


ARGUMENT

I Introduction
BCBSI received notice from Complaint Counsel on December 13 and 30, 2004 and from

Respondent counsel on December 15, 2004 of their intent to offer into evidence at trial highly

onfidential and hnsinessasensitive dacyments and.data files,thay Nan-Partu BORST arndunad. i

connection with the FTC’s investigation of this matter. Approximately thirty-four of those

documents and all of the data files, which BCBSI had diligently marked as “Confidential” or
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C. Internal Analysis and Strategy Documents
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management strategy. These five documents are included as Exhibit 3. The three documents
containing BCBSI’s pricing and contract negotiation analysis not only reflects BCBSI’s

determinations about what prices to charge in general, but also certain pricing methodologies and

contracting _terms that are still in effect. BCBSI’s two jmegal email commimications cancernine .
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and cost information ... the release of which might enable [the applicant’s] competitors to
construct an accurate financial model of [the company’s] business to its detriment™). Both
BCBSI covered patients and BCBSI will suffer serious injury if these data files are made public.

Nothing will be gained from publication of the data files. The data contained on these

tapes is of such great volume that it cannot be read or understood without using the processing
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CONCLUSION

BCBSI’s documents, designated in the attached Affidavit of Joseph Arango, satisfy the

standard for jr camerg freatment i

precedent. Accordingly, this Court should grant in camera protection to these confidential

documents. A proposed order is attached for the benefit of the Court.

DATED: January 10, 2005

Respectfully submitted,
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Afmes H. Mutchnik
Catherine E. Fazio
KIRKLAND & ELLIS LLP
200 East Randolph Drive
Chicago, Illinois 60601
Telephone: (312) 861-2000
Facsimile: (312) 861-2200




EXHIBIT 1

[REDACTED]



EXHIBIT 2

.~ [REDACTED]



EXHIBIT 3

[REDACTED]



EXHIBIT 4
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