Polsinells |
~ S ughartn Memorandum

TO: Washington State Office of the Insurance Commissioner
TFROM; Polsinelli Shughart PC

SUBJECT:. Request for Confidential Treatment of Form A Exhibits
DATE: December 21, 2012

In connection with the supplemental information submitted on December 21, 2012 with
respect to the Form A (“Form A”) filing regarding the proposed acquisition of control of
Soundpath Health, Inc, (“Soundpath™) by CollabHealth Plan Services, Inc. (“Applicant” or
“CHPS”), we are setting forth in this memorandum our request for confidential treatment of
certain documents filed as part of the Form A. This request identifics certain exhibits that were
submitted in conncction with the Form A, and requests that the below identified records not be
subject to public disclosure, either in its entirety or by redacting certain portions of the
documents, in accordance with the Washington Public Records Act, Chapter 42.56 RCW
(*Public Records Act”).

Exhibit 1, Stock Purchase Agreement (“SPA’")

The SPA has been redacted for public disclosure. The categories of confidential
proprictary and {rade sccret information that werc redacted from the SPA include (i) the
ncgotiated purchasc price, (i) the existing balance of the reserves of PSW, (iii) Section 4.12
pertaining to the negoliated working capital adjustment formula, (iv) Section 4.13 regarding a
reeeivable from HMSO, (v) Scetion 6,1(f) regarding the negotiated threshold amount for possible
termination of the SPA in the event of discovery of Damages (as defined in the SPA) that exceed
such threshold amount, (vi) the negotiated percentage allocations in Scetion 8.6 regarding the
characterization of tax indemnification payments, (vii) the individual’s names listed under the
definition of “knowledge” in Exhibit A to the SPA and (viii) in the Amendment to the SPA, the
name of the individual that is a party to the employce severance agrecinent has been redacted
along with portions of the CHI guaranty in paragraph two (2) (“SPA Confidential
Information™).

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintecnance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A are exempt from public disclosure urless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “trade secret” information. In this
regard, RCW § 19.108.010(4) defines “trade secret” as follows:
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Information, including a formula, pattern, compilation, program, device,
mecthod, techniguc, or process that:

(a) Derives independent economic value, actual or pofential, from nof
being generally known to, and not being readily ascertainable by proper
means by, olther persons who can obtain economic value from its
disclosure or use; and

{(b) s the subject of efforts that are reasonable under the circumstances fo
maintain 1ts secrecy.

Accordingly, the SPA Confidential Information should be afforded confidential treatment
and be exempt from public disclosure as it mcets Washington's statutory definition of trade
secrets such that they (a) derive independent economic value, actual or potential, from not being
gencrally known to, and not being readily ascertainable by proper means by, other persons who
can obtain economic value from its disclosure or usc; and (b) they arc the subject of efforts that
are reasonable under the circumstances to maintain its secrecy.

The SPA Confidential Information clearly has independent economic value from not
being generally known by others who could obtain such economic value, including competitors,
The SPA Confidential Information is confidential, proprictary and highly scnsitive, and
disclosure of it would place Soundpath at a genuine competitive disadvantage to its competitors,
Soundpath docs not have aceess to similar information and data on its competitors. Other health
care service contractors carefully protect similar information, just as Soundpath does. This
information could be utilized by Soundpath’s competitors to exploit its strategic business plan,
replicate its business mcthods, identify its ncgotiated and developed business formulss and
processes, interfere with its business development efforts, interfere with its business partners, or
distribute sensitive or harmful information about Soundpath into the marketplace. The SPA
Confidential Information is the.product of considerable time, ncgotiations, experience and
expense and would clearly be valuable to Soundpath’s competitors, and thus giving its
proprietary and scnsitive information away to competitors {and the general public) would be
materially harmful to Soundpath. Such competitive harm i clearly not in the best interests of
Soundpath’s policyholders or the Medicare Advantage markets in which it operates.

Additionally, this STA Confidential Information is the subject of efforls to maintain its
sccrecy. ‘The SPA Confidential luformation is not discloscd to the public and is very carcfully
guarded by Soundpath. TFurther, Soundpath’s policies, codes and procedural safeguards require
that such proprietary and trade secret information be kept strictly confidential, The information
redacted from the SPA was never intended to be available to the public, and is currently not
disclosed as a matter of regular course by Soundpath or other Washington domiciled health care
service contractors.

Finally, we beliove that the disclosure of the redacted information in the SPA will not
serve the intercsis of the public, policyholders, and others affected by the transactions proposed
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under the Form A. As such, we believe that the disclosure of the SPA Confidential Information
would cause real competitive harm to Soundpath without providing any reasonable protection or
benefit to the intcrests of the public, policyholders, and other affected by the transactions
propased under the Form A.

Exhibits 2 and 3. PSW Escrow Aorcement: NPN Eserow Aorecement

The PSW Iscrow Agreement and the NPN Iscrow Agreement (collectively, the “Escerow
Agreements”) have been redacted for public disclosurc.  The catogorics of confidential
proprietary and trade secret information that were redacted from the Escrow Agreements include
(i) the negotiated purchase price under the SPA to be deposited with the escrow agent, {ii) the
nepotiated escrow agent fees and (iii) the internal reference numbers utilized by Bank of
America for the various investments pertaining to the escrow accounts (“Escrow Agreements
Confidential Infermation”),

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will scrve the inforests of the public, policvholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “trade secret” information. In this
regard, RCW § 19.108.010(4) defincs “trade secret” as follows:

Information, including a formula, pattern, compilation, program, device,
method, technique, or process that:

(a) Derives independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

(b) Is the subject of efforts that are reasonable under the circumstances to
maintain its scereey.

Accordingly, the Hscrow Agrecements Confidential Information should be afforded
confidential treatment and be exempt from public disclosure ag it meets Washington’s statutory
definition of trade scerets such (hat they (a) derive independent economic value, actual or
potential, from not being gencrally known to, and not being readily ascertainable by proper
means by, other persens who can obtain economic value from its disclosure or use; and (b) they
are the subject of efforts that are reasonable under the circumstances (o maintain its secrecy,

The Fscrow Agreements Confidential Information clearly has independeni economic

value from not heing generally known by others who could obtain such cconomic value,
including competitors. The Escrow Agreements Confidential Information is confidential,
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proprietary and highly sensitive, and disclosure of it would placc Soundpath at a genuine
competitive disadvantage to its competitors. Soundpath dees not have access to similar
information and data on its competitors. Other health care service contraclors carefully protect
similar information, just as Soundpath does, 'This information could be utilized by Soundpath’s
competitors to exploit its strategic business plan, replicate its business methods, identify its
negotiated and developed business formulas and processcs, interferc with its business
development efforts, interfere with its business partners, or distribute sensitive or harmful
information about Soundpath into the marketplace. The Escrow Agreements Confidential
Information is the product of considerable time, negotiations, experience and expense and would
clearly be valuable to Soundpath’s competitors, and thus giving its proprietary and sensitive
information away to compelitors {and the general public) would be materially harmful to
Soundpath.  Such competitive harm is clearly not in the best interests of Soundpath’s
policyholders or the Medicare Advantage markets in which it operates.

maintain its secrecy, The Escrow Agreements Confidential Information is not disclosed to the
public and is very carefully guarded by Soundpath. Further, Soundpath’s policies, codes and
procedural safcguards require that such proprietary and trade scerct information be kept strictly
confidential. The Escrow Agreements Confidential Information was never intended fo be
available to the public, and is currently not disclosed as a matter of regular course by Soundpath
or other Washington domiciled health care scrvice contractors.

Finally, we believe that the disclosure of the redacted information in the Hscrow
Agreements will not serve the interests of the publie, policyholders, and others affected by the
transactions propoesed under the Form A, As such, we belicve that the disclosure of the Escrow
Agreements Confidential Information would cause real competitive harm to Soundpath without
providing any reasonable protection or benefit to the interests of the public, policyholders, and
other affected by the transactions proposed under the Form A.

Exhibit 6. Amended and Restated Shareholder Agrecment of Soundpath

The Amecnded and Restated Sharcholder Agrcement of Soundpath (“Sharcholder
Agreement”) should be given confidential treatment, in its entirety, and not be made available to
the public as part of the Form A, The Shareholder Agreement is atlached 1o the SPA, which was
provided as part of the Form A filing,

The Shareholder Agreement contains highly sensitive, propristary and confidential
information about Soundpath’s shareholders, business strategy, operations, material contracts,
personnel, formulas and business processes, information fechnology systems, manncr for dispute
resolufion, liabilities and potential liabilities, intellectual property, key business parfners, and
other information not otherwise available to the public (“Shareholder Agreement Confidential
Information™),

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
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provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determincs that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “irade secret” information, In this
regard, RCW § 19.108.010(4) defines “trade secret” as follows:

Information, including a formula, pattern, compilation, programn, device,
method, technigue, or process that:

{a) Derives independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

(b) Is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.

Accordingly, the Sharcholder Agrecment Confidential Information should be afforded
confidential freatment and be exempt from public disclosure as it meets Washington’s statutory
definition of trade sccrets such that they {a) derive independent economic value, actual or
potential, from not being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its disclosure or use; and (b) they
arc the subject of cfforts that arc rcasonablc under the circumstances {o maintain ils secrecy,

The Shareholder Agreement Confidential Information clearly has independent economic
value from not being generally known by others who could obtain such cconomic value,
including competitors. The Shareholder Agreement Confidential Information is confidential
proprictary and highly sensitive, and disclosure of it would place Soundpath at a genuine
competitive disadvantage to its competitors. Soundpath does not have access to similar
mnformation and data on ils competitors. Other health care service contractors carefully protect
similar information, just as Soundpath does. This information could be utilized by Soundpath’s
competitors to exploit its strategic business plan, replicate its business methods, identify its
negotiated and developed business formulas and processes, interfere with its business
development efforts, interfere with its business partncrs, or distribute sensitive or harmful
information about Soundpath into the marketplace. The Shareholder Agreement Confidential
Information is the product of considerable time, ncgotiations, expericnee and expense and would
clearly be valuable to Soundpath’s competitors, and thus giving its proprictary and sensitive
information away to competitors (and the general public) would be materially harmful to
Soundpath, Such compctitive harin is clearly not in the best interests of Soundpath’s
policyholders or the Medicare Advantage markets in which it operates.

Additionally, the Shareholder Agreement Confidential Information is the subject of
efforts to maintain its secrecy. The Sharcholder Agreement Confidential Information is not
discloscd to the public and is very carefully puarded by Soundpath. Further, Soundpath’s
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policies, codes and procedural safeguards require that such proprietary and trade secret
information be kept strictly confidential. The Sharcholder Agrecement Confidential Information
was never intended 1o be available to the public, and is currently not disclosed as a matter of
regular course by Scundpath or other Washington demiciled health care vervice contractors,

Finally, we beclicve that the disclosure of the Shareholder Agreement Confidential
Information will not serve the interests of the public, policyholders, and others affeeted by the
transactions proposed under the Form A. As such, we believe that the disclosure of the
Sharcholder Agreement Confidential Information would cause real competitive harm to
Soundpath without providing any reasonable protection or benefit to the interests of the public,
policyholders, and other affected by the transactions proposed under the Form A.

Exhibit 10. Insurance Administrative Services Agreement

The Insurance Administrative Services Agreement (“ASA”) has been redacted for public
disclosure. The confidential proprietary and trade secret information that was redacted from the
ASA is the negotiated fees to be paid by Soundpath for the administrative services provided
under this agreement (the “ASA Confidential Information™).

The Washinpgton Holding Company Act for Hcalth Carc Scrvice Contraciors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130,

Additionally, Washington law provides a definition for “trade secret” information. In this
regard, RCW § 19.108.010(4) defines “trade sceret” as follows:

Information, including a formula, pattern, compilation, program, dcvice,
method, technique, or process that:

{a) Derives independent economic value, actual or potential, from not
being gencrally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

{b) Is the subject of cfforts that are reasonable under the circumstances fo
maintain its secrecy.

Accordingly, the ASA Confidential Information should bc afforded confidential
treatment and be exempt from public disclosure as it meets Washington’s statutory definition of
trade secrets such that they (a) derive independent cconomic value, actual or petential, from not
being generally known to, and not being readily ascertainabie by proper means by, other persons
who can obtain economic value from its disclosure or use; and (b) they are the subject of efforts
that are reasonable under the circumstances to maintain its scerecy.
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The ASA Confidential Information clearly has independent economic value from not
being generally known by others who could obtain such cconomic value, including competifors.
The ASA Confidential Information is confidential, proprietary and highly sensitive, and
disclosure of it would place Soundpath at a genuine competitive disadvantage to ils competitors,
Soundpath does not have access to simtlar information and data on its compeiitors, Other health
care service contractors carefully protect similar information, just as Soundpath does. This
information could be utilized by Soundpath’s competitors to identify its fixed costs, cxploit its
sirategic business plan, replicate its business methods, identify ifs negotiated and developed
business formulas and processes, interfere with its business development efforts, interfere with
its business partncrs, or distribute scnsitive or harmful information about Soundpath into the
marketplace, The ASA Confidential Information is the product of considerable time,
negotiations, experience and expense and would clearly be valuable to Soundpath’s competitors,
and thus giving its proprietary and sensitive information away to competitors (and the general
public) would be materially harmful to Soundpath. Such competitive harm is clearly not in the
best inferests of Soundpath’s policyholders or the Mcdicare Advantage markets in which it
operates.

Additionally, the ASA Confidential Information is the subject of efforts to maintain its
secrecy. The ASA Confidential Information is not disclosed to the public and s very carefully
guarded by Soundpath. Further, Soundpath’s policies, codes and procedural safeguards require
that such proprietary and trade secret information be kept strictly confidential. The information
negotiated fee paid by Soundpath under the ASA was ncver intended to be available to the
public, and is currently not disclosed as a matter of regular course by Soundpath or other
Washington domiciled health care service contractors.

Finally, we belicve thal the disclosure of the ASA Confidential Information will not serve
the interests of the public, policyholders, and others affected by the transactions proposed under
the Form A. As such, we believe that the disclosure of the ASA Confidential Information would
cause real competitive harm to Soundpath without providing any reasonable protection or bencfit
to the interests of the public, policyholders, and other affected by the transactions proposed under
the Form A,

Exhibiis 14 and 15. Amendment tc PSW Security Rescrve Amendment; Amendment to
NPN Security Reserve Amendment

The Amendment to PSW Security Reserve Amendment and the Amendment to NPN
Security Reserve Amendment (collectively, the “SRA Amendments”) have been redacted for
public disclosure. The calegories ol confidential proprietary and trade secret information that
were redacted from the SRA Amendments include (i) the negotiated initial amounts to be
deposited into the security reserve accounts and {(ii) the negoliated formula for determining the
amounts required to be in the security rescrve accounts on a going forward basis (the “SRA
Confidential Infermation™).
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The Washington Holding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A are exempl from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “irade secret” information. In this
regard, RCW § 19.108.010(4) dcfines “tradc sccret” as follows:

Information, including a formula, patiern, compilation, program, device,
method, technique, or process that:

{a) Dertves independent economic value, actual or potential, from not
being gencrally known fo, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

{b) Is the subject of efforts that are reasonable under the circumstances to
maintain its secrcey.

Accordingly, the SRA Confidential Information should be afforded confidential treatment
and be exempt from public disclosure as it meets Washington’s statutory definition of trade
sccrels such that they (a) derive independent cconomic value, actual or potential, from not being
generally known to, and not being readily ascertatnable by proper means by, other persons who
can obtain cconomic value fiom its disclosure or use; and (b) they are the subject of cfforts that
are reasonable under the circumstances to maintain it secrecy.

The SRA Confidential Information clearly has independent cconomic value from not
being generally known by others who could obtain such economic value, including competitors,
The SRA Confidential Information is confidential, proprictary and highly sensitive, and
disclosure of it would place Soundpath at a genuine competitive disadvantage 1o its competitors.
Soundpaih does not have access fo similar information and data on 1ts competitors. Other health
care service contractors carelully protee! simiiar informatior, just as Soundpath docs. This
information could be utilized by Soundpath’s competitors to identify i1 fixed costs and reserving
formulas, exploit its stratepic business plan, replicate its business methods, identify iis negotiated
and developed business formulas and proccesscs, interfore with its business development efforts,
interfere with its business partaers, or distribute sensitive or harmful information about
Soundpath into the marketplace. The SRA Confidential Information is the preduct of
considerable time, negotiations, experience and expense and would clearly be valuable to
Soundpatl’s competitors, and thus giving its proprietary and sensitive information away to
competitors (and the general public) would be materially harmful to Soundpath.  Such
competitive harm is clearty not in the best interests of Soundpath’s policyholders or the Medicare
Advantage markets in which it operates.
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Additionally, the SRA Contidential Information is the subject of efforts to maintain its
sccrecy. The SRA Confidential Information is not disclosed to the public and is very carcfully
guarded by Soundpeth. Further, Soundpath’s policies, codes and procedural safeguards require
that such proprietary and trade sceret information be kept strictly confidential, The SRA
Confidential Information was never intended to be available to the public, and is currently not
disclosed as a matter of regular course by Soundpath or other Washington domiciled health care
scrvice contractors.

Finally, wc believe that the disclosure of the SRA Confidential Information will nof serve
the interests of the public, policyholders, and others affected by the transactions proposed under
the Form A, As such, we believe that the disclosure of SRA Confidential Information would
cause real competitive harm to Soundpath without providing any reasonable protection or bencfit
to the interests of the public, policyholders, and other affected by the transactions proposed under
the Form A.

Exhibits 16-18. NPN’s Legai Opinion: PSW’s Iepal Opinion; Soundpath’s Legal
Opinion; Buver’s Legal Opinion

NPN’s Legal Opinion, PSW’s Legal Opinion, Soundpath’s Legal Opinion, and Buyer’s
Legal Opinion (collectively, the “Legal Opinions™) should be given confidential treatment, in its
entirety, and not be made available to the public as part of the Form A, The Legal Opinions arc
attached to the SPA, which was provided as part of the Form A filing,

The Legal Opinions contain confidentfial information that is intended solely for the
recipient, and it states that it is notf to be relicd upon by anyonc else, nor may it be quoted in
whole or in part,

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprictary and frade secret information
provided to the Commissioner as parf of the Form A arc cxempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “trade sceret” information. In this
regard, RCW § 10,108.010(4) defines “trade secret” as follows:

Information, including a formula, pattern, comptlation, program, device,
methed, teehnique, or process that:

(2) Derives independent economic value, actual or potential, from not
being generally known to, and not heing readily ascertainable by proper
means by, other persons who can obtain economic value [rom s
disclosure or usc; and
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(b) Is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.

Accordingly, the Legal Opinions should be afforded confidentiul treatment and be
cxempt from public disclosure as it meets Washington’s statutory definition of trade secrets such
that they (a) derive independent economic value, actual or potential, from not being generally
krown to, and not being readily ascertainable by proper means by, other persons who can obtain
economic value from its disclosure or use;, and (b) they are the subject of efforts that are
reasonablie under the circumstances to maintain its secrecy.

The Legal Opinions are confidential, proprietary and highly sensitive as they were
prepared pursuant to the attorney-client relalionship in connmection with the transactions
contemplated under the From A, Finally, we believe that the disclosure of the Legal Opinions
will not serve the interests of the public, policyholders, and others affected by the transactions
proposed under the Form A. As such, we believe that the disclosure of the Legal Opinions could
cause real competitive harm to Soundpath without providing any reasonable protection or benefit
to the interests of the public, policyholders, and other affected by the fransactions proposed under
the Form A.

Exhibit 19. Class R Preferred Stoclk Purchase Apreement

The Class R Preferred Stock Purchase Agreement (“Preferved Stock Agrecment”) has
been redacted for public disclosure. The categories of confidential proprietary and trade secret
information that were redacted from the Preferred Stock Agreement include (1) the negotiated
purchase price, (it) the individual’s name in Section 2.11 who was retained as a consultant by
Soundpath, (i) the negotiated time frame for the build up of reserve amounts as sct forth in
Scction 7.1 and (iv) all negotiated amounts provided in the indemnification provisions (the
“Prcferred Stock Agreement Confidential Information”).

The Washington [olding Company Act for ealth Care Service Contractors and Health
Maintenance Organizations provides that confidential proprictary and trade sceret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130,

Additionally, Washington law provides a definition for “trade secret” information, In this
regard, RCW § 19.108.010{4) defines “trade secret’” as follows:

Information, including a formula, pattern, compilation, program, device,
method, technique, or process that:

(a) Derives independent cconomic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain cconomic value from its
disclosurc or use; and
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{b) Is the subject of efforts that are reasonable under the circumstances to
maintain its scereey,

Accordingly, the Preferred Stock Agreement Confidential Information should be alforded
confidential treatment and be exempt from public disclosure as it meets Washington’s statutory
definition of trade secrets such that they (a) derive independent cconomic value, actual or
potential, from not being penerally known to, and not being readily asccrtainable by proper
means by, other persons who can obtain economic value from its disclosure or use; and (b) they
are the subject of efforls that are reasonable under the circumstances to maintain its secrecy.

The Preferred Stock Agreement Confidential Information clearly has independent
economic value from not being generally known by others who could obtain such economic
value, including competitors, The Preferred Stock Agreement Confidential Information is
confidential, proprietary and highly sensitive, and disclosure of it would place Soundpath at a
genuine competitive disadvantage to its competitors. Soundpath does not have access to similar
information and data on its competitors. Other health care service contractors carefully protect
similar information, just as Soundpath does. This information could be utilized by Soundpath’s
competitors to identify its fixed costs and reserving formulas, exploit its strategic business plan,
replicate its business methods, identify its negotiated and developed business formulas and
processes, interfere with its business devclopment cfforts, interfere with its business pariners, or
distribute sensitive or harmful information about Soundpath into the marketplace. The Preferred
Stock Agprecment Confidential Information is the product of considerable time, ncgotiations,
experience and expense and would clearly be valuable to Soundpath’s competitors, and thus
giving ils proprietary and sensitive information away to competitors {and the general public)
would be materially harmful to Soundpath. Such competitive harm is clearly not in the best
interests of Soundpath’s policyholders or the Medicare Advanfage markets in which it operates.

Additionally, the Preferred Stock Agreement Confidential Information is the subject of
efforts to maintain its secrecy. The Preferred Stock Agreement Confidential Information is not
disclosed to the public and is very carefully guarded by Soundpath. Turther, Soundpath’s
policies, codes and procedural safeguards require that such proprictary and trade secret
information be kept strictly confidential, The Preforred Stock Agreement Confidential
Information was never intended to be available to the public, and is currently not disclosed as a
matier of regular course by Soundpath or other Washingfon domiciled health care service
contractors.

Finally, we believe that the disclosure of the Preferred Stock Agreement Confidential
Information will not serve the inferests of the public, policyholders, and others affected by the
transactions proposcd under the Form A, As sucly, we belicve that the disclosure of the Preferred
Stock Agreement Confidential Information would cause real competitive harm to Scundpath
without providing any rcasonable prolection or benefit fo the intcrests of the public,
policyholders, and other affected by the transactions proposed under the Form A.
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Exhibit 20.  Assel Purchase Agreement (“APA™

The APA has been redacted for public disclosure. The categories of confidential
proprietary and frade secret information that were redacted from the APA include (i) the
negotiated purchase price, (i1) the name of the individnal consultant in Section 4.12 who was
retairied by Soundpath and (iii) the individual’s names listed under the definition of “knowledge”
(the “APA Confidential Information™), :

The Washington Holding Company Act for TTealth Care Service Contractors and Health
Mainfenance Organizations provides that confidential proprietary and trade sceret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the inferests ol the public, policyholders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130,

Additionally, Washington law provides a definition for “trade secret” information. In this
regard, RCW § 19.108.010(4) defines “irade secret” as follows:

Information, including a formula, patiern, compilation, program, device,
method, technique, or process that:

(a) Derives independent economic value, actual or potential, from not
being generally known to, and nol being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; und

(b) Iy the subjcet of efforts that are reasonable under the circumstances to
maintain its secrecy.

Accordingly, the APA Confidential Information should be afforded confidential
treatment and be exempt from public disclosure as it meets Washington’s statutory definition of
tradc scerets such that they (a) derive independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper means by, other persons
who can obtain economic value from its disclosure or use; and (b) they are the subject of efforts
that are reasonable under the circumstances to maintain its secrecy.

The APA Confidential Information clearly has independent economic value from not
being generally known by others who could obtain such economic value, including competitors.
The APA Confidential Information is confidential, proprictary and highly sensitive, and
disclosure of 11 would place Soundpath at a penuine competitive disadvantage to its competitors.
Soundpath does not have access to similar information and data on its competitors. Other health
care service contractors carefully protect similar information, just as Soundpath does. This
information could be utilized by Soundpath’s compctiters to identify and recruit its key officers
and employees, identify its fixed costs and reserving formulas, exploif ifs strategic business plan,
replicale its business methods, ideniify its ncgotialed and developed business formulas and
processes, interferc with its business development efforts, interfere with its business partners, or
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distribute sensitive or harmful information about Soundpath into the marketplace. The APA
Confidential Information is the product of comsiderable lime, negotiations, experience and
expense and would clearly be valuable fo Soundpath’s competitors, and thus pgiving its
proprietary and sensitive information away to competitors (and the general public) would be
materially harmful to Soundpath. Such competitive harm is clcarly not in the best interests of
Soundpath’s policyholders or the Medicare Advantage markets in which it operates.

Additionally, the APA Confidential Information is the subject of efforts to maintain its
secrecy. The APA Conlidential Information is not disclosed to the public and is very carefully
guarded by Soundpath. Further, Soundpath’s policics, codes and procedural safcguards require
that such proprietary and trade secret information he kept strictly confidential. The APA
Confidential Information was ncver intended {o be available to the public, and is currently not
disclosed as a matter of regular course by Soundpath or other Washington domiciled health care
service contractors.

[inally, we believe that the disclosure of the APA Contidential Information will not serve
the interests of the publie, policyholders, and others affected by the transactions proposed under
the Form A. As such, we believe that the disclosure of the APA Confidential Information would
cause real competitive harm to Soundpath without providing any reasonable protection or benefit
to the interests of the public, policyholders, and other affected by the transactions proposed under
the Form A.

Exhibit 23, CHI’s Organizational Charts (Pre-Acquisition and Post-Acqguisition)

The pro and post-acquisition organizational charts of Catholic Health Initiatives (*“CHI
Charts”), should be given confidential treatment, in its entirety, and not be made available to the
public as part of the Form A. The CHI Charts were provided as part of the Form A filing.

The CHI Charts contain highly sensitive, proprietary end confidential information about
Soundpath’s business strategy, operations, and other information not otherwise available to the
public (“CHI Charts Confidential Information™).

The Washington Holding Company Act for Health Care Service Contractors and FHealth
Maintenance Organizations provides that confidential proprictary and trade sceret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of fhe public, policvholders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “trade secret” information. In this
regard, RCW § 19,108.010(4) defines “trade secret” as follows:

Information, including a formula, pattern, compilation, program, device,
method, fechnique, or process {hat;
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(a) Derives independent economic value, aciual or pofential, from not
being gencrally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

(b) Is the subject of efforts that are reasonable under the circumstances lo
maintain ifs secrecy,

Accordingly, the CHI Charts Confidential Information should be afforded confidential
treatment and be exempt from public disclosure as it meets Washington’s statutory definition of
trade secrets such that they (a) derive independent cconomic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper means by, other persons
who can obtain economic value from its disclosure or use, and (b) they are the subject of efforts
that are rcasonabic under the circumstances to maintain its secrecy.

The CHI Charts Conlidential Information clearly has independent cconomic value from
not being generally known by others who could obtain such economic value, including
competitors, The CIH Charts Confidential Information is confidential, proprietary and highly
sensitive, and disclosure of it would place Scundpath at a genuine competitive disadvantage to
its competifors. Soundpath does not have access to similar information and data on its
competitors. Other health care service contractors carefully protect similar information, just us
Soundpath does. 'This information could be utilized by Soundpath’s competitors to identify and
recruit its key officers and employees, identify its fixed costs and reserving formulas, exploit its
siralegic busincss plan, replicate its business methods, identify its negotiated and developed
business formulas and processes, interfere with its business development efforts, interfere with
its business partners, or distribute sensitive or harmful information about Soundpath into the
marketplace. The CHI Charts Confidential Information is the product of considerable time,
ncgotiations, experience and expense and would clearly be valuable to Soundpath’s competitors,
and thus giving ils propriciary and scnsitive information away to competitors (and the general
public) would be materially harmful to Soundpath. Such competitive harm is clearly not in the
best interests of Soundpath’s policyholders or the Medicare Advantage markets in which it
operates,

Additionalty, the CHI Charts Confidential Information is the subject of cfforls to
maintain its secrecy. The CHI Charts Confidential Information is not disclosed to the public and
15 very carcfully guarded by Soundpath. Further, Soundpath’s policies, codes and procedural
safeguards require that such proprictary and trade sceret information be kept strictly confidential.
The CHI Charts Confidential Tnformation was never intended to be available to the public, and is
currently not disclosed as a matter of regular course by CHI, Soundpath or other Washington
domiciled health carc service contraciors,

Finatly, we believe that the disclosure of the CHI Charts Confidential Information will
not serve the interests of the public, policyholders, and others affected by the iransactions
proposed under the Form A. As such, we believe that the disclosure of the CHI Charts
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Confidential Information would cause real competitive harm to Soundpath without providing any
reasonable protection or benefit to the interests of the public, policyholders, and other affected by
the transactions proposed under the Form A.

Exhibit 24.  List of Directors and Officers of the Applicani, Applicant’s parent company,
and Soundpath (Post-Acquisition) and Biographical Affidavits

The biographical affidavits of directors and cxeccutive officers of the Applicant, the
Applicant’s parent company and Soundpath {“Biographical Affidavits”) have been recacted for
public disclosure, The catcgories of personal noupublic information that were redacted from the
Biographical Affidavits include the affiant’s (i) date of birth, (ii) city and state of birth, (iii)
social security mumber, (1v) residential addresses, (v) spouse’s name and (vi) driver’s license
numbers (the “Biographical Affidavits Confidential Information™),

The Washington Holding Company Act for Health Care Service Contractors and Iealth
Maintenance Organizations provides that confideniial proprictary and trade secret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control, See RCW § 48.31C,130.

The Public Records Act provides protection for “personal information” which means “an
individual’s first name or first initial and last name in combination with any one or more of the
following data clements, when cither the name or the data clements are not encrypted: (2) Social
security number; (b) Driver's license number or Washington identification card number; or (¢)
Accouni number or credit or debit card number, in combination with any required security code,
access code, or password that would permit access to an individual's financial account.” RCW
§ 42.56.590.

Additionally, RCW § 42.56.210 provides as follows:
A person’s “right of privacy,” “privacy,” or “personal privacy,” as these
terms are used in this chapter, is invaded or violated only if disclosure of
information about the person: (1) Would bc highly offensive fo a
reasonable person, and (2} is not of legitimate concern to the public. The
provisions of this chapter dealing with the right tc privacy in certain public
records do not creatc any right of privacy beyond thosc rights that arc
specified in this chapter as express exemptions from the public's right to
ingpect, cxanine, or copy public records.

Accordingly, the Biographical Affidavils Confidential Information should be afforded
confidential treatment and be exempt from public disclosure, Moreover, the Biographical
Affidavits Confidential Information serves no legitimate purpose in addressing the inferests of
the public, policvholders, and others affected by the transactions proposed under the Form A,
Alternatively, the disclosure of such information would appear to (1) be highly offensive to a
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reasonable person, and (2) not be of any legitimate concern of the public. As such, the
Biographical Affidavit Confidential Information should be cxempt from public disclosure.

Exhibit 25. Soundpath Proiections

The Financial Projections of Soundpath (“¥inancial Projections™), should be piven
confidential treatiment, in /fs entirety, and not be made avzilable to the public as part of the Form
A. The Finaneial Projections were provided as part of the Form A filing.

The Financial Projections contain highly sensitive, proprietary and confidential
information about Soundpath’s business strategy, operations, material contracts, personnel,
compensation and benelits, information technology systems, litigation and disputes, liabilities
and potential liabilitics, intellectual property, key business partners, and other information not
otherwise available to the public (“Confidential Financial Information™).

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintcnance Organizations provides that confidential proprictary and trade sceret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130.

Additionally, Washington law provides a dcfinition for “trade sceret” information. In this
regard, RCW § 19.108.010(4) defines “trade secret” as follows:

Information, including a formuta, pattern, compilation, program, device,
mcthod, technique, or process that;

{a) Derives independent economic valuc, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain cconomic value from ils
disclosure or use; and

(b) Is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.

Accordingly, the Confidential Financial Information should be afforded confidential
treatment and be cxempt from public disclosure as it mects Washington’s statutory definition of
trade secrets such that they (a) derfve independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper means by, other persons
who can obtain cconomic value from its disclosure or use; and (b) they are the subject of efforts
that are reasonable under the circumstances to maintain its secrecy.

The Confidential Financial Information clearly has independent economic value from not

being generally known by others who could obtain such economic value, including competitors.
The Confidential Financial Information is confidential, proprictary and highly sensitive, and
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disclosure of it would place Soundpath at a genuine competitive disadvantage to its competitors.
Soundpath does not have access to similar information and data on its competitors, Other health
care service contractors carcfully protect similar information, just as Soundpath does. This
information could be utilized by Soundpath’s competitors to identify and recruit its key officers
and employees, identity its fixed costs and reserving formulas, exploit its strategic business plan,
replicate its business methods, identify its ncgotiated and devcloped business formulas and
processes, interfere with its business development efforts, interfere with its business partners, or
distributc scasitive or harmful information about Soundpath into the marketplace. The
Confidential Financial Information is the product of considerable time, ncgotiations, cxpericnce
and expense and would clearly be valuable to Soundpath’s competitors, and thus giving its
proprietary and sensitive information away to competitors (and the general public) would be
materially harmful to Soundpath. Such competitive harm is clearly not in the best interests of
Soundpath’s policyholders or the Medicare Advantage markets in which it operates.

Additionally, the Confidential Financial Information is the subject of efforts to maintain
its secrecy. The Confidential Financial Information is not disclosed to the public and is very
carefully guarded by Soundpath. Further, Soundpath’s policies, codes and procedural safeguards
require that such propriclary and trade secret information be kept strictly confidential. The
Confidenttal Financial Information was never intended to be available to the public, and is
currently not disclosed as a matter of regular course by Soundpath or other Washingion
domiciled health care scrvice contractors.

Finally, we believe that the disclosure of the Confidential Financial Information will not
serve the interests of the public, policyholders, and others affected by the transactions proposed
under the Form A, As such, we belicve that the disclosure of the Confidential Financial
Information would cause real competitive harm to Soundpath without providing any reasonable
protection or benefit to the interests of the public, policyholders, and other affected by the
transactions proposed under the Form A,

Exhibits 26 and 27. PSW Assignmeni{ and Amendment of Amended and Restated
Administrative  Scrvices  Agreement; NPN  Assionment and
Amendment of Amended and Restated Administrative Services

Agreement

The PSW Assignment and Amendment of Amecnded and Restated Administrative
Services Agreement and the NPN Assignment and Amendment of Amended and Restated
Administrative Scrvices Agreement {collectively, the “Amended ASAs™) have been redacted for
public disclosure. The confidential proprietary and trade secret information that were redacted
from the Amended ASAs s the negotiated amounts to be paid for the services provided under the
Amended ASAs (“Amended ASA Confidential Information™),

The Washington Holding Company Act for Health Cure Service Contractors and Health

Maintenance Organizations provides that confidential proprietary and frade secret information
provided to the Commissioner as patt of the Form A are exempt from public disclosure unless
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the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition ol control. See RCW § 48.31C.130.

Additionally, Washington law provides a delinition for “trade secret” information. In this
repard, RCW § 19.108.010(4) dcfines “irade sccret” as follows:

Information, including a formula, pattern, compilation, program, device,
method, technique, or process that:

{a) Decrives independent economic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can cobtain economic value from its
disclosurc or usc: and

{b) Is the subject of efforts that are rcasonable under the circumstances o
maintamn its secrecy.

Accordingly, the Amended ASA Confidential Information should bhe afforded
confidential treatment and be exempt from public disclosurc as it meets Washinglon’s statutory
definition -of frade secrets such that they (a) derive independent economic value, actual or
potential, from not being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain ccononic value from its disclosure or usc; and (b) they
are the subject of efforts that are reasonable under the circumstances to maintain its secrecy.

The Amended ASA Confidential Information clearly has independent economic value
from not being generally known by others who could ebtain such economic value, including
competitors. The Amended ASA Confidential Information is confidential, proprictary and
highly sensitive, and disclosure of it would place Soundpath at a genuine competitive
disadvantage to its competitors. Soundpath does not have access to similar information and data
on its competitors. Other health care service contractors carefully protect similar information,
just as Soundpath does. This information could be utilized by Soundpath’s competitors to
identify and recruit its key officers and cmployees, identify its fixed costs and reserving
formulas, exploit its strategic business plan, replicate its business methods, identify its negotiated
end developed business formulas and processes, inferfere with its business development cfforts,
interfere with its business partners, or distribute sensitive or harmful information about

Soundpath inte the marketplace. The Amended ASA Confidential Information is the product of

considerable time, negotlations, expericnce and expensc and would clearly be valuable to
Soundpath’s competitors, and thus giving its proprietary and sensitive information away to
competitors (and thc general public) would be materially harmful to Soundpath.  Such
competitive harm is clearty not in the best interests of Soundpath’s policyholders or the Medicare
Advantage markets in which it operates.

Additionally, the Amended ASA Confidential Information is the subject of efforts to

maintain its secrecy. The Amended ASA Confidential Information is not disclosed to the public
and is very carefully guarded by Soundpath, Further, Soundpath’s policies, codes and procedural
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safeguards require that such proprietary and trade secret information be kept strictly confidential,
The Amcnded ASA Confidential Information was never intended to be available to the public,
and 1s carrently not disclosed as a matter of regular course by Soundpath or other Washingion
domiciled health care service contractors.

Finally, we believe that the disclosure of the Amended ASA Confidential Information
will not serve the interests of the public, policyholders, and others affected by the fransactions
proposed under the Form A, As such, we believe that the disclosure of the Amended ASA
Confidential Information would cause real competitive harm to Soundpath without providing any
reasonable protection or benefit to the interests of the public, policyholders, and other affected by
the transactions proposed under the Form A,

Exhibit 28. Emplovee Lease Agreement

The Employee Lease Agreement (“Lease Agreement”) has been redacted for public
disclosure. The categories of confidential proprictary and trade scerct information that were
redacted from the Lease Agreement include (i) the reference in Section 1.1 fo the individual that
will serve as the Medical Director of Soundpath and (i) all of the information contained in
Exhihit A to the Lcase Agreement, which details the lcased employecs’ names, pOSithfla and
wages (the “Lease Agreement Confidential Information”).

The Washington [lolding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade sceret information
provided to the Commissioner as part of the Form A are exempt from public disclosure unless
the Commissioner determines that disclosure will serve the inferests of the public, policyhelders,
and others affected by the possible acquisition of control, See RCW § 48.31C.130.

Additionally, Washington law provides a definition for “trade secret” information, In this
regard, RCW § 19.108.010(4) defines “trade secret” as follows:

[nformation, including a {ormula, pattern, compilation, program, device,
method, technique, or process that:

{a) Derives independent economic valuc, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain cconomic value from its
disclosure or use; and

{(b) Is the subject of efforts that are reasonabie under the circumstances to
maintain its secrecy.

Accordingly, the Lease Agreement Confidential Information should be afforded
confidential treatment and be cxcmpt from public disclosure as it meets Washington’s statutory
definition of trade secrets such that they (a) derive independent economic value, actual or
potential, from not being generally known {o, and not being rcadily ascertainable by proper
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means by, other persons whe can obtain economic value from its disclosure or use; and (b) they
arc the subject of efforts that arc reasonsble under the circumstances to maintain its secrecy.

The Lease Agreement Confidential Information clearly has independent economic value
from not being generally known by others who could obtain such cconomic value, including
competitors. The Lease Agreement Confidential Tnformation is confidential, proprietary and
highly sensitive, and disclosure of it would place Soundpath at & genuine competitive
disadvantage to its competitors. Soundpath does not have access to similar information and data
on its competitors. Other health care service contractors carefully protect similar information,
just as Soundpath does. This information could be ufilized by Soundpath’s competitors to
identify and recruit its key officers and employees, identify its fixed costs and reserving
formulas, exploit its strategic business plan, replicate its business methods, identify its negotiated
and developed busincss formulas and processes, interfere with its business development cfforts,
interfere with 1fs business partners, or distribute sensitive or harmful information about
Soundpath info the marketplace. The Lease Agreement Confidential Information is the product
of considerable time, negotiations, experience and expense and would clearly be valuable to
Soundpath’s competitors, and thus giving its proprietary and sensitive information away to
competitors {(and thc general public) would be malterially harmful to Soundpath,  Such
competitive harm is clearly not in the best interests of Soundpath’s policvholders or the Medicare
Advantage markets in which il operates.

Additionally, the Lease Agreement Confidential Information is the subject of efforts to
maintain its secrecy. The Lease Agreement Confidential Information is not disclosed fo the
public and is very carefully guarded by Soundpath. TFurther, Soundpath’s pclicies, codes and
procedural safcpuards require that such proprictary and trade secrct information be kept strictly
confidential. The Lease Agreement Confidential Information was never intended to be available
to the public, and is currently not disclosed as @ matter of regular course by Soundpath or other
Washington domiciled health care service contractors,

Finally, wc believe that the disclosure of the Lease Agreement Confidential Information
will not serve the interests of the public, policyholders, and others affected by the transactions
proposed under the Form A, As such, we believe that the disclosure of the Lease Agreement
Confidential Information would cause real competitive harm to Soundpath without providing any
reasonable protection or benefit to the inferests of the public, policyholders, and other affected by
the transactions proposed under the Form A,

Exhibif 29. Promissory Note, Stocl Pledpe and Security Agreement

The Promissory Note, Stock Pledge and Security Agreement (collectively, the “Loan
Agreements™), should be given confidential treatment, in ifs entirety, and not be made available
to the public as part of the Form A, The Loan Agreements are attached to the SPA, which was
provided as part of the Form A {iling.
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The Loan Agreements contain highly scnsitive, proprictary and confidential information
sbout Soundpath’s business strategy, operations, material confracts, personnel, compensation and
benefits, information technology systems, litigation and disputes, liabilities and potential
ltabilities, intellectual property, key business partners, and other information not otherwise
available to the public (“Loan Agreements Confidential Information™).

The Washington IHolding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A are exempt from public disclosurc unless
the Commuissioner determines that disclosure will serve the interests of the public, policyholders,
and others affecteqd by the possible acquisition of control, See RCW § 48.31C.130.

Additionally, Washington {aw provides a definition for “trade secret” information. In this
regard, RCW § 19.108.010{4) defines “trade secret” as follows:

Information, including a formula, pattern, compilation, program, device,
method, techniquc, or process that:

(a) Derives independent cconomic value, actual or potential, from not
being generally known to, and not being readily ascertainable by proper
racans by, other persons who can obtaln economic value from its
disclosure or use; and

{h) Is the subject of efforts that are reasonable under the circumstances to
meintain its secrecy.

Accordingly, the Loan Agreements Confidential Information should be afforded
confidential treatment and be exempt from public disclosurc as it mects Washington’s statutory
definition of trade secrets such that they (a) derive independent economic value, actual or
potential, from not being generally known {o, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its disclosure or usc; and (b) they
arc the subject of etforts that are reasonable under the circumstances to maintain its secrecy,

The Loan Agreements Confidential Information clearly has independent economic value
from not being generally known by others who could obtain such economic vaiue, including
competitors. The T.oan Agreements Confidential Information is confidential, proprictary and
highly sensitive, and disclosure of it would place Soundpath at a genuine competitive
disadvantage to its competifors. Soundpath does not have access lo similar information and data
on its competitors. Other health care service contractors carefully profect similar information,
just as Soundpath does. This information could be utilized by Soundpath’s competitors to
identify and recruit its key officers and cmployees, identily its fixed costs and rescrving
formulas, exploit its strategic business plan, replicate its business methods, identify its negotiated
and developed business formulas and processes, interfere with ifs business development efforts,
interfere with its business partners, or distribute sensitive or harmful information about
Soundpath into the marketplace. The T.0oan Agreements Confidential Information 1s the product
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of congiderable time, negotiations, experience and expense and would clearly be valuable to
Soundpath’s competitors, and thus giving its proprietary and sensitive informatfion away to
competitors {and the general public) would be materially harmful to Soundpath. Such
competitive harm 1is clearly not in the best interests of Soundpath’s policyholders or the Medicare
Advantage markets in which it opcrates.

Additicnally, the Loan Agreements Confidential Information is the subject of efforts to
maintain its sccrecy. The Loan Agreements Confidential Information is not disclesed to the
public and is very carefully guarded by Soundpath, Further, Soundpath’s policies, codes and
procedural safeguards require that such proprietary and trade sceret information be kept strictly
confidential. The Loan Agreements Confidential Information was never intended to be available
to the public, and is currently not disclosed as a matter of regular course by Soundpath or other
Washington domiciled health care service contractors.

Finally, wc believe that the disclosure of the Loan Agreements Confidential Information
will not serve the interests of the public, policyholders, and others affected by the transactions
proposed under the Form A.  As such, we believe that the disclosure of Loan Agreements
Confidential Information would cause real competitive harm to Soundpath without providing any
reasonable protection or benefit to the interests of the public, policyholders, and other affected by
the transactions proposed under the Form A,

Exhibifs 30 and 31. Opening  Balance Sheet for CollabHcalth Plan  Services, Inc.
(Applicant); Opening Balance Sheet for Coliabllealth Managed
Solutions, Inc. (Applican{’s parent)

The Opening Balance Sheet for CollabHealth Plan Services, Inc. (Applicant) and the
Opening Balance Sheet for Collabllealth Managed Solutions, Inc. {Applicant’s parent)
(collectively, the “Balance Sheets™) should be given confidential treatment, in ils entirety, and
not be made available to the public as part of the Form A. The Balance Sheets were provided as
part of the Form A filing.

The Balance Sheets contain highly sensitive, proprietary and confidential information
about Soundpath’s business strategy, opcrations, material contracts, personnel, compensation and
benefits, information technology systems, ltigation and disputes, liabilities and potential
Habilities, intellectual property, key business partners, and other information not otherwise
available to the public (“Balance Sheets Confidential Information™).

The Washington Holding Company Act for Health Care Service Contractors and Health
Maintenance Organizations provides that confidential proprietary and trade secret information
provided to the Commissioner as part of the Form A arc ¢xempt from public disclosure unless
the Commissioner determines that disclosure will serve the interests of the public, policyholders,
and others affected by the possible acquisition of control. See RCW § 48.31C.130.

Additionally, Washingion law provides a definition for “frade secret” information. In {his
regard, RCW § 19.108.010(4) defines “trade sceret” as follows:
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Information, including a formula, pattern, compilation, program, device,
method, technique, or process that:

{a) Derives independent economic value, actual or potential, from nof
being generally known to, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its
disclosure or use; and

(b) Ts the subject of efforts that are reasonable under the circumstances to
maintain its secrecy.

Accordingly, the Balance Sheets Confidential Information should be afforded
confidentiai treatment and be exempt from public disclosurc as it mocts Washington’s statufory
definition of trade secrets such that they (a) derive independent economic value, actval or
poteatial, from not being generally known fo, and not being readily ascertainable by proper
means by, other persons who can obtain economic value from its disclosure or usc; and (b) they
are the subject of efforls that are reasonable under the circumstances to maintain its secrecy.

The Balance Sheets Confidential Information clearly has independent economic valuc
from not being generally known by others who could obtain such economic value, including
competitors. The Balance Sheets Confidential Information is confidential, proprictary and
highly scnsitive, and disclosure of it would place Soundpath at a genuine competitive
disadvantage to its competitors. Soundpath does not have aceess to similar information and data
on its competitors, Other health care service contractors carefully protect similar information,
just as Soundpath does. This information could be utilized by Soundpath’s competitors to
identify and recruit its key officers and employees, identify its fixed costs and reserving
formulas, exploit its strategic business plan, replicate its business methods, identify its negotiated
and developed business formulas and processes, inferfere with its business development cfforts,
interfere with its business partners, or distribute sensitive or harmful information about
Soundpath into the marketplace. The Balance Sheets Confidential Information is the product of
considerable time, negotiations, experience and expense and would clearly be valuable to
Soundpath’s competitors, and thus giving its proprietary and sensitive information away to
competifors {and the general public) would be materially harmful to Soundpath.  Such
competitive harm is clearly not in the best interests of Soundpath’s policyholders or the Medicare
Advantage markets in which it operates,

Additionally, the Balance Sheets Confidential [nformation is the subject of efforts to
maintain its scerecy. The Balance Sheets Confidential Intormation is not disclosed to the public
and is very carefully guarded by Soundpath. Further, Soundpath’s policies, codes and procedural
safeguards require that such proprietary and trade secret information be kept strictly confidential,
The Balance Sheels Confidential Information was never intended to be available to the public,
and is currently not disclosed as a matter of regular course by Soundpath or other Waghington
domiciled health care service contractors.
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Finally, we believe that the disclosure of the Balance Sheets Confidential Information
will not serve the interests of the public, policyholders, and others affected by the transactions
proposed under the Form A, As such, we belicve that the disclosure of the Balance Sheets
Confidential Information would cause real competitive harm to Soundpath without providing any
reasonable profection or benefit to the interests of the public, policyholders, and other affected by
the transactions proposed under the Form A,
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Attachment

Document

1

Amended and Restated Bylaws of Soundpath Health, Inc,

2

Amended and Restated Articles of Incorporation of Soundpath Health,
Inc.

3(a) Sixth Amendment to Puget Sound Health Partners, Inc. {w/k/a
“Soundpath Health, Inc.””) Contractor (“Agent”) and Participant
Medicare Advantage Apreement With Founder Organizations with
Physicians of Southwest Washington, LLC

3(b) First Amendment to Puget Sound Health Partners, Inc. (n/k/a
“Soundpath Health, Inc.”) Provider Agreement with Franciscan Health
System

Business Associate Agreement

5(a) PSW Amended and Restated Sceurity Reserve Amendment
(Confidential, Trade Secret Proprietary Information)

S{b) PSW Amended and Restated Securily Reserve Amendment
(Redacted Version for Public Disclosure)

5(¢) NPN Amended and Restated Security Reserve Amendment
(Confidential, Trade Secret Proprietary Information)

5(d) NPN Amended and Restated Sceurity Reserve Amendment
{Redacted Version for Public Disclosure)

6(a) Employee Lease Agreement (Cenfidential, Trade Secret
Proprictary Information)

6(b) Fmployee Leasc Aprecement (Redacted Version for Public
Disclosire)

Assignment and Assumption Agreement

CollabHealth Managed Solutions, Inc. Opening GAAP Balance Sheet
(Confidential, Trade Secret Proprictary Information)

10

11

- Collablicalth Managed Solutions, Inc. Biographical Affidavits

(Confidential Personal Information)

"CollabHealth Maﬁagédébiuﬁons, Ine, Biogral;hﬂi{;ﬁi Affidavits

(Redacted Version for Public Disclosure)

11(a) Biographical Affidavits for Linda DuPuis and Dcan Swindic
(Confidential Personal Information)

11(h) Biographical Affidavits for inda DuPuis and Dean Swindle
(Redacted Version for Public Disclosure)
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12

Stock Purchase Agreement (Redacted Version for Public Disclosure)

13

Cscrow Agreement by and Among CollabHealth Plan Services, Inc.,
Physicians of Southwest Washingtor, LLC and Bank of America,
National Association (Redacted Version for Public Disclosure)

14

Escrow Agreement by and Among CollabHcalth Plan Scrviecs, Inc.,
Northwest Physicians Network of Washington, I.LC and Bank of
Americe, National Association (Redacted Version for Public Disclosure)

Administrative Services Agreement (Redacted Version for Public
Disclosure)

" Class R Proferred Stock Purchase Agrecment (Redacted Version for

Public Disclosure)

Assct Purchase Agreoment (Redacted Version for Public Disclosure)

18

18{a) PSW Assignment and Amendment of Amendcd and Restated
Administrative Services Agreement (Redacted Version for Public
Disclosure)

18(b) PSW Amended and Restated Administrative Scrvices Agreement
(Redacted Version for Public Disclosure)

19

19(a) NPN Assignment and Amendment of Administrative Services
Agreement (Redacted Version for Public Disclosure)

19(b) NPN Administrative Scrvices Agreement (Reducted Version for
Public Disclosure)

29

Soundpath Health, Inc. Biographical (Redacted Version for Public
Disclosure)

21

CotlabHealth Plan Services, Inc. Biographical (Redacted Version for
Public Disclosure)

22

22(a} PS W Confident] alit:‘,-r and Nonwcmnpe{iﬁh greement
22{(b) NPN Confidentiality and Non-Competition Agreement
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