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Phone: (360} 725-7000
STATE INSURANCE COMMISSIONER

Please Reply to: PO Box 40255
Olympia, WA 98504-0255
Fax: (360)586-2022

OFFICEOF
INSURANCE COMMISSIONER

August 27, 2015

TIM FARBER

LOCKE LORD

111 SOUTH WACKER DR
CHICAGO, IL 60606

'Re: Form A Filing dated July 31 2015 Proposed Acquisition of Control of Arcadian
Health Plan, Inc.

Dear Mr. Farber:

We received the Statement regarding the Acquisition of Control of a Domestic Health
Carrier (Form A) involving Arcadian Health Plan, Inc. (AHP) by Aetna, Inc. (Applicant or .
Aetna) on August-3, 2015. .

We reviewed the Form A filing for completeness and noted the following items as
required by RCW 48.31C.030. Please submit these items as referenced below.

1. Item 3 — Please confirm which third party verification firm will be performing the
biographical affidavit verifications. Please provide an anticipated completion

date by the third-party verification firm. We will conf rm receipt when we receive
the reports.

2. Item 5 — The Form A states that there are no present plans or proposals of AHP
following the acquisition. We noted from the AHP 3-year financial projections
significant growth in calendar years 2016 and 2017. Please describe the future
growth plan of AHP that supportsthese projections.

We also request the following items for discussion to be submitted in the ‘order to obtain
a better understanding about the applicant and its members with this filing. Please
submit these items as referenced below:

3. Please provide an executive summary of the Form A filing with a brief description -
and history regarding the Aetna Humana transaction.

4. Please provide an anticipated filing date of the Form E filing regarding the Aetna
and other Humana affiliates currently engaged in insurance business prior to the
filing of the Form A filing. We anticipate a business analysis for calendar 2014
and 2015 year-to-date.
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5. Please provide any information regarding any pending or ongoing litigation
between Aetna, Humana, or its affiliates against any Washington State agency.

6. Please provide any information regarding any pendlng or ongomg litigation by
any Aetna or Humana shareholders against Aetna Humana, or any of its
affiliates regarding this proposed acquisition. :

7. Please provide the names of the attorneys representing Aetna and Humana for
the upcoming hearing.

The request for confidential treatment of the information in Exhlblts 7 and 10 may be
held confidential if it complies within Washington state public disclosure guidelines. Our
hearings unit may have a d:fferent posmon for mformation posted for a public hearing in-
this state.

If you have any questions, please feel free to contact me at (360) 725-7211.
Yours truly,

RONALD J. PASTUCH, CPA

Hoiding Company Manager

Company Supervision Division
E-Mail: RonP@oic.wa.gov

Cc:  Sarah Froyland, CPA, Senior Financial Analyst
Kris Graap, Holding Company Specialist '




