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BEFORE THE STATE OF WASHINGTON
OFFICE OF INSURANCE COMMISSIONER

In the Matter of the Proposed Plan of NO. 13-0115
Reorganization and Merger of: :

DECI.ARATION OF
WASHINGTON DENTAL SERVICE RONALD J. PASTUCH

COMPANY, a Washington Health Care
Service Confractor.

Ronald J. Pasﬁuch, under penalty of perjury under the laws of the State of Washington,
declares as follows:

1. I am the Holding Company Manager in the Company Supervision Division of
fhe Washington State Office of Insurance Commissioner (“OIC™). T am over the age of
eighteen years old and 1 am competent to testify in this matter. [ make this Declaration based
upon my personal knowledge.

2. I am a graduate of Pl':tciﬁc Luthcran Univcersity, where 1 earncd a Bachelor of
Arts Dcgree in Business Administration in 1988, 1 received my CPA lLicense in 2003.

3. My previous state employment includes the Washington Department of
Veterans Affairs from 1980 to 1987 in accounting and human resource positions, and the

Office of the Insurance Commissioner from 1987 1o 1991 as a staff accountant, from 1991 to
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1993 as a feld Insurance Examiner in the OIC Company Su;z_:;ervision Division, and from
1993 to 2006 as a Financial Analyst at various fcvels within the same division. .

4, On February 16, 2006, I was appointed the Holding Company Manager in the
same division. As the Holding Company Manager, my primary duties consist of reviewing
and approving holding company transactions, which include réviéwing and recommending
OIC staff’s position on proposed reQuests for insurance company acquisitions and mergers,
including disclaimers of control. | |

5. On March 14, 2013, Washington Dental Service (*WDS”) filed a plan of
reorganization and merger application for approval of the proposed merger between WDS and
WDS Merger Sub (“Merger Sub™). WDS is a Washinglon nonprofit corporaiion incorporated
on October 18, 1954, and began writing business on that same day. WDS Merger Sub is a
Washington nonprofit corporation incorporated on July 22, 2009, for the sole purpose to
facihitate the proposed merger fransaction. DD of Washinglon 1s a Washington nonprofit
corporation ineorporated on July 22, 2009, and is the sole member of Merger Sub, DD of
Washington was formed to become a holding company within the WDS holding company
syster.

6. Included within #ts plan of reorganization, WDS and Merger Sub will enter
into a Plan of Mcrger Agreement, where WDS would merge with Mcerger Sub in a reverse
merger transaction. After the merger transaction, WDS would become the surviving entity
and become a subsidiary of DD of Washington.

7. WDS submitted the Plan of Merger Agreement, various exhibits in their
application of merger filing, including the forc mentioned Plan of Morger Agreement, Articles
of Merger, organizational charts, and copies of its intercompany services agrecnicnt between
WDS and DD of Washington and agency agreement for paymaster services between WDS
and its affiliates, Those agreements were filed under separate Form D filings for prior

approval listed as Exhibits H and [ of the réorganization filing, WDS also included a proposed
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distribution of its common intercsts of cerfain subsidiaries to be transferred to DD of
‘Washington after the proposed merger between WIS and Merger Sub.

8. On March 26, 2013, the OIC sent a letter to WDS requesting the board of
dircctors consents regarding the proposed merger transaction, and certification of board
resolution certified and signed by their corporate secrelury.

9. On March 28, 2013, WDS provided thc company’s response to the OIC’s
March 26, 2013, deficicncy letter with copies of board of director’s consents regarding the

proposcd merger transaction, and certification of board resolution certified and signed by their

_corporate secretary.  WDS also provided a revision 1o the Plan of Merger Agreement and

amended bylaws for WbS and Merger Sub.

10.  On April 3, 2013, OIC sent a letter to the Chief Hearing Officer regarding this
plan of reorganization and merger as being complete and requested a hcadng to decide on
such matter.

11.  Wereviewed the proposcd merger transaction according to the requirements of
RCW 48.31.010(1) which lists the required documents and conditions where a domestic
HISHrer may merge or. consolidate with another insurer.

‘Those conditions are listed as follows:

a. The plan of merger or consolidation must be submitted to and be approved
by the commissioner in advance of the merger or consolidation. That plan of merger was
fied on March 28, 2013,

b. The plan of merger is to be fair, equitable, and consistent with law, and that
no reasonable objection exists. WDS will be tho surviving entity and Merger Sub will he the
merged {disappearing) entity, Merger Sub will merge all of its assets, corporate books and
records with WDS as a result of this proposed merger;

c. No director, officer, or member, or suhscriber of any such insurer, except as

is cxpressty provided by the plan of merger, shall receive any fee, commission, other
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compensation, or valuable compensation whatsoever, for in any manner aiding, promoting or
assisting in this proposed merger according to affidavits of WDS and Merger Sub signed
March 27 and 28, 2013, respectively,

d. Any merger as to the incorporated domestic 1surer shall in other respects be
governed by the g(_anera] laws of this state relaling to business corporations. We reviewed the

Washington Nonprofit Corporations and Associations Act regarding mergers pursuant to

| chapter 24.03 RCW. We also reviewed those statutory requirements within that chapter

according to the plan of merger, merger of subsidiary, articles of merger, and the effec.t of
merger with domestic entities,

12. According to RCW 24.03.195(1), where the members of any merging
corporation have voting rights with regard to the question, the board of directors of such
corporation shall adopt a resclution approving the proposed plan and directing that it be
submiticd to a vole at a meeting of members having voling nghts. The proposed plan shall be
adoptéd upon recciving at least two-thirds of the votes which members present at such
meeting are entitled to cast. Merger Sub’s board of directors adopted the resolution and DD of
Washington, the sole member of Merger Sub, approved the plan of reorganization and merger
on February 8, 2013.

13.  According to RCW 24.03.195(2), where a merging corporation has no
mernbers with voting rights with regard to the question, a plan of merger shall be adopted at a
meeting of the board of directors of such corporation upon receiving the vote of a majority of
the directors in office. Since WDS stated in the resolution that there are no members with
voting rights with regard to the question, thc WDS board of dircctors adopted the resolution
reparding the approval of the plan of reorganization and merger on February 8, 2013.

14.  According to RCW 24.03.200(1), the articles of merger are to incorporate the
plan of merger and a statement whether that the merger was duly approved by the

shareholders of each corporation. WDS and Merger Sub submitted a copy of the proposed
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Articles of Merger. According to section 2 of those Articles, the sole member of the

disappearing corporation (Merger Sub) having voting rights with regard to the question

approved the Plan of Merger on February 8, 2013, According to section 3 of those Articles,

since prior to the merger WDS had no mcmbers having voting rights with regard to the
question, its board of directors approved the Plan of Merger on February 8, 2013, Accm‘dillg
to section 4 of those Articles, the board of directors of DD of Washington approved the Plan
of Merger on February 8, 2013. DD of Washington will become the sole member of WDS.
According to scction 5 of the Articles, the corporate name of WDS will be changed By
operation of the mergér to Delta Dental of Washington.

Those Articles now meet the statutory requirements of RCW 24.03.195 and 24.03.200.

15, The OIC Is satisfied that the proposed Articles of Merger submitted for OIC
consideration meet the statutory requirements according to the above statutes. Thosg proposed
articles of merger are sufficient for approval by the Chief Hearing Officer.

16.  WDS has submitied all necessary documents to the GIC in connection with the

proposed merger. The OIC is satisficd with the necessary documents meeting the statutory

| requirements for a merger according to RCW 48.31.010. The OIC recommends the presiding

officer to approve the merger of WDS and Merger Sub.

17.  Trom a procedural standpoint, the OIC requires that notice of the plan of
reorganization and merger be given to the public via the Internet (on the Insurance
Commissioner’s website). On March 26, 2013, the OIC posted a notice on the Insurance
Commissioner’s website concerning the proposed plan of reorganization, a frue and correct
copy of which is attached hereto as Exhibit “A”. On April 26, 2013, the OIC posted notice on
the Insurance Commissioner’s website conceming the hearing regarding the plan of
reorganization and proposed merper of WDS and Merger Sub with information about the
OIC’s hearing process, a true and correct copy of which is attached hercto as Exhibit “B”.

Such netice included information regarding the hearing, via the Notice of Hearing and
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announcement posted on the website. The Notice of Hearing was filed on Apnil 29, 2013, On
May 1, 2013, the OIC posted the same information from the April 26 notice on the Insurance
Commissioner’s blog, 2 true and correct copy of which is attached hereto as Exhibit “C”. We
undersiund that notice will remain posted on the website from the date of this Declaration to
the date of the hearing.

18.  The Notice of Hearing informs and advises all inferested parties that any
individual or entity is permiited to submit comments on, or objections to, this proposed
merger. The Notice of Hearing states that any questions or concerns should be directed to Ms.
Kelly A. Cairns, Paralegal to the OIC Chief Presiding Officer.

19.  As of the date of this Declaration, | personally have not rccetved any
comments, questions, or objections through letter, correspondence, email, or phone, nor am 1
aware of any comments, questions, or objections having been received by the OIC Chief

Presiding Officer.

SIGNED this 6th day of May, 2013.

Ronaldd, Pastuch
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“EXHIBIT A”

Abot OIC
Connect with us
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2013 Public and hearing notices

April 2013

January 2013

Updaled 03/27/2013

http:/www insurance.wa.gov/current-issues-reform/public-notices/2013/ 3/28/2013




Washington Dental Service Plan of Reorganization and Merger Page 1 of2

“EXHIBIT A”

About OIC
Connect with us
Laws & rules

Washington Dental Service Plan of
Reorganization and Merger

Washington Dental Service filed an application for its plan of reorganization and merger transaction
that inciudes & proposed reverse merger of Washington Dental Service with and into 2 DD of
Washington subsidiary to become a subsidiary of an existing holding company.

Washington Dental Service is a Washington domiciled nonprofit company operating as a health care
service contracter incorporated in 1855. DD of Washington was formed in 2009 as a Washington
domicited nonprofit corporation under chapter 24.03 RCW for the purpose of becoming a holding
company through a proposed reorganization. its subsidiary, WDS Merger Sub, was also established
in 2009 as a Washinglon domiciled nonprofit corporation under chapter 24,03 RCW for the sole
purpase to facilitate the proposed reverse merger transaction so that DD of Washingion would
hecome the direct owner of Washington Dental Service.

The proposed transaction also includes;

1) The corporate name changes for the current Washington Dental Service to Delta Dental of
Washington, and DD of Washington to Washington Dental Sarvice;

2) Delta Dentat of Washington would convert from a chapter 24.03 corporation to a chapter 24.06
corporation under Washington laws, and;

3} The ownership of subsidiaries that is currently held by the oid Washington Dental Service (the
health care service contractor} would transfer through an extraordinary distribution (dividend) to the
new Washington Dental Service (the newly controfting holding company). Encara Corparation will
remain as a 20 percent owned subsidiary of the health care service contractor,

in the end, the new Washington Dentai Service (formally DD of Washington), as a controiling hoiding
company, would be the direct owner of Delta Dental of Washington (formally Washington Danial
Service), the health care service contractor, and would directly and indirectly control its current
subsidiaries within its new holding company system,

The boards of directers of both companies have approved the "Agreemant and Plan of Merger.” The
cominissionar must approve the proposed transaction heafore it can be complsted. Corporate
documents regarding the fransaction are avaiiable, '

History of the process

In March 2013, we received the application for the fransaction. We are reviewing that application and
will later send the application to the OIC Hearings Unit. The judge will schedule 2 hearing to decide on
the proposed merger.

Copies of the proposed transaction will later be available on the Commissioner's websife or provided

hitp://www.insurance.wa.gov/companies/information-about-insurers-companies/sales-merge... 4/3/2013



Washington Dental Service Plan of Reorganization and Merger Pagc 2 of 2

“EXHIBIT A”
What we look at

It alf proposed mergers, the companies must file an application that details:

| A ptan of merger including corporate documents supporting the proposed merger;
| Financial information for both companies;

l The effect of the merger on the current Washington policyholders;

I Any changes in their business plan; and

| Any market competition impacts.

Evaluation criteria

Under state law (RCW 48.31.010}, the commissioner must approve the merger unless:

I The plan of merger is not fair, equitable, or consistent with law; or

| A reasonable objection exists.

Updated 04/03/2013
See also

Companies in receivership
Administrative hearings

Company changes

Need more help?

Call 360-725-7211

Emait Ron Pastuch

Email Company Supervision

http://www.insurance.wa.gov/companics/information-about-insurers-companies/sales-merge. . 4/3/2013
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“EXHIBIT B”

Ahout QIC
Connect with us
Laws & rutes

2013 Public and hearing notices
May 2013

| Public notice - Hearing set to consider WBS Reorganization and Merger lan- 05/9/13 *

April 2013

| Judicial hearing: 13-0043 Maria Diaz Alvarez's request for hearing on order revoking license (PDF,

121KB) - 04/29/13

| Rule-making hearing: R 2012-17 Essontial heafth benefits designation (PDF, 225KB) - 04/23/

113KB) - 3/04/13

February 2013

l Pubtic heanng set to decide Catholic Health initiave's requast © buy Soundpsath Heaith, Inc. -
212013

hitp:/fwww.insurance. wa.gov/current-issucs-relorm/public-nolices/2013/

Judicial hearing: 12-05341 David P. Dunning's request for hearing on order revoking license (PDF,

4/26/2013




Hearing set to consider WDS Reorganization and Merger Plan Page 1 of 1

“EXHIBIT B”

About OIC
Comeot with us
Laws & rutes

Notice

Mike Kreidler
Washington state insurance Commissioner

Contact Ron Pastuch: 360-725-7211
04/25/2013

Hearing set to consider WDS Reorganization and
Merger Plan |

OLYMPIA, Wash, - The insurance Commissioner has scheduled a hearing on May 8, 2013, at 10:00
a.m. Pacific Standard Time in his Olympia, Washington office to consider whether he should approve
or deny the request for the merger of Washington-based Washington Dental Services (WDS).

WDS filed an application for its plan of reorganization and merger transaction that includes a
proposed reverse merger of Washington Dental Service with and infto a DD of Washington subsidiary
{0 become a subsidiary of an existing holding company.

The OIC provided information about the WDS reorganization plan on March 26, 2013 on the.
Commissionar's websile.

To view filed docurments and informatian about the hearing process, go to Washington Dendal Service
#13-0115. These documents include the Notice of Hearing, the Reorganization Plan, board
resolutions, organizational charts, and other requests for transactions filed in this _pmceeding.

i approved, WDS would become a subsidiary under a new holding company system, WDS will later
change its corporate name to Della Dentst of Washington.

The pubiic is notified that all inlerested parties may submit letlers of support or concarns or objections
and/or may parlicipate in the hearing by appearing in person or by telephane at no chatge.

H#H

hitp://www.insurance.wa.gov/current-issues-reform/public-nofices/201 3/wds-reorganization/  4/26/2013




Washington Dental
Service '
13-0115

Hearings cases with documents: W -Z

Plan of
Reorganization
and Merger

Pending

Hearing set for
May 9, 2013 at
10 a.m.

“EXHIBIT B”

Correspondence re
supplemental information
(47KB)

Secratary’s Certificate of
Resolutions (Washington
Dental Service) (887KB))

Reorganization plan exhibits A
-1 (5MB)

Weatherbee, Frederick

Appeal OIC's

License

msurance Company
13-0033

hitp://www insurance. wa. gov/laws-rules/administrative-hearings/judicial-proceedings/w-z/

I DOB-16 Revocation of Revokad ‘
Insurance Moy Hearing
Agent's License Damand for Hearing
Order Revoking License
Wendt, Cameron M. Appeal GIC's License Finat Dacision
DO5-15 Revocation of Revokead Notice of Hearing
Insurance Domand for Hearing
Agent's License Order Revoking License
Wastern General Appeal OIC's Proceedings Final Decision
nsurance Co. Proposed Terminated Initial Orelar
DO6-156 Ordet/Fine Notice of Hearing
OAH: 2006-INS-0010 Pemand for Hearing
Notice of intent.
Westerm United Life Form A Acquisition Final order approving
Assurance Company application for | approved proposed acquisition (244KB)
Proposed acquisition by | proposed March 21, Arkansas approval of records
Central United Life acquisition 2013 and hook keeping in Texas

(Q9KB) _
Western Unfied Life's prefited
testimony, closing statement
(131KE)

Central United Life's prefiled
statements (323KB)
Declaralion of Ronald J.
Pastuch {320KB)

Notice of Hearing (267KB}

5172013



Biog home

ﬁsé’(fﬁﬁﬂfff mfg@mfm UPDATES

Conswnner hall andd news fram WasHinglon's Insuwrance regulator

OIC website (www.insurance wa.gov)

Washington State Insurance Update: May 9 hearing set to consider Washington Dental Se... Page 1 of 2

“EXHIBIT C”

BAike Krakller
Insurance Sommiss.

tael help with an insurance probiem

Weadnesday, May 1, 2013
May 9 hearing set to consider Washington Dental
Service reorganization and merger plan

Insurance Commissioner Mike Kreidler has scheduled a hearing for
10 a.m, on May 9, 2013, in Dlympia to consider whether he should
approve or deny the request for the merger of Washingten-based
Washington Dental Services (WDS}.

WDS has filed an application for its plan of reorgapization and
merger transagtion that includes a proposed reverse merger of
Washington Dental Service with and into a DD of Washington
subsidiary to become a subsidiary of an existing holding company.

Here's a summary of the proposal, including background, history,
and a brief explanation of the hearings process and what we look
at, If the proposal is approved, WDS would become a subsidiary
under a new holding company system. WDS would later change its
corporate name to Delta Dental of Washington.

To view filed documents and information about the hearing process,
a0 o Washinaton Dantal Service #£13-0115. {Scroll down a bit after
clicking con that link.} Those documents include the notice of hearing,
the reorganization plan, board resolutions, organizational charts, and
other requests for lransactions filed in this proceeding.

The hearing is open to the public. Any interested parties may submit
letters of support or concerns or cbjections and/or may participate in
the hearing by appearing in person or by telephone at no charge. For
street-address or directions on dialing in by phone {as well as mare
background on the proposal), please see the hearing order.

Posted by Rich R, at QIC at 1:55 PM

Recommancd this on Googie

http://wainsurance.blogspot.com/2013/05/may-9-hearing-set-to-consider htmi

Washingion state
Commissioner Mik
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