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Mid-Atlantic Vision Service Plan, Inc,, a Virginia nonstock corporation (“VSP-VA"™),
and Vision Service Plan of Idaho, Ine., an Idaho nonprofit corporation (“VSP-ID™), submit for
filing the following Articles of Merger for a merger effected pursuant to the ldaho Nonprofit
Corporation Act:

1. The names of the constituent corporations in the merger are Mid-Atlantic Vision
Service Plan, Inc., a Virginia nonstock corporation (“Surviving Corporation”); and Vision
Service Plan of Idaho, Inc., an Idaho nonprofit corporation (“Merged Corporation™).

2. The surviving corporation in the merger is Mid-Atlantic Vision Service Plan, Inc.,
a Virginia nonstock corporation.

3. The approval of the sole member of VSP-VA was required. The approval of the
sole member of VSP-ID was also required. Each corporation has only one member, Vision
Service Plan (“VSP-CA”}, a California nonprofit corporation. VSP-CA approved each of the
motions to merge the Merged Corporation with the Surviving Corporation by written consent
dated September 17, 2014.

4, The merger shall be effective on 12:00:01 AM. Eastern Time on October 1,2014.

IN WITNESS WHEREQF, the undersigned constituent corporations have executed these
articles of merger as of the 22nd day of September, 2014,

MID-ATLANTIC VISION SERVICE PLAN, INC.

By: XQ’S\\\QS\

I am@gbinscn Lynch, President, Vision Care
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this "Plan"), dated as of July 22, 2014, is
between Vision Service Plan of [daho, Inc. (“VSP-1D™), an Idaho not-for-profit corporation, and Mid-
Atlantic Vision Service Plan, Inc. (“VSP-VA™), a Virginia not-for-profit optometric scrvices
corporation that is also a licensed health care service contract.

WITNESSETH:

WHEREAS, VSP-ID is a not-for- profit corporation organized under the Laws of the State of
Idaho;

WHEREAS, VSP-VA is a not-for-profit insurance company organized under the Laws of the
State of Virginia;

WHEREAS, for the purpose of, among other things, reducing administrative costs and
burdens, the Boards of Directors of VSP-ID and VSP-VA, having approved this Plan in accordance
with the laws of their respective state of incorporation, deem it to be in the best interests: of
maintaining and operating a voluntary nonprofit vision care plan to provide care to subscribers to
such plan under contracts which entitle the subscribers to certain eye care; of providing eye care to
medically underserved persons, whether or not subscribers to such plan; of providing public
education regarding vision and vision care; and of performing such services in a manner that benefits
the community; for VSP-1D to be merged with and into VSP-VA.

NOW, THEREFORE, in accordance with the laws of the states of incorporation of ¢ach party
hereto, and in consideration of the mutual covenants and agreements contained herein, VSP-ID and
VSP-VA agree as follows: ‘

ARTICLE 1

The Merger

1.1 VSP-ID hereby agrees that it shall merge with and into VSP-VA (the "Merger") and
that the terms and conditions of the Merger, the mode of carrying them into effect and other desirable
details of the Mergers shall be as set forth herein.

1.2 If this Plan is not terminated as provided in Article 7 of this Agreement, the Merger
shall become effective as of 12:00:00 midnight on October I, 2014 (the "Effective Time"). For
clarity, this effective time is the exact moment when September 30, 2014 has ended and Wednesday,
October 1, 2014 has begun.

ARTICLE 2

Effect of the Merger




2.1 At the Effective Time, VSP-ID shall be merged with and into VSP-VA, and the
separate corporale existence of VSP-ID shall thereupon cease. VSP-VA shall be the surviving
corporation (the "Surviving Corporation™), and the scparate corporate existence of VSP-VA_ with all
its purposes, objects, rights, privileges, powers and franchises, shall continue unaffected and
unimpaired.

2.2 At the Effective Time, the effect of the Merger shall be as provided by the laws of the
respective states of incorporation of the parties hereto.

2.3 Atthe Effective time, VSP-ID shall be completely liquidated. Pursuant to this plan of
liquidation, VSP-ID shall cease to do business at the Effective Time and shall distribute all of its
assets and Habilities to VSP-VA.

ARTICLE 3

Certificate of Incorporation

The Certificate of Incorporation of VSP-VA as in effect immediately prior to the Effective
Time shall be, upon and subsequent to the Effective Time until further amended in accordance with
law, the Certificate of [ncorporation of the surviving corporation.

ARTICLE 4

By-Lawsg

The By-Laws of VSP-VA as in effect immediately prior to the Effective Time shall be upon
and subsequent to the Effective Time until further amended in accordance with law, the By-Laws of
the Surviving Corporation.

ARTICLE 5

Directors and Officers: Principal Office

The Directors, Officers, and Principal Office of the Surviving Corporation at the Effective
Time of the Merger shall be upon and subsequent to the Effective Time until further amended in
accordance with law, the Directors, Officers, and Principal Office, respectively, of the Surviving
Corporation,

ARTICLE 6

Service of Process

VSP-VA, the surviving corporation to the Merger, intends to transact business in, among
other states, the State of Idaho, and shall comply with the provisions of the laws of each state,
including the State of Idaho, in which it transacts business.



ARTICLE 7

Termination of Merger

This Plan may be terminated and the Merger abandoned by appropriate mutual action taken
by the directors of each of the parties at any time prior to the filing of the Articles and Certificates of
Merger. in the event of the termination of this Agreement as provided above, this Agreement shall
forthwith become null and void, and there shall be no liability on the part of either VSP-ID or VSP-
VA with respect thereto,

IN WITNESS WHEREQF, the parties hereto have caused this Plan to be executed by their duly
authorized officers as of the date first above written.,

VISION SERVICE PLAN QF IDAHO, INC.

" Moo L

James/M. McGrann, Secretary

I

MID-ATLANTIC VISION SERVICE PLAN, INC. {(VA)

By XQ%\\“\

James Robin nLynch,l President
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JACQUELINE K, CUNNINGHAM B ol
COMMISSIORER OF INSURANCE i
STATE CORFORATION COMMISSION
BUREAU OF INSURANCE

August 14,2014

Mr. Stuart Thompson
Deputy General Counsel
Vision Service Plan

3333 Quality Drive

Rancho Cordova, CA 95670

Merger of Vision Service Plan of Idaho, Ine. inlo Mid-Atlantic Vision Service Plan, Inc.

Dear Mr. Thompsan:

Pursuant to Sections 38.2-1330 and 38.2-1331 of the Code of Virginia, we have reviewed your
Form D seeking approval of the merger of Vision Service Plan of Idaho, Inc. into Mid-Atlantic
Vision Service Plan, Inc. We approve the merger subject to the receipt of documentation
indicating that the merger has been approved by the Idaho Department of Insurance,

Accounting for this transaction is required to be in accordance with applicable Virginia laws,
including Statutory Accounting Principles as prescribed by the NAIC Accounting Practices and

Procedures Manual,

Sincerely,

/yw b, Wat

Gregory D, Walker, CPA, CFE
Supervisor, Financial Analysis
(804) 371-9604
greg.walker@sce.virginia. gov




LAWRENCE G. WASDEN )

Attorney General O‘M
RICHARD B. BURLEIGH ‘
Deputy Aflorney General FILED

[daho Department of Insurance

700 W. State Street SEP 12 20

P.O. Box 83720 Departmeﬂt of Insurance
Boise, Idahp 83720-0043 State of Idaho

Telephone No. (208) 334-4219
Facsimile No. (208) 334-4298
ISB No. 4032

Attorneys for the Department of Insurance

BEFORE THE DIRECTOR OF THE DEPARTMENT OF INSURANCE

STATE OF IDAHO

In the Matter of the PROPOSED MERGER of: Docket No, 18-2967-14

VISION SERVICE PLAN OF IDAHO, INC,, FINAL ORDER ON APPLICATION
an Idaho Professional Service Corporation FOR PROPOSED MERGER
holding Idaho Certificate of Authority No.

1902,

with and into

MID-ATLANTIC VISION SERVICE PLAN,
INC., a Virginia non-stock, membership
corporation and Idaho Managed Care
Organization, holding Idaho Certificate of
Authority Nao. 4274,

The Director of the [daho Department of Insurance (“Director”™), having reviewed the
record herein, hereby issues the following Findings of Fact, Conclusions of Law and Final Order:

FINDINGS OF FACT

1. VISION SERVICE PLAN QOF IDAHO INC. (“VSP-ID™)} is an Idaho not-for-

profit corporation. VSP-ID was originally licensed in Idaho on April 1, 1968, and helds Idaho
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Certificate of Authority No. 1902, authorizing it to operate in Idaho as a Hospital/Professional
Service company under chapter 34, title 41, Idaho Code. VSP-ID is a subsidiary of Vision
Service Plan (California), which is based in Rancho Cordova, California.

2. MID-ATLANTIC VISION SERVICE PLAN, INC. (“VSP-VA”) is a Virginia
not-for-profit corporation. VSP-VA was originaily licensed in Idaho on June 26, 2014, and holds
Idaho Certificate of Authority No. 4274, authorizing it to operate in Idaho as a Managed Care
Organization under chapter 39, title 41, Idaho Code. VSP-VA is a subsidiary of Vision Service
Plan (California), which is based in Rancho Cordova, California.

3. On July 1, 2014, VSP-VA filed a Form A Statement Regarding the Acquisition of
Control of or Merger with a Domestic Insurer with the Idaho Department of Insurance
(“Department™), requesting approval of its proposed merger with VSP-II} as required by Idaho
Code § 41-3804. Subsequently, via various emails,rthe Department advised VSP-VA that
additional information or action was required before the Form A Statement would be deemed
complete. On July 21, 2014, and on August 6, 2014, VSP-VA provided the necessary
supplemental documents and information required to be included in the Form A Statement. The
Department then deemed the Form A Statement complete and ready for review,

4. The nature of VSP-1ID’s business in Idaho is the selling and admintstering of
vision care plans under the authority of chapter 34, title 41, Idaho Code. VSP-1D and VSP-VA
propose to merge the companies, with VSP-VA being the surviving entity. As the surviving
entity, VSP-VA would operate as a Disability-Managed Care Only carrier and would be able to
satisfy the requirements for licensure in Idaho. VSP-VA would continue, with no other planned
changes, the insurance business of selling and administering vision care plans that VSP-ID has

been doing in Idaho.
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5. The proposed merger is detailed in the Agreement and Plan of Merger dated
August 6, 2014. Upon the effective date of the proposed merger, VSP-ID would cease to do
business, and all of the assets and liabilities of VSP-ID would be assumed by and transferred to
VSP-VA.

o The biographical affidavits of the executive officers of the surviving entity have
been reviewed and no issues were discovered. Thig review included examining each individual
officer’s present principal business activity, material occupations during the last five years, and
criminal history.

7. VSP-ID and VSP-VA are both affiliates Vision Service Plan {California), which
is the sole administrative member of both companies. Neither VSP-ID nor VSP-V A has any
members or stock and cannot declare dividends. The proposed merger would involve no
financial consideration. The proposed merger is one part of the plans of the holding company
system to simplify its structure and manage fewer entities. Vision Service Plan (California)
would remain the sole administrative member of the surviving company, VSP-VA,

8. There are no plans for material change in the business or corporate structure or
management of VSP-VA subsequent to the merger that would be unfair or unreasonable to VSP-
ID’s subscribers or be otherwise not in the public interest.

9. Both the financial statements of VSP-VA and the pro-forma statements for VSP-
VA after the proposed merger demonstrate a strong financial condition. All audited financial
statements show a clean auditor’s opinion.

10.  The capital requirements set forth in Idaho Code § 41-313(1) will be met by the

surviving entity, and the surviving entity’s projected 2014 year end surplus is $128 million,

il
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11.  The proposed merger should not lessen or otherwise affect competition in Idaho,
nor will it be hazardous or prejudicial to the insurance buying public.

12.  No director, officer, agent or employee of any insurer party to such merger or
consolidation, nor any other person, shall receive any fee, commission or other valuable
consideration whatsoever for in any manner aiding, promoting, or assisting therein except as set
forth in the plan and agreement approved by the Director.

13, Based on its analysis of the proposed merger in light of the statutory standards set
forth in Idaho Code §§ 41-2857 and 41-3806, the Department has recommended approval of the
proposed acquisition.

CONCLUSIONS OF LAW

1. The Director finds, based on the investigation of the Department and the material
presented by VSP-VA as reflected in the Findings of Fact, that:
a. The proposed merger is not inequitable to the policyholders of VSP-ID.
b. The proposed merger would not substantially reduce the securnity of and

service to be rendered to policyholders of VSP-ID in this state and elsewhere.

C. The proposed merger is not subject {0 any other material and reasonable
objections.
2. The Director also finds, based on the investigation of the Department and the

material presented by VSP-VA as reflected in the Findings of Fact, that:
a. After the change of control, VSP-V A, as the surviving entity, would be
able to satisfy the requirements for the issuance of a license to write the line or lines of
insurance for which it is presently licensed and would continue to provide the same

vision coverage to its insureds.
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b. The effect of the purchase, exchange, merger ar other acquisition of
control would not substantially lessen competition in the business of insurance in this
state or tend to create a monopoly.

c. The financial condition of VSP-VA would not jeopardize the financial
stability of the surviving company following the merger or prejudice the interest of its
policyholders.

d. As neither VSP-VA nor VSP-ID has stockholders and both are managed
by the same parent entity, no stockholder’s interest is jeopardized.

e. The plans of VSP-VA 1o merge with VSP-ID do not include any material
change in its business or corporate structure or management and are not unfair and
unreasonable to policyholders of VSP-1D or contrary to the public interest.

f. The competence, experience, and integrity of the persons who would
conirol the operation of VSP-V A are not contrary to the interest of policyholders or of the
public.

g. The acquisition 1s not likely to be hazardous or prejudicial 1o the
insurance-buying public.

h. The proposed merger satisfies the requirements of Idaho Code §§ 41-2857
and 41-3806 and is fair, equitable, consistent with law, and no reasonable objection to the
merger exists.

4, Idaho Code § 41-3434(13) provides that “to the extent applicable,” Idaho Code §
41-2857 applies to mergers of hospital and professional service corporations. Although Idaho
Code § 41-2857(14) provides that a hearing be held prior to the effectuation of a merger, the

Director finds that such hearing requirement is not applicable in this case as all interested parties
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are participants and have requested approval of the proposed merger. The Director further
acknowledges that Idaho Code § 41-3806 requires that a hearing be held prior to disapproval of a
plan of merger. However, because (i) the merger is fair, equitable, consistent with law, and no
reasonable objection to the merger exists; (ii) there are no members or stockholders of either
VSP-ID or VEP-VA; (iii} both VSP-ID and VSP-VA are owned and managed by the same parent
company, Vision Service Plan (California); and (iv) the proposed merger represents 2
reorganization of the companies to reduce administrative costs and burdens with no intended
change in the coverage provided to Idaho consumers, the Director finds that holding a hearing is
counterproductive, inefficient, and unnecessary. The Director, with the consent of the
Department, VSP-VA, VSP-ID, and Vision Service Plan (California), an& pursuant to the
authority under Idaho Code §§ 41-210(2) and 41-3434(13), hereby waives the obligation to held
a hearing. Notwithstanding the preceding, if the Director receives a timely request for
reconsideration based on any material and reasonable objection to the merger, the Director shall

reopen the recard.
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ORDER

IT IS HEREBY ORDERED that the request of VSP-VA for approval of the proposed
merger with ¥ SP-1D, under the terms of the Agreement and Plan of Merger dated August 6,
2014, and other documents pertinent thercto which are filed herein, whereby VSP-V A shall be
the surviving entity and VSP-ID shall be dissolved, is APPROVED, provided that VSP-VA shali
file a finalized plan of merger with the Department, which shall include the Articles of Merger
and the board resolutions and board approvals of the plan of merger and merger agreement that
are necessary to effectuate the merger.

IT IS SO ORDERED.

. 1%
DATED this i /v __day of September, 2014.

STATE OF IDAHO
DEPARTMENT OF INSURANCE

Director
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NOTIFICATION OF RIGHTS

This Order constitutes a final order of the Director. Any party may file a motion for
recansideration of this final order within fourteen (14) days of the service date of this order. The
Director will dispose of the petition for reconsideration within twenty-one (21} days of its
receipt, or the petition will be considered denied by operation of law. See, Idaho Code
§ 67-5246(H.

Pursvant to Idaho Code §§ 67-5270 and 67-5272, any party aggrieved by this final order
may appeal it by filing a petition for judicial review in the district court of the county in which:
(1) the hearing was held; or (2) the final agency action was taken; or (3) the aggrieved party
resides or operates its principal place of business in Idaho; or (4) the real property or personal
property that was the subject of the agency decision is located. An appeal must be filed within
twenty-eight (28) davs of: {a) the service date of this final order; or (b) an order denying a
petition for reconsideration; or (¢) the failure within fwenty-one (21) days to grant or deny a
petition. for recensideration, whichever is later. See, Idaho Code § 67-5273. The filing of a
petition for judicial review does not itself stay the effectiveness or enforcement of the order

under appeal.
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that, on this __,-’_'-;?;"'ﬁ’:day of September, 2014, I caused a true and
correct copy of the foregoing FINAL ORDER ON APPLICATION FOR PROPOSED MERGER
1o be served upon the following by the designated means:

Stuart Thompson first class mail
Deputy General Counsel [ | certified mail
Vision Service Plan [} hand delivery
3333 Quality Drive 7] via facsimile

Rancho Cordova, CA 95670-7985

Richard B. Rurleigh [_] first class mail
Deputy Attorney General [ 1 certified mail
Idaho Department of Insurance hand delivery
700 W. State St.. 3° Floor [] via facsimile

Boise, 1D 83720-0043

. /
¢ v }
LW e I
Teresa Jones
Assistant to the Director
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