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Please Reply 10: PO Box 40259
Olympia, WA 98504-0259

Fax: (360) 586-2022

Re: Form A Filing dated October 19, 2012 - Proposed Acquisition of Control of
Soundpath Health, Inc. ("SPH") by CollabHealth Plan Services, Inc. (Applicant)

Dear Mr. Sullivan:

We are continuing our review of the above Form A filing delivered on October 19, 2012,
from CollabHealth Plan Services, Inc., a newly-formed subsidiary of Catholic Health
Initiatives ("CHI"). The OIC review is on hold until we receive your response to this
letter, along with the documents, exhibits and other information referenced but not sent
in the submitted Form A binder. Please respond in the order as presented in this letter.

The Form A filing does not include the following items as required by RCW 48.31 C.030.
Please submit these items as referenced below.

Form A Statement

The Form A Statement filed is for the acquisition of control of or merger with a
domestic insurer. Since SPH is a domestic health care service contractor, please
verify with WAC 284-18A-910 for the correct format and items with the proper title.

The Statement also contains the wording, "Confidential Proprietary and Trade
Secret Information" on every page within the statement. Please provide an analysis
of the information in the Form A Statement is considered confidential proprietary
and trade secret information including a redacted version of that statement that
indicates the specific information considered proprietary and trade secret
information according to the Applicant. Please be aware that our Public Records
Act provides that submitted information will be publicly available, unless the
Applicant can demonstrate that the information should be restricted or withheld to
the public.

1. Item 2 - Please provide an organizational chart that is legible and ties to the
overall holding company structure of CHI.
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2, Item 3 - Please provide any current biographical affidavits and background
verification reports on the directors and officers of parent CHI, and any affiliate
between CHI and SPH not included in this Form A filing, Please indicate when
those reports will be filed,

3, Item 4 - Please provide copies of the board resolutions from CHI or the Applicant
and SPH regarding this proposed transaction.

4, Item 4 - Please provide the name and qualifications of the Actuary responsible
for the analysis relating to the Class R preferred shares,

5, Item 5 - Please provide a restated three-year financial forecast for SPH in
accordance with GAAP and SAP purposes that takes in consideration the
proposed capitalization of SPH. .

6, Item 5 - Exhibits 5 and 6 of the Form A filing indicate the current articles of
incorporation and bylaws for SPH may have been adopted by SPH's board,
Please verify and provide executed documents if these documents are now
adopted, As a comment, as submitted with the Form A, the Bylaws document
footer references the year 2009, if this is a correct copy,

7, Item 5 - Exhibit 10 indicates the new administrative fee for the first year of the
agreement will be a percentage of the PMPM (per member per month). The
years 2 through 5 will be an adjusted PMPM percentage up to a predetermined
maximum percentage based on the total premiums collected by SpH. Please
provide the study that determined the cost allocation for these services and how
these allocated costs meet the fair and reasonable standard under the holding
company act and SSAP Nos. 25 and 70. Please provide whether there is a true
up provision within that arrangement of SPH's estimated to actual costs,

8, Item 8 - Please also provide the 2012 third quarter financial statements of CHI.

We also request the following items for discussion to be submitted in the order to obtain
a better understanding about SPH, CHI, its affiliates and its business, Please submit
these items as referenced below.

9, Please provide information about the corporate status and ownership, and the
business purpose and activities regarding ColiabHealth Management Solutions,
Inc and ColiabHealth Plan Services, Inc, as of today, Please provide certificates
of good standing from the secretary of state where they were recently
incorporated.

10, Please discuss any plans by CHI regarding the minority shareholders of SPH
after the proposed acquisition,
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11. Please provide any information regarding any pending or ongoing litigation
between SPH, CHI, or its affiliates against any Washington State agency.

12. Please provide any information regarding any pending or ongoing litigation
against SPH, CHI or any of its affiliates.

13. Please provide the market and market share information of SPH business in
Washington State by county.

14. Please provide updated information about the recent proposal between
PeaceHealth and Catholic Health Initiatives and its status. Please comment on
how this proposal would changeSPH, CHI and its affiliates, if any.

As to this filing, please be advised the filing is incomplete and therefore the filing is
tolled. Our review will commence when we receive the response to this letter.

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

Y0J)s truly, ( j)
~~,£t
RONALDJ.~UCH,CPA
Holding Company Manager
Company Supervision Division
E-Mail: RonP@oic.wa.gov

Cc: James T. Odiorne, CPA, JD, Company Supervision Division

Timothy E. Gorman, VP and Senior Counsel, Catholic Health Initiatives
Terri Rambosek, Corporate Counsel, Legal Services Group, Franciscan Health
System .


