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BlUe Cross an4 Blue Shield of 'illinois ("BCBSIL"). of 
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that public disclosure of the evidence at issue "will result in a clearly defined, serious injury to 

the person or corporation whose records are invalveeL" H.P. flood & Sons, Inc., 58 



PUBLIC �

the information will not diminish with the passage of time. In te Coca Cola Co., 1900 FTC 

LEXIS 364 (Oct. 17, 1990). 

II. � BCnSIL'S CONFIDENTIAL DOCUMENTS WARRANT IN CAMERA 

TREATMENT UNDER THE FEDERAL TRADE �C�O�M�M�J�S�S�I�(�)�N�~�S�R�l�)�L�E�S�O�F�  
PRACTICE. �

A. � Description of Documents and Nature of Confidentiallnformation 
Designated By Complaint Counsel 

PX 1025 

PX 1025 is SeBSIL's Contract with Saint Anthony Medical Center irlROClcfotd, Illinois. 

including various amendments.2 Arango Declaration at en 2. This set of documents reveals 

highly confidential and commercially sensitive information about the nature and specifics. of 

BeBSIL's financial relationship with this provider, Public disclosure of these documents would 

provide valuable infotmation to BCBSIL'scompetitors in the health insurance market, and to 

other hospitals in Illinois that BCBSJL ne.gotitites with. (Jd,) As a result, public disClosure of 

this information could result in significant damage to BCBSIL's commercial interests. 

PX 1026 

PX 1026 is· a file maintained by BCBSIL with respect to its contract �n�~�g�Q�t�i�a�t�i�o�n�s� with 

Respondi:mt aSF Healthcare System for the 2009 contract year and related historical 

information. Arango Dec!. at �~�[�3�.� It contains specific information about payments made to St. 

Anthony's Hospital in Rockford, and four other OSF hospitals in minoH;, See e.g., BeSSn., 

718FTC-RKM (showing 2008 PPO and HMO payments). It also contains notes and 

correspondence reflecting and constituting negotiations between BCBS1L anel OSF on rates and 

performance payments, network issue10.3947 0 0192.72 0 TSF and 102 0.05 Tc 1
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l'eimbursement methodologies (Id. �~� 18). its business practices with respect to incentives 

designed to steer patients to particular hospitals (ld.<j[ 19), and the terms of its current contracts 

with the three hospitals in Rockford (ld. <J[<f[ 20-23). All of this infOl'mation is secret information 

that BCBSJL protects from pUblic disclosure be.causeof its competitive value to its comp.etHOl'S 

in the market for �h�e�a�l�t�l�~� insutance and tp the hospitals it negotiaie$ with, 

PXA005 

BCBSIL understands thatPX 4005 is the complete transcript ·of the deposition of Joseph 

Arango, taken in the related pteliminary injunction proceedings .on January 20,2012. The 

transcript is 153 pages long. The tfanscriptshould be afforded iii camera treatment because . '. 

portions ont include bighlys¢nsitivecompetitive, trade secret irifonllatioll. For example, .there 

were questions posed to Mr; Arango by readingpoltions of confidential documents, like current 

hospital contracts, into the record, and subsequenttestimony about the terms ofthose contracts 

and the negotiations that led to them. �(�S�e�~�e�~�g .• PX 4005 at pp. 41-45 (discussing terms in an 

Amendment to contract with St. Anthony's Hospital; 76..,79 (discussing terms of cun'en! contract 

with Swedish American Hospital).) Thereareque$tioris and testimony about specific hospital 

rates (ld. at p. 51), BCBSU..'s negotiating strategies and techniques (pp. 56; 83-85), the number 

ofsubscribers to various Bc:BSlL prodtlcts in Rockford(p. 142), and the possiblp:competitive 

effects. both positive and.negative, ofthe proposed merger on the financialinterests of BCBSIL 

(pp. 102-03). Mr. Arango also testified about BCBSIL's use of plicing models and the terms of 

its contract with a hospital in Bloomington, Illinois. (PX 4005 atpp. �5�0�,�;�.�5�6�~�)� Disclosute of this 

information to BeBSIL's competitors and the hospitals it negotiates with would give them ali 

unfair advantage that woulddarn,age BCBSIL's business interests. Arango Decl. at<J[ 8. 
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B. � Description ofDocumeuts and Nature of Confidential Information 
Designated By Respondents 

BCBSIL 181FrC.;RKM-BCBSIL184FrC-RKM 

This document is an amendment to BCB8IL's current contract with non-party Swedish 

Ametican Hospital. 
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and printouts of screenshots and data files relating to that data. The information in these 

documents provides an open window into BCBSIVs operational systems. Arango Decl. 17. A 

person with the right kind of technical expertise and experience with health insurer claim 

systems, like an employee ofa BCBSIL competitor, could unfairly glean a substantial amount of 

secret infQnnation ·aboutBCBS!L'soperations by analyzing these documents. 

Excerpts from PX 
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for sales statistics over five years old). 
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Dated: MiU'ch 20,2012 
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Helen E.Witt, P.C. 
KIRKLAND &, ELLIS .LLP 
300 N. LaSalle Street 
Chicago, IL 60654 
Telephone: (312) 862-2000 
FacsirrtHe: (312)862-22.00 
helen. witt@kirkland.co1n 

Attorney for13lue Cro$s Blue Shieldojlltinois, 
adivisioii ofHealth CareServiceCotporation 

10 �



PUBLIC 



PUBLIC 

UNITED STATES OF AMERICA �
BEFORE THE FEDERAL TRADE COMMISSION �
OFFICE OF ADMINISTRATIVE LAW JUDGES �

In the �M�~�t�t�e�r� of 

OSF Healthcal'e System and RockfordHealth DOCKET NO. 9349 
System, 

Chief Administrative Law Judge 
Respondent$, D. Michael Chappell 

CERTIFICATEOF SEItVICE 

The undersigned �h�e�t�e�b�y�c�e�r�t�i�f�i�e�~� that the foregoing Mqtion �w�~�s�e�r�V�e�c�l� on the IOl1owing 

on March 20, 2012. 

Donald S. Clark 
Office of the Secretary 
Federal Trade Commission 
600 Pennsylvania AVenue,NW, H-135 
Washington, DC 20580 
(dclark@ftc,gov) 

(Original and one copyojbothpublic and in 
camera versions served via. hand delivery, 
electroniccQpiesserved �v�i�a�e�~�m�q�i�l�(�p�u�b�l�i�c� 

version) and disk (in cameraversion)) 

IeanneLiu 
Attorney. Bureau ofCompetition 
D.S. Federal Trade Commission 
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5, BeBSIL �]�8�1�F�T�C�~�R�K�M�-�:�H�C�B�S�r�L� 184FTC-RKM is an amendment to BC13SfL's 

current contract with Swedish Amel'ican Hospital. Swedish Arnel'ican is theonl)' full service 

htpatient competitor to Respondents in Rocktbrd. Puhlicdisclosure 6f thisdocurncl1L which 

contains inpatient and outpatient rates through at least 2013, and other highly sensitive 

infbrmntionregarding the current terms of the conttac,turi:l relationshipootween BCBSIL aod 

Swedish Aniei"icah; Would severely injure BCBSIL 'scompetitive inlerests. 

6. BCHSIL 764FTG..RKMout1!nes the "Pay for Performance" incentives ofl'eredby 

13CB811.totho aSE Healthcal'C System hOspitals for 2009. PtlblicdiscloS\:ire ofthis information 

would give other mlnois hospitals information that would inform theil' futw'c bargaining 

positiol1s with BCBSIL. It wo\lIdalso give BCBSIL's competitors information about BCBSIVs 

bttsiness operations that is not public and is highly materiaL 

7. BCBS!L �3�2�9�7�F�'�l�'�C�·�R�K�M�~�3�3�8�4�F�T�C�-�R�K�M�,� BCHSIL 3707FTC-HKM<18S8FTC­

RKM and BCBSIL 3689FTC-RKM.:'l91IFTC·RKM contain inslrqctions t()f accessing �~�\�n�d� 

interpreting various iterations of highly confidential claims data SCI1l10 the FTC by HenSlL, and 

printouts ·of screellRhots (tnd data files relating to that dalU. The inJormatio.n in these documents 

pmvidesan open windowlnto BCBSIL's operational systems, A person with technical cxpcliise 

could glean a substantial amount of information about BCBSll/s methods of operation hy 

allulyziilg these documents, 

8. PX 4005 is the complete transcript of my deposition taken in the related 

preliminary iqjuncfion proceedings on January 20, 20 J�2�~� The transcr! 1'1 is !53 pages long and 

includes highly sensitive competitive, trade secretinCo:rrnation. For eUi4e 





I declare under penal ty ofperjury that the foregoing statements are. true and correct. 

" 
SIgned this �~�d�a�y� ofM.MCh2012. 
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EXHIBITB �





UNITED STATES 



--------------------------------

PUBLIC 

ORDERED: 
D. Michael Chappell 
Chief Administrative Law Judge 

DATED:-------------------­
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