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2 OPENING STATEMENT ON BEHALF OF THE APPLICANT

3 Your Honor, my name is Robert B. Sullivan. I am a shareholder willi the law finn

4 Polsinelli Shughart PC, and I am pleased to appear today as counsel for CollabHealth Plan

5 Services, Inc., the Applicant. With me today as counsel for the Applicant are Jeanie A.

6 Botkin, a shareholder with Polsinelli Shughart PC, and Linda H. DuPuis, Corporate Counsel

7 for Catholic Health Initiatives, which is the ultimate parent company of the Applicant.

8 I am pleased to introduce Mark F. Bjornson, Chief Executive Officer of the

9 Applicant, and Juan R. Serrano, Chairman of the Board of Directors of the Applicant. Mr.

10 Bjornson and Mr. Serrano will be offering testimony in this proceeding.

II The Applicant proposes to acquire control of Soundpath Health, Inc. ("Soundpath"),

12 a Washington domestic health care services contractor. Soundpath is currently owned by

13 Northwest Physicians Network of Washington, LLC and Physicians of Southwest

14 Washington, L.L.C. (collectively referred to herein as the "Sellers").

IS On October 18, 2012, the parties entered into the following three (3) purchase

16 agreements with respect to the acquisition of shares of stock of Soundpath as well as the

17 assets of Soundpath by the Applicant: (a) Stock Purchase Agreement by and among the

18 Applicant, Sellers and Soundpath, as amended by the First and Second Amendments to the

19 Stock Purchase Agreement; (b) Class R Preferred Stock Purchase Agreement by and among

20 the Applicant, Sellers and Soundpath, as amended by the First Amendment; and (c) Asset

21 Purchase Agreement by and among the Applicant, Sellers and Soundpath, as amended by

22 the First Amendment.
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2 In accordance with Chapter 48.31 C of the Revised Code of Washington ("RCW"),

3 on October 19, 2012, the Applicant filed with the Washington State Office of the Insurance

4 Commissioner ("OlC") a Form A Statement Regarding the Acquisition of Control of a

5 Domestic Health Care Services Contractor, including supplemental infonnation provided to

6 the OlC (the "Fonn A Statement"), in which the Applicant fonnally requested approval of

7 the Washington Insurance Commissioner (the "Commissioner") for the proposed acquisition

8 of control of Soundpath.

9 By letter dated January 29,2013, the Commissioner's staff informed you that it had

10 concluded that the Form A Statement, as supplemented to that time, was deemed complete,

11 and requested that an administrative hearing be scheduled in this matter to make the final

12 decision either approving or denying the application for approval of the proposed

13 acquisition. We are here today to complete a formal, public record that, taken together with

14 the FOnTI A Statement and the Applicant's later supplemental submissions, we believe there

15 is ample support for approval of the acquisition upon conclusion of this hearing.

16 RCW 48.3IC.030(5) provides that the Commissioner shall approve a health care

17 services contractor acquisition of control unless, after public hearing, the Commissioner

18 finds that one or more of the six criteria identified in RCW 48.31 C.030(5)(a) exists. The

19 testimony at the public hearing by representatives of both the Applicffilt and Soundpath will

20 demonstrate that there are no grounds for an objection to the proposed acquisition under

21 RCW 48.3IC.030(5). The Applicant will offer the testimony of Mark F. Bjornson, Chief

22 Executive Officer of the Applicffilt, and Juan R. Serrano, Chairmffil ofthe Board of Directors
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2 of the Applicant, both of whom are here in person. As they will testifY, each has been

3 personally involved in and responsible for supervising preparation of the Form A Statement,

4 taking part in the due diligence review, working with counsel to negotiate the tenllS of the

5 acquisition and preparing for its anticipated closing in the coming days.

6 Specifically, the testimony of Mr. Bjornson and Mr. Serrano will demonstrate to the

7 satisfaction of the Insurance Commissioner that the proposed acquisition of control of

8 Soundpath should be approved. Specifically, their testimony will demonstrate that:

9
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• After the acquisition, Soundpath will continue to satisfy the requirements for

registration in Washington as a health care services contractor;

• The acquisition and change of control will not substantially lessen competition or

tend to create a monopoly in the health coverage business;

• The financial condition of the Applicant is not such as might jeopardize the

financial stability of Soundpath or prejudice the interests of its policyholders. In

fact, the financial condition and resources of the Applicant will materially

strengthen the financial stability of Soundpath, thereby enhancing the interests of

its policyholders;

• The Applicant has no plans to liquidate Soundpath, sell its assets, consolidate or

merge it with any person, or to make any other material change in the business or

corporate structure or management that are unfair or unreasonable to the

policyholders of Soundpath and not in the public interest;
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• The competence, experience, and integrity of those persons who would control

the operation of Soundpath are in the interest of the policyholders of Soundpath

and ofthe public; and

• The proposed acquisition of Soundpath is not likely to be hazardous or

6 prejudicial to the insurance-buying public, but, rather, will benefit Soundpath's

7 current and future policyholders and the public in the state of Washington.

8 Accordingly, the Applicant respectfully requests entry of an order approving the

9 acquisition of control of S01mdpath pursuant to RCW 48.31 C.030.

10 The Applicant appreciates the diligence and efficiency that the orc Company

II Supervision Division and the orc Chief Hearing Officer have given this matter. We are

12 now prepared to offer testimony in support of the above and to answer any questions posed

13 by the Chief Hearing Officer.
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2 Respectfully submitted this 1s[ day of March, 2013.
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POLSINELLI SHUGHART PC

BY~~.·~
Robert B. Sullivan, KS Bar # 6809

Attorney for CollabHealth Plan Services, Inc.
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2 PRE-FILED CLOSING STATEMENT

3 Your Honor, on behalf of CollabHealth Plan Services, Inc. (the "Applicant"), we

4 appreciate this opportunity to address and review the pertinent evidence that has been presented

5 here today that clearly establishes that the. legal and regulatory criteria have been satisfied for

6 approval of the proposed acquisition of control of Soundpath Health, Inc. ("Soundpath") by the

7 Applicant.

8 We have heard the testimony of Mr. Mark F. Bjornson and Mr. Juan R. Serrano of the

9 Applicant, and also Ms. Christine Tomcala of Soundpath, all of whom are exceptionally well

10 qualified to speak regarding the details and the effects of the proposed transaction. These

II individuals have clearly and concisely testified that the acquisition is fair, equitable, and in the

12 interests of the policyholders of Soundpath and of the general public. They have testified that

13 neither the Applicant nor Soundpath has received any objections relating to the proposed

14 acquisition.

15 Mr. Ron PastLlch, Holding Company Manager in the Company Supervision Division of

16 the Office of Insurance Commissioner ("OlC") has testified, after a diligent review of the

17 Applicant's Form A Statement, including the supplemental documents and supporting

18 materials filed with the OlC in conjunction with the Form A Statement, that he and his

19 colleagues have concluded that the filing is complete, that all conditions for approval of the

20 Form A Statement have been satisfied, and that he recommends approval of the acquisition.

21 RCW 48.31C.030(5) provides that the Commissioner shall approve the acquisition of

22 control of a Washington health care services contractor unless, after a public hearing, the
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2 Commissioner finds that one or more of the six criteria identified in RCW 48.31 C.030(5)(a)

3 exists. These criteria primarily address whether an acquisition of control of a Washington

4 health care services contractor will have a negative effect on the health care services

5 contractor's finances or management and whether the proposed acquisition of control would

6 have a negative effect on its policyholders, the insurance-buying public or the public

7 interest. The testimony of each of the witnesses here today has addressed all of the cliteria

8 set forth in RCW 48.31C.030 and has proven that no reasonable objection exists for not

9 approving the acquisition. Specifically, these witnesses have established that, upon approval

10 of the acquisition of control of Soundpath:
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• Soundpath will continue to satisfy the requirements for registration in

Washington as a health care services contractor;

• The acquisition and change of control will not substantially lessen competition or

tend to create a monopoly in the health coverage business;

• The financial, condition of the Applicant is not such as might jeopardize the

financial stability of Soundpath, or prejudice the interests of its policyholders. In

fact, the financial condition and resources of the Applicant will materially

strengthen the financial stability of Soundpath, thereby enhancing the interests of

its policyholders;

• The Applicant has no plans to liquidate Soundpath, sell its assets, consolidate or

merge it with any person, or to make any other material change in the business or
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corporate structure or management that is unfair or unreasonable to the

policyholders of Soundpath and not in the public interest;

• The competence, experience, and integrity of those persons who would control

the operation of Soundpath are in the interest of the policyholders of Soundpath

and of the public; and

• The proposed acquisition of Soundpath is not likely to be hazardous or

8 prejudicial to the insurance-buying public, but, rather, will benefit Soundpath's

9 current and future policyholders and the public in the state of Washington.

10 Each of Mr. Bjornson, Mr. Sen'ano, Ms. Tomcala and Mr. Pastuch has testified

11 credibly that none of the statutory bases for disapproval were found to exist. Additionally,

12 they each testified that they have not received any objections to the acquisition of control of

13 Soundpath.

14 Accordingly, the Applicffilt respectfully requests entry of an order approving the

15 acquisition of control of Soundpath pursuant to RCW 48.31 C.030.

16 The Applicant appreciates the diligence and efficiency that have been given to this

17 matter by Mr. Pastuch and the orc Company Supervision Division, Your Honor and Ms.

18 Kelly Cairns of the OlC's Hearings Unit, and Ms. Kate Reynolds, attorney for the OlC.
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2 Respectfully submitted this 1st day of March, 2013.
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