
STATE OF WASHINGTON
MIKE KREIDLER

STATE INSURANCE COMMISSIONER

November 9,2012

Phone: (360) 725·7000
www.insurance.wa.gov

Please'Replyto: POB~x 40259
Olympia, WA 98504-0259

Fax: (360) 586-2022

OFFICE OF

INSURANCE COMMISSIONER
Patricia D. Petersen, JD, Chief Hearing Officer
Office of the Insurance Commissioner, Hearings Unit
PO Box 40255
Olympia, WA 98504-0255
5000 Capitol Boulevard
Tumwater, WA 98501
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Re: Form A Filing dated August 3, 2012 - Proposed Acquisition of Control of
Amerigroup Washington, Inc.

Dear Ms. Petersen:

Please see the attached responses to your questions during the recent pre-hearing
conference call on November 7,2012, and follow-up to counsel for the Applicant's letter
dated October 16, 2012.

During our review of the WellPoint SEC 10Q report dated November 7,2012, we
reviewed the litigation section of that report and have no further questions. We also
noted a recent settlement of a class action lawsuit on Amerigroup which resulted in the
Amendment NO.1 to the Merger Agreement. The amendment of certain provisions
within the original Agreement and Plan of Merger among WellPoint, Inc., WellPoint
Merger Sub, Inc. and Amerigroup, Inc were noted.

We are also including the Amerigroup SEC 10Q report dated November 8,2012 with
this letter. Amerigroup's announcement regarding the amendment to the merger
agreement is included its 8K report dated and filed on October 2,2012 is also attached.

We have reviewed the attached WellPoint 2012 3rd quarter 10Q report, the amendment
to the merger agreement, and the Amerigroup 2012 3rd quarter 10Q report, and have no
further questions.

If you have any questions, please call me at 360-725-7211 or Ms. Reynolds at
360-725-7179.

YOl1JS truly, /)

~-e...LC\ t&~
RONALDJ.~TUCH,CPA
Holding Company Manager
Company Supervision Division
E-Mail: RonP@oic.wa.gov

Cc: James T. Odiorne, CPA, JD, Deputy Insurance Commissioner
Kate Reynolds,!'£tliJjill Ml!Moot{ o. Box 40255. Olympia, WA 98504-0255

Street Address: 5000 Capitol Blvd.· Tumwater. WA 98501



Cairns. Kelly (OIC)

From:
Sent:
To:
Cc:

Subject:

Attachments:

Brian Kreger [bk@kregerbeeghly.com]
Wednesday, November 07,20123:57 PM
Pastuch, Ron (OIC);Reynolds, Kate (OIC)
Klopfer, Tibor D.; Danilson, Jared R.; Kimpel, Jason D.; sb@kregerbeeghly.com;
bk@kregerbeeghly.com
WellPoinUAmerigroup Form A Questions and Responses: Supplement to October 16, 2012
Correspondence
WellPoint10-Q Third Quarter 2012.pdf.pdf

URGENT
RE: Form A Statement Regarding the Acquisition of Control of

Amerigroup Washington, Inc., a Washington-domiciled
Health Care Service Contractor ("HSCS")-
Filed with the Office of the Insurance Commissioner August 6, 2012

Supplement to WellPoint Form A Questions and Responses-
Submitted to the Office of the Insurance Commissioner October 16, 2012

Dear Mr. Pastuch and Ms. Reynolds:

In the interest of time, I herewith submit to the Office of the Insurance Commissioner the WELLPOINT, INC (WLP) Form
10-Q (Quarterly report pursuant to sections 13 or 15(d) of the Securities Exchange Act of 1934, Filed on 11/07/2012, for
the Filed Period 09/30/2012)' as an attachment to this electronic correspondence.

This Form Q and electronic correspondence supplements the information provided in my correspondence of October 16,
2012 in which I responded to your inquiry as follows:

2. Please provide a listing ofpending or ongoing litigation by vorious parties and WeI/Point. We noted in the
WeI/Point 10-K filing that several market conduct issues were discussed and we need to know the status of those
issues regardless if WeI/Point believes the charges are without merit ond is vigorously defending itself

As you and I discussed subsequent to your October 11 email, and as I communicated to Kate Reynolds, an update of
the litigation described in WeliPoint's 2011 Annual Report on Form 10-K and 2012 Quarterly Reports on Form 10-Q
will be promptly provided to the OIC by Well Point as soon as its third quarter 2012 Quarterly Report on Form 10-Q is
filed with the Securities and Exchange Commission. The Form 10-Q for the third quarter 2012 is expected to be
released on or before November 7,2012. I will deliver this report to you as soon as I receive it and can review any
specific questions you may have regarding pending litigation as reported at that time. I can report to you now that
Well Point does not consider any of the reported litigation to have a negative effect on the proposed
WellPoint!Amerigroup Agreement and Plan of Merger.

To assist you in your review of this supplemental response to provide current information reiating to pending or ongoing
litigation, I direct you attention to pages 23 to 25 of the attached Form lO-Q.

'I trust this information is provides satisfactory supplemental and current material in response to your inquiry. And, I
trust that delivery of this information d the Form lO-Q document via electronic delivery is acceptable to the Office of
Insurance Commissioner. If you prefer that I submit this supplementai response by "hard copy" letter, please let me
know as soon as possible and I will prepare and deliver my letter to you at once.

Thank you for your prompt attention in this matter. If you have any comments or questions, please call me any time and

I will make every effort to address any issue that may arise.
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Sincerely,

Brian

Brian F. Kreger

Kreger Beeghly, PLLC

Attorneys

999 Third Avenue, Suite 3000

Seattle, WA 98104·-4088

Ok: 206-·829-2757

Cell: 206-931-5594
E-mail: bk@kregerbeeghly.com

Fax: 206-829-2716

CONFIDENTIALITY: This e-mail and its attachments are confidential and may be protected by the
attorney/client privilege, work product doctrine, or other nondisclosure protection. If you believe
that it has been sent to you in error, you may not read, disclose, print, copy, store or
disseminate the e-mail or any attachments or the information in them. If you have received this
communication in error, please notify Kreger Beeghly, PLLC immediately by reply to this
communication or by calling the sender at 206-829-2757.

IRS CIRCULAR 230 DISCLOSURE; To ensure compliance with applicable requirements of the Internal
Revenue Service, we inform you that, to the extent any advice relating to a Federal tax issue is
contained in this communication, inclUding in any attachments, it was not written or intended to be
used, and cannot be used, for the purpose of (a) avoiding any tax related penalties that may be
imposed on you or any other person under the Internal Revenue Code, or (b) promoting, marketing or
recommending to another person any transaction or matter addressed in this communication.
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