the attached disk labeled "PUBLIC
DOCIIMENTS" at Bates numbers DE-DOI-00303 3 5 through DE-DOI-003 03 63.

11. Provide complete information regarding the 6(Reserved Powers of the
Corporate Member," which is currently designated as "T0 be determined by Highmark
prior to the Closing," in Section 3.3.2 of the Second Amended and Restated Bytaws of
Highmark Inc. @xhibit E to Affiliatlon Agreement for the West Penn Transaction).

Supplemental Response: A redlined copy of the proposed Second Amended and

Restated Bylaws of Highmark Ins. as a resuit of the Proposed Transaction, refened to as

Exhibit E in the Affiliation Agreement, is included on the attached disk labeled "PUBLIC
DOCUMENTS" at Bates numbers DE-DOI-0030335 through DE-DOI-0030363.

As always, we greatly appreciate your assistance and are available to answer any

questions that you may have.

Sincerely,

MITC SELIG,
PLLCGATES

By

FKClka
Enclosures

Frederick K. Campbell

UPE-0015327
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William E. Kirk III (w/enc.)
Ronald E. Chronister (ilenc.)
Jack Ssncak (denc.)

UPE-0015328
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Doak Foster
Direcl Dlar: 50'1.688-8841
Fax:501-918-7841
E-mall: dfoste@mwlaw.com

425 Wesl CapitolAvonue, Suite 1800
Little Rock, Arkansas 7220'l-3525

Teleohone: 501 €88-8800
Fax 501-6884807

September 6,2012

VIA FEDERAL EXPRESS

The Honorable Karen Weldin Stewart, CIR-ML
Commissioner of lnsurance
Delaware Insurance Dep arhnent
Rodney Building
841 Silver Lake Boulevard
Dover, Delaware 19904

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

Re: Supplement No. 3 to Form A Statement Regarding the Acquisition of Conhol of
Highmark BCBSD, Inc. d/b/a BlueCross BlueShield of Delaware ("the Domestic
Insurer") by UPE (the "Applicant")

Dear Commissioner Stewart:

The purpose of this leffer is to supplement the above-captioned Form A filing with
three (3) additional documents.

Enclosed in a sealed envelope marked "Confidential" is the original and one copy of the
biographical affidavit of William R. Winkenwerder, Jr., President and Chief Executive Officer of
UPE and Highmark Inc. The Applicant requests confidentiality of Mr. Winkenwerder's
biographical affidavit pursuant to Del. C. $ 10002(9)(2), and that (i) the Applicant be notified in
advance of any proposed disclosure by the Delaware lnsurance 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.

We are also enclosing a redlined copy of the proposed Second Amended and Restated
Bylaws of Highmark Inc. as a result of the Proposed Transaction. This document is referred to
as Exhibit E in the Affiliation Agreement, which in turn is attached as Exhibits A-1 and A-2 to
the Form A.

Finally, we are submitting a revised copy of the Post-Affiliation Organizational Chart of
UPE. This copy replaces the chart that was attached as Exhibit D to the Form A. You will note
the addition of two entities under "[IPE Provider Sub": '?rovider Group" and "JRMC."
"Provider Group" is simply an organizational chart name or "catch-all" for HMPG Inc., a
subsidiary of Highmark Inc. '(JRMC" refers to Jefferson Regional Medical Center, a hospital
system in southern Allegheny County, Pennsylvania" with which Highmark Inc. has entered into

Miccheil, Williarns, Sclig, Gares & l7oodyard, P.L.L.C. I Acromeys ac Law

Arkansas. Texas. NewYork I Micchellu7illiamslaw.com
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The Honorable Karen Weldin Stewart, CIR-ML
September 6,20L2
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a proposed affiliation agreement. It should be noted that the affiliation between Highmark Inc.

and ;RUC is not an alternative to the proposed Highmark-WPAHS afhliation nor is it dependent

on the Pennsylvania Insurance Department's approval of the pending Form A filing in

Pennsylvania. Highmark intends to consummate the JRMC transaction regardless of whether the

Form A is approved.

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

Very truly yours,

MITCHELL, WLLIAMS, SELIG,
GATES & WOODY P.L.L.C.

By

DF:ka
Enclosures

cc: Michael Houghton, Esquire (ilenclosure)
Mr. Jack Sencak (denclosure)
Mr. Ronald E. Chronister (w/enclosure)

UPE-0015330
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Frederick K. Gampbell
Direct Dial: 501-688-8882
Fax. 501 -91 8-7882
E-mail: rcampbell@mwlaw.com

425 West Capttol Avenue, Suite 1800
Liftle Rock, Arkansas 72201-3525

Telephone: 501 -688-8800
Fax 50,t-688-8807

Iuly 23,2012

VU FEDERAL EXPRESS

The Honorable Karen Weldin Stewart, CIR-ML
Commissioner of Insurance
Delaware Insurance Department
Rodney Building
841 Silver Lake Boulevard
Dover, Delaware 19904

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

Re: Change No. I to Form A Statement Regarding the Acquisition of Control of
Highmark BCBSD, Inc. dlbla 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 l80l of the
Delaware Administrative Code, we are enclosing for filing on behalf of the Applicant two copies
of Change No. 1 to Form A Statement dated luly 24, 2012, both of which contain originally
executed Signature and Certification pages, regarding the above-captioned change ofcontrol of
the Domestic Insurer. A filing fee in the amount of $ 100.00 accompanied the initial filing, and
if an additional fee is owed for this submission, please let us know.

Included with Change No. 1 are disks which contain Exhibits F, G, H-l and H-2.
Exhibits H-l and H-2 are public information and may be treated as such. However, Exhibits F
and G are marked "CONFIDENTIAL" and are submitted pursuant to the Department's
procedures, protocols and practice (collectively "Protocols") on confidentiality with respect to
documents submitted in conjunction with a Form A filing. These documents were submitted to
the Pennsylvania Insurance Department with a request that they be treated as confidential under
Pennsylvania law. Therefore, we are requesting that these documents also be treated as
confidential under Delaware law for the reasons set forth below.

The documents submitted as confidential documents are confidential and protected
materials and/or excepted from public disclosure pursuant, inter alia, to 29 Del. C. $
10002(9)(2), 18 Del. Admin. Code 908-3.0, and the Protocols. Such documents should be
maintained as confidential and should not be made available for public inspection or copying

Mirchell, Williams, Selig, Gates & Woodyard, P.L.L.C. I Atrorneys at Law

Lirtle Rock . Rogers . Austin I MirchelllVilliamslaw.com
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The Honorable Karen Weldin Stewart. CIR-ML
Iuly 23,2012
Page2

because they contain the types of information referenced in the various referenced Protocols,
statutes and regulations as being trade secrets and commercial or financial information obtained
from a person which is of a privileged or confidential nature. The release of the documents
could cause substantial material harm to the competitive position of UPE andior Highmark
and/or one or more of their affiliates, including material losses to one or more of such
companies.

UPE and Highmark, as well as their affiliates, including but not limited to BCBSD,
jointly and severally, request that the Department, any other representative of the State of
Delaware (the "State") and/or any consultant to the Department provide written notification to
UPE and Highmark in advance of any release of any of the documents submitted with these
responses if either the Department or any other agency or representative of the State determines
that these documents should not be accorded confidential treatment or the Department, any other
representative of the State, or any consultant to the Department receives any rlquest for access to
these confidential documents from third parties. Written notification should be made to:

Frederick K. Campbell
Doak Foster

Mitchell, Williams, Selig, Gates & Woodyard, pLLC
425 West Capitol Avenue, Suite 1800

Little Rock, Arkansas 72201
(s01) 688-8800

rcampbell@mwlaw.com
dfoster@mwlaw.com

We appreciate the Department's continued courtesy in working with us on this matter.

Sincerely,

MITCH
GATES

By
Frederick K. Campbell

FKC/ka
Enclosures
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The Honorable Karen Weldin Stewart. CIR-ML
Iuly 23,2012
Page 3

Michael Houghton, Esquire (denclosures)
Leslie Polizoti, Esquire (w/enclosures)
Brenda Mayrack, Esquire (w/enclosures)
William E. Kirk III, Esquire (wienclosures)
Ronald E. Chronister, Esquire (w/enclosures)
John Sencak, Esquire (denclosures)

UPE-0015333



CHANGE NO. 1

to

FORM A
STATEMENT REGARDING THE ACQUISITION

OF CONTROL OF OR MERGER WITH A DOMESTIC INSURER

HIGHMARK BCBSD INC.
d/b/a BlueCross BlueShield of Delaware

a Delaware nonstock corporation
(the Domestic Insurer)

Bv

UPE
(the Applicant)

a Pennsylvania nonprofit corporation

Filed with the Delaware Department of Insurance
July 24,2012

Persons to whom notices and correspondence should be addressed:

Frederick K. Campbell, Esquire S. Doak Foster
Mitchell, williams, selig, Gates & woodyard, PLLC Mitchell, williams, Selig, Gates & woodyard, PLLC

425 West Capitol Avenue, Suite 1800 425 West Capitol Avenue, Suite I's0o
Little Rock, Arkansas 72201-3525 Little Rock, Arkansas 72201-3525

(s01) 688-8882 (sOl) 6s8-8S41
FAX: (501) 9lg-7ggz FAX: (s0l) 918-7841

with copies to:
William E. Kirk III

BlueCross BlueShield of Delaware
800 Delaware Avenue, Suite 900

Wilmington, Delaware 1 980 I -1 368
(302) 421-34t6

Fax: (302) 421-3126

2273205.1
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Item 1. Insurer and Method of Acquisition.

No change.

Item 2. Identity and Background of the Applicant.

No change

Item 3. Identity and Background of Individuals Associated with the Applicant.

(a) Names and Business Addresses

William Winkenwerder, M.D. has replaced Kenneth R. Melani, M.D., as a member of the
Board of Directors of UPE, and as a member of the Board of Directors of Highmark.

William Winkenwerder, M.D. has replaced Kenneth R. Melani, M.D. as Chief Executive Offrce
and President of UPE. Thomas L. VanKirk has replaced Maureen L. Hogel as Secretary of
UPE. Both Messrs. Winkenwerder and VanKirk are senior officers of Highmark as well.

Biographical affidavits for Messrs. Winkenwerder and VanKirk will be filed with the
Department as supplements to Exhibit E shortly, and background checks on both persons will
be supplied directly to the Department by Owens Online Services.

(b) Present Principal Business Activity, Occupation or Employment

No change,

(c) Material Occupations, Positions, Offtces or Employment.

No change.

(d) Criminal Proceedings,

No change.

Item 4. Nature, Source and Amount of Consideration.

There will be no cash consideration or exchange of any voting stock of Highmark or any
of Highmark's subsidiaries or affiliates. Upon closing of the affiliation between Highmark and
WPAHS, UPE will become the Ultimate Controlling Person of the Domestic Insurer, as that term
is defined in Delaware Insurance Regulation 1801 $ 7.3.

However, under the terms of the Affiliation Agreement, Highmark has agreed to provide
funding to WPAHS in an aggregate amount not to exceed $400 million as follows:

. $50 million was funded on June 28,2011 at the time of the execution of the term
sheet in order to make capital improvements and fund operations at WPAHS;

UPE-0015335



o $100 million was funded on the signing of the Affiliation Agreement and a third
funding in the amount of $50 million was made 180 days after the execution of
the Affrliation Agreement. These funding amounts are being deployed pursuant
to plans developed by a joint committee of Highmark and WPAHS
representatives, provided that the first priority of such funds is to cover WPAHS's
operating losses and to prevent or cure a default under the WPAHS Master
Indenture: and

o Two additional funding commitments in the form of loans of $100 million each
(conditioned upon the closing of the Affiliation Agreement) will be advanced on
the later of the closing or April 1, 2013 and April l, 2014, respectively; each of
these two funding commitments will be reduced by any positive cash flow of the
WPAHS affiliated organizations; and

o Beyond the funding commitments described above, the establishment of an
endowment fund and a projected one-time contribution of $l million to UPE for
operating pu{poses, Highmark has no additional obligation to provide funding or
to assume any liabilities of WPAHS and its affiliates.

Item 5. Future Plans of Insurer.

No change,

Item 6. Voting Securities to be Acquired.

No change.

Item 7. Ownership of Voting Securities.

No change.

Item 8. Contracts, Arrangements, or Understandings with Respect to Voting
Securities of the Domestic Insurer(s).

No change.

Item 9. Recent Purchases of Voting Securities.

No change.

Item 10. Recent Recommendations to Purchase.

No change.

Item 11. Agreements with Broker-Dealers.

No change.

UPE-0015336



Item12. Financial Statements and Exhibits.

Exhibits A-1. A-2. B. C. D. and E

No change

Exhibit F Supplemented to add updated UPE Financials/Proformas
(coNFTDENTTAL)
The Applicant requests confidentiality of this document pursuant to Del.
C. $ 10002(gX2), and that (i) the Applicant be notified in advance of any
proposed disclosure by the 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.

Exhibit G Supplemented to add Highmark's Combined GAAP Financial Statement
for the year ended December 31,2011 (CONFIDENTIAL). The
Applicant requests confidentiality of this document pursuant to Del. C.
$ 10002(9)(2), and that (i) the Applicant be notified in advance of any
proposed disclosure by the 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.

Exhibit H-l Supplemented to add Annual Statutory Financial Statement for the year
2011 for Highmark and its Insurance Subsidiaries

Exhibit H-2 Supplemented to add Quarterly Statutory Financial Statement for the
quarter ending March 31,2012 for Highmark and its Insurance
Subsidiaries

UPE-0015337



Item 13. Signature and Certification.

Pursuant to the requirements of Chapter 50 of the Delaware Insurance Code and
Regulation 1801 of the Delaware Administrative Code, UPE has caused this Application to be

duly signed on its behalf in the City of Pittsbwgh and Commonwealth of Pennsylvania on the

)&qui of July, 2012.

(sEAL)

APPLICANT

By:

Attest:
By:

Title: Treasurer

Title: Secretary

CERTIT'ICATION

The undersigned deposes and says that she has duly executed the attached application

dated July 90 , 2012 for and on behalf of UPE, that she is the Treasurer of such company and

that she is authorized to execute and file such instrument. Deponent further says that she is

familiar with such instrument and the contents thereof, and that the facts therein set forth are true

to the best of her knowledge, information and belief.

Signature:
Nanette P. DeTurk

Thomas L. VanKirk

UPE-0015338
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Telephone: 501 -688-8800
Far 501-688-8807

Frederick K. Campbell
Direct Dial: 501-688-8882
Fax: 50'l-918-7882
E-mail: rcampbell@mwlaw.com

Doak Foster
June 15,2012Direct Dial: 501-688-8841

Fax: 501-91 8-7841
E-mail: dfoster@mwlaw.com

FEDERAL EXPRESS

Michael Houghton, Esq.'
Leslie Polizoti, Esq.
Brenda Mayrack, Esq.

Morris, Nichols, Arsht & Tunnell, LLP
1201 North Market Street, 18th Floor
Wilmington, DE 19801

Re: February 14,2012 Form A Statement Regarding the

Acquisition of Control of Highmark BCBSD, Inc' by UPE:
Applicant's Seventh Set of Responses to Department's First Set of Requests for
Production

Dear Mike, Leslie and Brenda:

This letter and the attached disk constitute Applicant's seventh set of responses to your

requests of March 19, 2012. The first response was submitted on April 5, 2012, the second

response was submitted on April 12, 20t2, the third response was submitted on April 19, 201,2,

the fourth response was submitted on April 27, 2012, the fifth response was submitted May 9,

2012, and the sixth was submitted on May II,20IZ.

CONFIDENTIALITY REOUEST

The documents/information submitted with these responses to the Delaware Insurance

Department ("Department") by UPE, the Applicant in the Form A, and/or Highmark Inc.

("Highmark") (in those instances where Highmark is the owner and/or provider of the

documents/information) that are marked "Confidential" or "Confidential Proprietary

Information" are submitted pursuant to the Department's procedures, protocols and practice

(collectively "Protocols") on confidentiality with respect to documents/information submitted in
conjunction with a Form A filing. These documents were submitted to the PID with a request

that they be treated as confidential under Pennsylvania law. Therefore, we are requesting that

these documents also be treated as confidential under Delaware law for the reasons set forth
below. A disk label bearing the legend "Confidential" shall designate all attached or included

materials within the confidentiality designation. Those documents for which we are not
requesting confidentiality arc contained on a separate disk.

The documents/information submitted as confidential documents/information are

confrdential and protected materials and/or excepted from public disclosure pursuant, inter alia,
to 29 Del. C. $ 10002(gX2), 18 Del. Admin. Code 908-3.0, and the Protocols. Such documents

Mirchell, Williams, Selig, Gaces & Woodyard, P.L.L.C. I Artorneys at Law

Lictle Rock ' Rogers ' Austin I MitchellWiiliarnslaw'com

2t'16649.3
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,Michael Houghton, Esq.
Leslie Polizoti, Esq.
Brenda Mayrack, Esq.
June 15,2012
PageZ

should be maintained as confidential and should not be made available for public inspection or
copying because they contain the types of information referenced in the various referenced
Protocols, statutes and regulations as being trade secrets and commercial or financial information
obtained from a person which is of a privileged or confidential nature. The release of the
documents/information could cause substantial material harm to the competitive position of UPE
and/or Highmark and/or one or more of their affiliates, including material losses to one or more
of such companies.

UPE and Highmark, as well as their affiliates, including but not limited to BCBSD,
jointly and severally, request that the Department, any other representative of the State of
Delaware (the "State") and/or any consultant to the Department provide written notification to
UPE and Highmark in advance of any release of any of the documents/information submitted
with these responses if either the Department or any other agency or representative of the State

determines that these documents should not be accorded confidential treatment or the
Department, any other representative of the State, or any consultant to the Department receives
any request for access to these confidential documents/information from third parties. Written
notification should be made to:

Frederick K. Campbell
Doak Foster

Mitchell, Williams, Selig, Gates & Woodyard, PLLC
425 West Capitol Avenue, Suite 1800

Little Rock. Arkansas 72201
(501i 68s-8800

rcampbell@mwlaw.com
dfoster@mwlaw.com

RESPONSES TO REOUESTS FOR PRODUCTION

REOUEST I: PENNSYLVANIA INSURANCE DEPARTMENT REQUESTS

2. Transaction.

2.1. Risk Analysis Issues.

2.1.4 Provide a full and complete analysis of the rights and remedies available
to Highmark for any breach or default under the Affiliation Agreement or any other
agreement between Highmark and any WPAHS Entity both before and after completion of
the Transaction, and a description of any reserves, funds or escrows providing security for
such obligations.

2116649.3
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.Michael Houghton, Esq.
Leslie Polizoti, Esq.
Brenda Mayrack, Esq.
June 15,2012
Page 3

Supplemental Response: See supplemental response to PID contained on the
attached disk labeled "PUBLIC DOCUMENTS" and Bates numbered DE-DOI-0024762 throush
DE-DOI-o024763.

4. Compliance with the Statutory Standards.

4.2.6 Provide any documents, studies, projections, estimates, evaluations,
analysis, reports, discussions, or other communications relating to:

4.2.6.1 The definition or scope of the geographical markets involved in the
Transaction, including whether there is a national, local, regional or other geographic
scope for the health insurance market.

Response: A response to this request was filed with the PID on May 8, 2012.
However, the response, which includes a formal report prepared by an outside vendor, concerns
only the Pennsylvania market and does not impact Delaware.

4.2.6.2 For each identified geographical market, the share of Highmark and each
Highmark Affiliate in that market before and after the Transaction and include any
studies, evaluations, analysis, reports, discussions or other communications relating to
future projections of market share for a period of 5 years.

Response: No response to this request has yet been filed with the PID. However, any
such response will have no application as to Delaware, since the only market considered is the
Pennsylvania market.

4.2.6.3 The definition of the insurance product or service markets involved in the
Transaction, including any subcategory or line of business thereof.

Response: No response to this request has yet been filed with the PID. However, any
such response will have no application as to Delaware, since the only market considered is the
Pennsylvania market.

4.2.6.4 X'or each identified insurance product or service market, the share of
Highmark and each Highmark Affiliate in that market before and after the Transaction
and include any such studies, evaluationso analysis, reports, discussions or other
communications relating to future projections of market share for a period of 5 years.

Response: No response to this request has yet been filed with the PID. However, any
such response will have no application as to Delaware, since the only market considered is the
Pennsylvania market.

4.3.19 Does any Highmark or WPAHS Entify have knowledge of any claim,
potential claim or potential liability with respect to false statements/false claims; violations

2176649.3
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Leslie Polizoti, Esq.
Brenda Mayrack, Esq.
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of fraud and abuse, civil monetary penalty, HIPAA, HITECH and/or any anti-kickback
statute?

Supplemental Response: See supplemental response to PID contained on the
attached disk labeled "PUBLIC DOCUMENTS" and Bates numbered DE-DOI-00Z4764throueh
DE-DOI-O024765.

43.2A Provide a full and complete copy of any analysis of alternatives to
entering into the Transaction, including but not limited to 6worst case scenario, or similar
analysis, performed for or provided to WPAHS or any WPAIIS Af{iliate and the
assumptions underlying such analysis.

Response: A response to this request has been filed directly with the PID by WpAHS
on a confidential basis. WPAHS asserts that the nature of the response is of such proprietary
significance that a copy was not provided to UPE or Highmark. Accordingly, we would ask that
the Department contact the PID directly to obtain this response.

5.1.5 Identiff and assess the magnitude and likelihood of impediments or risliis
relating to the Transaction.

Response: See response to PID contained on the attached disk labeled "PUBLIC
DOCUMENTS" and Bates numbered DE-DOI-0 0247 66.

REOUEST II. ADDITIONAL REQUESTS

10. Provide a "redline" or comparison document showing any proposed
changes to the Articles of Incorporation and Bylaws of Highmark and BCBSD ai a iesult
of the Proposed Transaction.

Response: A redlined copy of the proposed Bylaws of Highmark as a result of the
Proposed Transaction will be provided as soon as the text of Section 3.3.2 "Reserved powers of
the Corporate Members" is determined. Please note that there is a place-holder as to the reserved
powers in the Proposed Second Amended and Restated Bylaws of Highmark found in Exhibit E
of the Affiliation Agreement. There will be no changes to Highmark's Articles of Incorporation
as a result of the Proposed Transaction. Accordingly, while it is not redlined, for the
Department's information, included on the attached disk labeled "PUBLIC DOCUMENTS', at
Bates numbers DE-DOI-0024767 through DE-DOI-0024771is acopy of Highmark's Articles of
Incorporation.

There will be no changes in either the Articles of Incorporation or the Bylaws of BCBSD
as a result of the Proposed Transaction.

2t76649 3
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. Michael Houghton, Esq.

Leslie Polizoti, Esq.

Brenda Mayrack, Esq.

June 15,2012
Page 5

As always, we greatly appreciate your assistance and are available to answer any
questions that you may have.

Sincerely,

n
MITCHELL,IIYILIAMS, SELIG,
GATES&\{/ODYARD,PLLC

l/r.
lVclcBvl

Frederick K. Campbell

FKCika
Enclosure

cc: William E. Kirk III (w/enc.)
Ronald E. Chronister (denc.)
Jack Sencak (w/enc.)

2t76649 3
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Brzrre R. Mlvucx
902 351 9252

302 425 4693 F,rx

bmayrack@mnat.com

Monnrs, Nrcnor.s, Ansnr & TuNNELL LLP

l20l Nomx Mlrxrr Srr'rrr
P.O. Box 1347

'Wrr.urxsroN, Dtr.ewelr I 9899- t 347

302 658 9200

302 658 3989 F.rx

May 14,2072

BY EMAIL AND FIRST CLASS MAIL

Frederick K. CamPbell, Esq.

S. Doak Foster, Esq.

Mitchell, Williams, Selig, Gates & Woodyard, PLLC

425 West Capitol Avenue, Suite 1800

Little Rock, AK 72201-3525

Re: February 14,2012 Form A Statement Regarding tlt 
-

Acquisition of Conffol of Highmark BCBSD, Inc' by UPE:

Department's Second Set of Document Requests

Dear Rick and Doak:

The f)elaware Department of lnsurance (the "Departmenf'), continues to conduct

its review of the Form A Statement Regarding the Acquisition of control of or Merger with a

l)omestic Insurer (the.,Form A Application'), filed by upE (the "Applicant".or "trPE') on

February 14,z112:concerning the iomestic insurer, Highmark BCBSD Inc'' doing business as

BlueCross Biueshield of Delaware (the "Domestic Insurer" or "BCBSD")'

'fhc Department is in the process of reviewing the responses provided by the

Applicant on April s,illz,April 12, VOiZ, 
April 19, 20lat, April 27,2012, May 9, 2012, and

M; I l, Z1l1,and has the foliowing follow-up requests, which primarily concern UPE's April

19,2012 responses:

Folow-up to Request II-l.a: please confirm that BCBSD will remain a non-stock health

service corporation after the Proposed Transaction'

Follow-up to Request II-l.b: please confirm that the Proposed Transaction will not affect

the lines olitrsurance that Highmark writes in Delaware.

Follow-up to Request II-l.c: Please address whether UPE or l{ighmark have any plans

feyond those outlined in the response provided in the April 19, 2012 letter to convert loans to

WPAIIS into grants or to provide additional funding to WPAHS for the period of 2012-2017 ' In
addition, we request that upE update this responsr uft"t the "worst-case" scenarios requested by

the DOI have been Provided.

UPE-0015344



Frederick K. CamPbell, Esq.

S. Doak Foster, Esq.

May 14,2012
Page2

Follow-Up to Request II-l.e: Please address whether Dr. Kenneth Melani continues to

serve as a Class B member of the Board of Directors of BCBSD. If not, please identifr his

replacement and provide the required biographical affrdavit, if UPE has not already.

Follow-Up to Request II-5: Please address specifically and in detail, with reference to

supporting documents as appropriate, with a separate response for each, why the Proposed

Transaction will not violate ot 
"uur" 

Highmark to be unable to fully perform the following

Conditions: 9, 22, 30, 35, and 37.

In addition, for Condition 23(d), please provide any infomration provided by UPE or Highmark

to BCBSD conceming the Propoied Transaction, and provide any board minutes, presentations

or correspondence co"rrcemirrg the BCBSD Class A Directors' deliberations and determination

that the proposed T-ransaction will not constitute a "Triggering Event" and the resultant waiver of

BCBSD to take any action with respect to termination of the Affiliation due to the Proposed

lransaction.

Follow-Up to Request II-6: Please address specifically and in detail, with reference to

supporting documents as appropriate, why the Proposed Transaction will not violate or cause

Highmafk to be unable to fully perform conditions 10, 11, and 12.

Follow-Up to Request II-9: UPE's Response, datgd April 19, 2012, refers to a

document with a Bates-number of DE-DOI-0006968, but this document was not included on

either disk provided with the Response. Please provide this document'

Request II-10: uPE's Response, dated April 19,2012' does not include any response to

this request. please provide the responsive documents which are available on a rolling basis,

even if a complete response is not feasible at this time'

Follow-up to Request II-11: uPE',s Response, dated April 19,2012, is incomplete' we

understand that a complete response will be provided shortly, at the beginning of May 2012'

Please provide that response as soon as possible'

Fouow-up to Request 4.3.11: UPE',s Response, dated April L2,2012, refers to a document

with a Bates-number range of DE-DOI-0000563 through DE-DOI-0000564, but this document

was not included on eithei disk provided with the Response. Please provide this document'

Follow-up to DE-DOI-00046g2 through DE-DOI-0004685: Please provide information

regarding to which Request this document responds'

Fo[ow-up re: DE-D0l-0022243t It appears that uPE provided 2 different documents with this

Bates number. one of the documents was responsive to PID Request 2.1.3. It is unclear to

which request the other document responds. Please provide the latter with a unique Bates

number and clarifu to which request it responds'

UPE-0015345
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As previously noted, to facilitate the Department's timely review of the Form A

Application, pleasi provide the information and documents requested bflol at the offices of

Monis, Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, 18m Floor, wilmingl0n,

Delaware 19801, and/or by email to me (lpolizoti@mnat.com) and to Brenda Mayrack

(bmayrack@mnat.com). The Departrnent requists *ai ttre Applicant.continue .to 
provide its

responses as soon as possible *d on a rolling basis. Where appropriate, the Applicant may

rcsiond by providing the Departrnent access to documents available for related regulatory

proceedings in other jwisdictions, including access to any electronic data rooms. These requests

i. corrtiriuing in nult*" ,o * io requirJ prompt sutrqlementation if you obtain or discover

additional resfonsive documents. Responses shall include and incorporate documents to support

all representations and assertions.

F-rederick K. CamPbell, Esq.

S. Doak Foster, Esq.

May 14,2012
Page 3

cc: William E. Kirk III

5884438

Sincerely,

MORRIS, NICHOLS, ARSHT & TLINNELL LLP

W, &-lA-**--
Michael Houghton (No. 2179)

Leslie A. Polizoti (No. 4299)

Brenda R. Mayrack (No. 5253)

Attorneys for the Deloware Depmtmenl af
Insursnce
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NE.'07 YORK STATE

DEPARTMENT,T
FINANCIAL SERVICES

Andrew M. Cuomo
Governor

Benjamin M. Lawsky
Superintendent

,Iuly 20,2012

Nick Pearson, Esq.
Edwards Wildman Palmer & Dodge LLP
750 Lexington Avenue
New York, NY 10022

RE: Application for Approval of the Acquisition of Control of United
Concordia Insurance Company of New York and HM Life Insurance

Company ofNew York by UPE

Dear Mr. Pearson:

I write in response to the above-referenced application by UPE for approval from the

New York Superintendent of Financial Services ("superintendent") to acquire control of United

Concordia Insurance Company of New York ("UCICNY") and HM Life Insurance Company of
New York ("HM" and together with UCICNY, the "Domestic Insurers"). The application was

submitted to the New York State Department of Financial Services ("Department") on December

12, 2011 ("Application").

A. Factual Background

UCICNY is a New York domiciled accident and health insurer, and HM is a New York
domiciled life insurer. The Domestic lnsurers are wholly-owned indirect subsidiaries of
Highmark Inc. ("Highmark") and are licensed pursuant to Article 42 of the New York Insurance

Law, Highmark is a Pennsylvania nonprofit corporation licensed by the Pennsylvania Insurance

Department to operate a nonprofit hospital plan and a nonprofit professional health services plan

pursuant to the Pennsylvania Health Plan Corporations Act.

The Application is filed pursuant to a proposed affiliation between Highmark and West

Penn Allegheny Health System, Inc. for the purpose of forming an integrated health care

financing and delivery system in westem Pennsylvania subject to the ultimate control of UPE.

Highmark has entered into an affiliation agreement dated October 31, 201I with UPE and the

West Penn Allegheny Health System, Inc. (including Canonsburg General Hospital, Alle-Kiski
Medical Center and other West Penn Allegheny Health System subsidiaries). Pursuant to the

affiliation agreement, at closing UPE, a new Pennsylvania nonprofit corporation, will become

the sole corporate member of Highmark. The Domestic Insurers will then become indirect

subsidiaries of UPE. There will be no change to the capitalization, orgarizational structure or

any other aspect of the Dornestic Insurers as a result of the affiliation. The separate corporate

existence of each of the Domestic Insurers will continue and the daily management and boards of
directors of each of the Domestic lnsurer will remain initially as they were prior to the afliliation.

2s BEAVER srREET, NEw YoRK, NY 10004 | www.DFs.NY.Gov
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Nick Pearson, Esq.
July 20,2012
Page2 of 4

B. Legal Analysis

The Application was filed pursuant to New York Insurance Law $ 1506 and I I NYCRR

$ 30-1.6 (Regulation 52). Insurance Law $ 1506(a) provides:

(a) No person, other than an authorized insurer, shall acquire control of any domestic

insurer, whether by purchase of its securities or otherwise, unless:

(1) it gives twenty days' written notice to the insurer, or such shorter period of notice as

the superintendent permits, of its intention to acquire control, and

(2) it receives the superintendent's prior approval.

Because UPE is not an authorized insurer within the meaning of Insurance Law

$ 107(a)(10), it cannot acquire control of the Domestic Insurers without the Superintendent's

prior approval.

Insurance Law $ 1506(b) guides the Superintendent's inquiry into whether to grant such

approval by providing an exclusive list of factors to be considered. That provision reads, in

pertinent part, as follows:

O) .... Only the following factors may be considered in making such determination:

(1) the financial condition of the acquiring person and the insurer;

(2)

(3)

(4)

(s)

(6)

(7)

the trustworthiness of the acquiring person or any of its officers or directors;

a plan for the proper and effective conduct of the insurer's operations;

the source of the funds or assets for the acquisition;

the faimess of any exchange of shares, assets, cash or other consideration for the

shares or assets to be received;

whether the effect of the acquisition may be substantially to lessen competition in any

line of commerce in insurance or to tend to create a monopoly therein; and

whether the acquisition is likely to be hazardous or prejudicial to the insurer's

policyholders or shareholders.

Regulation 52 similarly sets forth information that an applicant must fumish to the

Superintendent when applying for approval of an acquisition of control. The information

required includes the identity and background of the applicant; financial statements for the

domestic insurer and the applicants; a description of the nature, source, and amount of
consideration to be used in effecting the acquisition; and a description of the applicants'

objectives in acquiring control. Sgg 11 NYCRR $ 80-1.6.

UPE-0015349



Nick Pearson, Esq.

July 20,2012
Page 3 of4

Upon considering the factors set forth in Insurance Law $ 1506(b)' in light of the

representations contained in the Application and its supporting submissions, and in reliance upon

th! truth of these representations, the Department concludes that the statutory factors weigh in

favor of approving ih" ptoposed acquisition of control. The Superintendent's ltndings as to each

of the factors are set forth below.

Financial Condition: The Superintendent, through Department stafi has reviewed the

,"rp".tiu. f1nu*iul conditions of Highmark, UPE, and the Domestic Insurers and has found no

patent conditions that themselves would preclude approval of the Application'

Trustworthiness: A preliminary review of the biographical affidavits of the officers and

directors of UpE did;;t disilose any issues regarding the backgrounds of such individuals that

would indicate untrustworthiness. The biographical affidavits submitted have been forwarded to

the Department's Albany office for further investigation. The Departrnent has been fumished

with c;mmitments that, if after further investigation any such individuals demonstrate

untrustworthiness, or do not appear to have the background, character, or integrity needed to

meet the standards of the Department, UPE will remove such officer or director.

plan of Operations: UPE has no current plans to declare any extraordinary dividend,

tiquiaate ttre OomesticGsurers, sell their assets or merge them with any other entity, or to make

any other material change in their business operations, corporate structure, or management. The

Department has also received a commitment that UPE will notify the Dena{lent if there are any

significant deviations from the current operations of UCICNY (including adding new product

lines or lines of business), and if so, a new plan of operations and financial projections will be

submitted. The Superintendent does not ob3"ct to the foregoing plans for the Domestic Insurers.

Source of Funds: There will be no cash consideration or exchange of any voting stock of

Higt,o*k o, *y of itt rubsidiaries or affiliates. Under the terms of the affiliation agreement,

hoiever, Highmark has agreed to provide funding to the West Penn Allegheny Health System,

Inc. in an aggregate amount not to exceed $400 million, The Superintendent has no objection

with respect to this factor.

Faimess of Consideration: Since there is no cash consideration or exchange of any

voting rtork, this factor does not apply to this acquisition of conhol.

Effect on Competition: Based on the information available, the Superintendent has no

reason to believe that ttre proposed acquisition of control will have an adverse effect on

competition or create a monopoly in any line of commerce in insurance within New York State.

potential Hazard to Policyholders: The Application does not indicate any potential

hazardt" poli.yholdot. UpE hur t presented that there will be no change in the operations of

either of the Domestic Insurers, and has committed to submit a new plan of operations and

financial projections if there are any significant deviations in the current operations of UCICNY.

In addition, UpE trur agreed that, if aftir full review any of its officers or directors is found to be

untustworthy, it will piomptly remove such officer or director. The Superintendent has no

objection with respect to this factor.
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Based upon the Application and dosuments furnished in connection therewith, and in

reliance upon tlie facts and representations contained therein, the Superintendent concludes that

the above factors weigh in favor of the proposed acquisition of control of the Domestic Insurers

by UPE. For that reason, because the acquisition is consistent with Department policy and in

view of the fact that the Application satisfies the requirements of Regulation 52,the Application

is hereby approved.

Please be advised that, as a result of this transaction, UPE will become the ultimate

controlling person of the Domestic Insurers under the definition of "conhol" set forth in

Insurance-Law $ 1501(aX2). It will therefore become subject to certain restrictions that Article

l5 of the Insurance taw imposes on controlling persons, such as Insurance Law $ 1504(b),

which authorizes the Superintendent to subject a controlling person to an examination if he has

cause to believe that such person's operations may materially affect the operations, management,

or financial condition of any controlled insurer and cannot obtain relevant information from the

controlled insurer, and Insrnance Law $ 1506(cX1)(A), which makes it a violation of the

Insurance Law for a controlling per3on or any of its officers or directors to demonstrate

untrustworthiness.

Please also note that, pursuant to Insurance Law $ 1503(a), every person who becomes a

..controlled insurer" must, within thirty days thereafter, register with the Superintendent, and

such registration must be amended within thirty days aft9r any change in $e identity of the

insureris holding company. Accordingly, within thirty days after the closing of the acquisition,

UCICNY and HM must amend their rigistrations to reflect the change in identity of their holding

company.

Very truly yours,

/r^^^9'7^'
Eugene Benger
Deputy General Counsel-Insurance

cc: Martha A. Lees
Stephen Wiest
Christine Gralton
Charles Lovejoy
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()lNCIn-NATt c()lur,rnus N[wYollx

ii.itrJ If f I. Cl: lll::lji,;'.t;

11r? r!:i -? iril Z: ?'lLl:r' , ' ";

" \' t'" f l' l" r' i i-i-iI t
.. jr l.i(Li: ;l'r;""'jLr i'

August 3, ?012

l''iu lluwl DeliverS'

Kclly lvlayrtard
0lficc ol' Itisk .Asscssment

Ohio Departm€nt ol' Insurance
50 West'l'orvn Strcet
'l'hird l'loor, Suite 300
Cr:lurnbus,0H 43215

RE: Acquisitian of Gutew,u1, I:{eillth Plun of Ohio, Inc. bJ' UI'E

l)car Ms. \{aynard:

'l'his lertcr updates llre Fon:r A that rvas liled bl,UPE on Jattuary' 1?,20121"1:iling Datc")
concerning UPIi"s proposcrl acquisition of Catervay l"lcalth Pl*n ol'Ohio, Inc. {the '"l'irmt ;\"i.
Wc are *riting bceause sincc thc Filing l)ate, lhcrc havc becn various changcs in thc dircclors

md of{iccrs of UPlj as rvcll as changcs in UI}l:'s organiz-ational stnlclurf.

f, h ir p g*:{,, in Di t*ptp rs &-.Q{fi sc qs,#f..S F E :

On h"larch 30,201? *'e notilicd the Dcpartnrcnl, thal Maurrcn I". I'logel hod rcsigned as t-lPli's
corporatc secrctfiry *nd that'fhomas [-. \ranKirk had becn electcd as tjPli's corp{)rRtu $ectetarv,

clfectivs March 12,2$12, lvlr. VanKirk's biographical alfidavit lvas includcd in our l\,{arcir 30,

l0l? lettcr.

ln addition to rhc ;lbove, Kcnncth Il. Mulani, lvl.D., is no longcr a nrernber ol'UPll's lluard of
Directors and no longcr scrvss as UPll's Chiel'ljxecutivs Officer arrd Presidcnl. Efl'ectivc July
17, ?012. Willianr Winlienrverder, lvl.D. rvas elected to UPE's lloard of Directors and hired as

t.lPIi's President and CEO uf UPE. \\'c rvill prolidc Dr. Winkcnrverder's biographicll affidavit
to the Department as soon os it is availtble.

CheqHts in UPIils Orsoriza$lln$l Structql$:

An upclatcd chart rcflecting thc identitics and organization of I"lighnrark (as clcfined in the Fonn
A) and its aliiliates is enclnscd. '[hi: revised chart ref'lccts {l} thc addition of Highnrnrk BCI3SI)
Inc., d/b/a Highmark Blue Cross Blue Shield of'Dclan'arc. as an affiliate, 12) the delction of
I"lighmnrk Mcdicarc Sen,iccs, Inc., rvhich hns bccn sold, and (3) other acquisitions itnd

Ssrtr.Chuntrr:rs@1'hornpsonlline.conr llhonc 614 d69,3251 l"'ux 6l'1.'109'Il6l

*HlNT

Colurnbus,Ohio.13115-6101 Fat61.t..lS9.336I

?til5l I

THOMPSQN HINI ttr 4l $our]r High Suect ntr'rr'"Tbompsonl:Iinc"com

'lrroxNtvi r.T L,rrv Suirr: l7{'}0 Phone 6t4.469.3100
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Kelly Mttyuard r

August 2,2012
l)age 3

dispositions related to Highmark's currcnt provider stratcgv. This charr should replace the chart

uriginally attachcd to the |orln r\ at'l'*b 13.

Also cncloscd is an updatcd chart reflecting thc identitics and proposed organization ul'UPH and

irs alllliatcs post-alliliation, 'l'his r:hurt should replace thc chart originally uttashed tu thc Fornt

,\ at l'at) D.

*ti(+

I)lease corltact mc with any qucsliorrs on thc inl'ornratiorr cliscusscd above,

Ver)' trul)' yours,

&"r*Ola,,nt"*-*_
Sarah Chambcrs

Inclosr.rrcs

cc: Alarr Berlincr
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Chambers, Sarah

From:
Sent:
To:
Subject:

Tim Biler <Tim.Biler@lnsurance.ohio.gov>

Tuesday, May 08, 2012 5:19 PM

Chambers, Sarah

RE: Gateway Acquisition

Hello Sarah.

Thank you for the reply. Since the reference is made in Schedule Y, Part 1A, I agree that no other

notations/documentation are required.

Thanks for your assistance with this question.

Tim

From : Chambers, Sarah [mallto : Sara h. Cham bet:s@thomps"Snh i ne, com]
Sent: Thursday, May 03,20121:39 PM

To: nm Biler
Cc: Berliner, AIan
Subject: FW: Gateway Acquisition

Tim,

My apologies for any confusion by my email below. The second sentence was intended to read: "Highmark does NOT

believe that any additional notations to Schedule Y are needed because the information regarding Mercy Health Plan is

already set forth on Schedule Y, Part lA * Detail of Insurance Holding Company System."

Please let us know if you would like to discuss this matter further.

Thank you,

Sarah

Frcm: Chambers, Sarah
Sent: Thursday, May 03,20L2 12:18 PM

To:'tim. biler@insurance.ohio.gov'
Cc: Berliner, Alan
Subject: FW: Gateway Acquisition

HiTim,

We heard back from our client on the question you raised below regarding Highmark's Organizational Chart. Highmark

does believe that any additional notations to Schedule Y are needed because the information regarding Mercy Health
planisalreadysetforthonScheduleY,PartlA*Detailof InsuranceHoldingCompanySystem, Inaddition,asyounoted
below, it is also included in Note l-0A.

Please let us know if you have any additional questions or if you would like to discuss further.

Tha n ks,

Sarah

UPE-0015364



Sarah Chambers lAssociate lThompson Hine LLP
41 S. High Street, Suite 1700lColumbus, Ohio43215
Office: 614.469.3251 | Mobile: 614.531.7634
Fax: 614.469.3361 | Email: Sarah.Chambers@ThompsonHine.com
Web: http:l/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.

Tl-{orApsoN*HINE
l[-

From : Ti m Biler Imailtq :Ti m, Bi ler@InsuranceOhio.qov]
Sent: Tuesday, April t0,20123:47 PM

To: Berliner, Alan
Subject: Gateway Acqu isition

Good afternoon Alan.

I have completed my review of the Form A filed for Gateway Health Plan of Ohio and I discussed this transaction with

Steve V. Other than the minor question posed below, we did not have any significant questions for you' The package has

been forwarded to Senior Management for final review'

I do have a quick clarification question for you, ltem 1A states that Gateway Health Plan, LP is the immediate parent of

Gateway Health plan of Ohio. Gateway Health Plan, LP is jointly controlled by Highmark Ventures (1% General Partner

f nterest), Highmark lnc. (49% Limited Partner Interest) and Mercy Health Plan (1% General Partner Interest and 49%

Limited Partner I nterest).

The 2nd paragraph of ltem 28 states that Mercy Health Plan (Mercy) is not affiliated with Highmark'

Since Mercy is not affiliated with Highmark, I can understand why the Company is not included in the Highmark

Organizational Chart (Schedule Y in the Annual Statement) but l'm wondering if a notation should have been made on

the organizational chart that Mercy partially controls Gateway Health Plan, LP. When reviewing Schedule Y, it looks like

Highmark Ventures (only) controls Gateway Health Plan, LP. Only when reviewing Note 10A is the reference made to

Mercy Health Plan as the other controlling entity.

please let me know your thoughts on this inquiry (if I missed something) or if you have any questions or concerns.

Thanks

Tim
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Chambers, Sarah

From:
Sent:
To:
Cc:

Subject:

Chambers, Sarah

Thursday, May 03, 201212:18 PM

'ti m.bi ler@i nsu rance.ohio.gov'

Berliner, Alan
FW: Gateway Acquisition

HiTim,

We heard back from our client on the question you raised below regarding Highmark's Organizational Chart. Highmark

does believe that any additional notations to Schedule Y are needed because the information regarding Mercy Health

Plan is already set forth on Schedule Y, Part 1A - Detail of Insurance Holding Company System. In addition, as you noted

below, it is also included in Note LOA.

Please let us know if you have any additional questions or if you would like to discuss further.

Thanks,
Sarah

Sarah Chambers lAssociate lThompson Hine LLP
41 S. High Street, Suite 1700 | Columbus, Ohio 43215
Office: 614.469.3251 | Mobile: 614.531.7634
Fax: 614.469.3361 | Email: Sarah.Chambers@ThompsonHine.com
Web: htto://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.

Titoltrtt'5oN*HINE-
-a I-

From : Tim Biler Imailto :Tim, Bi ler@Insurance.ohio.qov]
Sent: Tuesday, April L0,20123:47 PM

To: Berliner, Alan
Subject: Gateway Acq uisition

Good afternoon Alan.

I have completed my review of the Form A filed for Gateway Health Plan of Ohio and I discussed this transaction with

Steve V. Other than the minor question posed below, we did not have any significant questions for you. The package has

been forwarded to Senior Management for final review,

I do have a quick clarification question for you. ltem L4 states that Gateway Health Plan, LP is the immediate parent of
Gateway Health Plan of Ohio. Gateway Health Plan, LP is jointly controlled by Highmark Ventures (1% General Partner

f nterest), Highmark lnc. (49% Limited Partner Interest) and Mercy Health Plan {1o/o General Partner Interest and 49o/o

Limited Partner lnterest).

UPE-0015366



The 2nd paragraph of ltem 28 states that Mercy Health Plan (Mercy) is not affiliated with Highmark.

Since Mercy is not affiliated with Highmark, I can understand why the Company is not included in the Highmark

Organizational Chart (schedule Y in the Annual Statement) but l'm wondering if a notation should have been made on

the organizational chart that Mercy partially controls Gateway Health Plan, LP. When reviewing Schedule Y, it looks like

Highmark Ventures (only) controls Gateway Health Plan, LP. Only when reviewing Note 10A is the reference made to
Mercy Health Plan as the other controlling entity.

Please let me know your thoughts on this inquiry (if I missed something) or if you have any questions or concerns.

Thanks

Tim

UPE-0015367



Chambers, Sarah

From:
Sent:
To:
Cc:

Subject:

Chambers, Sarah

Thursday, May 03, 2012 1:39 PM

ti m.biler@i nsu rance.ohio.gov
Berliner, Alan

FW: Gateway Acquisition

Tim,

My apologies for any confusion by my email below. The second sentence was intended to read: "Highmark does NOT

believe that any additional notations to Schedule Y are needed because the information regarding Mercy Health Plan is

already set forth on Schedule Y, Part lA - Detail of Insurance Holding Company System."

Please let us know if you would like to discuss this matter further.

Thank you,

Sarah

From: Chambers, Sarah
Sent: Thursday, May 03,20L2 12:18 PM

To:'tim. biler@i nsurance.ohio.gov'
Cc: Berliner, Alan
Subject: FW: Gateway Acquisition

HiTim,

We heard back from our client on the question you raised below regarding Highmark's Organizational Chart, Highmark

does believe that any additional notations to Schedule Y are needed because the information regarding Mercy Health

Plan is already set forth on Schedule Y, Part 14 - Detail of Insurance Holding Company System. In addition, as you noted

below, it is also included in Note 10A.

Please let us know if you have any additional questions or if you would like to discuss further.

Thanks,
Sarah

Sarah Chambers lAssociate lThompson Hine LLP
41 S. High Street, Suite 1700 | Columbus, Ohio 43215
Office: 614.469.3251 | 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.

TirompsoN*HINT
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From: Tim Biler Imailto:Tim,Bilgr@Insufance,ohio.oov]
Sent: Tuesday, April L0,20tZ 3:47 PM

To: Berliner, Alan
Subject: Gateway Acquisition

Good afternoon Alan.

I have completed my review of the Form A filed for Gateway Health Plan of Ohio and I discussed this transaction with
Steve V. Other than the minor question posed below, we did not have any significant questions for you. The package has

been forwarded to Senior Management for final review.

I do have a quick clarification question for you. ltem 14 states that Gateway Health Plan, LP is the immediate parent of
Gateway Health Plan of Ohio. Gateway Health Plan, LP is jointly controlled by Highmark Ventures (1% General Partner

Interest), Highmark lnc. (49% Limited Partner Interest) and Mercy Health Plan (L% General Partner Interest and 49To

Limited Partner I nterest).

The 2nd paragraph of ltem 28 states that Mercy Health Plan (Mercy) is not affiliated with Highmark.

Since Mercy is not affiliated with Highmark, I can understand why the Company is not included in the Highmark

Organizational Chart (Schedule Y in the Annual Statement) but l'm wondering if a notation should have been made on

the organizational chart that Mercy partially controls Gateway Health Plan, LP. When reviewing Schedule Y, it looks like

Highmark Ventures (only) controls Gateway Health Plan, LP. Only when reviewing Note 10A is the reference made to
Mercy Health Plan as the other controlling entity.

Please let me know your thoughts on this inquiry (if I missed something) or if you have any questions or concerns.

Thanks

Tim

UPE-0015369
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Chronister, Ronald

From:
Sent:
To:
Subject:

Kudner, Kathrin < KKudner@dykema.com>
Wednesday, June L3, 2012 4:52 PM

'Clouser, Belinda A'; Chronister, Ronald; Sencak, John L

FW: Form A

I received the e-mail below indicating that OFIR has approved the acquisition of control of United

Concordia. The Commissioner has issued the order contingent on approval by the other states. I

have requested a copy of the Order but doubt that they will send it at this point. Kathy

Kathrin E. Kudner
Dykema
2723 South State Street, Suite 400
Ann Arbor, Michigan 48104
(313) 568-6896
(734) 214-7697
(734) 214-7696 (fax)
kkudner@dvkema.com
www.dvkema.com

From : Hertrich, Alexa nder ( LqRA) lmailto : HertrichA@m ichiga n'gov]
Sent: Wednesday, June 13,20L2 4:27 PM

To: Kudner, Kathrin
Subject: Form A

Good afternoon Kathy,

The Form A review has been completed. Commissioner Kevin Clinton has signed the order form. The acquisition of
control of United Concordia Dental Plans of the Midwest, Inc. by UPE in accordance with the statement of acquisition is

approved contingent on approval by Pennsylvania and other states of domicile for the other affiliated companies.

Thank you,

Alex

Alex Hertrich
Financial Analyst
lnsurance Evaluation Division
Michigan Otfice of Financial and Insurance Regulation
Phone: 517-3354074
E-mail: @

NOTICE: This message is intended for the named recipient(s) only and may contain confidential, privileged, or private information exempt

from disclosure under Michigan 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 transmission and then delete the message. Thank you.
{"r'* Notice from Dykema Gossett PLLC: To comply with U.S. Treasury regulations, we advise you that any

discussion of Federal tax issues in this communication was not intended or written to be used, and cannot be

used, by any person (i) for the purpose of avoiding penalties that may be imposed by the Internal Revenue

Service, or (ii) to promote, market or recommend to another party any matter addressed herein. 'Ihis Internet

message may contain information that is privileged, confidential, and exempt from disclosure. It is intended for
use only by the person to whom it is addressed. If you have received this in error, please (1) do not forward or

1
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usdfiis iriformation in any way; and (2) contact me immediately. Neither this information block, the typed

nirme of the sender, nor anything else in this message is intended to constitute an electronic signature unless a

specific statement to the contrary is included in this message. DYKEMA
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STATE OF MICHIGAN

RICKSNYDER DEPARTMENT OF LICENSING AND REGULATORYAFFAIRS STEVEN,H.IIILFINGER
GovERNoR oFFtcE oF FINANoIAL AND INSURANCE REGUIJTIoN DrREcroR

R. KEVIN CLINTON
COMMISSIONER

RECEIVED
June 13r 2012

Ms. Kathrin E. Kudner
Dykema Gossett PLLC
2723 S. State Street, Suite 400
Ann Arbor, Michigan 48104

JUN I I 20u

RE: Acquisition of Control of United Concordia Dental Plans of the Midwest, Inc.

Dear Ms. Kudner:

Enclosed is the Order Approving Acquisition in the captioned matter.

The Office of Financial and Insurance Reguiation has reviewed the application and finds no

reason for disapproval. If you have any questions, please call Alex Hertrich at (517) 335'4074.

Sincerely,

?(^--C'*
R. Kevin Clinton
Commissioner

Enclosure

lJqRA is an equal opportunity employer/ program-

Auxiliary aicls. services and other reasonable accommodatiolsr are available upon request to indivjduals with disabitities.

streeuovernight Detivery Address: 525 w, ALLEGAN, 1"'FLOOR NORT!, I,qNSING, MICHIGAN 48933-1502- Maiiing Address: P.O. BOX 30701' IANSING' MICHIGAN 48909-8201

wwwmichigan.gov/ofir r TOLL FREE (S77) 999S442 ' LOCAL (517) 373'0220
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STATE OF'MICHIGA}T
DEPARTMENT OF' LICENSING AND REGULATORY AF'F'AIR,S

OFFICE OF FINATICIAL AND INSI]RANCE REGULATION

Before the Commissioner of Financial and Insurance Regulation

In the matter of the acquisition of control of
United Concordia Dental Plans
of the Midwest lnc. bv UPE I Order No. 12-028-M

Issued and entered
This Jl&ay of June,2012

"&fil,::fl"Jo"
ORDER APPROVING ACQUISTTTON

On January 17,2012, a Form A Statement was filed by UPE, a new Pennsylvania nonprofit

corporation" seeking approval for the acquisition of contol of United Concordia Dental Plans of

the Midwest, [nc. ('UCDPM"). UCDPM is a Mchigan domestic insr:rance compbny wholly-

owned subsidiary of United Concordia Companies,I;nc.

Control of UCDPM is to be acquired pursuant to a proposed affiliation between Highmark Inc.

and V/est Penn Allegbeny Health System, Inc. Highmark is currently the ultimate controiling

person in the insurance holding company system of which UCDPM is a member. Under the

terms ofthe Affiliation Agreement, UPE will becorne the sole voting member of Highmarh UPE

will hold all rights in the new class of corporate membership in Highmark which will be created

and exist in addition to the current class of members which consists of members of the Board of

Directors of Highmark.

UPE-0015374
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OrderNo. l2-028-M
Pag9.2"

UPE has indicated no plans or proposals to declare an extraordingry dividend' liquidate, sell the

assets of, merge, or make any other material change in the business operations or corporate

structure ofUCDPM.

After review of the Form A fiting, the Commissioner of Financial and Insurance Regulation

FINDS and CONCLUDES as follows:

1. The proposed acquisition constitutes a change of control, and is subject to prior

approval of the Cornmissionerprusuantto theprovisions of MCL 500.13111o 1319.

Contol is defined in MCL 500.115.

2. The Forrn A Statement as supplemented, meets the filing requirements of MCL

500.1312 applicable to this proposed acquisition.

3. MCL 500.1315 requires the Commissioner to approve any merger or other

acquisition of control of a domestic insurer, unless the Commissioner determines on

the basis of information fumished to the Commissioner that one or more of the

conditions enumerated under MCL 500.1315(1) exists.

4. None ofthe conditions specified in Section 1315(1) exists.

Therefore, based upon the representations made by Highmark, Ino. of Pennsylvania and the

UPE-0015375



OrderNo. i2-028-M
Pags 3

above Findings of Fact and Conclusions of Law, it is hereby ORDERED that:

The acquisition of contol of United Concordia Dental Plans of the Midwest, Lrc. by

UPE in accordance with the statement of acquisition is approved contingent on

approval by Pennsylvania and other states of domicile for the other af,filiated

companies.

R Kevin Clinton
Commissioner

UPE-0015376



Dyl<EMA

May 3,2012

Mr. Alex Hertrich
Financial Analyst
Insurance Evaluation Division
Office of Financial and Insurance Regulation
6i I W. Ottawa Street
Lansing, MI 48909

Re: Form A Filing by Highmark Regarding the Acquisition of Control of United Concordia

Dental Plans of the Midwest, Inc.

Dear Mr. Hertrich:

Pursuant to your request, attached are the audited statutory financial statements for 2010 and

2011. I am sending a disc with the statements to you by overnight mail.

In response to your inquiry about the impact of the proposed transaction on the Michigan

licensed entity, Highmark provided the following statement:

As set forth in Section 2.5 of the Affiliation Agreement, Highrnark has committed

to provide WPAHS up to 5400M infunds to support its operations. Iry addition as

sei prth in Section 2.7, Highmark has committed to contribute 875M into a
special endowment fund to be used for educationql purpases. Highmark has not

iommitted any funds beyond those smounts. Highnark believes that the funds
committed under Section 2.5 should be sfficient to support WPAHS operations

until its operations generate net positive cash flows. The Form A filed by UPE

with the Pennsylvania Insurance Department included o turnaround plan for
WPAHS as a confi,d.ential supplement. The financial proiections included in the

turnaround plan are based upon thefunding commitments set out in Section 2.5 of
the Affil i atio n Agr e e me nt.

In the unlikely event that additional frnds would be needed, those funds would
come from Highmark's liquid assets. Enclosed with this response is a copy

of Highmark's 201I statutory fi.nancial statement as filed with the Pennsylvania

Insurance Department. That fi.narccial statement demonstrates that Highmark has

Dykema Gossett PLLC
2723 South State Street
Suite 400
Ann Arbor, Michigan 48104

Vl/IM^'.DYKEMA.COM

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

Kathrin E. Kudner
Direct Dial: (313) 568-6896
Email: rxuolen@ovKEmA.com

VIA E-MAIL AND OVERNIGHT COURIER

Califoroia I Illinois I Michigan I North Carolina I Texas I Washington, D.C.
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Dykervrn

Mr. Alex Hertrich
May 3,2412
PageZ

the financial resources to provide additional funds in the unlilcely event that any

additional funds are needed. Highmark would not look to UCDP of the Midwest

for any funds.

Please call me if you have questions,

Very truly yours,

Dyxnpa Gossntr r"r.c

t^44rr^ S#-t,.*
Kathrin E. Kudner

KEK:rd

Enclosure

DEToI\1050565.1
IDUCEK - 08206r/0003

California I lllinois I Michigan I North Carolina I Texas | \flashington, D'C'
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Chronister, Ronald

From:
Sent:
To:
Cc:

Subject:

Betty DeLargy < bdelargy@mwlaw.com>
Thursday, September 27, 20L2 10:02 AM
'Jodi Rider'
'Evangeland Barnes-Dickson'; Chronister, Ronald

Highmark Form A

Jodi, I need to correct one smallthing from my earlier email-PA doesn't have to have a hearing on the Form
A. I don't imagine it matters much to Texas, but thought you'd want to know.

Thanks.

Betty

MlrcHsn WTLLTIlas

Betty Delargy
T 512.480.5117 lF 512.322.0301
bdelargy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

. r' i.1.i ral.it{.d rr.:tt('.$ ad(lresserl hetettt.

,'n ,r'i2',2.t)'/- 4r\;-\4 l.]cr.v YOrk. NY sr) lrl:r1 t, if drr:i'!|! ',rt:/.)t\3 / ili ;)r';{)tx)i'.l{)'j
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Chronister. Ronald

From:
Sent:
To:
Cc:

Subject:

Betty DeLargy < bdelargy@mwlaw.com>
Thursday, September 27, 20L2 8:53 AM
'Jodi Rider'
'Evangeland Barnes-Dickson'; Chronister, Ronald

Highmark Form A: Status of Pennsylvania Review

Jodi, you asked that we keep you advised of the status of PA's review of the Highmark Form A. l've been
advised that the PA department has requested more information and that the department's outside consultant,
which is reviewing the proposed transaction, has not completed its review. Both those items mean that it's
unlikely PA will approve the transaction in October. As you may know, both PA and Delaware departments
require a hearing, with required prior notice, so at this point, the best information we have is that the company
hopes and anticipates approvals from those two states by the end of the year.

Please let me know if you have any questions.

Betty

Mlrcnxm \Vrru*prs

Betty Delargy
T 512.480.5117 lF 512.322.0301
bdelarqy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX 78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

Rs tf rrdiar 23 tr'sclosure. Any ieOertla-;*r; c.lntrr'-.,1

:rv lax related mallers addfessed lrerern

O;'21?'. ll*2-4le4Ner.r'iOrX f.lY $Cli).]tCrr'a;ldrCSlrrj0ordaa'il-rrr)$fr.JCt€*
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MITCHELI 
II

.ll WTLLTAMS

Elisabeth S. DeLargy
Direct Diaf: 512-480-51 17
Fax 512-332-0301
E-mail: bdelargy@mwlaw,com

VIA OVERNIGHT DELIVERY

Ms, Jodi Rider, Analyst
Texas Department of Insurance
P.O. Box ru9499 MC 303-14
Austin, TX7871,4-9099

Re: Form A Regarding Acquisition of Control
United Concordia Dental Plans of Texas, Inc. ("United Concordia")

Dear Ms. Rider:

Enclosed is a copy of the biographical affrdavit of Dr. William Winkenwerder as you
requested. By copy of this letter, I arn providing a copy of the enclosure to Ms. Barnes-Dickson.

Please let me know if you have any questions. Thank you for your attention to this
matter.

Sincerely,
MITCHELL, WLLIAMS, SELIG,
GATES & WOODYARD, P.L.L.C.

106 East Sixth Street, Sult€ 300
Auslin, TX 78701-3861

Telephone: 512-480-5100
Faxi 512-322.0301

September 18,2012

Bv eq>+
Elisabeth S. Delargy

ESDjm
Enclosure
cc: Evangeland Barnes-Dickson (by messenger)

Ron Chronister

2496197v.1 t574,21 Mitchell, Williams, Selig, Gates &Voodyard, P.L.L.C. I Attorneys at Law

Arkansas . Texas. New York I MitchellWilliamslaw.com
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RECE|VE0stP , +ttltz

COPYiWx'T'q:I-Tli[.[, I

Elisabeth S. Delargy
Direct Dlal' 512-480-5117
Fax. 5 1 2-332-0301
E-mail: bdelargy@mwlaw com

OVI]ITNIGI-I'| & VIA EMAII,

Ms. .Todi l{ider, Analyst
'I'exas Department of Insurance
P.O. Box 149099 MC 303-lA
Ar-rstin, TX 7 87 1 4 -9099

Wftr,L"[A&{$;

106 East Sixth Street. Surte 300
Austin, TX 7870'l-3661

Telephone: 512-480-51 00
Fax:. 512-322-0301

Septenrber 11,2012

Itc: I;orm A Regarding Acquisition of Control
United Concordia Dentai Plans ol''fcxas, Ino, ("United Conoordia")

l)ear Ms. Rider:

This letter providcs some updated information for the referenced Form A with regard to
thc officers and direotors and financial information for the applicant.

Officers and Directors

Wiiiiam Winkenwer"der, M.D. has leplaccd Kennetir R. Melani, M.D. as a member of the

board of directors of UPE and as a member of the board of directors of I-lighnialk. Dr'.

Winkcnwerder has also replaced Dr, Melani as Chief Executive Olficer and President of
UPE. Dr. WinkenwerdeL's biographical affidavit was filed u'ith the Utilization Review
Agent division o1' the department on August 31, 2012. The 'fSN number fbr Dr.
Winkenwerder's fingerprints 1s 29997 7 9 5417 .

I sent you notification in Junc that 'fhomas L. VanKilk replaced Maureen L. I-Iogcl as

Secretary of UPll. I have previor,rsly provided Mr'. VanKirk's biographical alfidavit and

furgerprint information to you. Mr. Vanl(rk, as wcll as Dr'. Winkenwerder, are also
scnior offioers o{ Llighrnark.

.loseph C. Guyar-rx has resigned as a member of the board of directors of UPE, effectivc
August 1,2012.

ljpdatecl fi nanci al information

' Updated UPE Financial/Proformas (CONFIDBNTIAL)
. Higlllark's combined GAAP financial statement for the year ended December 31,

201l (CONTTDENTIAL)
. 2011 Annual Statutory Financial Statement anci March 31,2012 Quarlerly Stalutory

F-inanciai Statement fol Highrnark and its insu'ance subsidiaries

-\'lit"ircil. \Vrlliarrrs, Sc!g. t.i;rrrs & \lbodvirtl, P.l-.L.O. | ;\rror 
're-vs 

at l.;s

;\ r'kansas'l-e.xas' n- ctr' \'or l< i ]v{ i Lclrcl lWi I I irtnrsl.asr corrr
2.t8219?r' I | 571 l/2 I
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VIs. Jodi Ridcr
Septenrbcr ll,2012
Page2

As indicated above, the profolrna financial statements and the GAAP combined financial

slaterncnts are copfideltial documents. 'I'hcsc documents contain confidential and/or proprielary

ipformation and strategies that are not otherwise available lo the public that, if disclosed, could

oause substantial injury to the competitive position of the applicant, Acoordingly, the applicant

respectflllly lcquests that these documents be afforded confidential treatnent and be exceptcd

|i'om disclosure pursuant to Texas Govt Codc S 552.110 (V.T.C.A. 1999), which cxempts trade

secrcts or linancial intbrmation disclosecl of wliich would cause subslantial competitive harrn to

the person I}om whom the information was obtained fi'om the Texas Public Inforrnation Act
(Texas Govt. Code $ 552.001, etseq. (V.'|.C,A. 1993)).

By copy of this lettcr, I am providing a copy of the enclosnres to Ms. Barnes-Dickson. i
arn ploviding this letter to you b1, email. Youl Federal Express copy will include the docutnents.

Please let me know if you have any questions about the information provided herein.
'fi'rank you for your attention to this rnatter'.

Sincerely,
MI"|CHELL, WILLIAMS, SELIG,
GATES & WOODYARD. P.L.L.C.

WD-frry{
Elisabeth S. Delargy

IiSD:jrn
Enclosure
cc: EvangelandBanics-I)ickson

By

2482297v I ls74l/21

UPE-0015384



€hronister, Ronald

From:
Sent:
To:
Cc:

Subject:

Betty Delargy < bdelargy@ mwlaw.com >

Tuesday, September L8, 20L2 10:44 AM
'Jodi Rider';'Evangeland Barnes-Dickson'

Chronister, Ronald; 'Clouser, Belinda A'
H ighmark Biog raphical Affidavit for Dr. Winkenwerder

Jodi, I will overnight a copy of Dr. Winkenwerder's bio to you so you'll have it tomorrow mid-day. Evangeland,
l'll also send over a copy to you this afternoon-l don't know if you need it today, but our messenger will drop it
off at the TDI mail room around lunch time.

Betty

MITCHELT W'ILLIAMS

Befty Delargy
T 512.480.5117 lF 512.322.0301
bdelarqv@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

fils cri<;utir :Co orsitrxure Antled;;i-iax

dny tax related rnatters addressed herern

lntendedlor1ransmtsstonto.orrece|ptby.anyunaUth0|uedper$0ns|fy0tlhav€receivedth|se|eron|c
$yslelnw|lhou1copy|ng|1,andno|IfytheSenderbyreplye-}llall0lr,y$a||lnq{501)6BB.8B00L|tt|eRock,AR(479)464.5650Roser$.A
at (212\ 292-4&84 New York NY. so ihat ouf addre$$ fecord car bc corrected
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Chronister. Ronald

From:
Sent:
To:
Subject:

Jodi Rider <Jodi.Rider@tdi.state.tx.us>

Monday, September L7,20L2 3:31 PM

Betty DeLargy

Fwd: Highmark Form A: United Concordia

I also realized I have to have his biographical affidavit with is SS# and DOB information before I can request the
fingerprints.

Thanks,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082

iod i, rider@td i.state.tx. us

Mail Code: 303-1A>>> Jodi Rider 9/L7l20LZ 2:23 PM >>>
Betty:

Although Dr. Winkenwerder has a biographical on file with the URA division, please provide a copy of same to us. TAC

7.20L(b)(2) states that incorporate.by reference does not apply to 7.209 (Form A). As long as the information has not
changed, a copy of the biographical will be fine.

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Depaftment of Insurance
Phone: 5L2-322-5095
Fax: 512-322-5082
iod i. rider@tdi.state.il. us

Mail Code: 303-1A>>> Betty Delargy <bdelargy@mwlaw.com> 9lLLl20L21:01 PM >>>
Jodi, please see the attached letter with an update on financial information for Highmark and its companies. You will
receive another copy of the letter and copies of the attachment by overnight delivery tomorrow. Evangeland, single
sided copies of the letter and attachments are being delivered to the TDI mail room this afternoon.

Please let me know if you have any questions.

Betty

Betty DeLargy
T 512.480.5rL7 | F s12.322.0301
bdelargy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin,7 7870L
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

UPE-0015386



'J ^:
IRS Circrilar 230 Disclosure: Any federal tax advice contained in this communication, including attachments and
enclosures, is not intended or written to be used, and cannot be used, for the purpose of avoiding 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
communication that is privileged at law. It is not intended for transmission to, or receipt by, any unauthorized persons.

If you have received this electronic mail transmission in error, please delete it from your system without copying it, and
notify the sender by reply e-mail or by calling (501) 688-8800 Little RocK AR (479) 464-5650 Rogers, AR (512) 480-
5100 Austin, TX or (ZLZ)292-4884 New York, NY, so that our address record can be corrected.

UPE-0015387



Chronister, Ronald

From:
Sent:
To:
Subject:

Betty:

Jodi Rider <Jodi.Rider@tdi.state.tx.us>

Monday, September L7,20L2 3:24 PM

Betty DeLargy

Re: Highmark Form A: United Concordia

Although Dr. Winkenwerder has a biographical on file with the URA division, please provide a copy of same to us. TAC

7,201(bX2) states that incorporate by reference does not apply to 7.209 (Form A). As long as the information has not
changed, a copy of the biographical will be fine.

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
jod i. rider@td i. state.tx. us

Maif Code: 303-1A>>> Betty Delargy <bdelargv@mwlaw.com> 9lltl20t21:01 PM >>>
Jodi, please see the attached letter with an update on financial information for Highmark and its companies. You will
receive another copy of the letter and copies of the attachment by overnight delivery tomorrow. Evangeland, single
sided copies of the letter and attachments are being delivered to the TDI mail room this afternoon.

Please let me know if you have any questions.

Betty

Betty Delargy
T 512.480.5rt7 | F sL2.322.030L
bdelargv@mwlaw.com I MitchellWilliamslaw.com
106 East Sixth Street I Ste. 300 | Austin,T 7870L
Mitchell, Williams, Selig, Gates & Woodyard, P,L.L.C.

IRS Circular 230 Disclosure: Any federal tax advice contained in this communication, including attachments and

enclosures, is not intended or written to be used, and cannot be used, for the purpose of avoiding 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
communication that is privileged at law. It is not intended for transmission to, or receipt by, any unauthorized persons.

If you have received this electronic mail transmission in error, please delete it from your system without copying it and
notify the sender by reply e-mail or by calling (501) 688-8800 Little Rock, AR (479) 464-5650 Rogers, AR (512) 480-
5100 Austin, TX or (2I2)292-4884 New York, NY, so that our address record can be corrected.
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Ghronister, Ronald

From: Betty Delargy[bdelargy@mwlaw.com]

Sent: Friday, May 25,2012201PM

To: 'Jodi Ride/

Gc: Chronister, Ronald; Clouser, Belinda A; Rick Campbell; Doak Foster; June Stracener

Subject: RE: United Concordia Dental Plans of Texas, lnc.

Jodi, I have received the following information with regard to the other state filings.

The filings have been approved in AZ, CA, KY and W. Filings are still under review in DE, MD, Ml, NY,

OH and \AM in addition to PA. A filing was submitted in AL but the lnsurance Department concluded

that no filing was required.

Please let me know if you have any questions. I will forward the finger print information you requested

as soon as I receive it.

Betty

h{XTCHELX.
.WILLIAMS

Betty Delargy
T 512.480.5117 lF 512.322.0301
bdelarqy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, fX78701
Mitchell, \Mlliams, Selig, Gates & Woodyard, P.L.L.C.

f romi ioOi nider tmailto : Jod i. Rider@td i.state.tx. usl
Sent: Friday, May 25, 2012 11:51 AM

To: Betty DeLargy
Subject: United Concordia Dental Plans of Texas, Inc.

Please advise the status of the Form A in the other states filed'

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 5L2-322-5095
Fax: 512-322-5082
iodi. rider@td i.state.tx. us
Mail Code: 303-1A

5125120t2
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comrnunication,|nc|udingattachmentsandenc|osures,isnot|ntendedorwritten
to be used, and cannot be used, for the purpose of avoiding tax-related penalties under the Internal R€venue Code or prornoting, marketing or

recommending to another pa|ty any tax-related matters addressed herein.

Conftdentiality Notice: This electronic mail transmission and any attachment may con$litute an attorney-cltent commtlnicatlon that ls privileged al law.

It is not inieniled for transmission Lo, or receipt by, any unauthorized persons. lf you have received this electronic mail transmission in enor. please

detete it from your $ystem wiihout copying it, and notify the sender by reply e-mail or by callrng {501) 688-8B00 Little Rock, AR (479) 464-5650

Rogers, AR (612) 480-5100 Au$tin, TX (212) 292-4884 New York, NY or (202) 2?0-3}fl Washington, D.C., so that our address record can be

corrected.

5t25t20r2
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Page I of 1

Chronister, Ronald

From:

Sent:

To:

Subject:

lmportance: High

MI"CHBtL

Betty Delargy
T 512.480.5117

WIu,rnirls

F 512.322.0301

Betty DeLargy [bdelargy@mwlaw.com]

Friday, May 25, 20121:20 PM

Chronister, Ronald

FW: United Concordia Dental Plans of Texas Form A

bdelarqy@mwlaw.com I MitchellWlliamslaw.com
106 East Sixth Street I Ste. 300 | Austin, TX78701
Mitchell, \A/illiams, Selig, Gates & Woodyard, P.L.L.C.

From : Jodi Rider lmai lto: Jodi. Rider@tdi. state.tx. us]
Sent: Thursday, May 24,20L2 12:33 PM

To: Betty DeLargy
Cc: Evangeland Barnes-DicKon
Subject: United Concordia Dental Plans of Texas Form A
Impoftance: High

Betty:

I am reviewing the l:orm A again and found that I have not received the fingerprint information for Mr,

Thomas VanKirk. Also, we found that John R. Baum was in our system, but was put in the system

before fingerprints were required.

Please provide the above as soon as possible.

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Depaftment of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
iodi. rider@tdi. state.tx. us
Mail Code: 303-1A

-inthiscommuntcation|nc|ud|ngat1achmentsandenc|osures.i5n0t'ntended 
orwntten to be used. and cannot [:e used, fortho purpose ofavoidrng tax-related penalties underthe Interilal Revenue Code ot

pfomottng, marketrng or recommendrng to another party any tax-related matters addressed hereln

Conftdenttahty Nolice Thts electrontc ma,l transmrgsron and any attachment may const(ute an attorney-chent communlcatlon that ls
privrleged at law ll rs not Intended for tfansm jssion to, or recerpt by. any unauthonzed persons lf you have recetved ihls olsctronlc mail

$ansmtsston In error, pteaqe delete it from your system wdhout copyrng rt and nottfy the sender by reply e-mall or by calllng (501) 688-
8900L(tleRock,AR(479)454-5650Rogers AR(S12)480-5100Austrn,TX\212)292-4BB4NewYork,NYor(202)220-3061
Washrngton D C , so thal our address record can be corrected.

512512012
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Chronister, Ronald

From: BettyDeLargy[bdelargy@mwlaw.com]

Sent: Friday, May 25,2012 1:25 PM

To: Chronister, Ronald

Subject: FW: United Concordia Dental Plans of Texas, Inc.

MITCHEtt

Betty DeLargy
T 512.480.5117

lffILLIAMS

bdelarqv@mwlaw.com I M itchellWilliamsLaw. com
't06 East Sixth Street I Ste. 300 | Austin, fX78701
Mitchell, \Mlliams, Selig, Gates & Woodyard, P.L.L.C,

From : Jod i Rider lma ilto : Jodi. Rider@td i.state.tx. us]
Sent: Friday, May 25,201211:51 AM

To: Betty DeLargy
Subject: United Concordia Dental Plans of Texas, Inc.

Please advise the status of the Form A in the other states filed.

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
iodi. rider@tdi.state.H. us

MailCode: 303-1A

communicalion,lnc|udingattachment$,andenc|osures,isnot
intended orwritten to be used, and cannot be used, lorthe purpose ofavoiding tax-related penaltte$ underthe Internal Revenue Code or

promoting, markeling or recommending to another party any tax-related matlers addressed hereln.

con{ldeniialily Notice: This electronic mail transmi$sion and any attachment may constilute an attorn€y-client communication that ls

frivrtegeO at law- lt rs not intended for transmission to, or receipt by, any unauthorizecl persons. lf you have received this electronic mall

iransriission irr error, please delete it frotn your system wrthout copying it. and nofify the sender lry reply e-mail or by calling {50'l ) 688-

BB00 Litfle Rock, AR (47S) 4S4-5650 Rogeis, AR (512) 480-5100 Auslin, TX (212) 292-4884 New York, NY or (202) 220-3061

Washrngton. D C., so that our address record can be corfected.

F 512.322.0301

512512012

UPE-0015392
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Chronister, Ronald

From: Betty Delargy <bdelargy@mwlaw.com>

Sent TuesdaY, June 12, 2012 10:39 AM

To: 'Jodi Rider'

Cc Chronister, Ronald; 'Clouser, Belinda A'

Subject RE: United Concordia Dental Plans Form A

Jodi, the company has confirmed that David Matter is not an executive officer of the company; his only role is

director.

Thank you.

Betty

Mrucnslt WILLIAMS

Betty Delargy
T 512.480.51 17 l F 512.322.0301
bdelarov(@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

f rom : :odi nider l-ma ilto :Jod i. Rider@tdi.state.tx' usl
Sent: Monday, June 11, 2012 3:09 PM

To: Betty Delargy
Subject: United Concordia Dental Plans Form A

Betty:

I am sending Mr. VanKirKs FAST receipt to obtain his criminal history repoft. I had already run Mr' Baum's repoft.

See the attached email I sent previously regarding Mr. David Matter and his fingerprints. I believe he is a Director,

therefore, it is not required by statute for us to have his fingerprints for the Form A. Please confirm that is his position.

If it is rather COB, CEO, Pres, CFO, Treasurer or Controller, then we will need new fingerprints for him'

Thanks,
Jodi

Jodi Rider, Analyst
Financial Analysis

1
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TeXbs Depaftment of Insurance
Phone: 5L2-322-5095
Fax: 5L2-322-5082
jodi. rider@td i.state.*. us
MailCode: 303-1A

||1sCIrfl,|a,.?30Di$criNuieXvffiint|'rscommunicaiion.inc|udingattachmentsandenc|0su.es'|snotlntendedorvJritlentorjeus€d.
and cannot be used. for the purpose cf avording tax-related penalires under th* Inicrnal Rev*nue Code or promolrng, nrarkettng or recommendlng to another
party any tax.relatsd matters addrs$sed herein.

Confrdentiality Nolice'This eiecironrc mail transmjssion and any attachment may con$trtuls an atto$ey clieni conrmunicaiion that is privtleged at law lt is not

intended for transmission to, or receipt by, any unaulhorized persons. ll you have recerved thrs elsctrsnic mail transmissron In error, please delete il froln your

systent wiihout copying it. and notiiy the sender by reply e-mail or by calling {501) 6BB'B800 Little Rock, AR (479) 464-5e50 Rogers, AR (512} 480"5100 nustrn,
TX (212) 292-{884 Nev.r York. NY or (202} 220-3061 Washington, D C , so thal our address record can be correcled

UPE-0015394



Flisabeth S Delargy
Drrect Dlal 512-480-5117
Fax' 5 1 2-332-0301
E-mail: bdelargy@mwlaw com

OVERNIGFIT & VIA EMAII.,

Ms. Jodi Rider, Analyst
'[exas I)epartmen{ of Insurance
P.0. Ilox 149099 MC 303-14
Austin, TX78714-L)A99

MIT'il{-XffiT,I, WlTTIAMS

106 East Srxth Street. Surte 300
Austin, TX 78701-3661

Teleohone. 51 2-480-5100
Fax;512-322-0301

Septernber ll,2012

Fonn A itegarding Acquisition ol Control
United Concordia Dental Plans of Texas, Inc. ("United Concordia")

Dcal Ms. Ilider:

This letter provides some updated information for the refcrenced Form A with regard to
the olficers and directors and financial information for the applicant.

Officers and Directors

William Winkenwerder, M.D. has replaced Kenneth R. Melani, M.D. as a member of the

board of dircctors of UPE and as a member of the board of directors of Ilighmark. Dr.
Winkenwerder has also replaccd Dr. Melani as Chief Exccntivc Officer and President of
UPE. Dr. Winkenwerder's biographical affidavit was filed with thc Utilization Rcvicw
Agent division of the department on August 31, 2012. 'fhe 'I'SN number fcrr Dr.
Winkenwerder's fingerprints is 29997795417 .

I sent you notification in Jr.rne that 'fhomas L. VanKirk replaced Maureen L, l-logel as

Secretary of UPE. I havc prcviously provided Mr. VanKirk's biographical affidavit and
hngerprint information to you. Mr. VanKirk, as well as I)r. Winkenwerdcr, are also
scnior olficers of I-lighmark.

Joseph C. Guyaux has resigned as a member of the board of dircctors of [JPE, cffectivc
August 1,2012.

Updatcd fi nancial information

. ljpdated IJPE Financial/Proformas (CONFIDENTIAL)

. l{ig}rmark's oombined GAAI' finanoial statement for the year ended l)ecember 31,
201 I (CONFIDENTIAL)

. 20ll Annual Statutory Financial Statement and March 3I,2012 Quarterly Statutory
Financial Statement for Highnrark and its insurance subsidiaries

N{rrr:lrt'll. \X'illi.rrrls, Seli11. Liatr:s & \lborly.rrtl, It l-.I..(.. I i\trottrt'vs rt I-ax

,\rkar rsas "l t'x"r s' Nr'rr York I i!{ rtclrel l\l'i llt ltttsl.au' cottt

Re:

l4$l29lv I l57.tli2l
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Ms, Jodi Rider
Septenrber ll,2012
Paga 2

As indicated above, the proforma finansial statements arid the GAAP combined financial
statcments are conficlential documents. 'l'hese documenls contain confidential andlor proprietary
information and strategies that arc not otherwise available to the public that, if disclosed, could
cause substantial injury to the competitive position of the applicant. Accordingly, the applicant
respectfully rcqucsts that these documents be alfurded cclnlidential treatment and be excepted
frorn disclosule pursuant to'l'exas Govt Code $ 552.110 (V,'l'.C.A.1999), which exernpts tradc
secrets or hnancial information disclosed of which would cause substantial competitive harm tcl

the person from whom the information rvas obtained from the l'exas Public Informalion Act
(Texas Govt. Code $ 552.001, et seq. (V.'|.C.A. 1993).

By copy of this letter, I am providing a copy of the enclosures to Ms. Ilarnes-Dickson. I
arn providing this letter to you by ernail. Your Federal Express copy will include the documents.

Please let me know if you have any questions about the information provided herein.
fhank yor.r for your attention to this matter.

Sincerely,
MITCHEI,L, WILLIAMS, SEI,IG,
GA'I.ES & WOODYARD. P.L.L.C.

4Lt'Y
Elisabeth S. Delargy

ISD:jm
Enclosure
cc: EvangelandBarnes-Dickson

By

21822i7v I l5'14ll2l
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Chronister, Ronald

From:
Sent:
To:
Cc:

Subiect:

Betty DeLargy < bdelargy@mwlaw.com>

Monday, June 11., 20122:04 PM

'Jodi Ride/
Chronister, Ronald; 'Clouser, Belinda A'

RE: United Concordia Dental Plans of Texas Form A

Jodie, l've been advised that the company needs Texas (and the other states) approval before the PA DOI

approval, since PA is Highmark's domestic state. Can Texas issue an approval order contingent on issuance

of the PA approval order? I know you've done this before but I can't remember the mechanics.

Steve Johnson is the primary contact at PA DOl, if you want to discuss timing with him. My understanding is

that the pA approval may come as early as Labor Day or possibly mid-October and that they companies will

close on the transaction as soon after the PA approval as possible.

Betty

1

M-rrcHErL IiWILLIAMS
i:

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 lAustin, TX78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C'

From : Jod i Rider lmaifto : Jod i. Rider@tdi.state.il. us]

Sent: Monday, June 11, 2012 12:53 PM

To: Betty DeLargY
Subject: RE: United Concordia Dental Plans of Texas Form A

When is the Company wanting to close?

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 5t2-322-5095
Fax: 512-322-5082
jodi. rider@td i.state.H, us

Mail Code: 303-1A>>> Betty Delargy <bdelargv@mwlaw.com> 6lLLl20L212:38 PM >>>

Here are the fingerprint receipts for Thomas VanKirk and John Baum, as you requested. Please let me know

if you need anything further.

UPE-0015397



Betty

t"

MITCHET,T, I i wilr,rAus
li

Betty Delargy
T 512.480.5117 lF 512.322.0301
bdelaroy@mwlaw.com I MitchellWilliamsLaw.com
106 East Sixth Street I Ste. 300 | Austin, TX 78701
Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.

F;o;;,:odi nider'rmJko::ji.niderou l
Sent: Thursday, May 24,2012 12:33 PM

To: Betty DeLargy
Cc: Evangeland Barnes-Dickson
Subject: United Concordia Dental Plans of Texas Form A
Impoftance: High

Betty:

I am reviewing the Form A again and found that I have not received the fingerprint information for Mr. Thomas
VanKirk. Also, we found that John R. Baum was in our system, but was put in the system before fingerprints were
required.

Please provide the above as soon as possible,

Thank you,
Jodi

Jodi Rider, Analyst
Financial Analysis
Texas Department of Insurance
Phone: 512-322-5095
Fax: 512-322-5082
iodi. rider@td i.state.tx. us

MailCode: 303-1A

IRS Crrcular 230 Disclo$ure: Any federal tax advice contained in this communication, includtn0 attachments and enclosure$. i$ not intended or written to be used
and cannot be used. for the purpose cf avording tax'related penalties under the lnternal Revsnue Code or promoting. marketing or reconwending to another
party any tax-related malter$ addressed heretn-

Confidentia|ityNo|ice:Thise|ectronicmai|transntissioianda|lyattachmentmayconstitute
intended for transmrsgion to, or receipt by, any unauthorized persons. !f you have recerved lhis electronic matl transmisston In error, please delete ( from your
systen wilhout copying it. and noiily the sender by reply e-mail or by calling (501) 6B8-8800 Little Rock, AR (479) 464-5650 fiogers, Al{ (S12} 480-5100 Austtn.
TX (212) 2924884 New York. NY or (202) 220-3061 lVashington, D.C.. sn that oi;r address record can be corrected

IRS Ctrcular ?30 Dtsclosure. Any federal tax advice contarrred In thi* co,nmunicallon. including attachments and enclo$ures. is not Iniended ot wntten to be used
and cannot be used. for the purpose of avording lax-relatcd pensltias under the Internat Revenue Code or promoting, marketrng or recommendmg :o anslher
party any tax-related m*tters addressed he.ein.

UPE-0015398



Conirclentiality Notice: This electronrc mail tran$fii$sion and 9rly altachnrent may constitute an attomey-chent cornnunicatioil that i$

intended for transmi$sion to, of receipt hy, any urrauthorized persons lf you have recetved thts electronic mail transml$$ion in error,

systern wilhout copying it. and rrotify the sender by reply e-mail or by callirrg (50 1) 688-8800 Little Rock, AR {479) 464-$650 tiogers
TX (212) 292488,4 New York, NY or (?0?) 220-3061 Washrngton, D C.. so that oirr address record can be corrected

privileged al law li is not
please delete it frorn your
AR (512) 480-5100 Auslrn

UPE-0015399




