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.Pursuant to Paragraph 5 of the February 26, 2016 Notice of Hearing issued in the 

captioned administrative. proceeding, the Staff of the Office of the Washington State lnsurance 

Commissioner ("OIC Staff'), Aetna Inc. (''Ac)tm1") and Hunmna Inc. (''Humana'') (colleetively. 

the ''Pa1tics'') hereby submit this Joint Submission on Confidentiality Issues. Ac1m1 and Humana 

request confidential treatment with respect to the three categories of documents set ftmh below. 

The OJC Staff concurs with this request. 

I. The Form E Stalement. 

On October 6, 2015. Aetna fil.ed the Form E Prcacquisition Notification Fonn (the 

''Fotm E") w.itb OlC. The Wash.ington Insurance Code provides that the Commissioner must 

give confidential treatment to the Fonn E in its entirety. See Wash. Rev. Code§ 48.3ll3.020(3) 

(eff. Jan. l, 2016) (extending confidential treatment to info11llalion submitted thereunder "hi the 



same manner as provided in [Wash. Rev. ('()de §] 48.3 lB.038''). The Washington lnsurancc 

Code farther provides that all d.ocum<-'nts. materials and information reported th<'rcin or provided 

m the Conunissioner in connection therewith "are confidential by Jaw and privileged, and not 

subject to drnptcr 42.56 [oftl1e Washington Revised Code], m·e not subject to subpoena, and are 

not subject to discovery or admissibl.e in evidence in any privat" civil action .... " Wash. Rev. 

Code§ 48.3lB.038(1) (eff. fan. 1, 2016). Accordingly, purstmnt to Washington Revised Code 

§ 34.05.446( 1 ), the Parties jointly requ.est that the H.eadng Officer enter a protective order 

requiring that the Form E ai\d all information reported therein receive confidential ueatmem as 

reqnifed by the Washington lusurnn.ce Code, and order that t)ley arc not sn.bject to public 

inspection or disclosure, are not subject to subpoerm or discovery, and are not admissible in 

evidence in any private· civil action. See Wash. Rev. Code§ 34.05.446(!); see also Wash. Ct. 

Gen. R. I 5(c) (providing for protection ofcomt records under seal). 

2. Biogrnphkal Aifidayits. 

On July 31, 2015, Aetna submitted its Form A Statc111cnt to OIC (fhc "Form A"). 

Attache(\ as Exhibit 7 to the Pnrm A are the bingrapbical affofovits of the current Directors and 

Executive Officers of Aetna. To fhe extent the biographical affidavits eootain sensitive personal 

information, such as infonm1tion used lo prove identity, age, residential address and social 

security number, such personal informatinn is exempt from public inspection and copying and 

must be redacted !him public re(;Ords. S'ee Wash. Rev. Code§ 42.56.230(5) & (7)(n) (protecting 

personal information from public inspection and copying to prevent compromising !he 

mdividuals' personal privacy and exposing them to identity theli); Wash. Ct Gen. R. 31(c) 

(requiring personal inibrmation to be red<ietcd from court records); see also Wash. Rev. Code 

9 48.JlB.038(1) (protecting certain information disclosed to the Commissi{)ncr); Wash. Rev. 
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Code§ 48.02.065(6) (20l5) (same), Accordingly, Aetna and Humana request that the Hearing 

Officer enter an order allowing tbe Pm:ties to redact the personal information in the Directors' 

and Officers' biographical afildavits, including social security numbers, dates of bi1tb, phone 

numbers and home addresses. 

3. Financial Projections. 

Attached as Exhibit 10 to the Fom1 A are financial projections of Arcadian Health Plan, 

Inc. ("At·cadian"). These financial projections contain key managerial strategic decisions 

conccn1ing Arcadimfs growth prnspects which, if known to Arcadian's competitors, would 

result in competitive harm to Arcitdian. These analyses are in the nature of working papers, 

documents. materials, or information disclosed to the commissioner ]Ji the course of an 

examination that are not required to be disclosed under the Insurance Code. See Wash. Rev. 

Code §§ 4!\.02.065(1 ), (5), (6) (cff. Jan. 1, 2016). Aetna and Humana request that these 

projections be protected from public inspection or disclosure subject to the right to petition to 

allow inspection thereof as provided in Washington Revised Code § 48.02.065(8]. Washington 

law provides that a public agency shall not be required to disclose trade secrets. See Wash. Rev. 

Code § 48 02.l20(3); W;ish, Rev. Code§ 19.108.010(4); Wash. R.cv. Code§ 42.56.270(1) & 

(J l); see also Robbins, Geller, Rudman & Dowd, LLP v. State, 328 P.3d 905, 91 l (Wash. Ct. 

App. 2014) (citation omitted) ("Th,~ [Public Records Act] may not be used to acquin; knowledge 

of a trade sec1ut."); see also Wash. Rev. Code§ 48.31B.038(l) (protecting certain infotmation 

disclosed to the Commissioner); Wash. Rev. Code § 48.02.065(6) (sam.c). l'ursuan1 to these 

legal authorities, Aetna and Humana request that the Hearing Officer enter a protective order 

requiring that the Financial Projections n:ceiw confidential treatmem and be maintained under 
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Jhe Jnapplicabilitv of the Ishikawa :Factors. 

Finally, the Notke of Hearing reforenccs the Ishikawa factor' outlined in Sime '" 

Waldon, 202 P.3d 325, 328--29 (Wash. Ct. App. 2009). The Pmties do not believe the Ishikawa 

factors apply to this administmtive proceeding. As the Washington suprerne eourt recently 

explained, whether an fshikawa analysis ls necessary depends on whether article l, se.ction I 0 of 

the Washington Constitution is applicable, State v. SJC., 352 PJd 749, 41213 (Wash. 2015). 

The supreme court has concluded that "'article I, section 10 does not apply to the quasi-judicial 

proceedings of administrative agencies." Mif/s v. W: Wash. Univ., 246 P.3d 1254, 1260 (Wash. 

2011 ). Given that this matter is proceeding before this administrative agency. article L section 

JO is inapplicable here mtd, in turn, the Ishikawa factors are also inapplicable. 

For these reasons, Aetna and Humana respectfolly request that the Hearing OHker enter 

m1 ordc:r (I} requirmg that the Form Ebe mnimained as confidential in its entirety, (2) allowing 

the Parties to redact the personal infrmnation in the biQgtaphical affidavits of tlie Directors and 

Officers, including social sc0utity munbers, dates of birth. phone munbers mid home addresses. 

mid (31 requiring that the financial Prc\jeetions be maintained as confidential. These request~'{! 

confidentiality protections are supported under established Washington law and the OIC Staff 

concurs in the request. 

Daied: Marell 10, 2016 STATE OF WASHINGTON 
OFFICE OF INSURANCE COM .. MlSSIONER 

Charles Brown, Senior Staff Attorney, 
Legal Affairs Divisi@ 
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Dated: March l 0, 2016 

Dated: March 10, 2016 

AETNA !NC. 

Steven T. Whitmer 
Timothy Farber 
LOCKE LORD LLP 
111 Sooth Wacker Drive 
Chicago, IL 60606 
Phom1: (312) 443-1869 (S. Whitmer) 
Email: swhitmer@lockelord.com 

tfarber@loekelord.com 

Je111'ey L Gingold 
GINGOLD LAW FlRM PLLC 
400 Harborvfow Drive SE, Suite 23 7 
Bainbridge Island, WA 98110 
Phone: (206) 451-4665 
Email: glngoldj@gingoldlaw.com 

HUMANA INC. 

Michael J. Homison 
Elena M. Coyle 
SKADDEN, ARPS, SLATE, MEAGJJER & 

FLOMLLP 
Four Times Square 
New York, NY 10036 
Phone: (212) 735-2099 (M. Homiscm) 
Em.ail: michael.homisoH@skaddcn.com 

elc•1rn.coyle@skadde11.com 
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CEIHIFICATE OF SERVICE: 

l hereby certif)i that l i.vcL'1 authorized to sign the foregoing docun1ent fl:)r euch respective aUorney 

\Vhose signature appt.;ars thereoni and a 1rrn.: and con-ect copy of the above and foregoing dOCllir1ent ha:; been served 

on the following vb hand·<lelivery, .r>Mail. lmd U.S. Mail as designated below. on the 11 11' day of March. 2016. 

J)orothy Seabourru:~Taylor 
O!C' Hearings Unit 
5000 Capitol Blvd. SE 
Tumwater, WA 9850 I 
I?9..t9.thYS.a.V.nh~.1 . .YY..!J.,Jt;9..Y 
[Hanel delivery & E·Mail] 

Charles Bro\Vll, Esq. 
OIC Legal Affairs Divi.sion 
5000 Capitol Blvd. SE 
Tumwater, WA 98501 
(,~harJ.G.$..B{{~:QJ.9..,.w.a,,gR..v.. 
[Hand deliV<•ry & E-Mail] 

Steven T. W"hitrner, Esq, 
Timothy Farber, Esq. 
Locke Lorde LLP 
111 South Wacker Dr. 
Chicago, lL 60606 
swhi!DJJ:lf.\illru;l;~_LQt!L~QOJ. 
1:fu..r..Q.~.@1QliliS~Jt;ti:.~t&9111 
[E-Mail by request] 

Mlchael J. Hornison~ Esq. 
Elena M. Cc>yl« Fsq. 
Slrndden, Arps, Slate. Meagher & Flom U .. P 
Four Tilncs Square 
N1..~\V York; Ny 'I 0036 

n1J£J1ae Ll!QJHitJ.QJJJf(}§.15,.@&!.~l~Jt .. £.Prn · 
(~lenJ;b..GJlxk:@:>kadden.con1 
[E-Mail only by request] 

Jeffrey L, Oingoldi f.",sq. 
Oingold l.Al\V Finn, PLL('. 
400 Harhorview Dr. SE, Suite 23 7 
Bainbridge lsilmd, WA 98110 
ci!LWJJ14it£~gLugp_lQh~.~.~-f9JJl 
[E-Mail & Hand Delivery.I 

JOINT .SUH1V1JSSION ON C'ONF!DENTIA !. ITV lSStiES 
NO. 16-002.7 
PAGE6 


