EXHIBIT 2
PART 1



PROOF OF CLAIM FORM
MERITUS MUTUAL - MERITUS HEALTH PARTNERS

Read the enclosed instruction sheet carefully before completing this form. Complete each section of the
form and attach documentation. All Proof of Claim Forms must be presented or postmarked to the
Receiver at the specified address by the Claims Filing Deadline of 11:59 p.m. on May 15, 2017,

Address for Submitting Claims: Meritus, In Receivership
Attention: Proof of Claims
Raintree Corporate Center |
15333 North Pima Road, Suite 305
Scottsdale, AZ 85260

PLEASE PRINT — ATTACH SUPPORTING INFORMATION AS NECESSARY

SECTION ONE - Claimant Contact Information

Clalmant Name & Address

Full Legal Name: 1. ¢ DNept. of Health and Human Services, CMS =~ |

Social Security or EIN Number:

Meritus Member (D #: . Date of Birth:
Mailing Address;7500 Security Blvd., WB-22-75
City: Baltimore State: MD Zip: 21244

Phone: 410-786=9655 Fax: Emailipoc1ie Staffordlhhe-gov—
Attorney Representation: If Claimant is represented by an attorney, please direct all communication
regarding this Proof of Claim to Claimant’s attorney using the following contact information:
Attorney's Name:Marc S. Sacks, Trial Attorney, Civil Division

Attorney's Mailing Address: U.S. Dept. of Justice, 1100 1., St, NW, Rm. 10058
City:Washington, D.C, State: Zip: 20005

Phone; 202-307-1104 Fax: Email: Marcus.$S.Sacks@usdoj.gov

SECTION TWO - Information Regarding Claim
Company: This claim is filed against; [check appropriate box{es) below]

[__] Compass Cooperative Health Plan, Inc. dba [_E] Compass Cooperative Mutual Health
Meritus Health Partners (HMO) Network, Inc., dba Meritus Mutual Health Partners
(PPO)

Claim Type and Amount: [check appropriate box{es) below and indicate amount]

[_] Policyholder, Insured or Member [__] Shareholders/Owners

[__1Agent, Vendor or other Creditor for goods or LXJ All other Claims
services provided

Amount of Claim: ¢ 94,581,998.78 plus amounts to be determined



Explanation of the Nature of the Claim
Astach additional sheets for explanation as necessary. ldentify Attached Documentation, if any:

See Proof of Claim summary and Exhibits,

Security
If you are asserting a secured claim or otherwise asserting rights to any security, you must complete this
section:

[} Yes. 1am asserting a secured claim.

If so and you hold or exercise any control over the cash, securities, trust funds, letters of credit
or other assets of Meritus Mutual or Meritus Health Partners, you must explain the nature of
your control and provide supporting documentatton.

SECTION THREE — Affirmation of Claimant

1 affirm: {i) that 1 have read the foregoing Proof of Claim and understand the contents thereof; (ii} that
this claim is justly due and owing; (iii} that | am entitled to file this claim; {iv) that the matters set forth
above and in any accompanying statements and documents are true and correct to my own knowledge;
and (v} that no payment of or on account of the aforesaid clalm has been made, except as otherwise
stated in my claim,

Signature of person (or authorized,agent} making claims

Signature:

Printed Name: Mai thew Lyneh

Title: (if applicable): Director, Insurance Program Group

Center for Comsumer Informatlion and Insurance Oversight

Date Signed: 3 % V7

For Internal Office Use Only; POC H Clalm Yype: Postmarked Date:




Attachment to Proof of Claim of the Centers for Medicare & Medicaid Services

Nature of Claim: Recovery of amounts owed to the United States of America and/or any federal
agency or entity (collectively, the “United States™).

Set-offs: The United States reserves the right to amend these claims to assert subsequently
discovered liabilities. The United States may hold estimated debts owed to the Estate that are
subject (o set-off and/or recoupment rights. The United States hereby expressly reserves its right
to set-off or recoup any claim against debts owed to the Estate by the United States.

Security for Claim: These claims are entitled {o treatment as secured claims to the extent they
are subject to set-off by a claim of the Estate against the United States. The Unifed States is a
unitary creditor for purposes of set-off and recoupment.




The Centers for Medicare & Medicaid Services’ Proof of Claim Summary
Compass Cooperative Mutual Health Network, Inc., d/b/a Meritus Mutual Health Partners

Superior Court of Arizona, County of Maricopa, CV2016-011872,
State of Arizona, ex rel, Leslie R. Hess, Interim Director of Insurance v. Compass Cooperative
Mutual Health Network, Inc., d/b/a Meritus Mutual Health Partners

i. The United States of America, on behalf of the United States Department of
Health and Human Services’ (“HHS”) Centers for Medicare & Medicaid Services (“CMS”) and
CMS’s Center for Consumer Information and Insurance Oversight (“CCI10™), files this Proof of
Claim (“Claim”) against Compass Cooperative Mutual ﬂealth Neétwork, Inc., d/b/a Meritus
Mutual Health Partners (the “Debtor”), based on the following facts and circumstances.

The Start-Up Loan and the Solvency Loan

2. Section 1322 of the Patient Protection and Affordable Care Act (the “PPACA™)
authorized CMS to extend loans to qualified applicants to foster the creation of new non-profit,
member-governed insurance entities known as Consumer Oriented and Operated Plans or “CO-
OPs.” See generally 42 U.S.C. § 18042. The CO-OP program is intended to improve consumer
choice and plan accountabi]ity, promote integrated models of care, and enhance competition in
the insurance exchanges established by the Act. 42 U.S.C. § 18042; Establishment of Consumer
Operated and Oriented Plan (CO-OP) Program, 76 Fed. Reg. 77392-01. The program
established two types of CO-OP loans: (1) “loans to provide assistance to [CO-OPs] in meeting
[their] start-up costs™ and (2) loans “to provide assistance to [CO-OPs] in meeting any solvency
requirements of States in which [they] seek to be licensed to issue qualified health plans.” 42
U.S.C. § 18042(b)(1).

3. On June 7, 2012, the Debtor and CMS entered into a loan agreement (“Loan
Agreement”) under which the Debtor received a start-up loan (“Start-up Loan™) in the principal

amount of $20,890,333.00 and a solvency loan (*Solvency Loan™) in the principal amount of




$72,422.900.00. See generally Exhibit A (Loan Agreement, dated June 7, 2012, and
Appendices 1-5); 42 U.S.C. § 18042(b)(1).

4, The Start-up Loan (which was converted to a surplus note, see Exhibit A at
Second Amendment to Loan Agreement) is evidenced by a promissory note on which payments
were required to commence no later than 2017. See Exhibit A (Loan Agreement and First
Amendment to Loan Agreement, showing Debtor’s name change). Between June 2014 and
August 2015, CMS disbursed the funding available under the Start-up Loan to the Debtor in its
entirety. See Exhibits A and B (Loan Agreement, dated June 7, 2012 and Start-up Loan
Promissory Note dated August 12, 2015).

5. The Selvency Loan is evidenced by a promissory note on which payments were
required to commence no later than 2019 and be completed within 15 years of disbursement.
See Exhibit A at Appendix 4 (Solvency Loan Promissory Note); see also 42 U.S.C. §
18042(b)(3). Between March 2013 and August 2015, CMS disbursed the funding available
under the Solvency Loan to the Debtor in its entirety. See Exhibit C (Disbursement Records). '

6. On October 30, 2015, the Arizona Department of Insurance notified CMS that it
issued the Debtor an Order of Supervision and suspended the Debtor’s Certificate of Authority,
which immediately prohibited the issuance of new and renewal health insurance plans in
Arizona by the Debtor. See Loan Agreement § 15.1. On December 18, 2015, CMS terminated
the Loan Agreement, effective December 31, 2015. See Exhibit DD (Termination Letter). Upon
the termination of the Loan Agreement, “the unpaid Principal amount of the Loans, together
with all Interest accrued” became “immediately due and payable” to CMS. Jd. at 1; see also

Loan Agreement § 15.3.




7. The Debtor presently owes CMS a total of $20,890,333.00 under the Start-up
Loan, consisting entirely of principal.'

8. The Solvency Loan accrued interest at a rate of 0.25% per year. See Exhibit A
(Loan Agreement § 4.3 & Appendix 6); 45 C.F.R. § 156.520(c). Between the first disbursement
of the Solvency Loan on March 21, 2013 and May 15, 2017, the Solvency Loan accrued a total
of $513,028.25 interest. See Exhibit E (Interest Calculations).

9. The Debtor presently owes CMS a total of $72,935,928.25 under the Solvency
Loan, consisting of $72,422,900.00 in principal and $513,028.25 in aggregate interest to date.

10. CMS’s right to collect these debts is governed by (1) the Loan Agreements; (2)
applicable Federal law?; and (3) “the laws of the State of Arizona to the extent the same do not
conflict with applicable Federal law.” Loan Agreement § 19.2.

PPACA Cost-Sharing Reduction Reconciliation Obligations

11.  The PPACA created subsidies to reduce the cost-sharing expenses of low- and
middle-income individuals who purchase health insurance through a health insurance exchange
(“Exchange”). See generally 42 U.S.C. § 18071. These subsidies are known as “cost-sharing
reductions” or “CSRs.”

12.  Atthe direction of Congress, CMS and the United States Department of the
Treasury (“Treasury”) established a program to advance subsidy payments (including the CSR
portion of advance payments) to issuers on behalf of eligible insureds. See 42 U.5.C. § 18082,

Under this program, the Treasury advances payments of CSRs to qualified health plans (QHPs)

* The Start-up Loan accrued interest at a rate of 0% per year. See Loan Agreement § 4.3 and Appendix 6; 45 CF.R.

§ 156.520(c).
* The law applicable o CMS’s debt collection activitics generally includes, but is not limited to, 31 U.5.C. § 3711,
el seq.; 45 C.F.R. § 156.1215; 42 CF.R. Part 401, Subpart F; 31 C.F.R. Part 901; and applicable common law

{colicctively, “Federal Debt Collection Law™).




based on estimates.” Issuers, in turn, are required to apply the advance payments to the cost-
sharing obligations of their enrollees. 45 C.F.R. § 156.410(a).

13, Because the monthly advances of the CSR portion of advance payments are based
on estimates, they are subject to annual reconciliation after issuers calculate the actual amount
of CSRs provided to eligible enrollees using methodologies specified by CMS. See id.

§ 156.430(c)-(d). If, upon reconciliation, CMS determines that the CSR portion of advance
payments exceeded the actual amount of CSRs provided to enrollees, the issuer must reimburse
CMS (on behalf of the Treasury) for the difference. Id. § 156.430(e). Ceonversely, if CMS
determines that the CSR portion of advance payments fell short of the actual amount of CSRs
provided to enrollees, CMS (on behalf of the Treasury) must reimburse the issuer for the
difference. Id.

14.  Between April and June, 2016, CMS reconciled the CSR portion of advance
payments made to issuers of QHPs for the 2014 and 2015 benefit years.

15, As a result of reconciliation, CMS determined that the CSR portion of advance
payments for 2014 and 2015 made to the Debtor exceeded the actual amount of CSRs provided
to enrollees, and therefore, the Debtor owes a principal balance to CMS of $112,917.29 forl
20135, and as of May 3, 2017, interest in the amount of $2,717.07 and an administrative fee of
$15), for a total of amount owed of $115,649.36. See Exhibits F and G (Invoice and Intent to

Refer Letter for this debt). CMS’s right to collect such overpayments is governed by Federal

Debt Collection Law.

*In 2014, these estimates were caleulated from Exchange data showing a plan’s actuarial value and expected
allowed claims costs. In 2013, Exchanges calculated the advance amount using multipliers particular to the plan
variation and premium for cach policy. See 45 C.F.R. §§ 155.340(a), 155.1030(b)(3), 156.430(b).




PPACA Reinsurance Obligations

16. Pursuant to Section 1341 of the PPACA, health insurance issuers and other
contributing entities are required to make annual reinsurance contributions to the PPACA
transitional reinsurance program for the 2014, 2015, and 2016 benefit years. See 42 U.S.C. §
18061. CMS collects these contributions and generally uses the funds to reimburse eligible
insurance companies for a portion of high claims costs incurred during the applicable benefit
years. See 45 C.F.R. § 153.230(a)-(c). For the 2015 benefit year, health insurance issvers and
contributing entities were required to: (1) submit enrollment data by November 16, 2015; (2)
make an initial bifurcated or single, combined reinsurance contribution payment by January 15,
2016; and (3) make a second bifurcated reinsurance contribution payment (if applicable) no later
than November 15, 2016. See 45 C.F.R. § 153.405(b)-(c); see also Key Dates for Calendar
Year 2016: QHP Certification in the Federally-facilitated Marketplaces; Rate-Review; Risk
Adjustment and Reinsurance, at 3, available at

https://www.cms.gov/CCLIIO/Resources/Regulations-and-Guidance/Downloads/Final-2016-key-

dates-table-2-29-16.pdf. To the extent issuers and other contributing entities do not pay their

mandatory reinsurance contribution(s) at the proper time, the deficiency constitutes a
determination of a debt. 45 C.F.R. §§ 153.400(c) and 156.1215(c).

7. The Debtor submitted its enrollment count for the 2015 benefit year on November
11, 2015, and elected a bifurcated payment schedule for its contribution obligations (which
resulted in total reinsurance contributions due for the 2015 benefit year of $184,366.16). On
January 14, 2016, the Debtor made an initial bifurcated payment of $138,274.62 for the 2015
benefit year. See Exhibit H (ACA Transitional Reinsurance Annual Enroliment and

Contributions Submissions Form, First Collection). The Debtor’s second bifurcated payment of




$46,091.54 remains outstanding and was due no later than November 15, 2016. See Exhibits
and J (ACA Transitional Reinsurance Annual Enrollment and Contributions Submissions Form,
Second Collection and ACH Debit Retired Transaction Document). See 45 C.F.R. §
153.405(c)(2). CMS’s right to collect such payment is governed by Federal Debt Collection
Law.

PPACA Risk Adjustment Obligations

18. Section 1343 of the PPACA established a permanent risk adjustment program to
mitigate the impact of adverse selection on and stabilize premiums for issuers of PPACA-
compliant coverage in the individual and small group markets. See 42 U.S.C. § 18063.* Under
the program, issuers of qualifying plans that enroll policyholders with disproportionately low
actuarial risk are assessed a fee or “charge” by CMS, whereas issuers that enroll policyholders
with disproportionately high actuarial risk receive a payment.

19.  Issuers subject to the CMS-administered risk adjustment program are required to
establish a dedicated Distributed Data Environment (“DDE”) to ensure that CMS is provided
access to risk adjustment data in a timely fashion. 45 C.F.R. § 153.700(a). The submission
deadline for risk adjustment data for the 2015 benefit year was May 2, 2016. Issuers that fail to
establish a DDE and/or provide access to the required data such that CMS cannot apply the
Federally certified risk adjustment methodology to calculate the issuer’s risk adjustment transfer
amount in a timely fashion are assessed a default risk adjustment charge. See 45 C.F.R. §
153.740(b); see also FAQ #14472, available at

hitps:/fwww . regtap.info/fag viewe.php?i=14472.

* Although the PPACA permits slates (o operate their own risk adjustment programs, Arizona elected not to do so.
Therefore, CMS presently administers the program in Arizona. See 42 U.8.C, § 183041(c).




20.  Issuers of risk adjustment-covered plans also must pay a user fee to CMS based
on their qualifying business in states where CMS administers the program, See 45 C.F.R. §
153.610(f). The user fee is a product of the monthly enrollment in the risk adjustment covered
plan and a per-enrollee-per-month rate specified by CMS annually in regulation.

21. CMS has calculated risk adjustment obligations for the 2015 benefit year, and as
of May 3, 2017, the Debtor owes CMS $589,820.86 in risk adjustment charges (which
represents the amount of risk adjustment charges currently owed as of May 3, 2017, a charge of
$346,561.95 and $243,258.91). As of May 3, 2017, the Debtor has currently paid the interest
and administrative fee owed on the risk adjustment charges. See Exhibits K-N (Initial Risk
Adjustment Invoices and Intent to Refer Letters) and (See Exhibit R — Account Receivables
Owed by Debtor as of May 3, 2017). The Debtor also owes $4,348.01 in risk adjustment user
fees (which includes $101.82 for interest and $15 for an administrative fee), resulting in a total
amount owed of $594,168.87. See Exhibits O and P (Initial Risk Adjustment Fees Invoice and
Intent to Refer Letter) and (See Exhibit R — Account Receivables Owed by Debtor as of May 3,
2017). CMS’s right to collect such payments is governed by Federal Debt Collection Law.

PPACA User Fees under Federally-facilitated Exchange Program

22.  CMS collects a user fee from participating issuers to fund Federally-facilitated
Exchange operations, For 2014 and 2015, the user fee rate was set at 3.5 percent of the monthly
premium charged by the issucr. Based on enrollment and premium projections, CMS estimated
that the 2016 user fee rate will also be set at 3.5 percent of the monthly premium charged by the
issuer. The Debtor owes CMS $7.76 for user fees under the PPACA Federally-facilitated

Exchange program. See Exhibit Q (Initial User Fees Invoice).




Conclusion

23.  AsofMay 3, 2017, the Debtor owes CMS $20,890,333.00 under the Start-up
note, $72,935,928.25 under the Solvency note (including accrued interest); $115,469.36 for
reconciliation of the cost-sharing reduction portion of advance payments; $46,091.54 under the
PPACA Reinsurance Program; $594,168.87 under the PPACA Risk Adjustment Program
(which includes $589,820.86 in risk adjustment charges and $4,348.01 for risk adjustment user
fees); and $7.76 under the PPACA Federally-facilitated Exchange user fee program, for a total
debt of $94,581,998.78. We note that the amounts owed by the Debtor are based on the current
amounts due for each of the above-referenced programs reduced for any amounts collected
through payment of invoices and netting under 45 C.F.R, § 156.1215(b). (See Exhibit R —~
Account Receivables Owed by Debtor as of May 3, 2017).”

24, CMS will amend and/or supplement this Proof of Claim as necessary. The filing
of this Claim is not: (a) a waiver or release of the United States’ rights against any person, entity
or property; (b) a waiver or release of any right or claim of the United States, of any nature
whatsoever, under any applicable law; (¢) an election of any remedy to the exclusion, express or
implied, of any other remedy; (d) an admission that this Claim encompasses debts that are
subject to discharge in this or any other proceeding; (e) a consent to, ratification of; or
admission regai"ding any obligation or liability based upon or arising out of any transaction
between the United States and the Debtor; (f) an admission that the Arizona court presiding over
the rehabilitation proceeding has jurisdiction over the United States with respect to any matter
identified in this Claim, or a waiver or release of any rights related thereto; or (g) a waiver or

release of any right of the United States to a trial by jury in any proceeding as to any and all

% Exhibit R does not include the amounts owed under the PPACA transitional reinsurance program, as these amounts
are due in light of the ACH debit retiring as described in paragraph 17 above and the accompanying exhibits.




matters so triable. All such rights are hereby expressly reserved by the United States without
exception and without purpose of confessing or conceding any right or claim by this filing, or by

any other participation in this proceeding,
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LOAN AGREEMENT

Series A-$ 20,890,333 (Maximum) CO-OP Start-up Loan
Series B - $72,422,900 (Maximum) CO-OP Solvency Loan
US DEPARTMENT OF HEALTH AND HUMAN SERVICES,
CENTERS FOR MEDICARE & MEDICAID SERVICES

the "Lender"

Compass Cooperative Health Network
the "Borrower",

a non-profit corporation duly existing and operating
under the laws of the State of Arizona

Closing Date:

June 7, 2012
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Section 1.
1.1
1.2
Section 2.
2.1
Section 3.
3.1
3.2
3.3
3.4
3.5
3.6

3.7

3.8
Section 4.
4.1
4.2
4.3
4.4

4.5

STATEMENT OF PURPOSE
Prefatory Statements
Binding Intent
DEFINITIONS
Defined Terms
DESCRIPTIONOF FINANCING
General
Purpose of the Loan
Parity of Loans; Cross-collateralization
Security for the Loans
Permitted Use of Loan Funds
Prohibited Uses of Loan Funds
Differences in Servicing Regimes

a) Performance Period

b) Financing Period

c) Improvement Period

d) Workout Period
Conditions Precedent for Loan Disbursement
START-UP LOAN - BASE PROVISIONS
Use
Disbursement for Start-Up Loan
Interest
Repayment of Start-Up Loan

Prepayment of Start-Up Loan
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4.6

Disposition of Unused Funds

Section 5. SOLVENCY FINANCING - BASE PROVISIONS

5.1

52

5.3

54

5.5

5.6

5.7

5.8

5.9

5.10
Section 6.
6.1

6.2

6.3

6.4

6.5
Section 7.
7.1

7.2
Section 8,
8.1

8.2

Use

Structure of Solvency Loans

Disbursements for Solvency Loan

Final Solvency Loan Disbursement Date

Interest

Repayment Provisions

Prepayment of Solvency Loan

Disposition ofUndisbursed Solvency Loan Funds
Accounts

Review and Supervision
PAYMENTS-DESCRIPTION

Application of Payments

Payment Due Dates

Qutstanding Delinquencies

Notice of Inability to Make Payment

Solvency Issues Preventing Payment; Additional Obligation
PROGRAM REQUIREMENTS

General

Additional Program Requirements

ADMINISTRATION
No Administrative Fees

CO-0P Contracts
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8.3
8.4
Section 9.
9.1
9.2

Section 10,

10.1

10.2

Section 11.

11.1

[1.2

Section 12.

2.1

12.2

Section 13.

13.]

13.1. 1
13.12
13.1.3
13.1.4
13.1.5
13.1.6
i3.1.7
13.1.8

Records Retention

Right to Review Books and Records
LOAN MODIFICATION
Modification at Borrower's Request
Modification Procedure

DATA REPORTING AND MONITORING
Data Reporting and Monitoring
Ownership of Data

PROGRAM MONITORING
Program Monitoring

Enhanced Oversight
IMPROVEMENT PLAN
Improvement Period

Improvement Plan

COVENANTS

Affirmative Covenants

Payment of Obligations

Notice of Material Adverse Effect
Existence; Conduct of Business
Books and Records; Inspection
Compliance with Laws

Notice of Formation of Affiliated Parties
Use of Proceeds

Indemnification
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13.1.9 Discrimination

13.1.10 Maintenance of Property
13.2 Negative Covenants

13.2.1 Indebtedness

13.2.2 Liens

13.2.3 Investments

13.2.4 Use of Proceeds

13.2.5 Non-discrimination

13.2.6 Screening of Key Personnel

Section 14, REEPRESENTATIONS AND WARRANTIES
14.1 Representations and Warranties of Borrower

Section 15. DEFAULT; EVENTS OF DEFAULT

15.1 Events of Default
15.2 Notice of Events of Default
15.3 Rights and Remedies of Lender

Section 16. TERMINATION RIGHTS

16.1 Termination of Agreement by Borrower

16.1.1 Borrower's Termination Request

16.1.2 Lender Response

16.1.3 Borrower's Duties upon Voluntary Termination
16.2 Termination for Program Viability Reasons
16.3 Termination for Cause by Lender

16.4 Borrower's Right to Appeal
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Section 17.
17.1

172
Section 18,
18.1

18.2

18.3
Section 19.
19.1

19.2

19.3

19.4

19.5

19.6

19.7

19.8

19.9

19,10
19,11
19.12
19.13
19.14
19.15
19.16

ACCOMMODATIONS AND DISPUTES
Accommodations for Changes in Law

Disputes

ASSIGNMENTS; ORGANIZATIONAL CHANGES
Assignments |

Condition Precedent to Organizational Changes
Future Indebtedness

MISCELLANEOUS

Notices

Governing Law, Choice of Law and Forum
Counterparts

Integration

Binding Precedence

Statutory References; Accounting Terms
Treatment of Certain Information; Confidentiality
No Waiver

Further Assurances

Severability

No Third Party Beneficiaries

Right of Set-Off

Borrower Authority

Survival

Construction of Language

Borrower's Authorized Representative
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APPENDICES

Apx. 1 Start-Up Loan Disbursement Agreement

Sch. A - Start-Up Disbursements and Milestones
Apx.2 Start-Up Loan Promissory Note
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Section 1. STATEMENT OF PURPOSE

I.1. Prefatory Statements

Whereas, Congress has directed the Secretary of the Department of Health and Human Services
("HHS") to establish a Consumer Operated and Oriented Plan (CO-OP) Program, the purpose of
which is to foster the creation of qualified nonprofit health insurance issuers to offer qualified
health plans in the individual and small group markets through the provision of loans to qualified
applicants for the purpose of financing start-up costs and insurance reserves [see the Affordable
Care Act, Section 1322(a}]; and

Whereas, "Borrower," a not-for-profit member organization identified on the Title Page and
Signature Page of this Agreement, duly existing and operating under the laws of the
State/Commonwealth identified on such pages, has applied to the Centers for Medicare &
Medicaid Services (the "Lender” or "CMS"), an operating division of HHS, to obtain such
financing; and

Whereas, Lender has selected Borrower's application and agreed to provide such financing upon
such terms and conditions as are more particularly described in this Agreement and its
appendices (the "Appendices"); and

Whereas, Borrower understands and agrees that as a condition of accepting funding under this
Agreement, it will adhere to all terms, conditions and other provisions of this Agreement and
applicable CO-OP Program regulations.

1.2, Binding Intent
Accordingly, in consideration of the mutual agreements contained herein and for other good and
valuable consideration, the receipt of which is hereby acknowledged, Lender and Borrower agree
to the terms hereinafier set forth in this Agreement.

Section 2. DEFINITIONS '

2.1. Defined Terms

The following teIms and words shall have the stated meanings when used in this Agreement
(including the recitals), Terms not otherwise defined in this Agreement shall have the meanings
attributed them in the normal course of business.

" Accrual Period" means, (a) initially, the period from and including the Closing Date but
excluding the first Loan payment date and (b) thereafier, cach subsequent period from and
including a Loan payment date but excluding the next Loan payment date.

" Affiliated Party" means an organization other than a Pre-Existing Issuer or a Related Entity
that shares common ownership or control with Borrower, including an affiliate, subsidiary or
parent thereof.
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" Affordable Care Act" means the Patient Protection and Affordable Care Act, Pub. L. No. 111-
148, enacted on March 23, 2010, as amended by the Health Care and Education Reconciliation
Act of 2010, Pub, L. No, 111-152, the Department of Defense and Full-Year Continuing
Appropriations Act, 2011, Pub, L. No. 112-10, and the Consolidated Appropriations Act, 2012,
Pub. L. No. 112-74, and as from time to time hereafter amended.

"Agreement” means this Loan Agreement, as from time to time hereafter amended in
accordance with the terms hereof, together with all attached Appendices.

An" Appendix" to this Agreement means any appendix, schedule, exhibit or other document
attached to this Agreement and incorporated by reference herein.

"Basic Operating Expenses" means the ordinary and necessary expenses incurred by Borrower
in can-ying out its day-to-day business activities that are permitted under Section 3 of this
Agreement, including but not necessarily limited to such expenses as non-medical services
provider payroll, employee benefits and pension contributions, business related transportation,
travel and training expenses and other similar non-clinical personnel expenses, as well as general
business and administrative expenses such as those associated with renting space for
administrative operations, utilities, telecommunications, business equipment, fixtures, leasehold
improvements, licenses, permitied CO-OP marketing and adveltising, professional services,
business insurance, and taxes other than income taxes.

"Borrower" shall be the entity described as Borrower on the Title Page of this Agreement.

Borrower's ""Business Plan' means Botrnwer's formal business plan submitted in response to
the CO-OP FOA, a true copy of the most-cun-ent approved version of which is attached hereto
and incorporated herein by reference as Appendix 7 hereto, and as from time to time hereafter
amended by mutual agreement of the pmties.

"Business Day" means a day which is not a Saturday, Sunday or legal holiday under the laws of
the United States of America.

"Closing Date" means the date of execution of this document, as noted on the Title Page of this
Agreement.

"CMS" means Centers for M dicare & Medicaid Services, an Operating Division of the United
States Depmtment of Health and Human Services.

"Contingency Funding" means that portion of the Solvency Loan specifically reserved to offset
increased costs to Borrower or changes in Bon-ower's Business Plan caused by higher than
expected enrollment or claims, expansions into additional servicing areas within the same State
or States in which Borrower is operating, or changes in Federal law and/or changes in State
Insurance Laws or State Reserve Requirements. '"Contingency Funds' means any and all
Funds provided to Bon-ower from Lender from the Contingency Funding. All Contingency
Funding available under this Agreement is included in the total amount available for the
Solvency Loan indicated on the facing page of this Agreement, and is the portion thereof
indicated in the Solvency Loan Disbursement Agreement (Appendix 3).
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"CO-OP" means the consumer governed, private, nonprofit health insurance entity established
by Borrower that satisfies the standards in section 1322(¢) of the Affordable Care Act and 45
CFR Section 156.515.

"CO-0OP FOA" means Funding Opportunity Announcement Number: OO-C0 0 -1i-001, CFDA
No. 93.545, published by CMS on July 28, 2011 and as thereafter amended including on
December 9, 2011, and as may be from time to time thereafter iimended.

"CO-OP Program" means the Consumer Operated and Oriented Plan (CO-OP) Program
authorized by and established under Section 1322(a) of the Affordable Care Act.

"CO-0P Qualificd Health Plan" or "CO-OP QHP" means a health plan that has in effect a
certification that it meets the standards established by CMS pursuant to Section 1311{¢) of the
Affordable Care Act, except that the plan can be deemed certified by CMS or an entity
designated by CMS as described in 45 CFR 156.520(e).

"Date of Award" means the date that occurred 30 days after applications were due in response
to the CO-OP FOA.

"Dishursements” means the Funds Borrower will receive from Lender in accordance with the
terms and conditions of this Agreement.

"Disbursement Agreement” means the agreement between Borrower and Lender governing the
disbursement, use and repayment of Start-Up or Solvency Loan Funds (including Contingency
Funds), as applicable, initial copies of which are attached to and incorporated hereto as
Appendices | and 7. as from time to time hereafter modified by mutual written agreement of the
parties.

"Disbursement Plan’ means the schedule for Disbursements of Start-Up or Solvency Loan
Funds, as applicable, initial copies of which are attached to and incorporated hereto as of
Appendices [, 2, 3 and 7, as from time to time hereafter modified by mutual written Schedule A
agreement of the partics

“Event(s) of Default" means the occurrence or happening. from time to time. of one or more of
the events identified in Section 15.1 below.

"Exchange' means a governmental agency or non-profitentity that meets the applicable
requirements established by CMS. pursuant to sections 1311 and [321 of the Affordable Care
Act, and makes qualified health plans available to qualified individuals and qualified employers.
Uniess otherwise identified, this term refers to State Exchanges, regional Exchanges. subsidiary
Exchanges, and a Federally-facilitated Exchange.

“"Final Solvency Loan Disbursement Date™ means the last date that any Disbursement of
Salvency Loan Funds is or was made to Borrower.
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"Rinancing Period" means the period measured from the Closing Date and to the date that
Ron-ower makes the final repayment of all Principal and accrued Interest on the Loans, except
for and not including any Improvements or Workout Periods.

"Gold Benefit Level" and "Silver Benefit Level” mean levels of coverage with a CO-OP QHP
that provide benefits that are actuarially equivalent to 80% of the full actuarial value of bencfits
under the CO-OP QHP and 70% of the full actuarial value of benefits under the CO-OP QHF,
respectively.

"GAAP" means generally accepted accounting principles applicable to a qualified nonprofit
health insurance issuer, and "GAAS" means generally accepted auditing standards applicable to
the same.

"HIPAA" means the Health Insurance Portability and Accountability Act of 1996, Pub. L. No.
104-191, enacted on August 21, 1996, as from time to time thereafter amended.

"Improvement Periods" means the time during periods in which the CO-OP may be
experiencing difficulties in meeting full responsibilities under this Agreement, including minor
or technical Events of Default, which are deemed resolvable by Lender.

"Interest" or "Interest Amount" means, with respect to any Loan payment date, the amount of
interest accrued on the Principal of a Loan from time to time during the preceding Accrual
Period, including any recapitalized interest on unpaid Obligations hereunder,

"IRC" means the Internal Revenue Code of 1986, as codified in Title 26 of the United States
Code, as from time to time amended.

"Lender" means the United States Department of Health and Human Services, Centers for
Medicare & Medicaid Services.

"Loan" means the total amount of all outstanding Start-Up Loan disbursements, or the total
amount of all outstanding Solvency Loan disbursements, vespectively and individually, as the
context or usage requires; "Loans" means both of them together.

"Loan Funds" or "Funds" means the Disbursements received under this Agreement as from
time to time amended for Statt-Up and Solvency Loans, including accrued Interest thereon under
the Maximum Amounts of Loan Principal described on the Title Page.

"Material Adverse Effect” means any occmTence, condition, event, change, consequence or
effect that is or could reasonably be expected to be materially adverse to or othe lwise
detrimentally effect the business, operations, results of operations, assets, liabifities, or financial
condition of Borrower or the CO-0OP.

"Maximum Disbursement Amount for Solvency Loan" means the maximum amount that is
available for Disbursement to Borrower under the Solvency Loan as more patticularly described

in Section 5.2 below,

"Member" means an individual covered under health insurance policies issued by Borrower.
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"Member Grievance" means a written or oral expression of dissatisfaction regarding the CO-
OP QHP and/or Borrower, including quality of care concerns, and shall include a complaint,
dispute, request for reconsideration, or appeal made by a Member or the Member's
representative. When Borrower is unable to distinguish between a grievance and an inquiry, it
shall be considered a grievance.

"Monitoring Period" means the time during which Borrower is subject to oversight by Lender,
including site visits and requests for information initiated by Lender that supplement any
required periodic reports. The Monitoring Period will run simultaneously with the Performance
Period.

"Obligations" means the Principal and Interest due on each of the Loans, together with any and
all other obligations of Borrower arising under this Agreement pertaining to the Loans, whether
now existing or arising in the future, as more specifically described in Section 3.3 below.

"Organizational Change" means any material or significant change to Borrower's corporate ot
governance structure, or any transfer of all or a significant portion of Borrower's assets, the
implementation of which specifically requires the prior written approval of Lender in accordance
with the terms of Section 18.2 of this Agreement.

"Performance Period" means the period beginning on the Closing Date and ending on the
tenth (I O'h) anniversary of the date that Borrower makes the final repayment of all Principal and
accrued Interest on the Loans. The Performance Period includes the Financing Period, the
Improvement Period and the Workout Period, as applicable.

The "PHSA" means the Public Health Service Act, as codified in Title 42, Chapter 6A of the
United States Code, as from time to time amended.

"PresExisting Issuer" means a health insurance issuer that was in existence on July 16, 2009.

"Related Entity" means an entity that shares common ownership, control, or governance
structure (including management team or Board members) with a Pre-Existing Issuer, and
satisfies at least one of the following conditions: (i) retains responsibilities for the services to be
provided by the Pre-Existing Issuer; (ii} furnishes services to the Pre-Existing Issuer's enrollees
under an oral or written agreement; or (iii) performs some of the Pre-Existing Issuer's
management functions under coniract or delegation.

"Repayment Schedule" means the agreed-upon plan or schedule for repayment of Statt-Up or
Solvency Loan Funds, as applicable, copies of which are attached to and incorporated hereto as
numbered Appendices, as from time to time hereafter amended by mutual agreement of the
parties

"Reporting Period" means the time during which the recipient must submit program and
financial reports to CMS. The Reporting Period runs simultaneously with the Performance
Period,
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"Risk-Based Capital Reserves" means the amount of required capital that the Borrower must
maintain to remain in compliance with State Reserve Requirements. These risks may include
asset depreciation risk, credit receivables risk, underwriting risk, and off-balance-sheet risk.

"SAP" means Statutory Accounting Principles, the rules for insurance accounting codified by
the National Association of Insurance Commissioners (NAIC) or as promulgated by a State as
rules to be used in reporting an insurer's results to regulators.

"Secretary" shall refer to the Secretary of HHS.

"SHOP" means a small business health options program operated by an Exchange through
which a qualified employer can provide its employees and their dependents with access to one or
more qualified health plans.

"Social Security Act" shall refer to the Social Security Act, as amended, as codified in Chapter
7 (8§ 301 et. seq.) of Title 42 of the United States Code.

"Solvency Loan' means the Loan provided to Borrower in order to meet State solvency and
State Reserve Requirements that is governed by this Agreement, and the particular requirements
of Appendix 4 - Seolvency Loan Promissory Note.

"Sponsor" means an organization or individual that is involved in the development, creation, or
organization of the CO-OP or provides 40 percent or more in total funding to a CO-OP
(excluding any loans received from the CO-OP Program) as described in 45 CFR Part 156,

"Start-Up Loan" means the Loan to Borrower for costs associated with establishing a CO-OP
that is governed by this Agreement, and the particular requirements of Appendix 2 - Start-Up
Loan Promissory Note.

"State' means and includes each of the 50 sovereign States or Commeonwealths within the
United States of America and includes for purposes of this Agreement the District of Columbia.

"State Insurance Laws" means those State insurance laws and regulations that will govern
Borrower in delivering the CO-OP QHP(s) for and within the particular State.

"State Reserve Requirements" means the financial reserve requirements that Borrower must
meet under applicable State Insurance Laws for the delivery of health insurance under a CO-OP
and to issue CO-OP QHPs and any non-CO-OP QHP coverage to be offered by the CO-OP. A
statement of compliance from the host state will be mitestone of Start-Up and ongoing
operations.

"State Solvency Payment Res(riction" means a State Insurance Law provision or regulatory
action by a State insurance agency or department that enforcement or implementation of which
creates an actual legal impediment or restriction on repayment of Loan funds pursuant to the
terms of this Agreement.

"Subcontract” means any contract ot other formal agreement entered into by Borrower with a
third patty or Affiliated Party to furnish supplies or services to Borrower in furtherance of
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Bolmwer's responsibilities, obligations or undertakings under this Agreement, as more
specifically described in Section 8.2 below.

"Treasury' means the United States Department of the Treasury.

"Workout Period” means the period arising after an occurrence ofan Event of Default which is
not cured within the time limits set forth in Section 15.1 and 5.2 below.

Section 3. DESCRIPTION OF FINANCING

3.1 General
Under this Agreement, Lender is providing to Borrower funds for CO-OP Program purposes
through two Loans, each of which shall be on par with the other for security purposes, .and each
of which shall be governed and controlled for all purposes by this Agreement, including its
Appendices.

3.2 Purpose of the Loan
The Loans are being provided by Lender to Borrower for the establishment of a CO-OP. The
Loans are intended to permit Borrower to offer health plans primarily in the individual and small
group markets as described in 45 CFR Part 156. Borrower agrees to perform all functions
necessary to design, implement and operate a CO-OP QHP as set forth in the in the CO-OP FOA
and consistent with its FOA proposal and approved Business Plan. Subject to the terms and
conditions of this Agreement, Lender will loan an amount not to exceed $20, 890,333 for the
Start-Up Loan and $72,422,900 for the Solvency Loan to Borrower.

3.3, Parity of Loans; Cross-Collateralization
Borrower hereby covenants and agrees that each of the Loans and all Obligations of Borrower
arising under this Agreement pettaining to the Loans, whether now existing 6r arising in the
future, shall be and are hereby expressiy cross-defaulted and cross-ccillateralized with each other,
such that the occurrence of any Event of Default under any of the Obligations shall be a default
under all of the Obligations and under all documents and instruments evidencing and/or securing
the Obligations,

34, Security for the Loans
The Loans and other Obligations will be general obligations of Borrower. Because the intent of
the Loans, and the Solvency Loan in particular, is to provide financing to Borrower that meets
the definition of'risk based capital" for State Insurance Laws purposes, the Loans will have a
claim on cash flow and reserves of Borrower that is subordinate to (a) claims payments, (b)
Basic Operating Expenscs, and (c) maintenance of required reserve funds while Borrower is
operating as a CO-OP under State Insurance Laws.

3.5. Permitted Use of Loan Funds
Borrower must use the Loan Funds only for the following purposes:

(a) Costs identified in the Business Plan and Disbursement Plans;
{b) Costs associated with establishing the CO-OP as an operating business;
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(c) Costs associated with the initial operations of a CO-OP QHP, including but not
limited to:
i.  Renting space for issuer administrative operations;
ii.  Renting or developing information technology systems;
ul. Renting or developing provider networks;
lv.  Hiring a management team with adequate insurance expertise and other
administrative personnel;
v.  Hiring counsel and consultants to assist with State Insurance Laws and other
Hcensure requirements;
vl. Negotiating, and contracting with providers and vendors;
vii.  Hiring actuaries;
vul. Conducting community and prospective member education and educating CO-
OP members on the rights and responsibilities of member governance;
Ix. Developing strategic plans to build enrollment;
X.  Establishing and participating in a private purchasing council; and
xi.  Paying for the initial costs of operational and administrative staff,

(d) Cost associated with establishing and maintaining capital reserves for Borrower
(including Risk-Based Capital Reserves) consistent with State Reserve
Requirements;

(e) Investments petmitted from Funds held in appropriate accounts approved by State
regulators; and

() Other expenditures as authorized in writing by Lender.

3.6. Prohibited Uses of Loan Funds

Notwithstanding any other provision of this Agreement to the contrary, in no event shall
Borrower use any patt of Loan Funds for any of the following purposes or activities:

(a) To carry on propaganda and other activities attempting to influence legislation at
the Federal, State, or local level of government;

{b) To conduct marketing, As used herein, "marketing” means activities that promote
the purchase of a specific health care plan or explain a product's benefit structure
to a specific customer. However "marketing" does not include activities related
to community outreach, membership development, and membership education.
Loan Funds may be used to provide information to Members regarding their
coverage, rights, and responsibilities;

{c) To meet the matching requirements of any other Federal program;

(d) To cover or pay excessive executive compensation as determined by Lender in its
sole but reasonable discretion;

{e) To fund activities unrelated to CO-OP planning and establishment, including but
not limited to staff retreats and promotional giveaways,

(H To fund activities associated with construction of facilities, including clinical
facilities;
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(g)  To pay clinical expenses for Stalt-up Loans such as medical services provider
salaries or payments, provider clinical space or administrative staff associated
with clinical functions, and clinical equipment (excluding clinical information
technology).

(h)  Topay forservices described in section 1303(b)(1)(B)(i) of the Affordable Care
Act.

Nothing in this Agreement shall be construed to allow a person to take any action prohibited by
IRC Section 50l(c) (29).

3.7. Differences in Servicing Regimes

During the Performance Period, the Loans will be managed under different sets of rules
("Servicing Regimes") corresponding to the status of the CO-OP's operations and finances.
These rules are applicable during such Servicing Regimes and are generally described as
follows:

(a) Performance Period. Throughout the entire Performance Period, Borrower will be
required to make repayments of Principal and Interest and other Obligations in
accordance with the terms of this Agreement.

(b) Financing Period. During the Financing Period, Borrower will be required to make
repayments of Principal and Interest and other Obligations in accordance with the
Repayment Schedule for each Loan, subject to applicable grace periods as hereinafter set
forth in this Agreement.

(¢) Improvement Period. During any Improvement Periods, Borrower will be required to
agree to an Improvement Plan with Lender until either the problem is resolved, or a more
serious Event of Default occurs that triggers a transition to a Workout Period.

(d) Workeut Period, During a Workout Perjod, Lender will be entitled to pursue any and all
remedies available to Lender under and in accordance with the telms of this Agreement.
Borrower and Lender nonetheless agree to work in good faith to resolve any differences
and correct any deficiencies which caused or led to the Loans to be in the Workout
Period; provided that Lender shall have no obligation to take any actions to resolve any
such issues if Lender has cause to believe that Borrower or a Affiliated Party has engaged
in criminal or fraudulent activities, or in other deleterious activities that have caused or
may cause material hmm to the CO-OP's Members or the CO-OP  Program.

3.8. Conditions Precedent for Loan Disbursement
To receive any Funds under this Agreement, Borrower must (i) meet the specific conditions and
milestones for each Disbursement as set forth in its Disbursement Plans (Schedule A of
Appendices [ and 7); (ii) remain in compliance with the CO-OP Program Requirements set forth
in Section 7 below; and (iii) continuously meet the following specific conditions:

(a) Meet the eligibility criteria for the CO-OP as defined at 45 CFR 156.510;
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(b) Certify to Lender in writing that it possesses and has implemented policies and
procedures to avoid insurance industry involvement and interference;

(¢) As a condition precedent to Closing of this Agreement, Borrower must submit an
"Affirmation of Regulatory Acceptance of CO-OP Loans as Regulatory Capital," to be
attached as Appendix I 0, signed by the Superintendent of the Arizona Insurance
Commissioner.

To receive Contingency Funds under this Agreement Borrower must, in addition to the
conditions set forth above in this Section 3.8, submit to Lender adequate documentation that
Borrower meets one of the following criteria or justifications for Contingency Funding:

(a) Borrower's enrollment levels have been higher than anticipated in its Business Plan as
demonstrated by automated enrollment figures provided to Lender within 90 days of the
close of the open enrollment period or within 60 days of the close of any special
enrollment period;

(b) Borrower's claim costs have been significantly higher than anticipated in its Business
Plan as demonstrated by the claims history of the preceding calendar quarter;

(c) Changes in State Solvency Requirements or other applicable State or Federal health
insurance company solvency requirements have resulted in significant cost increases that
were unanticipated under Borrower's Business Plan as demonstrated by State regulatory
publications or a letter from the agency or official responsible in the State for the
regulation of health insurance issuers.

(d) Borrower has a viable plan to expand its service area within the State or States in which it
is already operating,

Contingency Funds shall not be disbursed to Borrower until all non-Contingency Funds have
been disbursed to Borrower.

In the event Borrower had previously existed as or was converted from a multiple employer
welfare arrangement (as such term is defined in ERISA Section 3(40), 29 U.5.C. §1002(40)), or
multiple employer trust ("MEWA™"), Borrower must first deposit, credit or apply and thereafter
use any and all existing solvency, reserve or risk capital funds from such MEWA for the benefit
of the CO-OP and its Members before seeking any Loan Disbursements hereunder. No Loan
Funds (whether Contingency Funds or otherwise) will be disbursed hereunder uniess and until
such existing MEWA funds are deposited, credited or applied for the benefit of the CO-OP (as
verified pursuant to standard audit and accounting procedures), and the Borrower establishes a
bona fide need for Start-Up or Solvency Funds despite the availability of such MEWA funds for
use by the CO-OP,

Section 4. START-UP LOAN - BASE PROVISIONS

4.1. Use

Start-Up Loan Funds must only be used in accordance with the Business Plan, the Start-Up Loan
Disbursement Plan and the CO-OP FOA. Start-Up Loan Funds cannot be used to pay for costs
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associated with purchase of land and construction of facilities, including construction or clinical
costs such as the costs of actual medical services provider salaries and contracts or payment,
provider clinical space, and clinical equipment.

4.2, Disbursement for Start-Up Loan

Any and all Start-Up Loan Disbursements shall be made in accordance with the terms and
conditions set forth in the Disbursement Agreement attached hereto and incorporated hetein by
reference as Appendix 1. As a condition precedent to the making of any Disbursement,
Borrower must satisfy the requirements of Section 3.8 above, including but not limited to the
requirement that it demonstrate that it has met the specific conditions milestones for each such
Disbursement ag set forth in its Disbursement Plan {Appendix 1, Schedule A). Disbursements, at
Lender's discretion, may not be provided during any Improvement or Workout Periods.

473, Interest

The Interest rate for the Start-Up Loan and any individual Disbursement thereof shall be fixed
for the life of the Loan at the amount in Appendix 6, which represents the Treasury rate on five
year securities in effect on the initial Date of Award minus one percentage point ("Interest
Rate"); provided, however, that in this event this Agreement is earlier terminated for cause under
Section 16.3 below, the Interest Rate for the Start-Up Loan shall be fixed at the rate in Appendix
6, which is equal to the Treasury rate on five year securities based on the Date of Award.
Interest on the Start-Up Loan and each individual Disbursement thereof shall accrue on a
monthly basis using a 360-day year and 30-day month for actual days elapsed. Interest shall be
payable according to the Repayment Schedule attached to this Agreement and incorporated
herein by reference as Schedule A of Appendix 1. Accrued and unpaid Interest will be
capitalized on an annual basis during the period prior to the first scheduled Interest payment date,
and will be capitalized on any scheduled payment date on which Borrower does not pay the full
amount of the accrued Interest due.

4.4, Repayment of Start-Up Loan
Borrower shall make Principal and Interest payments as described in the Start-Up Loan
Promissory Note attached hereto and incorporated herein by reference as Appendix 2, with
normal loan servicing activities to be contemporaneously undertaken by Lender or its designee.
Principal repayments on the Start-Up Loan will be as stated in the Stait-Up Loan Promissory
Note for the Start-Up Loan, but in any event no later than 5 years from the respective
Disbursement date of the individual Loan Disbursement installments, subject to Borrowet's
ability to meet State Reserve Requirements and other solvency regulations or requisite surplus
note arrangements.

Unless Lender terminates this Agreement for cause under Section 16.3 below, Borrower shall be
obligated to repay 1 00% of the Start-Up Loan amount disbursed, plus any capitalized Interest to
Lender in accordance with the Repayment Schedule for the Start-Up Loan, subject to its ability
to meet State Reserve Requirements and other solvency regulations, or requisite surplus note
arrangements.

If Lender terminates this Agreement for cause under Section 16.3 below, Bon:ower shall be
obligated to repay 110% of the Stalt-Up Loan Principal disbursed, plus any capitalized Interest
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and any accrued Interest recalculated for the life of the Start-Up Loan at the higher Interest Rate
as described in Section 4.3 above, '

Instructions regarding the process for submitting payments to Lender are provided in Appendix 8
attached hereto and incorporated herein by reference. Changes to the process for submitting
payment will be made available to Borrower as pali of CO-OP Program guidance.

4.5, Prepayment of Start-Up Loan
Borrower may prepay the outstanding Principal of the Start-Up Loan, in whole, or in part, at any
time, without penalty, upon giving 30 days written notice to Lender of its intent to so prepay. A
revised Repayment Schedule will be prepared by Lender following receipt of any acceptable
partial prepayment, and will be delivered to Borrower within 30 business days thereafter.

4.6. Disposition of Unused Funds

Borrower must repay any unused Start-Up Loan Funds to Lender. Every three years (as
measured from the date of Disbursement of Funds), BOlrnwer must determine the amount of
Staii-Up Loan Funds received for use that was not used as outlined in the Business Plan and is
not anticipated to be used in the following three year period. This unused funding must be
returned to Lender within 60 days of such determination unless Borrower presents plans
acceptable to Lender for the anticipated use of the unused Start-Up Loan Funds in the following
three years. '

If Start-Up Loan Funds are not disbursed to Borrower within five years of when projected in the
Business Plan, the unused Loan Funds will be defunded and cancelled.

Section 5. SOLVENCY FINANCING - BASE PROVISIONS

5.1. Use

Solvency Loan Funds must only be used to establish Risk-Based Capital Reserves to be held by
Borrower and other capital reserves necessary to meet State Reserve Requirements and other
State Insurance Laws, and then only in strict accordance with the Business Plan and
Disbursement Plan. Borrower must notify Lender in writing if Borrower determines that its
expenses have exceeded its premium revenue for three consecutive months, which notice shall be
delivered within 30 calendar days of such detelmination.

5.2, Structure of Solvency Loan
The Solvency Loan will be structured so as to comply with applicable State Insurance Laws and
the terms of Appendix 4. Solvency Loans will be disbursed to meet the reserve level established
in the Disbursement Agreement for the Solvency Loan.

5.3. Disbursements for Solvency Loan

Rorrower will receive Solvency Loan Disbursements under the process described in the
Solvency Loan Disbursement Procedures attached hereto and incorporated herein by reference as
Appendix 5. Disbursements, at Lender's discretion, may not be provided during any
Improvement or Workout Periods, and may be held in escrow for the benefit of Borrower at
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Lender's option prior fo receipt by Borrower of all necessary and applicable State Insurance Law
licenses and permits.

An initial Disbursement will be made in timing and amount as described in the Disbursement
Plan (Schedule A of Appendix 3). Lender will disburse the initial installment of the Solvency
Loan within 30 days of receiving a written request for Disbursement of Loan Funds in
accordance with the procedures desctibed in Appendix 5, so that Botrnwer can fund its required
capital reserves (including Risk-Based Capital Reserves) in order to obtain licensure in a timely
way.

Thereafter and until the Final Solvency Loan Disbursement Date, Borrower may draw additional
Disbursements as needed (consistent with the Disbursement Agreement and the Solvency Loan
Disbursement Procedures, and up to the maximum stated on the Title Page of this Agreement)
for any of the following reasons:

(a) To meet the regulatory capital requirements of the State(s) in which BOlrnwer seeks
to be licensed to issue CO-OP QHPs; and

(b) To ensure that Borrower is in good standing under applicable State Insurance Laws
and State Reserve Requirements.

In making any Disbursement request, Bolmwer shall deliver to Lender a written request for the
Disbursement of Loan Funds in accordance with the procedures described in Appendix 5. By
signing a request for Disbursement, Borrower shall be certifying that the Funds of such
Disbursement will be used in compliance with the provisions of Section 3.4 regarding Permitted
Uses of Loan Funds, and not in violation of the provisions of Section 3.5 regarding Prohibited
Uses of Loan Funds.

In no event may the aggregate amount of Solvency Loan Disbursements exceed the Maximum
CO-OP Solvency Loan award amount shown on the cover of this Agreement and described in
Section 3.2 above.

Contingency Funds shall not be disbursed to Borrower unless and until all non-Contingency
Funds available under this Agreement have been disbursed to Botrnwer, and Borrower otherwise
meets the specific condition precedent requirements of Section 3.8 with respect to Contingency
Funding.

5.4, Final Solvency Loan Disbursement Date
While there is available funding remaining in the Sofvency Loan (that is, the difference between
the Maximum CO-OP Solvency Loan award amount stated on the cover of this Agreement and
indicated in Section 3.2 above, and the sum of all Disbursements made as of a given date), such
Funds will be available for Disbursement up to the date specified in Appendix 5 as the Final
Solvency Loan Disbursement Date,

5.5. Interest
The Interest rate for the Solvency Loan and any individual Disbursement thereof is fixed for the
life of the loan at the amount in Appendix 6, which represents the interest rate on United States
Treasury securities of similar maturity in effect on the Date of Award minus 2 percentage points,
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("Interest Rate"); provided, however, that in the event this Agreement is earlier terminated for
cause under Section 16.3 below, the Interest Rate for the Solvency Loan shall be fixed for the
remaining life of the Loan at the rate reflected in Appendix 6, which is the interest rate on
Treasury securities of similar maturity that was in effect on the initial Date of Award, Interest on
the Solvency Loan shall accrue on a monthly basis using a 360-day year and 30-day month for
actual days elapsed. Interest shall accrue to Principal during the Financing, Improvement and
Workout Periods and be payable according to the Solvency Loan Promissory Note attached to
this Agreement and incorporated herein by reference as Appendix 4. Accrued and unpaid
Interest will be capitalized on an annual basis during the period prior to the first scheduled
Interest payment date, and will be capitalized on any scheduled payment date on which Bon-ower
does not pay the full amount of the accrued Inferest due.

5.6, Repayment Provisions

Bon-ower shall make Principal and Interest payments as described in Schedule A of the Solvency
Loan Promissory Note, with normal loan servicing activities to be undeltaken by Lender or its
designee. Principal repayments of the Solvency Loan will be as stated in Schedule A of the
Solvency Loan Promissory Note, but in any event no later than 15 years from the respective
Dishursement date of the individual Loan Disbursement installments, subject to BOlrnwer's
ability to meet State Reserve Requirements and other solvency regulations or requisite surplus
note an-angemerts.

Unless Lender terminates this Agreement for cause under Section 16.3 below, Bon-ower shall be
obligated to repay I 00% of the Solvency Loan amount disbursed, plus any capitalized Interest to
Bon-ower in accordance with the Repayment Schedule for the Solvency Loan, subject to its
ability to meet State Reserve Requirements and other solvency regulations, or requisite surplus
note an-angements.

If Lender terminates this Agreement for cause under Section 16.3 below, BOtrnwer shall be
obligated to repay 110% of the Solvency Loan Principal disbursed, plus any capitalized Interest
and any accrued Interest recalculated for the life of the Stalt-Up Loan at the higher Interest Rate
as described in Section 5.6 above.

Instructions regarding the process for submitting payments to Lender are provided in Appendix 8
attached hereto and incorporated hetein by reference. Changes to the process for submitting
payment will be made available to Borrower as palt of CO-OP Program guidance.

5.7. Prepayment of Solvency Loan
Borrower may prepay the outstanding Principal of the Solvency Loan, in whole, or in part, at any
time, without penalty, upon giving 30 days written notice to Lender of its intent to so prepay. A
revised Repayment Schedule will be prepared by Lender following receipt of any acceptable
partial prepayment; and will be delivered to Borrower within 30 business days thereafter.

5.8. Disposition ofUndisbursed Solvency Loan Funds
Should Solvency Loan Funds be set aside for future use under this Agreement (including, but
not necessarily limited to Contingency Funds), but not disbursed within fifteen years of when
projected in the Business Plan, the undisbursed Loan Funds will be defunded and cancelled.
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5.9. Accounts

Lender shall receive evidence of the establishment of a solvency fund established according to
the procedure of the applicable State's insurance commissioner prior to the initial Disbursement
of Solvency Loan Funds.

5.10. Review and Supervision
Lender shall have the right to review and supervise the solvency fund established by Solvency
Loan Funds provided under this Agreement; provided, however, that nothing in this Agreement
shall be interpreted or construed to limit or supersede the authority of the responsible State's
insurance commissioner in establishing the amount of solvency funds BO1TOwer must maintain
at any given time.

Section 6. PAYMENTS- DESCRIPTION

6.1 Application of Payments

All payments made by Borrower hereunder will be applied by Lender in accordance with the
following procedure:

(a) First to pay any outstanding Obligations ofBon-ower as defined in Section 2.1 that are
due to Lender other than Interest or Principal;

(b) Second to pay any accrued Interest then due and owing under the Loans or any other
outstanding Obligations of Borrower, with payment of Interest on the Start Up Loan
having priority over payment of Interest on Solvency Loan;

(c) Third with the balance to pay outstanding Principal on the Loans, with payment of
Principal on the Start-Up Loan having priority over payment of Principal on the Solvency
Loan.

Payment by Borrower of a lesser amount than that which shall be then due shall be deemed to be
payment on account, and shall not constitute an accord and satisfaction with respect to the
underlying Obligation. The acceptance by Lender of a payment for a lesser amount which is
delivered with an endorsement or statement to the effect that such Iesser amount is payment in
full shall be given no effect, and Lender may accept such payment without prejudice to any other
rights or remedies which it may have against Borrower,

6.2 Payment Due Dates

All payments due under this Agreement shall be due on the scheduled payment date, irrespective
of any other provision of the Agreement or any Appendix, Attachment or Schedule hereof.
Notwithstanding the foregoing, Borrower's failure to make any payment of Principal or Interest
due under the Loans on the due date thereof shall not be deemed an Event of Default under
Section 15.1 below unless the same remains delinquent for more than 60 calendar days after the
due date thereof., or unless such delinquency is due to a State Solvency Payment Restriction,
State Reserve Requirements, other State Insurance Laws or other solvency regulations, ot
requisite surplus note arrangements. In the latter event, the provisions of Section 6.5 shall apply.
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6.3. Outstanding Delinquencies

In the event that any payment due under this Agreement is more than 60 calendar days late,
Lender shall have the right, at its sole and absolute discretio-n, to exercise any right or remedy
specified hereunder or available under applicable law, including the right to discontinue further
L.oan Disbursements or terminate this Agreement, [n the event any payment due under this
Agreement is delinquent for more than 180 days after the due date thereof, Lender shall refer the
matter to the United States Department of Justice for processing and other Federal action, in
accordance with the terms of applicable Federal law.

6.4. Notice of Inability to Make Payment

Borrower hereby covenants and agrees to notify Lender in writing at least 90 days in advance,
whenever possible, if it will be unable to make any scheduled payment due hereunder, or
immediately upon becoming aware or having reason to know or reasonably suspect or anticipate
that it will be unable to make a scheduled payment hereunder if less than 90 days remain prior to
the date of such scheduled payment.

6.5. Solvency Issues Preventing Payment; Additional Obligation

If Borrower is unable to make a payment as a result of a State Solvency Payment Restriction,
State Reserve Requirements, other State Insurance Laws or other solvency regulations, or
requisite surplus note arrangements, and a notice is provided to Lender with sufficient
documentation to verify the claim, Lender will provide Borrower with a 60-day grace period to
remedy the deficiency. Should the 60-day-delayed payment be missed, the missed payment and
accrued Interest thereon may, at the option of Lender, be added to the last scheduled payment
due as an additional Obligation payable in full on the last scheduled payment date.

Borrower's notice under this Section 6.5 should include a citation to or specific description of the
State Reserve Requirement or other legal impediment which is then preventing payment, a
description of how and why such legal impediment is preventing Borrower from making
payment and a statement of the expected duration of said impediment.

Section 7. PROGRAM REQUIREMENTS

7.1 General

Borrower must at all times during the Term of this Agreement satisty and meet all applicable
requirements of the Affordable Care Act, and regulations promulgated thereunder, including but
not necessarily limited to the regulations codified at 45 CFR Part 156, as well as terms of the
CO-OP FOA and any and all additional CO-OP Program guidance as may be issued or released
by Lender from time to time, including the following requirements:

(a) Borrower must meet all the State Insurance Laws and other standards for licensure that
other issuers of Qualified Health Plans must meet in any State where Borrower offers a
QHP, including State Reserve Requirements and other solvency and licensure
requirements described in Section 1324(b) of the Affordable Care Act.

(b} Borrower cannot offer a health plan in any State until such State has in effect (or Lender
has implemented for the State) the market reforms outlined in Part A of Title XXVII of

e ]
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the Public Health Service Act (as amended by Subtitles A and C of Title I of the
Affordable Care Act).

(c) Within the earlier of thirty-six months following the initial Disbursement of the Start-Up
Loan, or one year following the initial Disbursement of the Solvency Loan, Bon-ower
must be licensed in the State and must offer throughout the remainder of the Term of this
Agreement the following CO-OP QHPs:

1. Atleast two CO-OP Q.HPs, one at the Silver Benefit Level and one at the Gold
Benefit Level, in every individual market Exchange that serves the geographic
regions in which Bon-ower is licensed and intends to provide health care
coverage.

11.  [Ifoffering at least one plan in the small group market, Bon-ower must offer at
least two CO-OP QHPs, one at the Silver Benefit Level and one at the Gold
Benefit Level, in each SHOP that serves the geographic regions in which it offers
coverage in the small group market.

(d) Bon-ower must meet the standards of 45 CFR §156.515 no later than 5 years following
initial Disbursement of the Start-Up Loan or 3 years following the initial Disbursement of
the Solvency Loan. By that time, at least two-thirds of the policies or contracts for health
insurance coverage issued by Bolrnwer in each State in which it is licensed must be CO-
OP QHPs as defined in 45 CFR §156.505 that are offered in the individual and small
group markets.

(e) Borrower may only begin offering plans and accepting enrollment in the Exchanges for
new CO-OP QHPs dming the open enrollment period and any other special enrollment
period for each applicable Exchange.

() BOlrnwer cannot convert or sell to a for-profit or non-consumer operated entity at any
time after receiving a Loan (including after full repayment of the Loans). Thus,
Bon-ower cannot sell a substantial portion of its enrollment to a for-profit or non-
consumer operated entity, Bolrnwer cannot undertake any transaction that would result
in Borrower implementing a governance structure that does not meet the governance
standards in 45 CFR § 56,51 5(b).

(g) Bon-ower must use any surplus funds (revenue in excess of its expenses) to repay the
Loans, lower premiums, to improve benefits, to meet State Reserve Requirements, to
accumulate reasonable and sufficient reserves to provide for enroflment growth, financial
stability, and stable coverage for its Members, or for other programs intended to improve
the quality of health care delivered to its Members,

7.2. Additional Program Requirements

(a) Bolrnwer must at all times during the Term of this Agreement be a duly licensed
company in good standing under the laws of the State(s) in which Bolrnwer transacts
business and be, or actively endeavoring to become, duly authorized to offer health
insurance and provide health insurance coverage to the general public pursuant to
applicable State Insurance Laws,

(b) The surplus reserves held by Bon-ower cannot be more than 10% below the RBC level
stated in the Business Plan for the applicable year at any time (e.g. lfthe reserve level
established in the Business Plan and funded by the Solvency Loan for a particular year is
300% of risk based capital ("RBC"), the surplus reserves held by Borrower shall not fall
below 270% of RBC at any time during such applicable year).

T ]
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(¢) Borrower must ensure that any Member Grievances, appeals of adverse decisions or of
coverage decisions received by Borrower are addressed in a timely and appropriate
manner, including but not necessarily limited to satisfying applicable requirements of
Section 2719 of the PHSA and any applicable requirements of State Insurance Laws that
do not otherwise conflict with Section 2719 of the PHSA.

(d) Borrower must implement appropriate good practice measures to prevent, detect, correct,
and report to Lender any actual or potential fraud, waste, and abuse committed by
Borrower, its employees, agents, directors, officers, contractors and/or subcontractors in a
manter consistent with CO-OP Program guidance.

(e) Before implementing any Organizational Change, Botrnwer must receive confirmation
from Lender that the proposed changes are permitted under Section 1322 of the
Affordable Care Act, and regulations promulgated thereunder, including but not
necessarily limited to the regulations codified 45 CFR Part 156, the CO-OP FOA and any
and all additional CO-OP Program puidance as may be issued or released by Lender from
time to time in accordance with the provisions of Section 17.2 below.

Section 8. ADMINISTRATION

8.1. No Administrative Fees
No administrative fees or loan servicing fees will be charged to Borrower.

3.2. CO-0OP Contracts

Borrower must ensure that all contracts or other formal agreements that Borrower enters into
during the Performance Period with a third party or Affiliated Party to furnish supplies or
services to Borrower in furtherance of Borrower's responsibilities, obligations or undertakings
hereunder ("CO-OP Contracts") comply with Borrower's obligations under this Agreement and
the CO-OP Program. In furtherance of this obligation, Borrower shalil require the contracted
entity under such CO-OP Contract to comply with Borrower's obligations under this Agreement
and the CO-OP Program to the maximum extent practicable. Botrnwer shall further ensure that
any Subcontract into which it enters for administrative, information technology or clinical
services protects consumer control of the organization, to the maximum extent practicable.

All CO-OP Contracts into which Borrower enters for services that affect BOlrnwer's activities
that are integral to the provision of health care coverage must be approved in advance by
Borrower's Board of Directors. The foregoing obligation includes but is not limited to third
party administrative services, enrollment and call center services, provider services, claims
payment, and grievance and appeal functions.

Notwithstanding any arrangements between or among Botrnwer and its Members, providers and
suppliers, and contracted entities, Borrower must have ultimate responsibility for adhering to and
otherwise fully complying with all CO-OP Program requirements and the terms and conditions
of this Agreement.
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8.3 Records Retention
Borrower agrees, and must require its providers, suppliers, and contracted entities performing
services or functions on behalf of Borrower to agree, that U.S. Department of Health and Human
Services, the Comptroller General, the HHS Office of Inspector General or their designees have
the right to audit, inspect, evaluate, examine, and make excerpts, transcripts, and copies of any
books, records, documents, and other evidence of Borrower, and its Members, providers and
suppliers, and contracted entities related to their scope of work that pertain to.

(a) Borrower's compliance with CO-OP Program requirements; and
(b) The ability of Borrower to repay Loan Funds to Lender.

Borrower must comply with audit requirements of the Office of Management and Budget (OMB)
Circular A-133. Information on the scope, frequency, and other aspects of the audits can be
found on the Internet at http://www.whitehouse.gov/omb/circulars.

Borrower further agrees, and must include in its CO-OP Contracts a requirement causing its
providers, suppliers, and contracted entities perfor mmg functions or services on behalf of
Borrower to agree to the following:

(a) To maintain and give the U.S. Department of Health and Human Services, the
Comptroller General, the HHS Office of Inspector General, or their designees access to
all books, contracts, records, documents, and other evidence related to Borrower's scope
of work sufficient to enable the audit, evaluation, and inspection of Borrower's
compliance with program requirements and the terms of this Agreement;

(b) To maintain such books, contracts, records, documents, and other evidence related to
Botrower's CO-OP Program throughout the last day of the Performance Period or from
the date of completion of any audit, evaluation, or inspections, whichever is later, unless:

I Lender determines there is a special need to retain a particular record or group of
records for a longer period and notifies Borrower at least 30 calendar days before
the normal disposition date; or

1. There has been a termination, dispute, or allegation of fraud or similar fault
committed by Borrower, its providers, suppliers, or contracted entities that
perform functions or services on its behalf, in which case Borrower must retain
records for an additional 6 years from the date of any resulting final resolution of
the termination, dispute, or allegation of fraud or similar fault.

8.4. Right to Review Books and Records

Borrower shall document all uses of Loan proceeds, and maintain adequate books and, accounts,
computer or other electronic payment and disbursements in accordance with generally accepted
accounting principles consistently applied. The financial accounting system and/or methods
employed by the Borrower must establish and leave a clear audit trail of all financial transactions
and records executed and maintained. Borrower shall maintain all financial records consistent
with industry standards for comparable health insurance carriers, and shall clearly identify all
business revenue and disbursements by type of transaction. Borrower shall permit any
representative of Lender, at any reasonable time and upon reasonable notice, to inspect, audit and
examine such books and inspect the properties of Borrower. Borrower shall maintain
documentation on the use of the Loan proceeds for a minimum of ten (I 0) years after the
m
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completion of the inquiry response action supported by the Loan, or until the last day of the
Performance Period, whichever is later. Borrower must obtain written approval from Lender
prior to destroying any books or records required undet this Agreement.

Section 9. LOAN MODIFICATION

9.1. Modification at Borrower's Request

Borrower may at any time after the initial Disbursement of a Loan request a loan modification
for any or all of the following purposes:

{a) To obtain additional Loan Funds, if funding is available; or
(b) To materially revise the Business Plan, Disbursement Plans or Repayment Schedules.

It is understood and agreed that Disbursement Plans and Repayment Schedules will be revised
and substituted by the patties in the ordinary course during the Financing Period to comport with
the business realities of the CO-OP, and such revisions shall not necessarily require a written
Loan Modification under this Section 9 unless the same are specifically requested by Borrower,

9.2, Modification Procedure

To request a loan modification, Borrower must submit a formal request, signed by its CFO or
CEO, to Lender. The request must provide, at a minimum, (i) a detailed description of the
requested modification; (ii) the reason for the request; (iii) sufficient evidence of hardship or
other documentation justifying the request; and (iv) a detailed description of Borrower's plan for
becoming a viable CO-OP under the requested modification with the capacity to repay the
Loans.

Lender will review Borrower's request and make a written detel mination regarding the request
within 90 calendar days of receipt, which determination shall be granted, in whole or part,
conditioned or denied in the sole and absolute discretion of Lender. In the event Lender has not
made a written determination within such 90-day period, the request shall be deemed denied. All
requests for loan modifications shall be contingent on BOlrnwer's substantial compliance with
the other material covenants, agreements, duties and obligations hereunder, and shall be subject
to applicable statutory, regulatory, or other legal and administrative requirements.

The parties agree that no fees or other charges shall be required in conjunction with the
submission and consideration of loan modification requests.

Section 10. DATA REPORTING AND MONITORING

10.1. Data Reporting and Monitoring
Borrower must submit financial reports, enrollment data, quality data, governance and election
information, annual independently audited financial statements, and other reports and data
required by Lender to monitor the performance of Borrower within the timeframes and formats
established by Lender in CO-OP Program guidance. Instructions regarding data submission will
be provided in CO-OP Program guidance.
[ R S o
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In order to reduce duplication in data submission, Borrower consents to (i) Lender accessing any
data submitted by Borrower to applicable Exchanges and State Departments of Insurance and (ii)
Lender sharing any data submitted by Borrower with applicable Exchanges and State
Departments of Insurance.

Borrower must submit the reports listed below in a manner and format consistent with CO-OP
Program guidance until its Loans are fully repaid. Borrower shall initially follow the folmat
reflected in the report formats as may be from time to time provided to Borrower by Lender.
Lender has the discretion to start or stop the collection of these reports at any time, provided
Borrower is given advance 30-day notice. Failure to submit the reports listed below may result
in corrective action, the inability to access Loan Funds, and/or termination of this Agreement.

(a) Qumterly Federal Financial Repolt (FFR): Borrower must submit a qumterly electronic
ST 425. The report identifies cash transactions and expenditures against the authorized
Funds for the Loan(s}.

(b) Quarterly Financial Report: Borrower must submit a quarterly financial report including
infol mation such as, but not limited to, a statement that Bolrnwer is in compliance with
all relevant State Insurance Laws and other licensure requirements appropriate for its
stage of development or an explanation of any deficiencies and steps being taken to
resolve them; financial statements including balances sheets, revenue and expense
statements, and statements of cash flow, that include premium, administrative costs,
salaries, claims expenses, and claims incurred but not reported (IBNR); an aging analysis
of claims unpaid report and an aging analysis of premiums due and unpaid report.

(¢) Semi-annual Progress Rep01t: Borrower must submit information such as, but not limited
to: 1) progress on the goals, objectives, milestones, and activities identified in the
Business Plan, Disbursement Plan, and Repayment Schedule; 2) accomplishments,
bmTiers, and lessons learned; 3) data on Borrower's responsiveness to Member
Grievance, maintenance of consumer control, and quality of care once Borrower begins
providing health care coverage; 4) updated financial projections and proforma repoits; 5)
enrollment reports listing CO-OP subscribers by each CO-OP QHP and market segment;
6) plan loss ratio for each CO-OP QHP and market segment (SHOP, group health
coverage, etc.); 7) an updated Business Plan including supporting actuarial analyses; and
8) one of the semi-annual reports submitted each year must include an independently
audited financial annual report.

(d) Annual audited financial statements performed in accordance with GAAS and prepared
by an independent certified auditor.

All financial statements required hereunder must be prepared in accordance with GAAP and/or
SAP. Borrower must certify (in a manner consistent with CO-OP Program guidance) that all
information submitted to Lender is accurate, complete, and truthful based on its best knowledge,
information, and belief. Failure to submit the reports required under this Section 10.1 may result
in corrective action under Section 12 below, the inability to access Loan Funds, or other remedial
or corrective actions permitted hereunder including termination of this Agreement.

10.2. Ownership of Data
Lender will own any and alf data submitted by Borrower, Officers, employees, and contractors
of Lender may only use the information disclosed or obtained from Botrower, for the purposes
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of, and to the extent necessary in (1) carrying out the CO-OP Program, including but not limited
to the awarding of CO-OP Loans, CO-OP Program monitoring and ovetsight, and CO-OP
Program integrity activities; and (2) for complying with other requirements of Federal law. This
restriction does not limit Lender's Office of Inspector General's authority to fulfill the Inspector
General's responsibilities in accordance with applicable Federal law. This restriction does not
fimit the authority of other departments of the Federal Government to conduct program oversight
and program evaluation activities.

Section 11. PROGRAM MONITORING

11.1. Program Monitoring
Borrower will be subject to monitoring by Lender to ensure that it complies with the
requirements of the CO-OP Program, the Business Plan, Disbursement Plans, Repayment
Schedules, and this Agreement throughout the Performance Period. In addition, Lender will
monitor Borrower's financial management, responsiveness to Member Grievances, maintenance
of consumer control, and quality of care. A memorandum describing the terms of such
monitoring activities in more detail is attached hereto and incorporated herein by reference as
Appendix 9 hereto.

Borrower must cooperate with and facilitate any monitoring or CO-OP Program oversight
conducted by Lender including audits, performance reviews, site visits, and corrective action
plans. The timing and frequency of audits, site visits, and performance reviews are at Lender's
sole and absolute discretion. Lender will notify Borrower at least 15 calendar days in advance of
any audit or site visit, unless fraud or other malfeasance is suspected, or unless Lender otherwise
determines in its reasonable discretion that it has due cause to instigate an earlier investigation. -

Lender may use a range of methods to monitor and assess the performance of Borrower
including but not limited to:

Section 1. Analysis of data submitted to Lender by Borrower including aggregated
annual and quarterly reports
Section 2. Site visits
Section 3. Analysis of member and/or provider complaints
Section 4. Background checks of personnel
Section 5. Audits,
11.2, Enhanced Oversight

Borrower may be placed on an enhanced oversight plan ("EOP") if Borrower fails to meet the
milestones in its Disbursement Plan repeatedly, consistently underperforms relative to the
Business Plan, or repeatedly fails to meet the requirements of this Agreement. Under an EOP,
Lender conducts stronger and more frequent review of Borrower’s operations and financial
status, and may provide technical assistance to improve Borrower's performance.

Page 29




Section 12. IMPROVEMENT PILLAN

12.1, Improvement Period

Bolrnwer shall enter an Improvement Period if, based upon the monitoring activities described in
Section 11, Lender (i) has determined that Borrower has not complied with CO-OP Program
requirements, has not achieved required performance levels under any previous approved and
implemented corrective action plan (CAP), has failed to meet milestones in the Disbursement
Plan, has failed to meet its Repayment Schedule, or has not otherwise met the terms and -
conditions of this Agreement in any material respect; and (ii) Lender believes that the violation is
nonetheless resolvable.

12.2, Improvement Plan

During the Improvement Period, Borrower shall be placed under the requirements of an
Improvement Plan that may consist of one, several, or all of the following in Lender's sole and
absolute discretion:

(a) Warning notice: Borrower may receive a letter from Lender warning Borrower of a
specific performance issue.

(b) Corrective Action Plan ("CAP"): Borrower may be placed on a CAP, which will be a
plan developed by Borrower and approved by Lender to correct any failure to meet a CO-
OP Program requirement or telm and condition of this Agreement. The CAP include the
following aspects:

1. Tfplaced on a CAP, Borrower must submit, for Lender approval, a CAP by the
deadline indicated on the notice of violation.

11.  The CAP must specify what actions Borrower will take to correct the failure and
remain in compliance with CO-OP Program requirements and the terms and
conditions of this Agreement,

111.  Borrower must implement the CAP as approved by Lender.

iv.  Failure to submit, obtain approval for, or implement a CAP, or failure to achieve
the required level of performance upon completion of the CAP, may result in
termination of this Agreement or other corrective actions provided for in this
Agreement.

(¢c) EOP: Borrower may be placed on a EOP, under which Lender shall conduct stronger and
more frequent review of Borrower's operations and financial status.

(d) Technical Assistance: Lender may identify and provide resources to assist Borrower
improve performance, meet program requirements, or fulfill the telms and conditions of
the loan agreement. Lender may require Borrower to take specific actions to protect the
interests of the Federal government.

(e) Discontinuance of Loan Disbursements: If Borrower fails to comply with CO-OP
Program requirements or the terms and conditions of this Agreement, Lender may
withhold further Disbursement of Loan Funds until such time as Borrower has corrected
the failure and is in full compliance with CO-OP Program Requirements and the ferms
and conditions of this Agreement.
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Section 13. COVENANTS

13.1. Affirmative Covenants

Borrower covenants and agrees that, from the Closing Date until the date that Principal and
Interest on each Loan and all other Obligations shall have been indefeasibly paid in full and the
commitment of Lender under Section 3.1 to make the Loans has terminated:

13.1.1. Payment of Obligations
Borrower and its Affiliated Parties will comply with and pay, discharge or otherwise satisfy at or

before maturity or before they become delinquent, its obligations of whatever nature. This
includes:

(a) Material taxes, assessments and governmental charges or levies imposed on it or its
income or profits or on any of its property
(b) Any other contractual obligations arising outside of this Agreement, in each case before
the same shall become delinquent or in default, except where:
t.  The validity or amount thereof is being contested in good faith by appropriate
proceedings
ii.  Borrower or such Affiliated Party has set aside on its books adequate reserves
with respect thereto in accordance with GAAP and SAP.
n.  The failure to make payment pending such contest could not reasonably be
expected to result in a Material Adverse Effect. Borrower and its Affiliated
Parties shall file on a timely basis all Federal, state and local tax and information
returns, reports and any other information statements or schedules required to be
filed by or in respect of it where the failure to file could reasonably be expected to
have a Material Adverse Effect.

13.1.2. Notice of Material Adverse Effect
Borrower will promptly furnish written notice to Lender of:

(a) The occurrence of any default or event of default under any contractual agreement of
Borrower or a Affiliated Party; or
(b) The instigation or pendency of any litigation, including:

(. Any litigation or proceeding of which Borrower has knowledge that may exist at
any time in which Borrower or a Affiliated Pally is a named party and which, if
adversely determined could reasonably be expected to have a Material Adverse
Effect, and the outcome, when resolved, of any such litigation or proceeding;

ii. The commencement of any formal investigation of which Borrower becomes
aware by any Governmental Authority that involves an allegation of a material
violation of law by Borrower or an Affiliated Party, and the outcome, when
resolved, of any such investigation; and

uL Any litigation or proceeding of which Bolrnwer has knowledge affecting
Borrower or any Affiliated Party in which (i) the amount involved is $100,000 or
more, or (ii) injunctive or other similar equitable relief is sought.
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(¢) Proposed Change of Public Accountants. A proposed change of Borrower's accounting
firm, including the name of the new accounting firm, which firm shall be an nationally
recognized accounting firm reasonably acceptable to Lender;

(d) Disabling Event. The occurrence of any Disabling Event of which it has knowledge;

(e) Material Adverse Effect. Any development or event of which Borrower has knowledge
that has had or could reasonably be expected to have a Material Adverse Effect;

(f) Licensure Status. Any change in licensure status or any adverse action or dete]l mination
made by State insurance regulators against Borrower,

Each notice pursuant to this Section 13.1.1.2 shall be accompanied by a certificate of a
responsible officer of Borrower setting forth details of the occurrence referred to therein and
stating what action, if any, Borrower proposes to take with respect thereto.

13.1.3. Existence; Conduct of Business

Borrower will, and will cause each of its Affiliated Parties to, do or cause to be done all things
necessary to preserve, renew and keep in full force and effect its legal existence and take all
reasonable action to maintain all material rights, licenses, permits, privileges and franchises
necessary or desirable in the normal conduct of the business of Borrower and its Aftiliated
Parties; provided, however, that in so doing, Borrower and its Affiliated Parties shall not make or
attempt to make any Organization Changes without the prior written consent of Lender as
required under Section 18.2 below.

13.1.4. Books and Records; Inspection
Borrower will, and will cause of each of its Affiliated Parties to, keep or cause to be kept
complete, accurate and appropriate books and records in accordance with the requirements of
this Agreement, including but not necessarily limited to the requirements of Sections 8, [O and
11 above,

13.1.5. Compliance with Laws
Bolrnwer will, and will cause each of its Affiliated Partics to comply with any and all applicable
laws, statutes, regulations or ordinances of the United States of America and each State in which
it transacts business, as well as any Federal Government agency or other state or local
governmental agency, or other administrative or regulatory agencies, board or court that are
applicable to the conduct of the activities that are the subject of this Agreement and or its status
as a non-profit insurance company, including but expressly not limited to the requirements of the
Public Health Service Act and HIPAA privacy rules and regulations, and will further take all
action, ot refrain from taking any action, which may be required for unconditional compliance
with the same.

13.1.6. Notice of Formation of Affiliated Parties
Prior to the formation or acquisition of any new Affiliated Party, Borrower will provide Lender
with a minimum written notice of such formation or acquisition at least 30 days prior to such
formation or acquisition, together with any and all such additional information related to such
Affiliated Party as may thereafier be reasonably requested by Lender.
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13.1.7. Use of Proceeds

Borrower shall use the Funds and proceeds of the Loans solely for the purposes permitted under
Sections 3.4 above and applicable law.

13.1.8. Indemnification

Borrower will indemnify and hold harmless Lender and its officers and employees from and
against any and all damages, losses or liabilities, including litigation costs, fees, and settlement
costs, arising out of, or in any way connected with the use of the Loan Funds and the repayment
of the Loans. Borrower will further indemnify and hold harmless Lender and its officers and
employees from and against any and all damages, losses or liabilities, attributable to any actions
taken by Lender in good faith to carry out the transactions contemplated by this Agreement, to
safeguard Lender's interest or to ascertain, determine or carry out Lender's obligations under this
Agreement or any law or contract applicable to this Agreement. Borrower will further
indemnify, defend and hold harmless its Members and its officers, directors, incorporators,
managing partners or other similar key or controlling persons (the foregoing other than the
Members being collectively referred to as "Controlling Persons™) from and against any and ail
suits, claims, actions, costs and expenses (including attorney's fees) arising out of or by reason of
such Member or Controlling Person being or having been such Member or Controlling Person of
the CO-OP, except in relation to matters involving malfeasance, intentional fraud or criminal
activity or other misconduct committed by such indemnified party. The CO-OP may obtain and
maintain commercial reasonable liability insurance policies to meet the foregoing
indemnification obligations.

13.1.9.Discrimination

Borrowers must comply with all applicable Federal laws relating to nondiscrimination including,
but not limited to:

(a) Title VI of the Civil Rights Act of 1964,

(b) Section 504 of the Rehabilitation Act of 1973;

(©) The Age Discrimination Act of 1975; and

{d) Title II, Subtitle A of the Americans with Disabilities Act of 1990.

13.1.10. Maintenance of Property.
Borrower will, and will cause its Affiliated Parties to, keep and maintain all property useful and
necessary to the conduct of the business of Borrower and its Affiliated Parties in good working
order and condition, ordinary wear and tear and casualty excepted.

13.2. Negative Covenants
Borrower covenants and agrees that, from the Closing Date and until the date that Principal and
Interest on each Loan and all other Obligations hereunder shall have been paid in full and the
commitment of Lender under Section 3.1 to make the Loans has terminated:

13.2.1. Indebtedness
Borrower will not, nor will it permit any of its Affiliated Parties fo, create, issue, incur, assume,
become liable in respect of or suffer to exist any indebtedness that was not otherwise specifically
identified and provided for under the Business Plan, without the express prior written consent of
M
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Lender, which consent may be withheld, conditioned or delayed in Lender's sole and absolute
discretion. .

13.2.2.1iens
Unless otherwise specifically identified or provided for under the Business Plan, Bolrnwer will
not, nor will it permit any of its Affiliated Parties to, create, incur, assume or suffer to exist any
lien on any real or personal property now owned or hereafter acquired by Borrower that has a
market value in excess of $100,000 nor assign, transfer, convey or sell any income or revenues
(including accounts receivable) or rights in respect thereof, without the express prior written

consent of Lender, which consent may be withheld, conditioned or delayed in Lender's sole and
absolute discretion.

13.2.3. Investments
Borrower will not, nor will it permit any of its Affiliated Parties to, acquire, make or enter into,
or hold, any investments that are inconsistent with or in violation of State investment guidelines
or mies for or pertaining to insurance providers.

13.2.4. Use of Proceeds

Borrower shall not use Loan Funds or and proceeds of the Loans for any of the purposes
specified in Section 3.5 above, or as otherwise contrary to or in violation of applicable law.

13.2.5. Non-Discrimination

Borrower shall not discriminate, with respect to its CO-OP QHPs, on the basis of race, color,
national origin, disability, age, sex, gender identity, or sexual orientation.

13.2.6, Screening of Key Personnel
Individuals that are debarred from Federal programs are not permitted to participate in the CO-
OP Program. Borrower must therefore conduct on-going checks to ensure that ali employees,
contractors, and subcontractors are not excluded or debarred from Federal programs. In addition,
to other sources, Borrower must consult the list of excluded individuals and entities {(LEIE)
database available at www.oig.hhs.gov/exclusions/ and the excluded parties list system (EPLS)
available at www.epls.gov to identify individuals and entities excluded from Federal programs.

Section 14. REPRESENTATIONS AND WARRANTIES

14.1. Representations and Warranties of Borrower
Bolrnwer represents and warrants to Lender that as of the Closing Date:

(a) Borrower is duly formed or incolporated and in good standing under, and/or otherwise
duly qualified and authorized to do business in, the State of Arizona.

(b) Borrower has full right and authority to enter into and perform under this Agreement; and
that all persons signing on behalf of Borrower were authorized to do so by appropriate
corporate or organizational action.

. (¢) Borrower has taken all other actions necessary to authorize the execution and delively of
this Agreement and assume the obligations hereunder.
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(d) The execution and delively of this Agreement will not violate any applicable law, nor
lead to default under or conflict with any of its other agreements,

(e} To the best of its knowledge and belief after full and adequate investigation, Borrower is
in full compliance with all applicable laws in all material respects.

(f) To the best of its knowledge and belief after full and adequate investigation, Borrower is
not part of an action, suit, claim, arbitration, or [egal, administrative, or other
investigation before any governmental authority, arbitrator or board; it is not in default
with respect to any order or award of any arbitrator, government depattment, commission
or agency; it is not in default under any term of its other agreements or instruments to
which it is bound.

(g) Borrower has no other obligations or liabilities than those disclosed in the Business Plan
and the financial statements delivered to Lender.

{(h) Borrower has consistently maintained and will continue to maintain its books and records
with full, true, and correct entries in accordance with applicable GAAP, SAP and all
applicable other financial reporting laws.

(i) Borrower has filed all tax returns required and correctly reported all income and other
amounts required, paid all taxes, interest, and penalties, if any. To the best of its
knowledge and belief after full and adequate investigation, there are no actions, audits,
assessments, reassessments, suits, proceedings, investigations, or claims pending or
threatened against Borrower in respect of any {axes.

() Borrower has good and marketable title to all real properties and all other properties and
assets owned by it, in each case free from liens (including, without limitation, liens for
taxes), encumbrances, claims and defects that would affect their value or interfere with
their usage.

(k) There has been no change in the financial status of Borrower since the date of its
application and response to the CO-OP FOA that would adversely affect its ability to do
business or to perfolm its obligations hereunder,

() Upon execution, this Agreement shall be a legal and fully binding agreement duly
enforceable against Borrower.

(m)Borrower intends to become a CO-OP and believes that it can develop a viable and
sustainable CO-OP,

{n) None of Borrower's or any of its Affiliated Parties' funds or other assets constitute
property of, or are beneficially owned, directly or indirectly, by any person subject to
trade restrictions under U.S, law ("Embargoed Person"), including but not limited to:

1. the International Emergency Economic Powers Act, 50 U.S.C. §§ 1701 et seq,,

1. the Trading with the Enemy Act, 50 U.S.C. App. ] et seq. (the "Trading With the
Enemy Act"),

fii.  any of the foreign assets control regulations of the Treasury (31 C.F.R,, Subtitle
B, Chapter V, as amended) (the "Foreign Assets Control Regulations") or any
enabling legislation or regulations promulgated thereunder or executive order
relating thereto (which for the avoidance of doubt shall include but shall not be
limited to (i) Executive Order No, 13224, effective as of September 24, 2001 and
relating to Blocking Property and Prohibiting Transactions With Persons Who
Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001))
(the "Executive Order") and (ii) the USA PATRIOT Act), with the result that the
investment in Borrower or any of its Affiliated Parties (whether directly or
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indirectly), is prohibited by applicable law or any Loan made by Lender is in
violation of applicable law. _

(o) No Embargoed Person has any interest of any nature whatsoever in Borrower or any of
its Affiliated Parties with the result that the Investment in Borrower or any of its
Affiliated Parties {(whether directly or indirectly), is prohibited by applicable law or any
Loan made by Lender is in violation of applicable law.

{(p) None of Borrower's or any of its Affiliated Parties' funds have been derived from any
unlawful activity with the result that the investment in Borrower or any of its Affiliated
Parties (whether directly or indirectly), is prohibited by applicable law or any Loan made
by Lender is in violation of applicable [aw.

(q) Neither Borrower, any of its Affiliated Parties, or any of their respective Affiliated
Parties

1. isa"blocked person” as described in the Executive Order, the Trading With the
Enemy Act or the Foreign Assets Control Regulations or

ii.  engages in any dealings or transactions, or be otherwise associated, with any such
"blocked person.”

(r) For purposes of determining whether a representation with respect to any indirect
ownership is true under this section, neither Borrower nor any Affiliated Party shall be
required to make any investigation into (a) the ownership of publicly traded stock or
other publicly traded securities or (b) the ownership of assets by a collective investment
fund that holds assets Tor employee benefit plans or retirement arrangements,

Section 15. DEFAULT; EVENTS OF DEFAULT

15.1. Events of Default

As used in this Agreement, the term "Event(s) of Default" means the occurrence or happening,
from time to time, of one or more of the following:

(a) Borrower, for reasons other than a States Solvency Payment Restriction, fails to pay any
instaliment of Principal or Interest on a Loan or other Obligation for more than 60 days after
the date the same is due, and such delinquent payment in not subsequently recapitalized
in accordance with the terms hereof.

(b) Any reptesentation or warranty made by Borrower under or pursuant this Agreement or
any Related Documents shall prove to have been false or misleading in any material
respect as of the date on which such representation or warranty was made,

(c) Borrower defaults in the performance or observance of any covenant contained in this
Agreement or any of the Appendices hereof, or shall breach any of its representations,
warranties or other duties contained in this Agreement or any of the Appendices hereof,
and, in each case such default continues for at least 30 calendar days after written notice
thereof from Lender to Borrower; provided, however, that such condition shall not
constitute an Event of Default hereunder if Borrower commences action to cure such
default with such 30 day period in a manner approved by Lender and thereafter diligently
pursues such cure to completion.

(d) Tf, in the sole judgment of Lender, Borrower ceases to be solvent, admits in writing its
inability to pay its debts, declares bankruptcy or instigates or prosecutes any case,
proceeding or other action under any existing or future law of any jurisdiction, domestic
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or foreign relating to bankruptcy, insolvency, reorganization or relief with respect to
Bonower, or seeking reorganization, alrnngement, adjustment, winding-up liquidation,
dissolution, composition or other relief with respect to Borrower or Bonower's debts, or
the making by Bonower of an assignment or any other anangement for the general
benefit of creditors under any state statute.

() Bonower has been notified by Lender of a failure to be in compliance with any provision
of this Agreement or the CO-OP Program, has been given an opportunity to correct the
non-compliance through an Improvement Plan, and has failed to correct the failure and
comply with the Improvement Plan.

(f) Bonower makes, or anyone acting on Bonower's behalf makes, a materially false or
misleading representation to Lender or any branch; department or agency of the United
States Government.

(g) Borrower defaults on any loan or agreement with another creditor, if Lender believes the
default may materially affect Bmrnwer's ability to pay the obligation under this
Agreement.

{h) Bonower fails to pay any taxes when and as due.

(i) Bonower implements or makes an Organizational Change in violation of the terms of
Section 18.2 below.

(i) Borrower becomes the subject of a civil or criminal action that Lender believes may
materially affect Bonower's ability to pay the obligation under this Agreement.

(k) Borrower does not otherwise preserve or account to Lendet's satisfaction for any of the
material provisions of this Agreement.

{1) Bonower has its State license to operate the CO-OP and/or to offer health insurance
coverage suspended, terminated or revoked.

15.2. Notice of Events of Default

Upon the occurrence or happening of one or more of Events of Default identified in Section 15.1
above, Borrower must promptly notify Lender of the same in writing (but in any event not later
than 10 business days after the oceurrence or happening of such Event of Default), describing in
such notice the circumstances sunounding the Event(s) of Default and any proposed or plans of
Bmrnwer to remedy or cure such default. Borrower shall have a period of 30 days following the
delivery of such notice to Lender to remedy any non-monetary default, and shall thereafter be
obligated to diligently take and pursue (or refrain for taking or pursuing, as the case may be), all
actions necessary to remedy such default. Failure to comply with the provisions of this Section
15 .2 shall entitle Lender to declare any or all outstanding payments of Principal and Interest and
other Obligations to be immediately due and payable, at its option, and to proceed to pursue and
enforce any and all rights and remedies hereinafter set forth in this Agreement or available under
operative law.

15.3. Rights and Remedies of Lender

Upon the occurrence of an Event of Default which is not cured within the time limits set follh in
Section 15.1 and 15.2 above, Bolrawer and the Loans hereunder shall automaticaily be deemed
to be within a Workout Period. At Lendet's option, Lender may thereafter declare, among other
things, that:

(a) AH obligations of Lender are immediately terminated.
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(b) The unpaid Principal amount of the Loans, together with all Interest accrned thereon, and
all fees, costs, expenses, indemnities and other amounts payable under this Agreement,
are immediately due and payable, without further notice or cure oppoltunities to
Borrower, which notice and rights to cure in such Workout Period are hereby irreparably
waived.

(¢) Borrower must immediately repay any unused Loan Funds to Lender following the
resolution of any outstanding debts and rnn out of outstanding claim obligations,
consistent with State Insurance Laws.

It is understood and agreed that Lender may pursue any and all such remedies and any and all
such other further rights or remedies available under applicable law as and to the extent it deems
appropriate in its sole and absolute discretion, and no failure of Lender to take any or all of such
actions shall be deemed a waiver of future rights to take further actions, or give rise to any other
claims of waiver or estoppel.

All sums expended by Lender under this Section 15.3 shall be deemed to be disbursement of the
account of Borrower, and all such sums shall be deemed additional Obligations of Borrower
hereunder.

No action taken by Lender pursuant to this Section shall relieve Borrower from its other
obligations pursuant to this Agreement. Borrower must further comply with all State Insurance
Laws relevant to its termination from the CO-OP Program at its sole cost and expense, and shall
not be entitled to use any Loan Funds or proceeds for such purposes unless and only to the extent
that such use is mandated by a State Solvency Payment Restriction,

Section 16. TERMINATION RIGHTS

16.1. Termination of Agreement by Borrower
Provided that Borrower strictly adheres to the procedures hereinafter set forth in this Section
16.1, Borrower shall have the right to terminate this Agreement if it no longer believes that it can
create a viable and sustainable CO-OP and Lender approves the termination.

16.1.1.Borrower's Termination Request

To request a termination of this Agreement, Borrower must first submit a formal request signed
by its CFO or CEO. The request must, at a minimum:

(a) Assert that Borrower no longer believes that it can create a viable and sustainable
CO-0P;

(b) Explain with particularity the facts and circumstances which formed the basis of
Borrower's conclusion;

(¢) Provide evidence and documentation in support of such assertion; and

(d) Describe what efforts Borrower has made to attempt to create a viable and sustainable
CO-0P.

The request must also include an affidavit signed by the CFO, CEQ, and two-thirds of the
directors on Borrower's Board of Directors indicating that they collectively no longer believe
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that BoJTower can create a viable and sustainable CO-OP. The request must also include a
description ofBoJTower's plan to protect Lender' assets, subject to State Insurance Laws, and
repay its Loan(s) should Lender approve its request.

16.1.2. Lender Response

Lender will review the response and provide a determination within 90 calendar days after
receipt ofBoJTower's termination request, which determination may be withheld, conditioned or
delayed in the sole and absolute discretion of Lender. In the event Lender has not made a written
determination within such 90-day period, the request shall be deemed denied.

16.1.3 BoJTower's Duties Upon Voluntary Termination

If Lender agrees to pelmit Borrower to terminate this Agreement in accordance with the
procedures set forth in this Section 16.1:

(a) BoJTower must comply with all applicable Federal requirements and State Insurance
Laws relevant to its termination from the CO-OP Program.

(b} BoJTower forfeits all unused Loan Funds received under the Disbursement Plans and the
CO-OP Program. Any unused disbursed Loan Funds must be repaid to Lender within 60
calendar days following the resolution of any outstanding debts and payment or other
accommodation of outstanding claim obligations, consistent with applicable Federal
requirements and State Insurance Laws,

(c) Any remaining Principal and Interest must be repaid in accordance with Borrower's
Repayment Schedules, If BoJTower intends to dissolve, all Principle and Interest must be
repaid prior to dissolution consistent with $.tate Insurance Laws unless and only to the
extent that such payment is otherwise prevented, restricted or delayed by a State
Solvency Payment Restriction,

16.2. Termination for Program Viability Reasons
Lender may elect to terminate this Agreement if it determines in its sole and absolute discretion
that Borrower will not be likely to be able to establish a viable and sustainable CO-OP that
serves the interests of its community and the goals of the CO-OP Program in accordance with the
following procedure:

(a) Lender shall provide Borrower with a writien notice of its intent to terminate under
this provision. The request will provide an explanation for Lender's determination
that teImination of this Agreement is in the best interests of the CO-OP Program,

(b) BoJTower may submit a formal response, signed by Bolrnwer's CFO or CEQ, to
Lender's request within 30 calendar days from the date of receipt of Lender's initial
notice. The response must include, at a minimum, documentation demonstrating the
viability of Borrower's Business Plan and a justification for why BoJTower should be
permitted to continue participating in the CO-OP Program.

(¢) Lender will review the response and provide a determination within 60 calendar days,
which response may be withheld, conditioned, delayed or denied in Lendet's sole and
absolute discretion.

(d) Lender may terminate this Agreement without BoJTower's consent if Lender
determines in its sole and absolute discretion that the documentation and justification
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provided by Borrower is insufficient or inadequate to persuade or convince Lender
that Bolrnwer can establish a viable and sustainable CO-OP that serves the interests
of its community and the goals of the CO-OP program. In such event, Lender will
provide a notice of termination to Botrnwer that provides an explanation for the
termination.

if this Agreement is terminated under this Section 16.2, Bolrnwer shall:

(a) Immediately cease its operations under the CO-OP Program and thereafter comply with
all applicable Federal requirements and State Insurance Laws relevant to its termination
from the CO-OP Program,

(b) Forfeit all unused Loan Funds received under the Disbursement Plans and the CO-OP
Program. Any unused Loan Funds must be repaid to Lender within 60 calendar days
following the resolution of any outstanding debts and payment or other accommodation
of outstanding claim obligations, consistent with applicable Federal requirements and
State Insurance Laws,

(c) Notify the Internal Revenue Service of the termination and any other program non-
compliance that may result in the termination of a Borrower's tax-exempt status under
IRC Section 501 (c¢) (3) or (29).

(d) Inform State regulators of any action by Lender to terminate Borrower's participation in
the program; and

(e) Notify the relevant Exchanges that the health plans offered by the CO-OP in the relevant
Exchanges are no longer deemed to be CO-OP QHPs.

(f) Repay any remaining Principal and Interest in accordance with Borrower's Repayment
Schedules. If Borrower intends to dissolve, all Principal and Interest must be repaid prior
to dissolution consistent with applicable Federal requirements and State Insurance Laws,
unless and only to the extent that that such payment is otherwise prevented, restricted or
delayed by a State Solvency Payment Restriction

16.3. Termination for Cause by Lender

Lender may terminate the Loan Agreement upon written notice to Borrower in Lender's sole
discretion if the organization, its providers and suppliers, or contracted entities performing
services on its behalf:

(a) Fail to meet quality and performance standards, including implementation milestones,
enrollment targets, consumer governance and responsiveness requitements, as specified
in this Agreement, or any other contractual obligation with Lender;

(b) Engage in improper use of Federal funds;

(c) Fail to reinvest profits for the benefit of its Members;

(d) Engage in material noncompliance, or demonstrate a pattern of noncompliance with
repolting requirements and other CO-OP Program requirements;

(e) Fail to submit an approvable CAP, fail to implement an approved CAP, or fail to improve
performance after the implementation of a CAP;

(f) Violate any applicable laws, rules, or regulations that are relevant to Borrower's
operations; or
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(g) Knowingly submit to Lender false, inaccurate, or misleading data or information related
to the CO-OP application, governance information, quality data, financial data, and
enrollment data.

Iender may further immediately terminate this Agreement if Lender has cause to believe that
Borrower or a Affiliated Party engages in, or has engaged in, criminal or fraudulent activities or
activities that cause material harm to the CO-OP's Members or the CO-OP Program. In such
event, Lender shall have the additional right, at its option, to suspend or debar Borrower from
further participation in any Government program administered by Lender and notify other
departments and agencies of such suspension and default.

If this Agreement is terminated under this Section 16.3, Borrower shall:

(a) Immediately cease its operations under the CO-OP Program consistent with all applicable
Federal requirements and State Insurance Laws relevant to its telmination from the CO-
OP Program.

(b} Forfeit all unused Loan Funds received under the Disbursement Plans and the CO-OP
Program. Any unused Loan Funds must be repaid to Lender within 60 calendar days
following the resolution of any outstanding debts and payment or other accommodation
of outstanding claim obligations, consistent with applicable Federal requirements and
State Insurance Laws,

(¢) Notify the Internal Revenue Service of the telmination and any other program non-
compliance that may result in the termination of a Borrower's tax-exempt status under
IRC Section 501 (c)(3) or (29).

(d) Infolm State regulators of any action by Lender to terminate BmTOwer's participation in
the program; and

(e) Notify the relevant Exchanges that the health plans offered by the CO-OP in the relevant
Exchanges are no longer deemed to be CO-OP QHPs.

(f) Repay any remaining Principal and Interest must be repaid in accordance with
Borrower's Repayment Schedules and the telms of this Agreement. [f Borrower intends
to dissolve, all Principal and Interest must be repaid prior to dissolution consistent with
applicable Federal requirements and State Insurance Laws, unless and only to the extent
that such payment is otherwise prevented, restricted or delayed by a State Solvency
Payment Restriction.

16.4. Borrower's Right to Appeal
BolTOwer has the right to appeal Lender's decision to terminate this Agreement. In order for
such appeal to be timely, Borrower must submit a formal request for appeal signed by the CEO
or CFO to Lender within 30 days of Borrower's receipt of the notice of termination. Borrower's
failure to file its request for appeal within such 30 day period may be deemed a waiver of all
termination appeal rights in Lender's sole and absolute discretion. Borrower's appeal request
must include, at a minimum, Borrower's statement of justification for why Lender should not
terminate this Agreement and its proposal plan for promptly and adequately curing the condition
that resulted in the decision to terminate.
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Section 17. ACCOMMODATIONS AND DISPUTES

17.1. Accommodations for Changes in Law

In the event of statutoly and regulatory changes to the law that may necessitate an Organization
Change or other structural change in Borrower, Bolrnwer and Lender agree to promptly enter
negotiations in good faith for the purposes of transferring the Loan(s) to a new legal structure or
other accommodation, consistent with Borrower's obligation to repay any disbursed Loan TFunds.

17.2. Disputes

Disputes under this Agreement shall be decided in accordance with applicable Federal law and
any applicable HHS policies.

Section 18, ASSIGNMENTS; ORGANIZATIONAL CHANGES

18.1. Assignments
Except for any Organizational Changes permitted under Section 18.2 below, Borrower may not
assign this Agreement in whole or in part, whether by merger, acquisition, consolidation,
reorganization or otherwise, nor otherwise delegate any of its obligations under this Agreement,
without the express, prior written consent of Lender, which consent may be withheld,
conditioned, granted or denied in Lender's sole and absolute discretion. If Borrower attempts to
make an assignment or otherwise delegate its obligations hereunder in violation of this provision,
such assignment or delegation shall be deemed void ab initio and of no force or effect, and
Borrower shall remain legally bound hereto and responsible for all obligations under this
Agreement. Borrower shall further be thereafter subject to such compliance actions as are
otherwise described herein, or that may otherwise be provided for under applicable law.

18.2. Condition Precedent to Organizational Changes
In the event that Borrower seeks to (i) implement or make any material or significant changes to
its corporate or governance structure ot (ii) otherwise transfer all or a significant portion of its'
assets to an Affiliated Party or other third party (an "Organizational Change") during the
Performance Period of this Agreement, Borrower must request and receive the prior written
approval of Lender (which consent may be withheld, conditioned, granted or denied in Lender's
sole and absolute discretion), confirming that the proposed change(s) or transaction(s) is or are
permitted under Section 1322 of the Affordable Care Act, and the regulations promulgated
thereunder, including but not necessarily limited to the regulations codified in 45 CFR Part 156,
or any other CO-OP Program guidance as may be issued or released by Lender from time to
time, before proceeding with such Organizational Change. The procedure applicable to such
prior approval is as follows:

(a) Borrower must notify Lender at least 30 Business Days in advance of any
proposed Organizational Changes.

(b)  Lender will review the proposed Organizational Change(s) and provide a
determination to Borrower within 21 Business Days thereafter.
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(d)  In the event Lender has not approved Borrower's request within such 21-Day
period, the request shall be deemed denied, and Bon-ower shall not thereafter
implement the proposed Organizational Change(s) unless Lender otherwise
subsequently so approves such request in writing,

In no event will any Organizational Change be permitted which causes or effectuates, or purports
to cause or effectuate, a conversion or sale ofa substantial portion of Borrower's or an Affiliated
Party's assets or enrollments to a for-profit or non-consumer operated entity, nor will any
Organizational Change be permitted that would result in Bolrnwer or an Affiliated Party
implementing a governance structure that does not meet the governance standards codified 45
CFR §156.S IS(b), as from time to time hereafter amended.

18.3, Future Indebtedness

Except to the extent specifically identified in the Business Plan or otherwise specifically required
by State Insurance Laws, Bon-ower shall not create or grant any mortgage, security interest, lien
or other encumbrance upon its assets, or those of any Affiliated Party, that would have priority
over or purport to have priority over or pari passu with the rights of Lender hereunder without
the express, advanced written consent of Lender, which consent may be conditioned on the
receipt by Lender of a commercially reasonable subordination agreement acknowledging
Lender's priority position. Any failure ofBon-ower to comply with the provisions of this
Section 18.3 may result in corrective action under Section 12 above, the inability to access
further Loan Funds, or other remedial or corrective actions permitted hereunder including

te Imination of this Agreement.

Section 19. MISCELLANEOUS

19.1. Notices
All notices specifically required under this Agreement shall be in writing and shall be delivered
by hand or overnight courier service, mailed by certified or registered mail, or sent by facsimile
to the addresses or facsimile numbers specified on the signature pages to this Agreement.
Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shalt
be deemed to have been given when received; notices sent by facsimile shall be deemed to have
been given when the appropriate confirmation of receipt has been received; provided, that
notices not given on a Business Day between 9:00 a.m. and 5:00 p.m. local time where the
recipient is located shall be deemed to have been given at 9:00 a.m. on the next Business Day for
the recipient. Lender of Bon-ower may change its address or facsimile number for notices and
other communications.

19.2. Governing Law, Choice of Law and Forum
This Agreement will be governed by the laws and common law of the United States, including
without limitation such regulations as may be promulgated from time to time by HHS, without
regard to any conflict of laws statutes or rules, and by the laws of the State of Arizona to the
extent the same do not conflict with applicable Federal law. The parties further agree that they
consent to the jurisdiction of the Federal Courts located within such State and the courts of
appeal therefiom, and waive any claim of lack of jurisdiction or forum non conveniens.
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19.3, Counterparts

This Agreement may be executed in one or more counterparts, each of which shall constitute an
original and all of which taken together shall constitute one and the same Agreement. The
parties may sign facsimile copies of this Agreement, which shall each be deemed originals.

19.4. Integration

This Agreement, together with the Appendices attached hereto, represents the entire integrated
agreement and understanding between the Parties with respect to matters set f01th herein, and the
Parties acknowledge that they have not relied upon any representations by any other party apart
from those set forth in this- Agreement. No amendment or modification of this Agreement shall
be binding or valid unless expressed in a written document executed by both parties hereto. Al
Appendices that form or constitute a part of this Agreement are incorporated herein by reference.

19.5. Binding Precedence

In the event of any conflict, inconsistency, ambiguity or difference between the provisions of this
Agreement, and the provisions of any other related or collateral document, the provisions of this
Agreement shall prevail, and any conflicting provisions in the related documents shall be deemed
modified to eliminate the conflict; provided, however, that the foregoing shall not apply with
respect to the terms of any applicable law, rule or regulation peltaining to the CO-OP Program.
In the event of conflict between the provisions contained in the numbered Sections of this
Agreement and the provisions contained in the Appendices, the provisions of the Appendices
shall prevail over those in the numbered Sections. In the event of a conflict between any
provision of this Agreement as originally drafted and the provisions of any subsequent
amendment, the provisions of the amendment shall control and prevail.

19.6. Statutory References; Accounting Terms

Unless otherwise stated, any reference in this Agreement to any act or statute or section thereof
shall be deemed to be a reference to such act or statute or section, as amended, restated or
replaced from time to time. All accounting telms not specifically defined in this Agreement shall
be interpreted in accordance with GAAP and SAP.

19.7. Treatment of Certain Information; Confidentiality

Borrower acknowledges that this Agreement and all documents related thereto are subject to and
governed by the provisions of the Freedom of Information Act, 5 U.8.C, § 552, and may be
“subject to full or partial release thereunder.

19.8. No Waiver

No term or condition of this Agreement shall be deemed waived, and no breach shall be deemed
excused, unless such waiver or excuse is in writing and is executed by the party against whom
such waiver or excuse is claimed. No delay or omission of Lender to exercise any right or power
arising upon the occun-ence of any Event of Default shall impair any such right or powet or shall
be construed to be a waiver of any such Default or an acquiescence therein; and every power and
remedy given by this Agreement to Lender may be exercised from time to time and as often as
may be deemed expedient in the sole discretion of Lender.
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19.9, Further Assurances

BOlrnwer agrees to take whatever steps are necessary to fulfill the responsibilities assigned to it
in this Agreement, and further agree to cooperate with Lender in that regard. Borrower further
agrees to cooperate with any reasonable requirements of any Lender for access to relevant books
and records, including, without limitation, books and records described in Sections 8, IO and 11
above.

19.10.  Severability

The invalidity or unenforceability of any provision of this Agreement shall not affect the validity
or enforceability of any other provision of this Agreement. In the event that any provision of this
Agreement is determined to be invalid, unenforceable or otherwise illegal, such provision shall
be deemed restated, in accordance with applicable law, to reflect as nearly as possible the
original intention of the parties, and the remainder of the Agreement shall be in full force and
effect.

19.11.  No Third Party Beneficiaries

This Agreement is entered into by and between Lender and Borrower and for their benefit only.
Except as specifically provided herein, there is no intent by any party to create or establish third
paity beneficiary status or rights in any third person, and no such third party shall have any right
to enforce any right or enjoy any benefit created or established under this Agreement.

19.12.  Right of Set-Off

Notwithstanding any other provisions of this Agreement to the contraly, in the event any Event
of Default is not cured or another accommodation permissible under this Agreement is not
otherwise reached within applicable notice and cure petiods, Lender shall have at its disposal the
full range of available rights, remedies and techniques to coltect delinquent debts, such as those
found in the Federal Claims Collection Standards and applicable Treasury regulations, as
appropriate, including demand letters, administrative offset, salary offset, tax refund offset,
private collection agencies, cross-servicing by the Treasury, and litigation.

19.13. Borrower Authority
The individual who executes and delivers this Agreement on behalf of BOIrnwer represents and
warrants to Lender that (i} that he or she is duly authorized to do so; (ii} that Borrower is a duly
organized corporation or validly formed partnership or other legal entity in good standing under
the laws of the jurisdiction of its incorporation or formation; (iii) that Borrower is qualified to do
business and is in good standing in the jurisdiction in which Borrower is authorized to conduct
business and has the power and authority to enter into this Agreement; and (iv) that all corporate
or paitnership action requisite to authorize Borrower to enter into this Agreement has been duly
taken.

19.14. Survival

All matters that relate to the expiration ot earlier termination of this Agreement, or that relate to
the representations, warranties and indemnities contained in this Agreement, as well as any rights
and obligations of the parties pertaining thereto, shall survive the expiration or earlier
termination of this Agreement and shall be given full force and effect notwithstanding any
expiration or termination of this Agreement.

w
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19.15. Construction of Language

The Table of Contents and the Article and Section headings of this Agreement are for reference
only, and shall not be treated as a part of this Agreement or as affecting the true meaning of the
provisions hereof, All references in this Agreement to designated "Articles,” "Sections” and
other subdivisions are, unless othelwise specified, fo the designated Aiticles, Sections and
subdivisions of this Agreement as originally executed. The words "herein," "hereof," "hereunder”
and other words of similar import refer to this Agreement as a whole and not to any palticular
Article, Section or other subdivision. Any words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Unless the context
shall otherwise indicate, words importing the singular number shall include the plural and vice
versa, and words importing persons shall include firms, associations and corporations, including
public bodies, as well as natural persons,

19.16. Borrower's Authorized Representative

Borrower shall at all times have appointed a Borrower's Authorized Representative by
designating such person or persons from time-to-time to act on the Borrower's behalf pursuant to
a written celtificate signed by Borrower and furnished to Lender and any loan servicer acting on
Lender's behalf.
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IN WITNESS WHEREOF, Lender and Borrower have executed this Agreement as of the date

indicated by each signature.

Address:

.S, Department of Health and Human
Services, Center for Medicare and
Medicaid Services, 200

Independence Avenue, SW,
Washington, D.C., 20201

Attention: Kevin Kendrick
Telephone No.: (301) 492-4134
E-Mail: Kevin.kendrick@cms.hhs.gov

U.S.Department of Health and Hluman Services,
Centers for Medicare & Medicaid Services
("Lender'")___ ..,,——

ey

N/

=7

any 1
) anter for Consumer
Information and Insurance Oversight

Date; ""”'£4"(J+-'-'{/ P

Address:

Compass Cooperative Health Network
{496 North Higley Road

Suite 102 - #300

Gilbert, AZ 85234

Attention: Kathleen Oestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyo@eastwickstrategy.com

[Borrower]
Per:  Name: Kathleen Qestreich

Title: Interim CEQO
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IN WITNESS WHEREOF, Lender and Borrower have executed this Agreement as of the date

indicated by each signature.

Address:

U.S. Department of Health and Human
Services, Center for Medicare and
Medicaid Services, 200

U.S. Department of Health and Human Services,
Centers for Medicare & Medicaid Services
{" Lender™)

Independence Avenue, SW, Per:
Washington, D.C., 20201 Name: Tin}othy Hill

. ] ) Deputy Director, Center for Consumer
Attention: Kevin Kendrick Information and Insurance Oversight
Telephone No.: (301) 492-4134
E-Mail: Kevin.kendrick@ecms.hhs, gov

Date:

Address: {Borrower|

Compass Cooperative Health Network
1496 North Higley Road

Suite 1 02 - #300

Gilbert, AZ 85234

Attention: Kathleen QOestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyo@eastwickstrategy.com

-1
_.'.bl'. 'l‘.J...L-<-,,L; ‘m" 4.,1;.,_,“ to i-I
Per; ———""'"e——— — — — — e —
Name: Kathleen Qestreich
Title: Interim CEQ

Date: 6/6/2012
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Appendix 1

START-UP LOAN DISBURSEMENT AGREEMENT
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DISBURSEMENT AGREEMENT
FOR START-UP LOAN FUNDS

This Disbursement Agreement (" Agreement") dated June 7, 2012 ("Closing Date"), by and
between the United States Department of Health and Human Services, Centers for Medicare &
Medicaid Services ("CMS") and Compass Cooperative Health Network ("Borrower"),

WITNESSETH THAT:

WHEREAS, CMS and Borrower have entered into a Loan Agreement ("Loan
Agreement") contemporaneously herewith for the purposes of fostering the creation of qualified
nonprofit health insurance issuers to offer qualified health plans in the individual and small
group markets through the provision of loans to qualified applicants for the purpose of financing
statl-up costs and insurance reserves [see the Affordable Care Act, Section 1322(a)]; and

WHEREAS, pursuant to the terms of the Loan Agreement, CMS has agreed to make a
Start-up Loan to Borrower in the maximum principal sum of$20,890,333; and

WHEREAS, CMS contemplates that there will be multiple loan disbursements
("Disbursements”) and such Disbursements may occur at irregular intervals related to
Borrower's bona fide CO-OP business requirements; and

WHEREAS, CMS and Borrower wish to enter into this Agreement to memorialize their
understanding about the timing and procedures related to the Disbursements and to further
ensure that Disbursements are made only for the uses intended under the Loan Agreement and
the CO-OP Prograin authorized under the Affordable Care Act.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and for other
good and valuable consideration, the receipt of which is hereby acknowledged, CMS and
Borrower agree to the terms hereinafter set forth in this Agreement.

I. Disbursement Guidelines
(i) Disbursement. Disbursements will be made according to the following schedule of "Draws:"

For First Draw: Within approximately one week of the Closing Date, and upon receipt
of a complete cost breakdown, in form and content reasonably acceptable to CMS, and
celtified by Borrower, showing all costs estimated for completing all Stait-Up activities,
the first Disbursement will be made in the amount of $2,840,904.

For Subsequent Draws: The next fourteen (14) draws will be conditioned on the
submission of evidence of Borrower's successful completion of the milestones and
achievement of ongoing activities as described in Borrower's Business Plan (a copy of
which is attached to the Loan Agreement as Appendix 7 thereof) and the disbursement
schedule ("Disbursement Plan") attached hereto and incorporated herein by reference as
Schedule A, in accordance with CO-OP Program (as such term is defined in the Loan
Agreement) guidance. Prior to any Draw, Borrower must notify CMS of all successfully
completed milestones and describe its projected ongoing activities prior to receiving any
further subsequent Disbursements.
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For Emergency Draws: This Draw will be disbursed if Borrower encounters eligible
costs not outlined in BO1TOwer's Business Plan. These costs must comply with eligibie
use of Funds provisions outlined in Section 3.5 of the Loan Agreement,

For Final Draw: This Draw will be disbursed after all milestones have been met and
ongoing activities accomplished as described in Borrower's Business Plan and the
Disbursement Plan in accardance with CO-OP Program guidance,

(ii) Failure to Meet Milestones. Borrower must notify CMS in writing (consistent with CO-OP
Program guidance) at least 30 calendar days in advance, when possible, if it will be unable to
meet a milestone.

I1. Funding Requests

Method of Disbursement. 1fno Event of Default (as such term is defined in the Loan
Agreement) has occurred that has not been cured within applicable grace and cure periods, and
all of the terms and conditions of this Agreement have been complied with to the satisfaction of
CMS, CMS shall pay to Borrower, via wire transfer, the principal amount of funding Draw
requested, subject to and in accordance with the terms and conditions set forth in the Loan
Agreement. Notwithstanding the foregoing, CMS reserves the right to partially or incrementally
fund Borrower's Draw request(s) in circumstances where Borrower has not successfully
completed milestones or adequately accomplished or achieved ongoing activities to the
satisfaction of CMS.

IN WITNESS WHEREOQF, CMS and Borrower have executed this Agreement as of the date
indicated by each signature,

Address: U.S. Department of Health and Human Services,

Centers for Medicare & Medicaid Services
U.S. Department of Health and Human | (npeng ).

Services, Center for Medicare and

Medicaid Services, 200 oy
Independence Avenue, SW, * Per: / - V"t/

Washington, D.C.,, 20201

De uty Director, Center for Consumer

Attention: Kevin Kendrick Information and Insurance Oversight
Telephone No.: (301) 492-4134

E-Mail: Kevin.kendrick@cms.hhs.gov

Date: {\JK/P)[{&/
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Address: [Borrower] ;

A %
L‘-}%«iﬁ-&-’—d ‘;-’Ld.;{ku 2 40
Per: Name: e wvouviva
Compass Cooperative Health Network
Title: Interim CEO

1496 North Higley Road
Suite I 02 - #300 Date: 6./6_1_2 0 12

Gilbelt, AZ 85234

Attention: Kathleen Qestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyo@eastwickstrategy.com
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Appendix 1 - Schedule A

START-UP DISBURSEMENTS
AND MILESTONES

Excel Spreadsheet Attached

Page 52




§ 1o |obeg B g URUDEIRGSI pofelag
sanesadoan ssRduoD 3
wydH uepd Aunos
0% An005LS 2107 £D TN TD sunpriadQus wepd Apnoag A0 ILHAAINDES SWASAS dojaaa SUEAS Yy dIK YSHgERISD eg
wiga] ubIEsg 1) s Sumnaung ssaursny AP $40-00 Yt Hoddns
SIVENUAD 185 "AIRMIFOS PUD S0 91 0EMJ0S pur SIBMPITY [[B] AUl PUT 9 Seyding washs
anLBi7s ZL07 £C Z10¥ 70 [FElile] [ RAITIC IR SIIPREA Y s By Jpenuen g SOMIGU AL YIS SYA E7s
{2
0% HOGNOLS 2 HOE BT, ZLOE T SUGHRIS0 $59 &7 SIWAWIAELE A0 douminzy| B
SdE9a IsEPYInd
05L 50 FI07 10 ZIDE D suole:od( SSPUIShE 2 z ‘SiuBEleys Agun eseal am0 o1 ST £g
Bupury jpuonppe Q0 00 % Yy wll sn 4o
05 ngo'ers ZL0Z £O ZLOEED I MANIS 1O SETAN0S BRI 1O 15 Bulpun |eldED joSETINGS 1BYL0 Al -0 295 Bujpun) jexdes euoyppy ty
d-Goa
Qs Gaa'H0LS Zi0Z 20 20T 5D BINIINILG SEHtISIF 51 Jauieya b 00w by @t BEtLDS1ug [ B €
0% [ishir4d ZLDE T ZL0ZT ID ANNPINNG 559 Q WBWERNS JUEE (0 #1]5g) papasd spunodsy Duneado e usdg SHUBOANE JUEG RS Z
P s i pung
1) 070G ZLoZa AN SINNG S5 0t uRld Hoitld ) Sl s uwpd poload pojieiop IUsUDD uepd maluid go00 dojaaa] vl
MGZE 05Iapy uolrayddy WETS 523
|og 00001 ¢ 7LAZTT LLOZED) sanpuag < £A0IALTS 10] SADIOALY “1IUID WORId "HGZE e PYT HeTE tieney  uenedndde Jojspuny aangsig o3
PLIMOY 320D il=le] neQ ang AT LIS lobemres SYSEY YY) pRlthey uolemswnIeg spuolsR|Iysaan08(ag U s NSE] HOMS augssh sel
Jossauang 1D552RBPEIY ey 20T,
LINIONILNOT TONIONNS
ANZONILNGD
L7 062028 85¢'C, 298 GIE'SG yLE
000'05% 0s 000055 SL3TED
03 as 08 SWZTED
03 2% o5 510220
[ 08 08 SLOE D
CCEETLS 08 CLLESLS ez el
) 05 0% vl €0
05 05 08 pi0Z £O
Se0'eel'es $TLTYE S LBL'6LE28 PLOZ 1O
£33 GEP'ZS Q0T'LESS L£5TF 1915 £10Z #0
£5L'6¥YES 04t LZRS EEPBTYLE £10Z £0
IZEBESLS gnz'ogas SZL'T56'LS £L0Z 20
. . b i e SPRRLAD
GTUGETES 00T 9305 SZE GESTS £LOZ 0 ZELRREA] uo0 Loy Bupun (g1o |
PP . P - (S10BAUSD 310T-UON)
seL2vzzs 001'85e5 82058818 7102 FD /69058 SeussEpy WOl BB 1101
vL0 0ZEES 001 ETLS +16°955 1§ ELDZ L0 £EC'D6'0TS unolwy uue [ dn-pelg
CEF RS LS CLPPEEE GEE ETIE Ti 0% T0 21°q
w 08 o8 707 L0 (NHDD) RN 3000
MOMIBN GHeeH aateiadony ssedwod
SHURND AQ SBER{UoSD NG
eSS P10 100 (101 QIDTUDN) 1BUENG
R N - BLIpUn. 6]

] W PUE I W OG0 0CES!
1] BUS|EHIL MY D) P

SR 2 8 [ LLIIGE T G5 S|P L,

BINPaYDS WaWRSINGSIC ugo dn- Ue1s dO-00




i 10 T aleg FEN RS JUBLESINISIC) papelay
(NHDS: ¥INaTN o eanrladeo) ssedeg
1204 pue sepAe 5 SjepoW JudwARd
Q8 Q0SES ZL07e0 TLoZE0 ¥ouqpas| dnmb sNan| 10 APUILNE  S[RPDUESLE - SUNGIM FROGL IR SN By N304 21
] ka1 IENUODHIND G
AES BlEES Warésl FARAE) 2l paisldwan sapoiy d0d W papnpuiag 01 sfapopy e dopran S|IOoN AT D7,
oS AR TA Finren Foren 5l Ir d aouptnssy AMensy Rl SOURINSSE Alpenb dolpaon] st £gunb dojanans Al
Q% onglees AR sralit} 2LOZ 20 suonwied o ssalusng ued Bumedas pue stuendieas egl
Qs Q00 05S ZLoz v FARs Aoty L 2RFUD g8 o1 BunsuBD 1 1o eoyddy 0
UDRETHINET)
CSs ORGORLE ZLaTED ZLOTED PLE SNEUEE T B Arnsiacy Butaenoe rop uepl dowssn fulazae iop ueid dofeang gl
(51010310 J0 JuIAIdWE
PUE D "O00 01D 04D
QT 1R Al G 1) JEIs wewalruew
ofpeSES ) PLOZLG LOTED suenEsdy K5BUISNE £T 5 21U JUAKANLIA PUR SAWNSSY HRK 9l CSI0RLUDS JUSWAD|AWS 1DBQUOS 240D |1e1s JuawsBruew ueld Ak 584 BGL
SI3POK HIRD My
Qs QoS rEs rANrok'a ] FEARSTAAA] 0z saueping poadon_Sauapiafisies [eatun s afdulos pue So@RAn0 SAUIB PN DIRT |EIIUT efrl
AGmens
0% 000'08S ZLOT £0 ZLOZ D w0 sEauisng oA it AEOAAL DB AGAES GUDENIDT Yomiau Jopaaad dopaag apunosd dopnag a1
S0HUMINDEL BSRISNY B,J0-00
o5 g ZLZ €0 ZLOZ Fri suonetsdo $sRUESHYg i DL Lt JUISISUDD JBPUSA aAadW0g] eu) 102]9) Z6
Juapseg
S RRILOY Wy QUMD 020'03D Wl ALY OO0 191
Jo) FPBqUes usaieusy  JJEIS pue usorsraeulBuiog o) wed dogpaag yeis Aesodws [ 260Uz
0% ngies ZL0Z €0 Zi0z 0 waad 0y SEpUISnA LZC wialul  Mnpales Bulimn St £ D wikayun ORUGT e o TY 2NPBYSS TUIRY Bz S04 an
Wi ued fjunaas
05 COY0LE 71az €0 ZIT T susheladg 3sausng ueld funoes s pueduwod dep Aunoes swalshs dojanag SWALSAS NdiH USIgerss qa
sualiouny ssausngitep s,.dO-00 o4l poddns
2ITM]US PUB %D O BIEMYOT PUT WEMILY J[CI5UL PUT 35E4MNY WEIEAS
0S QoS TLOZ $0 ZIGE I su R SeaLsng 1L *SEnIndin * 8505 40t S1ARIeN SpUSA YA SHEmugHSy OISO A0 A0, ARG LD YSIGEIST -1
("o% Qg A
‘eh DMy oss ZLOZ 0. YO8 T sualB A STRUSIR =7 SiuB WS Aonod Iy As30 0] fadiMHhat SR ag
adiz oseyasnd
D02 '08s PLEASS +10Z L0 2LOS X0 Sudeiad G ssasng i “sluaa e £ OsEHEney 4105 LG0R0S A0 [UBLIELEA RRRIUeS JNas 0k [R2SAYD Y| [gR)s: S84 as
Bupuny [Ruslippe Playaielo i1 LA USRS 0
0% BIHF 058 rioZ € Z10Z2Z0 I sEAn0E B o150 ! 201 -0 10y BupunyENdED [ELOIERY ar
24ep WS 58 Bu 1pun)
1S LRI ZLOTE0 ZLOZ 70 INPNAE SEAUIENG o1 ueld jaaloid uea)Buisn ueld 1ea(oid paperap PR sue D uedissiead oo depazy 41
CLrTees DA EPE LS Z 19T Z04¢j Bulpunginal
siaue Bupwe ‘ubisep
yanpeod “suefeal 2yand Bulpuesy “ASsiouyzat
uBwekeueu yaoagan Guipnaul Ss aen
DS SOL9LES ZLOF i ZL0Z suenzIHD SsoUIsNy sEeuas pauihsg SneuER JG) SI28NM02 BUllnues 32 (et SIRHUED JUBINSUST L
ARG 1SR
orasddu proog: Asnod Adfog lSRuBL]
QS L006.3 ZLue fn clLozzZn SUDILEIREQ SSUISNG Aan0d js218JU] JO JIEUDD BV 1=a)a]u] 10 SRILLOD) B S2BUL pUE dopAsg 10 S)21PUDD) JOIMSUNS|IGEIST zL
05 S0LESLS ZLOZ 2 0 ZL0Z Zi SUB[IBJBDE 550UISng ve vyt paamsn Bpaug ABMENS BUleRUDT Womeu sapiatad dopasd Hrompu aepuaoad dojaaag 2Ll
107 pUE godd W3ITAS
CS oGELLS ZLO0Z €0 ZI0E fy sUshEladDSES R A4 pue 151 1EppE Buiuncase spiacidol sIopuar € 1SE3| 1e Aiuap| Bugunazae 10) spiq J31es L5
Sl e)
362 BRAUCOWA "DEHD T4% 03D 2O 03 1)
) BENUED SUBWERURLY yEis pue awabeuew Dudiy o) ueld go@aag Helg fziodwa] sbedug
Ced ras (=] TN tQ 20z 0n siusnesdossanzng 1275l wilsly ERpayds Suyels sjuaLa aabe JWb WL Ul T RERL0D B0 2Npayag SLgEls aziew s SBA 5
A SRS 1502 siegang oleg Hog Alofiazen SHSE L S9SE) PRANDRYE LSBUa W0 sauasai/EsaRelnn uondiasag yseL LoUs BULISBIIA aysel
Josseanng inssEapald IR AIGT)
TONIGNMS
INIONLLNOD - DNIINGS
LNIONILNDGD




MNPAYDT JUALASINGSIC) PAIPG

5o ¢ oBeg
[NHD Db NI M 8 A 2000 FSRAWIoD
sHO1A00S SU0IR12d0 PRIINOSING Jaf 1opLSh B801AIAS susElado padmoing]
P 2107 0 o e e Sl ey 1 [t [PRAUOG JORIT AN 3P TG NSNS A TR e QAT 1o 1CIIA DI 10e D nol
asurwapad yBuy sinsus ¢ et ue)d SuLciuoW pug
A PYONLYNT Dz, Lo LI Ny ae ey Aunniune: iopun Sl e RnabELEu AL s Enn el wawsieupy jonuss domsanl =
sanpand BUILIRI | S20NPEI0IA PUT
fil OHY 855 107 B, FANT S D1E adCr REAUIS| IS q gigl wely Buie | od Biue] ANER LS uau s B 101 SIeua ey dopaan 7S
SUOIBUNE JuoeBEupg U]
BN IANDE] GRS F, O D S loddns 01 painba swaisAs|
PR AT AR TP sy oo, suo psne 1 arEiad FE Sl £ pe o) e et =3 1 BB yssgondun 1onuaa ui agon o abieeng gusis el wourgdiug qa7]
HoW DB R URL DR 1RpowaRa (A
paedsjuuoddns oy swe) s A pury PR BRn af) Woddng ay papadu Sessoned Alals|
s SLOZL AN Y4 w0 PATILICET- T P sue] 1003 Lo e) s naand s, RUESLIAAE o Aip sien) ey ENUTTE DL T U B U ag
Ao Japacsd pae peng HFioMIBU JO-020 U uonedioned e
g ol oLnz 10 o e e nd e o L AT e s e ARSI g SIEnA AN L et DI suaissnzsn Wil ek ananud dopaas .
LDISES [PUSA 1) ELEIRIO MOIAT SE 1M
L3 COTETIILAST PUR ofuit 8 s [eferops wep B e) Buunosine suepeiedo Bujzmesing suegeiedo 1o
oA noLe ZL07 %0 ZiLnzeo e o oy ey L JAEER A (rnrias se dneipee s A4 ST T S parie sy Se9anld jeausnieid prpuss oz
SIsANLL]
1aad puE SHIAEEE R3S 5L Juswied
e a0gE 7LO7 50 Z1GZ 2 suoneisdey ued) HOEQPBE, ANOIE SHoe) 40 AleLulun SPOLIBIED SERASIP FENAIE) SNOA  JARIADLY SANOIT SN0 4 917
25NAT pUT
PO SL] S FUOLE [ [iTuaRd Bulpodal
pug suramba ofuBysx PUR RIS TR R ug]d Bipieds:
ORELISE AT [ SUGNE 108 TS el fitaianrdss o e st 31 dtuon Buumsus ao| ued deasacy Jridbe sl Lo AoEanT] agl
Ui D)
g anataa AT | n=enl BUM DUnst 3] o PO Y ) e, sansngan fasean o bk sl ety e T TU BN T R L3 FRATS FAT T arl
(zio1p320Q Jo Juswiaphuzg|
PUz DD 00T "CLD 'O
‘0F0 Jjms uawabare ued o) LS sl sieueL
T e ety ar o AL " ORI WL AL D (e Lopted 24y e o gy Em e AR AT I e 175 IR LA AELrL DEa D Gl qcy
SaPO[ SeD D)
ms TSIy W TN TlOzon e ado e L7 LCINIEY £ opa (e S1gdains piie Jaysa s SR ER I S LT O,
AfpoE; oyulEAOLW|
panLng pug luatedinbs sseyoand 'sHEIN
P P einz 0 Z107 7 el s e . DsalEls AN CBEER S e i L AT I I salpoe) Eoighnd 1) 3 say RS
003}'E2LS ¥16'965'LS SR L+ F
S1BA0] DAIDE
AL FDIUOIRNS pLw U2BANNE ARIBLALDD PUY GOAT0S| P12 51061 AU2AN2P DTMING AHNUILIGD pus SUEYE LN AT
ng SO0GLLE ZLOZE0 ZLOZED FUMIBIILIIINID D 1A, 6¢ "85 LUnEn A ot Subt paiadlian Raintes 1oweisng apnk () suekd dolaasn PUR aTaag 190101507 dolaay
FANNAG BN PuE
S ONBLES ZLDEED Z10Z L0 FSuelenuawuwes 13quisiy! BT SR Qe FI0NRIRE 211503 |SAL FIUE QSINH|EY S gk A s
IMARMG JBUGISNS PR SO0 BE-UOL]0 S2IUBIRME AUUNLULLGS U SUESIUNLIN )
Q00'aptls ZLOZ B0 ZLOZED [suveaunwweD sagiuap LR SUSHID SRR LI e flepuRag AG-G2Rme opued dojosal; QI EIN 2 doleand] &7
FASINRSIT
s [ RTE ZLOZ S0 0TS O SO R U1 £f wepd SumInos|aE; 4] 01 SUHLCAWED [SUDIEIa00 13410 ANUAp] Uk Burmanesing dojwnag L7
FUBNDUN JuUaBR UL uh
unnewMnssp Py S20-00 Y1 Hoddns o) painbal awssAs|
N2 628 TEOT L] ZLOZ £0 PO pUR SulnEAS pruspeaade] sl prmaguouaduy e g enue) aect ARG i suRgsAs A adiug [Zord
RUENSEE S LIS [AEOLLI2 6D [l
pajesBizio: Poddns 6y SWaiss pue, neribislul ol Uoddny o) papeau soesanoad ELEHI
Annese clozLg & nzen sutnerate) §5ousng 1601 10 151 ‘SAmpadoud ‘a0 Dl Swidsds sliebod Fu uausjdur uEe AL e (UAws)dw) [T
[orap sepinodd pajepdn Riasl2L GO-00 vt ustedanied oy
QDS £i0Z10 ZLOZED suorriadg s53ulsng LL BUR S12BL0T $9RIADM pawdied srepiacid 10 [UAWHNIGE puR SusissnosipuiBag Hiomia Jepransd dosaary) iy
oS ONR'SES ZIDZED Loz o SUpEade s5suIsng gl Apsragron umpkopding JjEe Buiied | pue Med 1o Suuip sigjde: Cinerea) pue e g 0By <7
LasAOpWES | s
UBUD LG SIERUIIN TSRO0
ARG SPvADdLGIR 10U LIRS JOPUGA 1) CLIILD MElne) SBHEM
2UalUd UONEAEAD PUR o3 "552004d se {afewls miep B2 Supinesing supyriedo BLI2IROSING SUSIBLETED 0]
Qs A010sSs L07 b0 z10zsn SUDNRIIED LR pe AT UDNIHES JOPUBA 0 LoD DS 5] 10 suopuna fEuslod ¢ ysea e Anuep | sseonid welusinsosdnnouaot 2y
JRLGIEN R oD aegang EaPL 1 foBajen sASCE SERL paunbay LOIBUAWNDSg SALOIS AN /SINRILNG0 UondpmER yER, LIOUS FUISTIN ESLEIN
10553208 IDSTROIPIS | WERUOT 20D
“ONIdNN S
INZDHINDD NIONTS
LNIBONILNGD




LU SENG I POITR1BG

Bloy afieg AnpMog
(N0 Womis N QiR 2ariadoor ssedio
UBLFEIL 3 : OO0 L0 STILRIeMT
PN pUE JUAnPa of LAPOLANRS YN0
BANMIBG 7| SlUH ueyd
V] B00°0SS £LOE £0 ZH0Z (s SUOHEDMIMULIAT SAqUIS e Buy  usranne Ay FRESE aze
30 O
RO IDLUOISHS U SBUNGEL ~LOU JO SSOUIINME AIUNLIWIOD PLEPNEI] 21808 UnpdSLHeaLRLGD
98 5L0'08S CWZEn ZLIT F(r SULNE RTTEs WE S e 6T N2 U WNLeg o AJURWILIOD SE3U1ENq [Reue by dhebuD uslEdpS uewedur nig
SIDPUBA "
sspa01d MmalAsl Faueulouad Il s 52Inpaaoidsasseonld Bunsimow BUONEILNWAGS PUR
oS 008’288 107D 200z #0 SUoRIAdG Uty 231 ALIPURDED pun eksBrurw 1opLsn BAoE TUSWHdUn  Bubeau  usws heusw Jopus s, %6
Dapteneesy SN panoud
as 000'CLLE ELOZED eLoTID sloneand ssousng Cugrapdwos spenpatpul o 1s1 pue s10d futie) oafodws wewoduy  uuied) swunpaadpue sooyod RZE
HBUINGap |
005 9EFS €L0Z L0 ZLOZEN Sumzanicy ssRuEng L FOTR]A) PUB SLUDISAS [RuONIoE0 2UI PENGAL Aoty 1[sursishs et S2A 28z
WBefeuewa e {IPOUEDILD EINRD
Pz addns of SLAEAT UL | peddns o) papaan ADayens
0% D00 DOES gLoZLo ZL0T 0 SUBNRIBIG wae SIOGUD 1S CSIATPRSLL ' unhiey B uuajduny LT
Apo2sip iapianid pajepen SEOMEL GO-O I
0 000°BELS TLOZLD FAR T A suonERtossaUsRg L pug spEnRueD rapianidpaublg S8 PN JU JUDLIERIDS) pU HaDMIB ISpIAcHE dojanog] Tz
(=10108.1] 30 juswRioliwe
pue QWG "O0D OLD "0u£D
‘ORONImE walusBrusued o) pelsuswsbeuely
008'65 15 Q% wLOZLO ZLOZ 0 suajuiady ssausng - ot [ SRS P AR PUR SOWNEH Uil any S0 [Wawhadw heeuel alod HEIS uawBiruri ue|dng ECTN 6}
ApeEoidtaatiy
[l Nele] 9z oms 7107 10 ZLOZ TO ruonriadg wv L SIS ony (eosAud ysigeisy oy p&
UDTHENS . TLOT #D J03 Buipund jejo
sakipue sueld jpauad paasaddy
o5 000'004% 7LOZ 70 [N & SHLIPUT § sued eusg doasg 22
sainpaacmd pus saiayod SO
o5 oov'sas SLOZLD ZLGT it FonpRed pur soled Hepo sormoed "spenow BulraBU A pLa doRaag SureiBul s pun 4oaang egy
ued
s 006’ 28% £107 20 2LIZ jif 81 uoeI WO avueinsse Agenb awaydun] ey
£ [RAD Syl U eIEp Ul sueneado g uRlE Aranonis
CLOTLO ru wepd Alaaor erseg] o penises cjuepd Aoaaw smsenp dolansg eiseap unwejdud puy dopnag iy
UCNEIMBLILOD
iskudauaned pue sailjsa)) Ayyeay
oo aad o) aqtep sapospe=od pUE JLDILY| U
s 400°00LE 10T 0 |3 Ul ATOdPIRLPLIR 2 150d 106 papUEy A of (RUARITdolaaag raiped dopasg)
SOOI YL LG BSIUAERE PING B LEBLEL
o8 000°as% SL0Z 20 ZIBE Fip X {eUREt SEODPIBGPUE 0)s any, PUY SjERNRa o palebia) stiey) wLsew dofeaan SIAG ANUNWLGIOT dejarsg 5L
UQISSIL S PUR OGO AL D SERUMIRME
BERG Pl DIHINDD 0] S219P10HTY RIS IS
SRS IBUIO) SBUBBsW  PUY pRMSEN ) TPIAIEE “SSALASTI LS
08 g LES SLOTRD ZIOT Fis SUOHEIIUIUNGET ) g v uoher umsnaeg  Guquasalie srepes Aanwiwes yun abefuy AL Ly
SdO-ODIod
SHUNGBLE OU JO SSAURAIBME AJUNLILDS PURDUEIN|eaID UR[H 54 ORBOIINUKAIGS
0% o00'ess £LOT D ZH0Z Fip LD (4 UOZIUNWLICIH0 LONRRIBLLINZE] opfiumuonssauisngersuabuiwedeiug Uole3npa juateid| vLE
wawedag saurinsy)
a3 ZLOE 4} S Fn i1 asuFa BN IR EL IR ET LN RIS (o NSUSE DAZILYY op
SIopUsn
$5890)d Malnsa BoueLcpad e s wsaunpennidjsassadold Suloyusw SUOTEDUNULIOD pUE
as 0057 cluzes ZLOZ il ) SRR LD, ALOUBNDY P LURLL JEIRIAA alt] B L IO B L GOt =gg
1006y AN e &g 900 aeques AioBasen SHSEL syse] spuoIEHl WEIANDBIR0 vondesag] YL oS EWSEL
10880 29Ng e EREL TR SIS EIRN]

SEINBIRNAS
ANIDNILNGD

TRIANME
LNZONIINOT



11 ]0 5 brg

MNNPLYS IuAASINGSI]) p3eRg
INHOD) S I0MEIN HTR IH SATSE00 0 S5utaa

S 0-00 Woa
AR JSUGIENZS UK sOuaau| -uou o sepuRIEmME SINMuALGD PUE PURIG 2131
n: DAG NSRS cLO7 20 LOT bt LU NI BT J0GUWSI £Z UHIGIIUNWILDD JO UHe|uSania0] o) Apuntues QUEIANRE B 244
SFOI04 MBNB] FAUPLLIOLIE SUOIRI NG PUE
[ age' ko TL0E £ ZLOT ¥ S0Pt 4eld JDRUA W] )| AS3E ALIAHINE] pu Supsojuow juswabeue opus, a2gg]
BIINPD TG
05 060'$L8 £IUZTEn £102 10 BudEaic) SERUIENE pue saogod Purnes; aaicption uawsdllf DUz saanpasoag pue Ss10o G2
EECIERT G SHONOUIY JUsuadeugIIgg]
paiejas pue SWashs [eleneladd] YIPay 5. do-00 #Y) Hoddns o] pouinbal swdivAd Afioyens 1 |rswasdd
| = Lz 70 ELDZ 7T suolRIadsy ! 5L ag L JuEwa|dw 30 Buns #1eAs[1 L1 594 5]
[CEE e
peiraBatur poddns oL swa)sAs pud 2yl poddns of papatu soesootd puR swWREA: ABo1Ea1S
08 GON'GLLS PAR TN SUDNEIAED $5IU SH0) J0 18] 'S8 mpascd Seoltg *sgsbiond Buoy Sldun 3L B2l Al 374U 4 rd
(5407128000 & IWawiodw
PUE OWD T00D 'OL0 04
uuid 1o ys uswabeury
05 AALE ik BLOFTLD ZLazen| subnesrds sseulsng! £z 5 SUENULI JUBWAOIIWE PR 53 wmsayE Ul D3 S0 UBWASKILD (ORI D B100] IS awsbruRl Ul S2A PSlL
Altde; ONaIADL
sydigha esel it
lnnonss, Cre-Ta $1LO7 L0 ZLOZ Z0i paAd ) seIE z "FIUBLURIRLS AN sG] 8D R (E0lsAYd YSqe)ST) san £l
PUT ueas YT GFSIS £10Z 1T 39; Butpung jeio) |
ALSS FOLGISND U m..énouaa
las 40q'0sS £L0ZZ0 ZL0Z L0 RITGITIT co) hunEuE DU s paved pue safo) sl eadde pue Saueanub dolanay 26
HoMIBN B2 5 IOMISN
009 c77S 2LGE BO £ LOZL0 [Iopanid o wauysigesg) GF AIO[DIp JIPIAGIY "S0RU0T 5 HIDMPTN JIPIATIH DTIeUg g
S POMIN Afiage
bs 006’2118 CLOZLG SLOZLO epaoig 1oie 4] sapaesd dofsang B9
so1RS e Swd yousg peanitidy] 20 Slusum
hg Sapnal 210Z 70 Z10Z ¥0 19 SRR pUR SubpEd pung pasodoig]  Sdunses fuwgd pue sued mRuasg dopaacy surjd wausy dof@sag
T RO [ G| aBurysx o
¥l 009978 LLRZ.Z0 2LOZL0 uaqns uoneondds YoHE LU0 ouy L MUDIILTD O BONLAIEGS AABILYY fIype
ssrdG] [ seol
JLLE SR Y 4en1| CRUBMERA ABajeng
S 0057288 CLOT T ZLO7 L0 suone o :ﬁn_L BG 33 UB)g paisdieon] 1RO 2B Jallked d50H Jo waladmarad |pep HnD Jaue d erdsoH %
YUk MG i0 HERG
RUOZUY [0 [ B0 BSUSSISSE RIDUDA|ZH))E
S 00" 0SS SLOT TLOZLG 200 Wt PINBRELID D TRk By uoye) [Apapy ARTY pus [2RARUY [PRI|D dukead 0] SWAWTSESSY SRAUIANIFT «k]D vyt
pancadd
s 0o0'oozs £LOZL0 S10Z 1 0 add() SEnUlsng oz jenuPw swmnpasoid pue sor pUE padajansp sainpavnid pie saod (] S31npoacid saned dojanag FF
SRUNPH00ITE puR saw ol Slepo
ps 900°GUES TLOZLY 2L0E 0 SanpIsdg SSalEng SHPEN0.E PUEF Bupeabismaepun dopasn qep
TUBIUGO[AALD WSISAZ |0 S ued
as £LOT 20 707 0 SUMIEIAAQ SERLSNE 51 UBIEIALINDOE fie e YTy Byl o 5 1age 2iEla). suznsse Agenb juaw azv
SPAD Uil S8 D
10 WSAS AU LI BIRP PUB SUONEIRAO SO uepd Aipagaus
qs SL0ZLE L0 Pl fanasag ] URHS AJAGII3 13 s3apmp uRLsdul pue demaag) q1y
LD EIINLUUIOD
el put $IJALLD | AR
291JaSg 13N pug PUOIUIDS ADESIAIBEPINRY
s 0600928 Lol 162 G 9 USNEIUMLICT Jadlisly L rel:siei AdoapiBy pue slis gok usned do@aae] 0¥
SIS JAWSBNTY pUR HEEE =]
o8 [l 408 cL0T TD Z1LGZ 0§ HonEsinllra g Iaglud iy e 1 AGQAMIBLUDUR SUS QIp, LoRBLNG AURWUND 23430 Y&t
150D Jeg 2a0y Led Hels Awhaed SYST)L sHsel padinbae uenelSLn20(] SDUCLSB| AN STARORACY uonNdiosF) AFe [ LOYS e sl
Josssnong JOSSEOADDI] IS 200
INIDONIINGD E]
LMITNILNSD




giogebeg HNpAYDS WalUasIngsIa palBleg
(N=D0} MIoMiaN IEaH 2AEadoo]ssREWeD
SIBGUIBUE IBDINIED X&]ro2io] uely Uollednpl
0s Qo0°ans cLOF IO SL0F £0, synpeisdn e LEL UAB 3N ISl puUR YNBAINA FadEy ¥ yduies dewasn 1Pty 1088 SN jacliay sadelgn 29
HIGMIDN sied apew Bujupely s1apiacid Bunedionied diw Uagaunuwos fururen puz
ag RORSE ZLOT ¥O £10Z 20 J8PIACI 10 TUsSgeIeT I8 DUE Aioy1ann moanides sabupin BuloBushue Boys WRWUNDa; R0 vietwe B IHDINGIA g8
#HRISS IHLICIENT) puE sienEw Buusel ssinpaoold pue swalsis “shanpod
o HOD'08S 2102 p0 LOF 20 SUDENU AL JoSWIA =13 ~shupaay Suneen o ucneswPoorr 40 26U INE S 1 BENS 221AIS IBUAISND el LElS SOVISS JSWOISNIUEE] e5%
MBS 1SS D pUe uedbuiyels
08 2 RES =L e £ 0F 20 SUGIBUNLILIGS Jasliyd| <9 HJeisaninaspal Yo, setunsay 2014395 ;RLCISNIaueRUBWSsdwI IS eE HBISI01AIE JBNSNIAUIH EFQ
38LAL3G JBUQISNT BUT SPUUBYS UAHNOUTSIPRUE WRIUaD SR
05 00 G7LE £L0Z £ |07 70 SUGHBBUNWILCS JETIID|Y s SIPLSIBW UQNBILILALGD LBIEIUNILING Joquw sl Jetuaidonsasc] UDNEUNWILIDD B 2Zg
BHALRG JALOIEND PUE paubisap ussgset Bluien EELER T
o8 DOn0SS ;o TIAT ZN SLOZ LD SUDIEIUTALLIGS JSeUa eaddepue sauenaul dojanar gLa
yonklads
05 nonoLe EL0ZED 2102 20 SUQIEIZd O UE Qs $MNS2ISE 10 LONRIISUINION DUE DSIS2T § syads ABolouysa poneuiga |y slea) LSAg [
08 200 D0ES EAOF ¥0 £107 SUANEISE0 LB SUNS 34153 |G UINEIEaLTA o] Apgeradoisiul a0 Sy580Ls Slusishs Aupcelsdoszul wsisin BEG
uado
HAOMBN ae WaRIAGI UM (SIagwnu gog "sBulsau
0% 00068 SLOE ¥ 207 Z0 ABPIADIA 30 is||qeis3 Bof BB} UONESIUNWILIN Y 'SISNSIS MOY "0asA! UOIEDILNWICD 10 SauI| [fy VOIESILNWWOD JapiraidbucBug kii*s*1
HICMIEN verd Guiuies
a5 VG £L07 &0 107 20 201G ILEBULS RIS S i 5 sBunaaw Bwurei e 1aelusw oo oMl Bu S8 B 1O UonRw A dul Wb Sulutel] wHemis L 5o B/G
siusuinba) Guipods: slusteinbe: Siyiadas sBurysxg
05 opolerd £10Z 20 £L0Z Z0 SUGIEIRE) YRl spza0ididyafusuaxs) pue alels '1eIa0s] 163] pYR Yshoels= Cue SIEIS [elapad el [
LGB
05 pon'Ess ~1O75Z0 £L0Z 20 pU2 3INsUAN uogesyas 2bueunxT sul Ut s1ediuedo] PRILSD PIWEE) uoealyuasabuzyIxg 55
SHASTIBWCISNT pUE
a3 anmss £107 70 © 107 Z0 SUOHETIUNLILIGS JSauUsa sjauRgi0 Aewwins pan ot SIUEUSY JOABIIWNS Go13ASC] sweueg o Aelliuns dolsast ts
asuensuye wswyedsd EEIILET]
a8 DA LOZ 21 L0 &0 suoleasdn uelr B 1313 jercddiyy Ag sugld ypusq pue soie) ueld |0 Jenniddy JO WBBECSO Woy sjenaiddy £9
SAHO
seiel pue suepd 1jeusd pasouddy OpSIUBWENNGSS abueyox] Y sauendues
9% HSHA[4] £LOZ 20 ZLOZ ¥ suone:sdo ualg v ‘sajespuz sueid isuan pasodold  BULINSLS saje Wi puE sueid jjauag dopnag sugidiyauag do@asq ‘.
UOUED LIS UIBIBIUED U TR JO) sbueyoxg sbueyng
[ anoess BLO7 20 gLozLD pUESMEUINT LOISSIUGNS uoliemdde uonewiyes Uy W gIecinned 0] U SADYSy o] waledizued o) Addy Qp
SSTULIOS JO 520U
suR SEFPOW 2420 Y slEdsoy ubie s1A8sens Abmeng
08 DDS LBS 2LOZ 20 CHOZ 10 SUONEI 90 UBlY ) L ugle pRlades  19P0 BIeD JBLUEY [BudSor 0 lawdomasg 1500y 5Ie T JaULRd [BHTS0H gt
ukeaH olland (o #63leD
BUOZIY JO [ Ulis STUSWSSIBER SSAUAAINIYD
08 000Rss £LOT TO ZL02L 0 sugjiesadg veld galeidues ualasifiy uonery 190N S1B7 PuUE [@MAR LY 0] dojaaag SISLESISIY SSIUANIGHT JieD agp
e
0% gk T4) 5162 0 LOZ D EL SYNSaLJ0 UGRELANDO b Lata w2
SIELM BIL
o8 005'/e% ZINTEY Le AR pur o855
USISSIG ST PUE OO0 BL) JO SSRLSIEMERIIC
puE BIEINPS O} SIPOUSABIS JIYIOPUE S13H0IG
IDIITTI sBuaawl PEINSUNNSUL SENDIARUL STRUISNG|Ews ue
oS 09T 20280 ZLOT p0 Su0n ) ULNED UALIWSS jO wawnaog  Bunvesesdss srepes] Alunwiuiod YITHNNO AUAWILDD Juaa ] 298¢
50D aleg =nQ 2ieQ LS fiobaep SuSEL SASEL pinbay VBGEWSLINSO SRUAISBINSIARIHNAC uondusssg) HSE ), BoUs auoisA % WSBL
JOSEBOSOG 20$6333P3d 1EUG 3700
CDMIANMS
LNIDMLLNOT SMINAA
INIDNLINOD




3NPIYOS WAURSINASIQ) PBIEIS]

Glo2962g
{NHZD) womEN yesH aaesadoonsseduce)

suoRaun,
Juawafi puBuUEd YUESY SG00T Y1 Loddny
u uamnaap] 017 bl slualsAs ja 1no-png O Uodor]
FIOTLO LT E 0 se 55 porapduey pue BunesdQ wasds) ks 1084000 pue s10pUBA Ylim DRG0 ATRIRIS L ISanEAs a2 sBA we 4
WL BE LRI Do R DT
poddns 0] swesAs pu oma |Faluls paraBeiu 4yl Loddns of papa ABajcas
1S maasLs CLOZ ¥0 TLOTE SUHIEIHAC FLIUISTD) “sganpesosd SARGHMIA pur LDEAS S iBoa fe o SZRuy L
MBS IBLUIOIENT) DU uu_,_U.mZ_u?Umﬂj.@d:ﬂﬁ_s’c Pt
] DOO'B01S 102 TO 10260 JUORBMUNLRUOS Jagua ot i StgrLLO Ll s oS Y1 juauns e deay| [Ruale A sgited wpepdn] B
L 1
Ios 00g'L0is 10T %0 £107 €0 suoneadg ueld hE) posin] fre [rafar | SWBISAS £]-LON 1| AN} SEBPUSA PAOMOSING)] e
HSoMIBN s1apAOIG Blleda Ledila UOReoENILILOD: Buien pue
05 opu'sLis SLOT %0 TILZ Tofapnalyg o 15 S0 PUE LORH JUIWIIDR: 10poad URNE  F5URUBIUIELWE "0 | IRA]DU JBPIATLY LX)
sampadd puk SWHsAS ' sionpoxd
0% Q00548 102 0 o 10 8BUBI M) AUL O KIS IMARE JAWGIENS Lkl ) Jes aalniRt Jsusoiens uiel]| 39
S IHUOIENT pUE! ug|d Bl
= O005ES £LOZ 0 £L0Z 20 JuenesunusLe D 1AqWaly] o9 WHALIS JDLUENS AU PGS [OUOHR SN P15 AOAIES FBLIDISIY aiH qrg
BUHAIRE JFILUNLSND PUF, ) SREHEUEYS UBLERUILTER PUR 1121100 BREeIL
ns BONHELS CHIE 0 £162 2d SUOREMUMILLIG? radusay) &4 LU S LUTRULC ONUN LD PO 4 EUId0)PAD (] PG U] gz
uogelado L
oS 000'648 £H0Z #0 102 23 ooy U -1 SUNSBI 1501 J0 UDIEIHLNODCE 31 G115 A5 ABGRAIEDL s U] (13 53593 WAISAG) qn}
g GO0TGLR 2L0E %0 2LBZ 20 sugnaln SESD2 1391 Jo vanRmelnsodg ARradoldJul 0] SHIVYD SWTAG) 213011 WHISAS ngs!
=0
Hroamian LAl apAd Yllm (2 13quiny 409 shuljsot.
DS HE00IS EL0Z B0 cioe 20 R BRI ET AT fay Buryozy ueleUNWItie FAS{SMAIU B UOEIUNILURIOS 0 8 b wres Jepinead Auelug q85|
Haemgan| wepdBuraen
s IL01s Ci0E 0 2z JERUEMILRRSES i9 5 sBunsaw Bumien jo uoneIusLUNe (Y trompuIepneid o uogeluRwadu Wiag) Sulup o LIo-au Japlse g s8]
LOISSI I IU¥ 0305 4] |0 SSaISIRmE
OYDRIS JHYID pUE S13Naan
VRt EEp Al VES L JTIETEES ueld
o] (LS £LOZED ZLE O Le DI PHALPY Jo U eiu U o) Busasa =i 1apea) Apuneuosyraabeing] goesnne Anumuwos Juaaapdu| PsE
B QG ONaID!
FAMDG - SWDIEND FUR sBunRald -UoU 16 SOUBIEMG ATUNLILIOS PUE PUEIY S|E80) Ued SLGNBNUNULILLOD
i3 HHY1SS £L0Z ELOZED FUONEDU NGy DTy 52 Lo ESIUNWILIOT L0 UOR FiLaLNze] 6} Arunluwad $ougn S pUB Y esquiwstebug UBHEaNp2 133015 TUatua|dLf 295,
SADPUDA
B5A2CIE MBIARI BIUBULODA LTINS pasaldy oud SUOQEIILMWIWLED P
< J00°058 T8 £0 TLOT PO SUSNEICAD UB L JOpUBA BI0Y SINSE1 AL IBREND)| pue WwawsSEuTw J0pUBA JA10E WD oy E Bulsninow Juswsbedew Japuan; Pse
saINpa3d
0% DODBYS £L0ZEY SLCZL G suoiad g sseusing ahn|dws [usUDEL| sanpsoord pur om0 @zt
Hers uatabyugiy
0BBBLS 05 2Lz L0 L] Suo PG ¢ <z [ peisuswaBeuetuuetiang EEYS asy
0005% STTEAS +L0T 0 ZLOZZD L RIIETERACE <04 e
oz 9895 92L'TEE’ 1S £10Z 0 19§ Buipund|esol
98 00085 £L07 70 £L9Z 20 Ay ogd as
OB 000 0ES S13Z 20 9z 70 readey Urlg o sienalepy G i urLany ") Saafupn b ole s e )
120, L2 1500 IR gy AT HTF AsoBuien sNsEL s)sel sunbig U SAUOISINASIAYIAIGD BOIE0Sa SR Y HO S 2SI sy
10532020G I0gsaaspEIg JECIAE]
TDNIONNZ
LNIDNILNGD LgNIGNAd
ANZONINOD




Blog abey BINPRIDS TURLRSYRL] PRI
RITID I WERH B adons ssatiwoes
SuPNEANk Y gl
AMASIEJHUGLENT PUE LG yasspitdsaion o) Bulpuodso e 51w
a% O oS IR aR-is] £ bl SUMIEIONILLIN JHOLL AN ga paaannl 2eNersies o wned Sase pue ppuorivdg .mh: 551 DOIAIBE 1 FWOISND sannbul 12U ol puadss
slelsIew
VEHASDFIDUOIEND PUR] aliEyoed DUIODAM|DPOLE B INGLSI LONEELe UL ARSI RUE QDU KBRS SLONIUNUILOY
0% ANMCG S1OF B O1 (7 o TSI N B 10 S ] zafmuaed awoannm (o JUNAY aryl safeyerd 2007340 2GS RS [ E2saP 3tV I L TN CelA 1) AL
s19UM LD 10 siwjeihianussiayely “ohuryex)
ng 000°5 25 £idz +0 LLOZ F 0O sudneiedo uwl EAPS ) SI0NGD JuaLgioss ALAUBIN] AU Agpamacad HOI|ELLUGINILALUROIUD $6330. sénosh pue sjenpraipur froausy 2]
GLetaun|
pussfeueueid YIeey 54000 Y| poddns,
unieRUnop| 0 paanber SLEIaIEAS 10 INA-PG |& UOHIEWE D
TR ) 1L £LOSEG SUBC D) SERUISD: =5 payadinosg put Huliesodg WIsAg] RIS INRIL0D U SI0RAUIA YT 1300081008 AlRdEns §/SWaIshs S g SBA 954
WU DREUR LI IEDFO] RO 1) 12hoL]
Leddng 0] SWEISAS pur sjeny| 18D [Eatugo paieiBatur 991 Loddns o) papaau| ABarens
I} DOG'G5TS £LOZ +0 TL0ZE0) SLRI0E (D YEALIST! 5 ' wnpgoaod samad pRistuon| STSLITOE puB surpAs surdord o ozl LEONIR L FLLI RIS 2 el o) Tk
BAAG IDUMIING  PUE aanaedpYteg-IouIinY e
Qg AGGA0Ls LOF vl 1907 COISULIESIIBUNDGT WYUAL i ey uAmr o woned patesdr]  GONEMLOWI HUIAILAD A [UALING JRUAEL dad SRl Anetan) waned a1epdn) g4l
[EPLEEDLE
QS C00'54S zl i) 2407 0 suogessdo ue), S152] 1831 10 WINPISLNTCC pIsAL pUR ApEO] AL SW2ISAS | Huoh) [N AlJrL S10DUBA PITINCEING al/i
S10mIBN ETCITESC VR Y siaplaoud Bupediaged s uoQeIMIWWGD Bupiwy pug!
he AL AL Sl wn iz Falapianied (o A pSIHIEISD, I pirk Atepoanpoapiaosd oy safuw-| Sl Dug U0NE JUALNINa: sapacdmene)y]  BOUBURIIRIL AIDALDLE r:;».Enl_L EIS
BOMIAS IRAUGISIY) PuL sienmew O], sl AP pUB 2UElsAs SN
he doosgry SLOT w0 107 zolkusoeoucienie n g s Gunamu B 104 L e 10 AFLES [ 801 10 JiR|S A31a9% Rl O15E0S ] B35 9AIRS SOLUDISND U] 25
ushesado ul|
5 Gz £ia7E SIEF_Z0 SUONEIHEO URLL ax i |au) [oUonRUSWnoo | PUR PR153) SWMEAS Algjouyna | beniio]u) py SIERL U SAS 2pg!
Lo e P an on e ptes 11 AR ARk L MU ENASED S 6E, Ageiaduoil wasAsl ShGE
RELTH
>HoMIaN| 17 srapotd s (S1aguiny (g sBunaaw
i nOaeR LOZ b LT LAG Lt o et fig] funpen UoeswnLULLG 5 el 4 02 [0 L ph  LICABSILNWILLNG Japrao)d Gunbucy a8
>oMIBN| uepd Buumy
< 0 NRES £10Z ¥ DIADIA |0 ] LA ULISHUETS G < sBuiaaw BUleD o U1 |Rlusuiie]] Az ryatau 2amaasd teunysiuatustdwe ulisg) Buwaiel) 3o 3L 12ptATg LG
8C-Q0 Hd
LA JTUIOIEND PUR SBUIDMU -UGU |0 STSUEAE AFUNLULIDD PUB PITIY 910 (5] T e,
Iy afeN £ 1NZ _$ CLnZ o0 HUMEDIUNMALLIGT T 4 1LEALG) 1O 01 BIUDWINSH 0) Apunuiiueo i aE iy Oy a3 Buiiug UBIEanTE 1DMOIE uaBrdu) Lef
(siopan jo waukodua
PUE QD "OOD 'OLD 04D
QA NP WS RURLG LEd ) ECRUEGTEL CHERT)
Pt A e ne wEAZ |0 (0780 suone ad o SRS, i kel SJPRIIUeD AWA dWe pul sawunss i in)d a1 S)eajeoy udwAMKILE ariuga an JiTts juswnbeu e uer 20y S04
Anrar) olulasow
spdlE0al wstnind SINIEIN] P [Usdnba 581 mnd "sat
1000°D95 27098 0% LD ZLOZ Z0 Sutneiadry SRR J S1UBLURELS AN "ASEA 39U]  dN-@s Ja0nds 8010 UBM ESTA RIS 5 F 05 salufiek; iEmsAG UsH 98153 SEh Ba
loot'izes 51828’ LE £107 £0 401 BupuUn(eI0),
Slaplndud PUE SRIGSTH Y ISaUIRpInG wies saly|aping
NS 900 & HLOZL O P Al oheiadg ue|g SIRUDW BIIULE Pl iion 16 1517 utiaiy 50 Sougapndale g reariyd 1o Builiel ) DL EMUED J0 Binliea ) 06|
AT ANSIXE
IBUUEL] PUR U] CSI0IIINETNG PUE AL S0 Sduy
AQ1'GELS £LAZEn SUDNBIAC( S5IUISR [0S )% U o A HIE W SR Ua | TGS DU IO TRUTIE S I TORNNG T #1070 SIBULE S WO pus i sbeduy G 20
>oanian $30)Ar8S JapIAoId |6 350MBL [BUDIBL
[~ noRGes TLa2en0 CINZ AR IRpIAGSH JO USRS 75 LEIAOIA Uik SEertiten | e ot 1spaoid yiim Siieletiuge i @ sk S| [ LEOHE | L4
SpeRAEN dneig | s=Ils Sutplinosns Suipa|au “Rowman jeusiBal
< : o7 & Ph..m..;ci 10 UGB ST 7 [ w50 U SISDIAGIA B0 M StusueBuR UB Iz B 4 HIOMISN [Huiiag
1ARALE G M0T) JWRAUTWS Lobnen ERELTR ENSEL painbay uoleusWnIod SaLOISIPSIANISG0 UG LD HBT, HOUS DU BHsE]
Pier--icanlyiog JOg8a0503ld T2TILLO Y DA}
DN ICNN
LMIADNELND D NN
ILNOD




Glogebeg ARPSUSS WAlIZSINASIO PIIRIRG
TNHDD B oMIEN WleRH aaesadon] sseduwiol
0t 000°09% SLOT v 403 Buipund |oia
BUAIBEG JBICIENT PUR Sae108A0 40 pieog |Buaielado)
0s ooa'ess ¢10z 49 5167 PO[SUBNEILIMILILGY BB uaalg wel] SENsSy | pUeoguo) 210A pue SUNasw "uoynag paINpayDs paalaaquall uawaidu oY
as SECETES £10Z7 PO JS4BUIPUN Te3o L]
AUALBZIALOISND PuY LRI
(a4 COY'0CLE FLOZ Y O PLOE 70 NLIIST J3GUS(H £g uglELaWNsO0) ued jo uenewswadwipue ueld [euamsuRi i 0 preog frusiisue) wawsdwy 5l
3IAIG JBUOISNT PUB SIA10211G & £iE0E [Eushessd Ol
0s ol ol #L0Z +0 £L0Z FORUONEILNILILOD JAGUIIL ubsa3|F Wonsinsey [ MECH Jof 2108 pUR BULA3LU "USIRAIZ pANPAYDS PHAB|-BGWSI JuBWA ] 5Ef
w_wh TS 1BE'BLETS P07 10 1oy Butpuny [0 |
S1apiAsIdpUE SRUdSaH usm [SFULARING F1es] SAULBRINGD
0S5 159E rLDZ 1O £302E0! stiolesad el 8153l SuIuren p1RIdWon ja 151 2 4o Bujures | 2UED (2040 Bunesy 206§
MBS JARIOIEND PUE TI01221(] preog fpuoneado
cs 000'055 YIOZLO QT L (RUGHEIUNULIDS JSGUIaL] LONDES Loy snsexd pieag 19) 210a pue Bullaaw "UonIaE pIINRAGIS PRI (LB IBIdWIE 62
‘s8gLAGKe GUIRIAdO SSI0"FIBINSLY SE3UISN
‘Aleies jeumiipie Guipn s tsuonesada Japenk
1S 2R fo T A FLOZL O SLOZLD SugRIBAD STAISIG SUOGIY FOUBLLIONZ B 1541} Jeddns 01 spun; - pm@idwon dn-uey d0-02 1o uaune| 23l
SRTHUCD BiNIBT
13Ul PUE SZNEUY "SIORENUOSNG PUE W IO Sd4d
00LSELS FLOZ LD £10zZe0 SUGIZIAGD SSRUISAS! PG daulES [yl 3R TGRS IauRe AT IBLUE I TREITU0D 300 srpupedpa pue win shebug §24 uhmJ
ssalyaawawafeuew jeapaw ‘swten
JUBUROID J0 SUONZUNS Y] (NS HGLEw
Jo tsiliaBuTw Jay 48 Suped ugidyles)y
000'8265 PLOZIO FLSZ L O sungeiadQ ssewsng Jsuped ugdyyeautm YeL U] Amuspr auued ueiduyieay G aenuos aon] suanziado uelduyesH sbekug SIA j=2:] §
SUBHRUN
walabeusw bed YISy 3,d0-00 a1 Leddns
usireawnaen] ¢ pasnbas swapsks jo na-piing Jo dah3dued
GZ.I0ES FLOZL D €LOTED suapeiadg ssausng 56 paridwes pur funelads weisAg] NEIS 1IEUOIPUE SIOPUAA M IDBIILCD BI0D) ABzieas Lysuelsly azigu g g8, pi=ra
[5J0132,1C1 J0 UAWADIHWLD)
pUE ORD "COD'QLD'OID
*ORD) PEis Juplssbousul Leyd »1y LEls lewabeuen
PO5'361S 08 FLOT.LG ZL0ZEG sucieladn ssausng| ez g BRIMAY WBtADHUS ouE SIWNSSY “§}aRU0T JIFUACIdWS PRIUOT BlaT) s uswabeuswued sy §BA B
AHIDBIONRI 2ADLU
sidlooas sseloind ury pue swdinbs aseyound 5w
000 088 L0851 #0210 ZL0ZZ0 stenziade ssssng L ‘siualsates AN eses) 00| dn-ias FoRdSs 8DB0 WENIESEITIOELLND 3:00 ) fenshud YsyoEIsa LETN ug
boc' 1Zg$ 6L PLe'LS £10Z1>0 10} Butpunad |zie )
SIBPVOIG PUE  SIENdSOMUlia (S8UI3PING JIED seunER Ny
s L99'918 FLOZL0 TLOZ €0 suonessd o ueld sJaguat Suirel) paaidwed Jo JsruRuiivg 31} SAUIBPING eDIENUS Jo Suliel] SJe7) PO 1O q905
' $2BIUOD BINDIXS
)] PUE AZURULE FIOLEUOD NG PUE NN 0] S 1H
APLGELE rLoTLD €i0ZED | suchemdD) ssmueng AT TIRULEY [N UM DB uang sulieg NG 1auked W Ioeeg sxen | siatuegngnue wn 28ebug s34 asg
{fiessaoay sougLadxa Ao |2
o) 04258 £LOZED 10T $0 suone/ado ssau-sng o8 aueg fuo paseq saibsjens eajes pue suolierado enlyy saifiells ssaulsng jspy e5
[vhy 0a0°0es LTS ¥O 0 SUCRIRCE STaUISng &5 as WAOT JUEW|[eIus Tusw Fac)
as 000 0es ELIZ ¥O EL0Z #0 5 =23 prerin DAITYD SIAQITINCL SPIED (JF ARIATI SAIED ) ANQUISQ Lg
LIBHUR Y 380 %6 Feg ang a1Eg MES AoBaEo SHSEL SHSEL paimbay voueBWNDOC sounlsalisoAloela0 ugndlnsag NEe | Houg UGS F%SEL
1055332N% BT EE oEAUAY 3103
FONIONNS
LNIONLLNGS ENITN S

EDNLMNDD




Appendix 2
START-UP LOAN PROMISSORY NOTE
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U.S. Department of Health and Human Services,
Centers for Medicare & Medicaid Services

CO-0P Loan Borrower's Start-Up Loan, Series A, Dated Juue 7, 2012

PROMISSORY NOTE

Loan #: Start Up Loan Series A This 7th day of June, 2012
By: Kathleen Oestreich

Title: Interim CEO

Compass Cooperative Health Network
1496 North Higley Road

Suite 102 - #300

Gilbert, AZ 85234

{ "Borrower')

Borrower promises, agrees and covenants to pay to the order of the United States Department of
Health and Human Services, Centers for Medicare & Medicaid Services (and its successors) the
amounts specified in Schedule A below (this amount is called "Principal"), plus interest.

Payments made hereunder shall be applied first to any unpaid "Obligations" (as such term is
defined in the Loan Agreement) other than Principal and interest, then to accrued and unpaid
interest due and the remainder to the unpaid balance of Principal.

Borrower agrees to pay Principal and interest in the installments listed in Schedule A below, as
may be amended from time to time.

Borrower hereby waives the rights of presentment (meaning the right to require CMS to demand
payment) and notice of dishonor (meaning the right to require CMS to give notice to other
persons that amounts due hereunder have not been paid).

This Note is attached to and expressly incorporated by reference in the Loan Agreement dated
June 7, 2012 (as amended, supplemented or otherwise modified and in effect from time to time,
the "Loan Agreement”), by and among Borrower and CMS, and evidences the "Start-Up Loan"
made by CMS thereunder.

The terms and conditions of the Loan Agreement are hereby incorporated in their entirety by
reference as though fully set forth herein,
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Address:

Compass Cooperative Health Network

1496 North Higley Road
Suite 102 - #300
Gilbert, AZ 85234

Attention: Kathleen Qestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyo@eastwickstrategy.com

[Borrower] ’ 1
.;:“g*f;x..{lm.«)’ boea Tass .40
Per: !

Name; Kathleen Qestreich

Title: Interim CEO

Date:_ 6612012
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SCHEDULE A:

RECORD OF START-UP DISBURSEMENTS AND PRINCIPAL DUE

DATE FOR
DISBURSEMENT REPAYMENT
DISBURSEMENT AMOUNT OF PRINCIPAL AND
DATE {("PRINCIPAL"} INTEREST SERIES DESIGNATION
TBD TBD TBD A-01

No interest or principal payments are due before 5 years from the disbursement for which they
constitute an instance of repayment. All interest will accrue on a monthly basis using a 360 day
year and a 30 day month for actual days elapsed. Any accrued interest during the grace period
will be capitalized into the outstanding principal balance on an annual basis until repayment is

due. A single lump sum payment of principal and interest will be made at the end of 5 years
from the date of a specific disbursement.

W
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Appendix 3
SOLVENCY [LOAN DISBURSEMENT AGREEMENT
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DISBURSEMENT AGREEMENT
FOR SOLVENCY LOAN FUNDS

This Disbursement Agreement ("Agreement") dated ("Closing Date"), by and between the
United States Department of Health and Human Services, Centers for Medicare & Medicaid
Services ("CMS") and Compass Cooperative Health Network ("Borrower"),

WITNESSETH THAT:

WHEREAS, CMS and Borrower have entered into a Loan Agreement ("Loan
Agreement") contemporaneously herewith for the purposes of fostering the creation of qualified
nonprofit health insurance issuers to offer qualificd health plans in the individual and small
group markets through the provision of loans to qualified applicants for the purpose of financing
start-up costs and insurance reserves [see the Affordable Care Act, Section 1322(a)}; and

WHEREAS, pursuant to the terms of the Loan Agreement, CMS has agreed to make a
Solvency Loan to Borrower in the maximum principal sum of$72,422,900, of which $6,583,900
is Contingency Funding; and

WHEREAS, CMS contemplates that there will be multiple loan disbursements
("Disbursements™") at irregular intervals related to levels of enrollment or claims, or as necessaty
to remain compliant with State insurance law solvency requirements; and

WHEREAS, CMS and Borrower wish to enter into this Agreement to memorialize their
understanding about the timing and procedures related to the Disbursements and to further
ensure that Disbursements are made only for the uses intended under the Loan Agreement and
the CO-OP Program authorized under the Affordable Care Act.

NOW, THEREFORE, in consideration of the mutual agreements contained herein and for
other good and valuable consideration, the receipt of which is hereby acknowledged, CMS and
Borrower agree to the terms hereinafter set forth in this Agreement.

I. Disbursement Guidelines

(i) Disbursement. Whenever the Borrower desires to obtain Solvency Loan Funds, the Borrower
shall submit to the CMS an updated Disbursement Schedule and adhere to procedures described
in the Loan Agreement, Section 5.3 and in Appendix 5 thereof.

(i) Failure to Meet Milestones. The Borrower must notify CMS (Consistent with CO-OP
Program guidance) at least 90 days in advance, whenever possible, ifit will be unable to make
any scheduled payment due hereunder, or immediately upon becoming aware or having reason to
know or reasonably suspect or anticipate that it will be unable to make a scheduled payment
hereunder if less than 90 days remain prior to the date of such scheduled payment.

Il. Funding Requests

(iy Method of Disbursement. 1fno Event of Default (as such term is defined in the Loan
Agreement) has occurred that has not been cured within applicable grace and cure periods, and
all of the terms and conditions of this Agreement have been complied with to the satisfaction of

M
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CMS, CMS shall pay to Borrower, via wire transfer, the principal amount of funding Draw
requested, subject to and in accordance with the terms and conditions set forth in the Loan

Agreement.

IN WITNESS WHEREOE, CMS and Borrower have executed this Agreement as of the date

indicated by each signature.

Address:

U.S. Department of Health and Human
Services, Center for Medicare and
Medicaid Services, 200

Independence Avenue, SW,
Washington, D.C., 20201

Attention: Kevin Kendrick
Telephone No.: (301) 492-4134
E-Mail: Kevin.kendtick@ecms.hhs.gov

U.S. Department of Health and Human Services,
Centers for Medicare & Medicaid Services
("Lender")

~ Na fil

Deputy trector, Center for Consumer
Information and Insurance Oversight

Date: ﬂ"" -+ '} (e _

Address:

Compass Cooperative Health Network
1496 North Higley Road

Suite 102 -#300

Gilbelt, AZ 85234

Attention: Kathleen Oestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyoi@eastwickstrategy.com

|Borrower]

Per:

Name: Kathleen Qestreich

Title: Interim CEO

Page 59




CMS, CMS shall pay to Borrower, via wire transfer, the principal amount of funding Draw
requested, subject to and in accordance with the terms and conditions set forth in the Loan

Agreement.

IN WITNESS WHEREOQOF, CMS and Borrower have executed this Agreement as of the date

indicated by each signature.

Address:

U.S. Depmtment of Health and Human
Services, Center for Medicare and
Medicaid Services, 200

U.S. Department of Heaith and Human Services,
Centers for Medicare & Medicaid Services
("'Lender')

Independence Avenue, SW, Per:
Washington, D.C., 20201 Name: Timothy Hill
Deputy Director, Center for Consumer

Attention: Kevin Kendrick Information and Insurance Oversight
Telephone No.: (301) 492-4134
E-Mail: Kevin.kendrick@ecms.hhs.gov

Date:
Address: [Borrower| / P n

Compass Cooperative Health Network
1496 North Higley Road

Suite I 02 - #300

Gilbelt, AZ 85234

Attention: Kathleen Oestreich
Project Officer

Tetephone No.: (520} 404-9639

E-Mail: Kathyo{@eastwickstrategy.comn

weidupAln) Lo Lo BAS
Per:  Name: Kathleen QOestreich

Title: Interim CEO

Date: 616 12 012

Page 59




Schedule A- Scheduled Solvency Disbursements

Date Amount Reason / Justification

TBD TBD Initial Solvency Draw

Any Solvency Disbursements beyond this amount requires notice to CMS and successful
completion of the procedures described in the Loan Agreement, Section 5.3, and Appendix 5,
Solvency Loan Disbursement Procedures.
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Appendix4

SOLVENCY LOAN PROMISSORY NOTE
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U.S. Department of Health and Human Services,
Centers for Medicare & Medicaid Services
CO-0OP Loan Borrower's Solvency Loan, Series B, Dated June 7, 2012

PROMISSORY
NOTE

The Solvency Loan provided pursuant to the Loan Agreement of which this Promissory
Note is a part, and is incorporated into as Appendix 4, is a Surplus Note. Accordingly,
Botrower promises, agrees and covenants to pay to the order of Lender, the United States
Department of Health and Human Services, Centers for Medicare & Medicaid Services
(and its successors) the amounts specified in Schedule A below (this amount is catled
"Principal”), plus interest. Notwithstanding any conflicting provisions contained in the
Loan Agreement, payment shall be on the terms and subject to the conditions set forth in
this Surplus Note. Interest shall not compound and shall be computed annually for the
twelve (12) months ending on the anniversary of each disbursement on the basis of a year
of twelve thirty-day months.

Payments made hercunder shall be applied first to any unpaid "Obligations" (as such term
is defined in the Loan Agreement) other than Principal and interest, then to acerned and
unpaid interest due and the remainder to the unpaid balance of Principal.

Borrower agrees to pay Principal and interest in the installments listed in Schedule A
below, as may be amended from time to time,

PROVIDED, HOWEVER, that payment of Principal and interest shall be subject to the
following conditions:

1. This surplus note shall not be a Hability or claim against Borrower or any of its
assets, except as provided in this Surplus Note. This Surplus Note does not
confer any rights upon the Lender, as Note Holder, other than the right to
receive payment of principal and interest on the terms and subject to the
conditions set forth in this Surplus Note.

2. This Surplus Note shall be repaid only out of the surplus earnings of Borrower
and, as to each payment, only with the prior approval of the Arizona Tnsurance
Commissioner or his designee. Subject to the approval requirements set forth
herein, Botrower at its option may repay all or any part of this Surplus Note at
any time after issuance at the outstanding principal amount plus the interest
accrned thereon to the date of repayment.

3. By acceptance of this Surplus Note, the Note Holder agrees that the payment of
principal and interest hereunder is expressly subordinated to claims of creditors
and members of Borrower. If Borrower is dissolved and there are insufficient
assets to pay in full the principal amount of and interest on all outstanding
Surplus Notes, then Borrower shall pay on the Surplus Notes pro rata on the
basis of the outstanding principal amount of each Surplus Note and the interest

W
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accrued thereon. Regardless of the issuance date of this Surplus Note or any
other surplus note of Borrower this Surplus Note shall be of equal rank with
any other surplus note, unless such other surplus note is expressly subordinated
to this Surplus Note.

Subject to the conditions for payment, repayment, discharge, and retirement of this
Promissory Note set forth above, Borrower may, at its option, prepay this Promissory
Note in whole or in part at any time without penalty.

No recourse under or upen any obligation, covenant, or agreement contained in this
Promissory Note, or for any claim based thereon or otherwise in respect thereof, shall be
had against any member, officer, or director, as such, past, present, or future, of Borrower
or of any successor corporation, either directly or through any trustee, receiver, or any
other person; it being expressly understood that this Promissory Note is solely a corporate
obligation ofBO1rnwer, and that any and all personal liability, and any and all rights and
claims against every such member, officer, or director, as such, are hereby expressly
waived and released by every holder hereof by the acceptance of this Promissory Note and
as a part of the consideration for the issue hereof.

The obligation of Borrower under this Promissory Note may not be offset or be subject to
recoupment with respect to any liability or obligation owed to Bmrnwer. No security
agreement or interest, whether existing on the date of this Note or subsequently entered
into, applies to the obligation under this Note.

No modification of this obligation is effective and no other agreement may medify or
supersede the te1ms of this obligation, whether existing on the date of this Note or
subsequently entered into, unless the modification or agreement is approved in writing by
the Commissioner.

Borrower hereby waives the rights of presentment (meaning the right to require CMS to
demand payment) and notice of dishonor (meaning the right to require CMS to give notice
to other persons that amounts due hereunder have not been paid).

This Note is attached to and expressly incorporated by reference in the Loan Agreement
dated JTune 7, 2012, as amended, supplemented or otherwise modified and in effect from
time to time (the "Loan Agreement"), by and among Borrower and CMS, and evidences the
"Solvency Loan" made by CMS thereunder.

The terms and conditions of the Loan Agreement are hereby incorporated in their entirety by
reference as though fully set forth herein,
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Address:

Compass Cooperative Health
Network

1496 North Higley Road
Suite [ 02 - #300

Gilbell, AZ 85234

Attention: Kathleen Oestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail:
Kathyo@eastwickstrategy.com

[Borrower] ; '
Jxlw..., TLidtu, i)
Per; '

Name: Kathieen Oestreich

Title: Interim CEO

6/6/2012
| Date:
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SCHEDULE A:

RECORD OF SOLVENCY DISBURSEMENTS AND PRINCIPAL DUE

DATE FOR
DATEFOR FINAL
DISBURSEMENT FIRST PRINCIPAL
DISBURSEMENT AMOUNT INTERST ANDINTERST SERIES DESIG-
DATE ("PRINCIPAL") PAYMENT PAYMENT NATION
TBD TBD TBD TBD B-01

For each drawdown of the Solvency Loan, payment of principal and interest is calculated as
follows: for disbursements made on or after 2014 but no later than 2018, the interest-only period
begins in 2019 and ends 5 years from the date of the disbursement. During this petiod, interest
payments are due annually, staiting in 2019, For disbursements made after 2018, the interest-
only period begins one year after the disbursement date, and ends 5 years after the disbursement
date. During this period, 5 annual interest payments are due, starting in the first year of the
interest-oniy period. The amortization period begins 6 years atter each disbursement, and ends
|5 years thereafter. During this period, 10 equal, annual payments that include principal and
interest are due each year based on the remaining unpaid principal balance.

For disbursements made prior to 2014, there will be no interest only period. The amortization
period will begin in 2019 and run through final repayment, 15 years after disbursement.

Page 65




Appendix 5

Solvency Loan Disbursement Procedures

L INITIAL INSTALLMENT

Fot Borrower to receive the initial installment disbursement of Solvency Loan funds Borrower
shall provide to Lender a written request that conforms to the following requirements:

a. The request is in writing and specifies a fixed dollar sum.

b. The request, by explicit telms, states that the signatories to the request thereby certity as
follows:

1) The stated sum represents an amount sufficientto meet reserve capital and
solvency requirements. as determined by a State insurance regulator or regulatory
entity. as the case may be, for the purpose of becoming licensed, and/or authorized, to
engage in the business of insuranceas an issuer of health insurance policies that
include, at a minimum, all business lines specified in the Business Plan, within the
entire geographicalarea specified in the Business Plan;

2) The stated sum is sufficient for the purpose satisfying any risk based capital
reserve requirement imposed under this Agreement with Borrower, including the
reserve level established in the Disbursement Agreement to meet the initial reserve
level, and

3) The determination as to the necessity and sufficiency of the request has been
developed, reviewed, and approved, with all appropriate actuarial celtification and/or
attestation. and in a manner consistent with industry standards and sound business
practice.

. The request must be signed by both the Borrower' s CEO and  CFO.

d. The request must include evidence acceptable to Lender that the sum requested is not
excessive for purposes of initial licensure asa health insurance issuer and is in all other
respects consistent with sound business practice and fair dealing. and the spirit and purpose
of this Agreement.

e. After the initial Solvency Loan disbursement, Lender shall provide promptly to Borrower

Schedule A to Appendix 4 to accurately record the making of the initial disbursement, and
the schedule of its repayment, consistent with all terms of this Agreement.
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IL DISBURSEMENT SUBSEQUENT. TO THE INITIAL INSTALLMENT

Bolrnwer may draw additional disbursements of Solvency Loan Funds as needed, subsequent to
the initial disbursement, and consistent with all terms, conditions, requirements, and [imitations
of this Agreement, up to the maximum amount stated on the Title Page of the Agreement, for
either of the following purposes:

L. To meet the regulatory capital requirements of a State in which Borrower seeks to be or
remain licensed to issue CO-OP QHPs; and

2. To ensure that Borrower is in good standing under applicable State Insurance Laws and
State Reserve Requirements, as well as in compliance with all terms of this Agreement.

The procedure for requesting disbursements of Solvency Loan Funds subsequent to the initial
disbursement is to submit to Lender a written request that conforms to the following
requirements:

a. The request specifies a fixed dollar sum.

b. The request, by explicit terms, states that the signatories to the request thereby certify
that:

1) The stated sum represents an amount necessary to satisfy State reserve capital
and solvency requirements in a State in which Borrower is licensed and/or authorized
to engage in the business of insurance as an issuer of health insurance policies that
include business lines specified in the Business Plan, and/or

2) The stated sum is sufficient and necessary to maintain any additional risk based
capital reserve requirement imposed under this Agreement;

3) The subsequent disbursement is necessary due to change in circumstances,
such as: emoliment growth; unanticipated claims experience; network growth or
change; change to State law or other regulatory requirements, or other cause, and

4) The determination as to the necessity and sufficiency of the request has been
developed, reviewed, and approved, with all appropriate actuarial certification and/or
attestation, and in a manner consistent with industry standards and sound business
practice.

c. The request is signed by both the Borrower's CEO and CFO.

d. Any Contingency Funds shall be requested using the procedures specified in this Section
II.

e. After any subsequent Solvency Loan disbursement, Lender shall provide promptly to
Bolrnwer a superseding Schedule A to Appendix 4, revised so as to accurately record the
making of that subsequent disbursement, and the schedule of its repayment, in addition to all
prior disbursements, including the initial disbursement.
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f.  Notwithstanding any other provision of the Loan Agreement to the conirary, no Solvency
Loan Funds shall be disbursed to Borrower later than fifteen (15) years after the date of the
initial draw of solvency funds, exclusive of the day of the initial draw. The date that is the
last day of the fifteenth year following the date of the initial draw referenced in the preceding
sentence is the Final Solvency Loan Disbursement Date (FSLDD).
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Appendix 6

Interest Rates

Loan Interest Rate Start-Up: 0.00%
Loan Interest Rate Solvency: 0.25%
Post Default Interest Rate Start-Up: 0.71%

Post Default Interest Rate Solvency: 2.25%

For an explanation on Interest Rate calculation refer to Section 4.3 for Start-Up Loans and
Section 5.5 for Solvency Loans.

M
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Appendix 7

Business Plan

[Incorporated by reference: original on file]
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Appendix 8
Payment Insfructions
At least 90 days prior to the tirst payment due date CMS will contact Borrower to provide
payment instructions for the first payment and subsequent payments. Those instructions and the

contact information betow are subject to change over time upon reasonable notice and without
formal amendment to the Agreement,

CMS and Borrower contact information for payment arrangements is as follows:

Address:

U.S. Department of Health and Human Services, Center for Medicare and Medicaid Services
200 Independence Avenue, SW

Washington, D.C. 20201

Attention: Reed Cleary

Telephone Number: (301) 492-4390

E.-Mail: reed.clearyiems.hhs.gov

Address:

Compass Cooperative Health Network
1496 North Higley Road

Suite 102 - #300

Gilbert, AZ 85234

Attention: Kathleen QOestreich
Project Officer

Telephone No.: (520) 404-9639

E-Mail: Kathyo(@@geastwickstrategy.com
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Appendix 9

Administration of Compliance Monitoring

Lender will monitor and assess the performance of Borrower in meeting the terms and
parameters of the L.oan Agreement and to ensure that the Borrower uses Federal funds ina
manner consistent with section 1322 of the Affordable Care Act, the provisions of 45 CFR part
156 subpart F. To meet these requirements, Lender will monitor Borrower's:

Financial management;

Responsiveness to Member Grievances;
Maintenance of consumer control; and
Quality of care.

Pl b e

Borrower must, upon written request, submit financial reports, enroliment data, quality data,
governance and election information. annual independently audited financial statements in
accordance with any State financial reporting requirements, the employment contracts of the
senior management of the CO-OP including the Chief Executive Officer, the Chief Operating
Officer, the Chief Financial Officer, and the senior Executive Vice-President and other data
required by Lender to monitor the performance of Borrower.

Lender may use a range of methods to monitor and assess the performance of Borrower
including but not limited to any of the following:

I. Analysis of specific financial data required by the Loan Agreement and provided by
Borrower, including aggregated annual and quarterly reports;

Site visits:

Analysis of Member Grievances and/or provider complaints;

Background checks of CO-OP personnel; and/or

On-site review of financial systems and documents up to and including Agreed Upon
Procedutes and/or Audits,

Ll

Bortower must cooperate with and facilitate any monitoring or program oversightconducted by
Lender including audits, performance reviews, site visits, and corrective action plans. The
¢iming of audits, site visits, and performance reviews are at Lender's discretion. Lender will
notify Botrower 15 calendar days in advance of any audit or site visit, unless fraud or other
malfeasance is suspected.

To maintain comphance with provisions of the CO-OP Program, Borrower will submit to Lender
the following periodic reports on or prior to the specified due dates, or upon written request from
Lender, dming the Performance Period, as defined in section 2 of this Loan Agreement:
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Report/ Information Data/Collection Period Date(s) Due
Quarterly Federal Financial Report | Quarterly 30 days following the lastday
(FFR) - SF 425 ofthe quarter
Quarterly Financial Report Quarterly 30 days following the last day

of the quarter
Semi-annual Progress Repoit Semi-annually 90 days following the last day
of the second and fourth

guarters

The Quaiterly Financial Repmt must include information such as, but not limited to:

1.

A statement that Borrower is in compliance with all relevant State licensure requirements
appropriate for its stage of development or an explanation of any deficiencies and steps
being taken to resolve them, and

Financial statements including a balance sheet, income statement, and statement of cash
flows.

The Semi-annual Progress Report must provide information such as, but not limited to:

1.

Progress on the goals, objectives, milestones, and activities identified in Borrower's
Business Plan and the Loan Agreement;

Accomplishments, barriers, and lessons learned;

Data on the Borrower's responsiveness to Member Gricvances, maintenance of consumer
control, and quality of care once enrollment begins;

An updated Business Planincluding supporting actuarial analyses; and

One of the semi-annual repolts must include audited financial statements by an
independent auditor.

In addition to the requirements above, Borrower must maintain documentation of the following
provisions and provide evidence of compliance upon request from Lender during the
Performance Period:

L.

2.

Section 501(c)(29) private nonprofit member organization status, if such status has been
sought and obtained;

Offering of at least one CO-OP QHP at the silver level of benefits and one at the gold
tevel of benefits in every individual Exchange that serves the geographic area in which it
is licensed and intends to provide health care coverage;

If offering at least one plan in-the small group market outside the Exchange, offering of a
CO-OP QHP at both the silver and gold benefit levels in each SHOP that serves the
geographic regions in which the organization offers coverage in the small group market;
and

At least two-thirds of the contracts written by a CO-OP must be CO-OP QHPs offered in
the individual and small group markets of the States in which the CO-OP is licensed.

W
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Borrower agrees, and must require its providers, suppliers, and contracted entities perfolming
services or functions on behalf of Borrower to agree, that Lender, the Comptroller General, the
OIG or their designees have the right to audit, inspect, evaluate, examine, and make excerpts,
transcripts, and copies of any books, records, documents, and other evidence of Borrower, and
its members, providers and suppliers, and contracted entities related to their scope of work that
pertain to Borrower's compliance with CO-OP Program requirements, and the ability of

Borrower to repay loan funds to Lender, Lender will own any and all data submitted by
Borrower.
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Appendix 10
Affirmation of State Regulatory Acceptance
of CO-OP Loans as Regulatory Capital
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Department of Insurance

State of Arizona
Financial Affairs Division
Telephone: (602) 364-399%
Facsimile: (602} 364-3989

JANICE K. BREWER 2910 North 44" Street, Suite 210 CHRISTINA URIAS
Governor Phoenix, Arizona 85018-7269 Director of Insurance
www.id.stale.az.us

May 31, 2012

Mr. David Edwards

Chairman & Vice President- Legal
Gaen Healthcare Advisors LLC
8770W. Bryn Mawr Ave., Suite 1300
Chicago,IL60631

RE: Compass Cooperative Health Network ("Compass CO-OP"}
Dear Mr. Edwards;

You asked our Department to review a form of promissory note ("Solvency Surplus
Note") in connection with a loan program ("Solvency Loan") offered by the US
Department of Health and Human Services, Centers for Medicare & Medicaid Services
("CMS"), providing for the funding of a consumer operated and oriented health planin
Arizona pursuant to Section 1322 of the Affordable Care Act. You asked us to
determine whether the Solvency Surplus Note the Compass CO-OP intends to issue
qualifies as a "surplus note" under Arizona Revised Statutes (A.R.S.) § 20-725. We
have discussed same with Mr. Kevin Kendrick of CMS.

Based on our review of the Solvency Surplus Note, Solvency Loan, and our discussions
with Mr. Kendrick, we believe that should Compass CO-OP issue the Solvency Surplus
Note, it will qualify as a surplus note under A R.S. § 20-725, and as such, the funds
related to the Solvency Surpius Note could be used as surplus for reserve and solvency
purposes. We discussed the following with Mr. Kendrick:

(H the use of Solvency Surplus Note proceeds is not permitted for initial -
capitalizationor "start up" costs;

(ii) the Solvency Surplus Note proceeds must be invested in eligible assets
qualified under Arizona insurance statutes that meet the liquidity needs of
Compass CO-OP;

(i)  an Arizona court-appointed receiver for Compass CO-OP (acting in lieu of the
department or agency), enforcing or implementing a state insurance law
provision or taking a regulatory action, is within the definition of State
Solvency PaymentRestriction,;

(iv) the Department's approval authority over any proposed payments under the
Solvency Surplus Note; and

(V) the requirement that the Solvency Surplus Note comply with SSAP No. 41.




Compass CO-OP Letter
May 31, 2012
Page 2

Surplus notes are recognized as surplus because of their highly restrictive nature. The
holder of the surplus note agrees to the lowest priority for repayment in the event of a
receivership, and payments under a surplus note can only be made from earned surplus
upaon the prior approval of the Department.

The Department will require compliance with SSAP No. 41, and it is our position that
SSAP No. 41 does not permit the recapitalization of interest. Under the terms of the
Solvency Surplus Note, interest may accumulate; however, the Compass CO-OP shall
not record interest as a liability nor an expense until the Director grants specific
approval for any individual interest payment. Further, Compass CO-OP shall not report
unapproved interest through operations, shall not represent interest as an addition to
principal or notional amount of the Solvency Surplus Note, and shall not accrue further
interest, i.e. interest on interest.

Compass CO-OP does not currently have a certificate of authority in Arizona nor have
they filed an application with us so we cannot issue a formal approval to allow Compass
CO-OP to issue the Solvency Surplus Note. Please be aware that we are only issuing
this letter prior to Compass CO-OP applying for an Arizona certificate of authority
because of the unique provisions under the Affordable Care Act that require Compass
CO-OP to seek our determination.

Please let me know if you have any questions. Thank you.

e I = e (> e

Kurt Regner
Assistant Director
Financial Affairs Division

cc: Gerrie Marks, Deputy Director
Cary Cook, Chief Financial Compliance Officer
Alex Shafer, Assistant Director, Life & Health Division
Leslie Hess, Deputy Receiver/Legal Analyst




AMENDMENT TO LOAN AGREEMENT
1. Purpose

The purpose of this Amendment is to amend the Loan Agreement dated June 7, 2012
(“Agreement”), between Compass Cooperative health Network (“Borrower”) and the Centers for
Medicare and Medicaid Services (*Lender”) (Lender and Borrower together are “the Parties™),
pursuant to Section 19 of the Agreement, and in particular Section 19.4 thereof, to reflect a

change of Borrower’s name.

1I. Maodifications

Accordingly, the Partics hereby agree to the following specific modifications to the Agreement:

a. Each reference in the Agreement to “Compass Cooperative Health Network™ shall be
replaced and superseded by “Compass Cooperative Mutual Health Network, Inc.”
b. Each and every reference in the Agreement to “Borrower” shall be deemed to refer to,

and shall refer to, Compass Cooperative Mutual Health Network, Inc.

HI. Effective Date and Counterparts

This Amendment shall take effect on the date on which Lender executes this Amendment, and
shall be retroactive to the date the name change it reflects became legally effective. This

Amendment may be executed in counterparts.

IV.  No Other Change

Except as expressly modified herein, all other terms and conditions of the Agreement shall
remain in full force and effect, and are hereby ratified, endorsed and reaffirmed by the Parties

hereto, as witnessed by their respective signatures below. In conjunction therewith, each Party
1




hereby expressly agrees to abide by and be legally bound by the covenants, terms and conditions
of the Agreement, as the same be modified hereby. In the event of a conflict between any
provision of the Agreement as originally drafted and the provisions of this Amendment, the

provisions of this Amendment shall control.

IN WITNESS WHEREOF, Lender and Borrower have executed this Amendment as of the date

indicated by each signature.

For Lender:

Per:

Name: James T. Kerr
Title: Deputy Director, Center for Consumer
Information and Insurance Oversight

Date:

For Borrower:

%luw Ohtac o>

Per:

Kathleen Oestreich
Title: Chief Executive Officer

Date:




SECOND AMENDMENT TO LOAN AGREEMENT
L Purpose

The purpose of this Second Amendment (“Amendment”) is to amend the Loan Agreement dated
June 7, 2012 (“Agreement”), between Meritus Mutual Health Partners, f/k/a Compass
Cooperative Health Network (“Borrower™), and the Centers for Medicare & Medicaid Services
(“Lender™) (Lender and Borrowet together are “the Parties™), through a written amendment
consistent with Section 19.4 thercof. This Amendment shall serve the purpose of, among other
things, replacing Appendix 2 of the Agreement with that Appendix 2 attached as Attachment 1
hereto, for the purpose of enabling the outstanding balance of the Start-up Loan to be treated as
the proceeds of a surplus note pursuant to National Association of Insurance Commissioners ,
Statement of Statutory Accounting Principles No. 41 (SSAP 41). The Parties intend that this
Amendment is necessaty to advance the Parties’ mutual interest, and that the Director of
Insurance of the State of Arizona acknowledges the promissory note contained in Appendix 2 of
the Agreement as a surplus note within the meaning of SSAP 41, and thus accept the proceeds of
the Start-Up Loan (designated as “Series A” on the facing page of the Agreement) provided
pursuant to the Agreement as an asset for purposes of determining and acknowledging regulatory

- capital and surplus.

II. Amendment
Accordingly, the Parties hereby agree to amend the Agreement as follows:
1. By replacing the version of Appendix 2 to the Agreement that existed prior to the

execution of this Amendment with that new Appendix 2 attached as Attachment 1

to this Amendment.

2. In the Definition section, under the defined terms “Interest” or “Interest Amount,”
inserting a period after the phrase “Accrual Period” and deleting the remainder of

the text.

3. Deleting the text of the section entitled “4.3 Interest” in its entirety and replacing

it with the following text:
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4,
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The Interest rate for the Start-Up Loan and any individual Disbursement
thereof shall be fixed for the life of the Loan at the amount in Appendix 6,
which represents the Treasury rate on five year securities in effect on the
initial Date of Award minus one percentage point (“Interest Rate”);
provided, however, that in the event this Agreement is earlier terminated
for cause under Section 16.3 below, the Interest Rate for the Start-Up
Loan shall be fixed at the rate in Appendix 6, which is equal to the
Treasury rate on five year securities based on the Date of Award. Interest
on the Start-Up Loan and each individual Disbursement thereof shatl,
subject to all terms and limitations in the Start-up Loan Promissory
attached hereto and incorporated herein by reference as Appendix 2,
accrue on a monthly basis using a 360-day year and 30-day month for
actual days elapsed. Interest shall be payable according to the Repayment
Schedule attached to this Agreement and incorporated herein by reference
as Schedule A of Appendix 2.

Deleting the text of the second paragraph of the section entitled “4.4 Repayment

of Start-Up Loan™ in its entirety and replacing it with the following text:

Unless Lender terminates this Agreement for cause under Section 16.3
below, Borrower shall, subject to all terms and limitations in the Start-up
Loan Promissory attached hereto and incorporated herein by reference as
Appendix 2.1 be obligated to repay 100 percent of the Start-Up Loan
amount disbursed, plus any Interest due to Lender in accordance with the
Repayment Schedule for the Start-Up Loan, subject to its ability to meet
State Reserve Requirements and other solvency regulations, or requisite
surplus note arrangements.

Deleting in its entirety the last sentence of the section entitled “5.5 Interest”.

Deleting the text of paragraph (a) of the section entitled “15.1 Events of Default”

in its entirety and replacing it with the following text:

Borrower, for reasons other than a State's Solvency Payment Restriction, fails to
pay any installment of Principal or Interest on a Loan or other Obligation for more
than 60 days after the date the same is due, subject to any applicable surplus note
limitations in the Start-up Loan Promissory Note or the Solvency Loan
Promissory Note attached hereto and incorporated herein by reference as
Appendices 2 and 4, respectively, and such delinguent paymeni is not
subsequently recapitalized in accordance with the terms hereof,

Replacing all occurrences of the phrase “capitalized interest,” in section 5.6 or

otherwise throughout the Agreement, with the phrase “interest due.”




8. Deleting in its entirety the second sentence of the text below the table in Schedule

A to Appendix 2.

111, Execution and Effective Date

This Amendment may be exccuted by the Parties in any order and is effective upon execution by

the last of the two Parties to so execute. This Amendment may be executed in counterparts.

IV.  No Other Change

Except as expressly modified herein, all other terms and conditions of the Agreement shall
vemain in full force and effect, and arc hereby ratified, endorsed and reaffirmed by the Parties
hereto, as witnessed by their respective signatures below. In conjunction therewith, each Party
hereby expressly agrees to abide by and be legally bound by all covenants, terms and conditions
of the Agreement, as the same bc modified hereby. In the event of a conflict between any
provision of the Agreement as originally drafted and the provisions of this Amendment, the

provisions of this Amendment shall control.

IN WITNESS WHEREOF, Lender and Borrower have executed this Amendment as of

the date indicated by cach signature.

For Lender:

Name: Kevin /Qg{mihan ’
Title: Director, Center for Consumer I[nformation and Insurance Qversight
Marketplace CEO

Date: 7/30/15

For Borrower:

Per:
Name: Tom Zumtobel
Title: Chief Executive Officer

Date:
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ATTACHMENT 1
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Appendix 2

START-UP LOAN PROMISSORY NOTE
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U.S. Department of Health and Human Services,
Centers for Medicare & Medicaid Services

CO-OP Loan Borrower's Start-Up Loan, Series A, Dated June 7, 2013

PROMISSORY NOTE

Loan #: Start Up Loan Series A

This 30™ day of September, 2015

By: Tom Zumtobel

Title: Chief Executive Officer

Meritus Mutual Health Partners

2005 W, 14" Street, Suite 113, Tempe, AZ 85281
(“Borrower”)

The Start-up Loan provided pursuant to the Loan Agreement of which this Promissory Note is a
patt, and is incorporated into as Appendix 2, is a Surplus Note. Accordingly, Borrower promises,
agrees, and covenants to pay to the order of Lender, the United States Department of Health and
Human Services, Centers for Medicare & Medicaid Services (and its successors) the amounts
specified in Schedule A below (this amount is called “Principal™), plus interest. Notwithstanding
any conflicting provisions contained in the Loan Agreement, other than Section 3.4 of the Loan
Agreement which is incorporated herein by reference. Payment shall be on the terms and subject
to the conditions set forth in this Surplus Note. Interest shall not compound and shall be
computed annually for the twelve (12) months ending on the anniversary of each disbursement
on the basis of a year of twelve thirty-day months.

Borrower agrees to pay Principal and interest in the installments listed in Schedule A below, as
may be amended from time to time. *

PROVIDED, HOWEVER, that payment of Principal and interest shall be subject to the
following conditions:

1. This surplus note shall not be a liability or claim against Borrower or any of its
assets, except as provided in this Surplus Note. This Surplus Note does not confer
any rights upon the Lender, as Note Holder, other than the right to receive
payment of principal and interest on the terms and subject to the conditions set
forth in this Surplus Note.

2. Principal and interest due under this Surplus Note are payable only in compliance
with the Statements of Statutory Accounting Principles No, 41 and No. 72, the
provisions of Section 20-725, Arizona Revised Statutes, and with the prior written
approval of the Director of Insurance of the State of Arizona. Borrower shall pay
any amounts due and owing to the extent provided. No payments, however,
whether principal or interest, shall be made if thereby the surplus of the Borrower
is reduced below the minimum (or stated amount above that minimum) statutory
requirements of the State of Arizona. Subject to the approval requirements set
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forth herein, Borrower at its option may repay all or any part of this Surplus Note
at any time after issuance at the outstanding principal amount plus the interest
accrited thereon to the date of repayment.

3. By acceptance of this Surplus Note, the Note Holder agrees that the payment of
principal and interest hereunder is expressly subordinated to claims of creditors
and members of Borrower, including a) policyholders of Borrower; b) claimant
and beneficiary claims of policies issued by Borrower; ¢) all other classes of
creditors other than surplus note holders; d) Operating expenses of Borrower, and
e) reserve and solvency requirements as determined by applicable State law, If
Borrower js dissolved and there are insufficient assets to pay in full the principal
amount of and interest on all outstanding Surplus Notes, then Borrower shall pay
on the Surplus Notes pro rata on the basis of the outstanding principal amount of
cach Surplus Note and the interest acerued thereon, unless and only to the extent
that such payment is otherwise prevented, restricted or delayed by a State
Solvency Payment Restriction. Regardless of the issuance date of this Surplus
Note or any other surplus note of Borrower this Surplus Note shall be of equal
rank with any other surplus note, unless such other surplus note is expressly
subordinated to this Surplus Note.

Subject to the conditions for payment, repayment, discharge, and retirement of this Promissory
Note set forth above, Borrower may, at its option, prepay this Promissory Note in whole or in
part at any time without penalty.

The obligation of Borrower under this Promissory Note may not be offset or be subject to
recoupment with respect to any liability or obligation owed to Borrower. No security agreement
or interest, whether existing on the date of this Note or subsequently entered into, applies to the
obligation under this Note.

No modification of this obligation is effective and no other agreement may modify or supersede
the terms of this obligation, whether existing on the date of this Note ot subsequently entered
into, unless the modification or agreement is approved by the Director of Insurance of the State

of Arizona.

Borrower hereby waives the rights of presentment (meaning the right to require CMS to demand
payment) and notice of dishonor (meaning the right to require CMS to give notice to other
persons that arounts due hereunder have not been paid).

This Note is attached to and expressly incorporated by reference in the Loan Agreement dated
June 7, 2012, as amended, supplemented or otherwise modified and in effect from time to time,
the “Loan. Agreement”), by and among Borrower and CMS, and evidences the “Solvency Loan”
made by CMS thereunder.

The terms and conditions of the Loan Agreement are hereby incorporated in their entirety by
reference as though fully set forth herein,
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Address: 2005 W, 14" Street, Suite 113
Tempe, AZ 85281

Attention:
Telephone No.: 602.957.2113 x___
E-mail:

Meritus Muinal Health Partners

Per:

Name: Tom Zumtobel
Title: Chief Executive Officer

Date:
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DEPARTMENT OF HEALTH & HUMAN SERVICES
Centers for Medicare & Medicaid Services

Center for Consumer Information and Insurance Oversight
200 Independence Avenue SW CENTERS for MEDICARE & MEDICAID SERVICES
Washington, DC 20201

OFFICE OF INSURANCE PROGRAMS

August 12, 2015

Compass Cooperative Health Plan, Inc.
Attn: Tom Zumtobel

2005 West 14™ St, Suite 113

Tempe, AZ, 85281

Re:  Amended Schedule A to Appendix 2 — Series A Start-up Loan,
Promissory Note

Dear Borrower:

Consistent with the Loan Agreement in force between Compass Cooperative Health Plan,
Inc. and CMS, dated June 7, 2012, (Agreement), and the Promissory Note attached to, and
incorporated into, the Loan Agreement as Appendix 2, CMS is providing the accompanying
revised Schedule A, which fully reflects all loan disbursements made through the date of this
letter, and which is attached in final form to this letter as Attachment 1 for illustrative purposes.
Accordingly, the amended Schedule A to the Start-up Loan’s Promissory Note is hereby
incorporated into the Agreement as Schedule A to Appendix 2, and as of the date of this letter
supersedes any preceding version of Schedule A to Appendix 2 to the Loan Agreement.

This act constitutes a revision and substitution by the Parties in the ordinary course of
business during the Financing Period, to comport with the business realities of Compass

Cooperative Health Plan, Inc. Accordingly, this event does not require a Loan Modification or
other amendment to the Agreement.

Sincerely,

\/(/Lézsq/l/\ [(/'/QL?/\ - CQKL?
Meghan Elrington-Clayton
CO-0OP Team

Attachment
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SCHEDULE A:

RECORD OF START-UP DISBURSEMENTS AND PRINCIPAL DUE

DATE FOR
DISBURSEMENT | REPAYMENT OF
DISBURSEMENT AMOUNT PRINCIPAL AND REPAYMENT SERIES
DATE {"PRINCIPAL") INTEREST AMOUNT DUE | DESIGNATION
06/14/2012 $2,840,504.00 06/14/2017 $2,840,904.00 A-01
08/22/2012 $1,389,039.00 08/22/2017 $1,389,039.00 A-Q2
05/26/2012 $2,569,426.00 09/26/2017 52,569,426.00 A-03
01/23/2013 $2,836,443.00 01/23/2018 $2,836,443.00 A-04
03/22/2013 $2,023,543.00 03/22/2018 $2,023,543.00 A-05
06/21/2013 $1,955,643.00 06/21/2018 $1,955,643.00 A-06
09/20/2013 $3,817,283.00 09/20/2018 $3,817,283.00 A-07
11/13/2013 $450,300.00 11/13/2018 $450,300.00 A-08
12/20/2013 $16,667.00 12/20/2018 $16,667.00 A-09
02/20/2014 $2,607,752.00 02/20/2019 $2,607,752.00 A-10
06/20/2014 $133,333.00 06/20/2019 $133,333.00 A-11
06/20/2015 $50,000.00 06/22/2020 $50,000.00 A-12
08/12/2015 $200,000.00 08/12/2020 $200,000.00 A-13




