Filing # 14490567 Electronically Filed 06/05/2014 04:16:42 PM

IN THE CIRCUIT COURT OF THE SECOND JUDICIAL CIRCUIT,
IN AND FOR LEON COUNTY, FLORIDA

State of Flornida, ex rel., the
DEPARTMENT OF FINANCIAL SERVICES of
The State of Florida,

Relator,
Vs, CASE NO:

PHYSICIANS UNITED PLAN, INC.,

Respondent,
/

PETITION FOR ORDER APPOINTING THE FLORIDA DEPARTMENT OF
FINANCIAL SERVICES AS RECEIVER FOR PURPOSES OF IMMEDIATE
REHABILITATION AND AUTOMATIC LIQUIDATION EFFECTIVE JULY 1, 2014,
INJUNCTION, AND NOTICE OF AUTOMATIC STAY

The TFlorida Department of Financial Services, Division of Rehabilitation and
Liquidation, (hereinafter the “DEPARTMENT”) hereby petitions this Court pursuant to Sections
631.031 and 631.061, Florida Statutes, for a consent order of immediate rehabilitation, with an
automatic liquidation date of 12:01 a.m. on July 1, 2014, for PHYSICIANS UNITED PLAN,
INC. (hereinafter the “RESPONDENT™). In support of its petition, the DEPARTMENT states:

1. This Court has jurisdiction pursuant to Section 631.021(1), Florida Statutes, and
venue is proper pursuant to Section 631.021(2), Florida Statutes.

2. The RESPONDENT is a Florida corporation authorized to transact business as a
health maintenance organization in the State of Florida since July 29, 2005. The
RESPONDENT’s principal place of business is located at 8427 Southpark Circle, Suite 500,

Orlando, Florida 32819,




3. Section 631.021(3), Florida Statutes, provides that a delinquency proceeding
pursuant to Chapter 631, Florida Statutes, constitutes the sole and exclusive method of
liquidating, rehabilitating, reorganizing, or conserving a Florida domiciled insurer.

4, Sections 631.031 and 631.061, Florida Statutes, authorize the DEPARTMENT to
petition this Court for an order directing it to liquidate a domestic insurer upon the existence of
any of the grounds specified in Section 631.051, Florida Statutes, or if such an insurer is or is
about to become insolvent. Further, Section 631.025, Florida Statutes, authorizes the
DEPARTMENT to initiate delinquency proceedings against any insurer if the statutory grounds
for receivership are present as to that insurer.

5. Pursuant to Section 631.031(1), Florida Statutes, by letter dated June 3, 2014,
Kevin McCarty, Commissioner of the Office of Insurance Regulation, advised Florida’s Chief
Financial Officer, Jeff Atwater that the Office of Insurance Regulation (hereinafter the
“OFFICE”) concluded grounds existed for the initiation of delinquency proceedings against
RESPONDENT. A copy of the letter is attached as EXHIBIT A.

6. On April 16, 2014, RESPONDENT consented to the appointment of the
DEPARTMENT as Receiver for the purposes of rehabilitation or liquidation pursuant to Sections
631.051(1), 631.051(11) and 631.061, Florida Statutes. A copy of the Stipulation and Consent to
Receivership or Liquidation signed by RESPONDENT is attached as EXHIBIT B.

7. Secttons  631.051(11) and 631.061, Florida Statutes, auothorize the
DEPARTMENT to petition this Court for an order directing it to rchabilitate or liquidate a
domestic insurer upon the ground that the insurer has consented to such an order through the

majority of its directors, stockholders, members or subscribers.




8. In addition to the consent pursuant to Section 631.051(11), Florida Statutes, the
DEPARTMENT has learned from the OFFICE that the RESPONDENT is insolvent as that term
is defined in Section 631.011(14), Florida Statutes. The basis for this determination is described
by the OFFICE in EXHIBIT A and summarized as follows:

a, The RESPONDENT has participated in a sale/leaseback arrangement that
collateralized assets of the RESPONDENT. The OFFICE has deemed that these collateralized
assets of the RESPONDENT, in the amount of $28,919,463, are encumbered and non-admitted
since they are not available for the payment of losses and claims.

b. The OFFICE has reviewed the RESPONDENT’s receivables totaling
$45,805,675. This total includes $34,570,244 in risk-sharing receivables due from medical
providers. The RESPONDENT has not collected these risk-sharing receivables in a manner
acceptable to the OFFICE. Therefore, the OFFICE believes that the risk-sharing receivables in
the amount of $34,570,244 should be non-admitted as an asset of the RESPONDENT.

c. On April 16, 2014, the RESPONDENT, through a majority of its
directors, stockholders, members, or subscribers, executed a Consent to Order of Rehabilitation
or Liguidation, see EXHIBIT B. In paragraph 2, the “...RESPONDENT admits that unless a
capital infusion of thirty million U.S. Dollars ($30,000,000) is contributed to the surplus by
12:00 pm Tuesday, June 3, 2014, grounds exist for the appointment of the Department of
Financial Services, Division of Rehabilitation and Liquidation...as Receiver of RESPONDENT
for the purpose of Rehabilitation or Liquidation...” No such infusion has occurred. On June 3,
2014, the RESPONDENT represented to the OFFICE that no transaction to make an infusion

was forthcoming.




d. On May 27, 2014, the OFFICE received the RESPONDENT’s April 30,
2014 monthly financial statement. The RESPONDENT reported net admitted assets of
$92,465,690 and total liabilities of $105,339,885. Additionally, the RESPONDENT reported a
deficit 0 $12,934,195. The RESPONDENT is clearly insolvent,

9. Further grounds for receivership exist pursuant to Section 631.051(3), Florida
Statutes, that the RESPONDENT is in such condition as to render its further transaction of a
health maintenance organization presently or prospectively hazardous to its members, creditors,
stockholders, or the public,

10.  Therefore, the DEPARTMENT requests, pursuant to Sections 631.051 and
631.061, Florida Statutes, the entry of an Order Appointing the DEPARTMENT as Receiver for
purposes of immediate rehabilitation, with an automatic liquidation date of 12:01 a.m. on July 1,
2014,

11, Accordingly it is in the best interests of the RESPONDENT, its creditors and
members that the relief requested in the petition be granted.

12. The DEPARTMENT advises that it is working with the Centers for Medicare and
Medicaid Services (hereinafter “CMS”) to address issues surrounding the RESPONDENT’s
participation in the Medicare program, primarily addressing the orderly movement of
RESPONDENT’s members to solvent plans within the Medicare program or to traditional
Medicare.

WHEREFORE, the Florida Department of Financial Services respectfully petitions this
Court to appoint the DEPARTMENT as Receiver for the purposes of immediate rehabilitation,
with an automatic liquidation date of 12:01 a.m. on July 1, 2014, as proposed in the

recommended Order attached as EXHIBIT C.




SUBMITTED on this S* day of Tt . 2014,

Y Sk

STEVEN G. BRANGACCIOY

Senior Attorney

Florida Bar No.: 71773
Steven.Brangacciof@myfloridacio.com
JENNIFER FERRIS

Senior Attorney

Florida Bar No.: 58576

Jennifer. Ferris@myfloridacfo.com
Florida Department of Financial Services
Division of Rehabilitation and Liquidation
2020 Capital Circle, S.E., Suite 310
Tallahassee, FL 32301

Telephone: (850) 413-4445

Facsimile: (850) 413-3990




FINANCIAL SERVICES

COMMISEION
RICK SCOTT
GOYERNOR
JEFF ATWATER
CHIFF FINANCIAL OFFHCER
PAM BONDI
ATTORNEY GENERAL
K’E‘mq c( ARTY ADAM PUTRAM
Comussm?:’r;nii Etmsmm
June 3, 2014
The Honorable Jeff Atwater
Chief Financial Officer
Department of Financial Services
The Capitol, PL-11
Tallahassee, FL 32399

Re: Physicians United Plan, Inc.

Dear Chief Financial Officer Atwater:

Please be advised that the Office of Insurance Regulation (hereinafter referred to as the “Office™)

has determined that one or more grounds exist for the initiation of delinquency
pursuant to Chapter 631, Florida

proceedings,

Statutes, against Physicians United Plan, Inc. (hersinafter

referred to as "PUP™). PUP is a Florida corporation authorized to fransact business as a health
maintenance organization (hereinafter referred to as “HM ") in the State of Florida, and is

authotized to sell Medicare HMO products. As specified i
Florida Statutes, the grounds that allow a petition for am o
Financial Services (hereinafter referred to as the “Department”

n Sections 631.051 and 631,061,
rder, appointing the Department of
) as receiver and directing it to

rehabilitate or liquidate the business of 2 domestic insurer, include the following, if such entity:

¢ Isimpaired or insolvent;

The Office finds for the reasons set forth in the attached documents that
Physicians United Plan, Inc. has insufficient assets to pay all outstanding
obligations and therefore, is insolvent.

# Is found by the Office to be in such condition or is using or has been subject to
such methods or practices in the conduct of its business, as to render its further

transaction of insurance presently or prospectively hazardous to its policyholders,
creditors, stockholders, or the public.

[N ]
KEVIN M, McCARTY * COMMISSIONER,
200 BAST GAINES STHEET * TALLAHASSEE, FLORIDA 323599-(30% = (8503 9135014 + FAX(850) 488-3334
WEDSITE: WWW.FLOIR COM *+ EMAIL: KEVIN.MCCARTY@EPLOIR. COM

Affroativs Aston Bl Opporaity Bnployss PHYSICIANS UNITED PLAN, INC.

CASENO.: 2014-CA-00
EXHIBIT A




The Honorable Joff Atwater
June 3, 2014
Page 2

PUP’s insolvency poses a serious danger to the financial safety of the

policyholders, subseribers, claimants, creditors and citizens of the State of
Flonida.

e PUP has consented to such an order through a majority of its directors,
stockholders, members, or subseribers.

PUP executed Consent to Order of Receivership effective June 3,2014.
The Office has determined that PUP is currently insolvent, As such, I am advising you of that
determination so that delinquency proceedings can be inftiated by the Division of Rehabilitation
and Liquidation. The following documents are attached in support of such determination;

Exhibit A - Affidavit of Carolyn Motgan, Director Life & Health Finaneial Owversight,
with Exhibits

Exhibit B~ Executed Consent to Appointment of Receiver

As always, the Office stands ready to provide any additional information or assistance the

Department needs in order for this matter to proceed as expeditiously as possible. Thank you for
your aftention to this matter,

Commissioner

ce: John Hale, Acting General Counsel
Department of Financial Services

Sha’Ron James, Division Director
Division of Rehabilitation and Liquidation
Department of Financial Services

v it




AFFIDAVIT OF CAROLYN MORGAN

BEFORE ME, the undersigned authority, personally appeared Carolyn Morean,
Director of Life & Health Financial Oversight for the Office of Insurance Regulation,
who after being duly sworn, deposes and seiiys:

1 I, Carolyn Morgan, am over the age of eighteen (18), sui juris, and I am
competent to testify to and have personal khowledge of the facts contained herein.

2.1, Carolyn Morgan, currently hold the position of Director with the Life &
Heglth Financial Oversight business unit of the Florida Office of Insurance Regulation
{hereinafter reforred to as the “OFFICE™). 1 graduated from Florida State University in
2007 with a Bachetor of Science degres ii’l Accounting, [ have been employed by the
OFFICE since June 2004,

3 Physicians United Plan, Inc. (hercinafter referred to as “PUP™) was licensed
on July 29, 2005 as a State of Florids domestic health maintenance organization, pursuant

to Part T of Chapter 641, Florida Statutes, and is subject to the regulation of the OFFICE
pursuart to the Florida Insurance Code.

4. The OFFICE has determinell that grounds cxist for the Department of
Financial Services (hereinafer referred to as the “DEPARTMENT™ to petition for an
order, under Section 631.051, Florida Statutes, directing the DEPARTMENT to initiate

delinquency proceedings against PUP. The basis for this determination is summarized as
follows:

(8} On April 14, 2014, the OFFICE began an onsite investigation into
salefleaseback arrangements that had recently been discovered and not disclosed between
PUP and Pacific Western Equipmemt Finance (hereinafier referred to as “Pacific
Western™), a division of Pacific Western' Bank. Risk-sharing receivables reported as
admitted assets on the December 31, 2013 monthly financial statement, filed with the
OFFICE on January 27, 2014, included colliteralized assets noted on Lease Schedule No.,
009 (aitached as Exhibit 1). Other sele/leaseback arrangements associated with Master
Lease MEF0979 (attached as Exhibit 2) with collateralized assets were discqvered during
the investigation by the OFFICE.

(b}  On April 25, 2014 the OFFICE received PUP’s March 31, 2014
monthly financial statement (attached as Bxhibit 3). PUP reported on page 2, line 5, cash,
cash equivalents and shost-term investments totaling $33,937,534. This amount includes
approximately $29.842,968 i encumbered assets related to the sale/leaseback
arrangements with Pacific Western, On Aprif 16, 2014, PUP received default notices
(aftached as Exhibit 4) from Pacific Western refated to the sele/leasehack arrangements.
Pacific Western collected $28,919,463 (after vatied payments}, which is the aggregate
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amount of assets collateralized under the sele/leaseback arrangements, Pursuant to
Bectlon 641.35(1)(b)(h), Florida Statutes, the OFFICE has deemed the encumbersd assets
of 528,919,463 as non-admitted assets sitce they are not available for the payment of
losses and clgims, ;

(b) PUP also reported ¢n the March 31, 20i4 monthty fnancial
statement, page 2, line 24, heelth cate and other amounts receivsbles totaling
$45,805,675. This amount includes dpproximately $34,570,244 in risk-sharing
receivables due from medical providers. Rorsuant to Statement of Statutory Accounting
Prineiples ¢hereinafter referred to as “SSAP™), No. 84, paragraph 20(d), regarding risk
sharing receivables, “Evaluation of the coflectability of risk shariug receivebles shall be
made quarterly. If in accordance with SSAP No. SR, it is probable the balance is
ancoflectible, any uncoflectible receivable shall be written off and charged to income in
the period the determination is made.” Pursuant to SSAF No. 5R, “probable” is defined
as “The future event or events are likely to ocour.” PUP has represented to the OFFICE
that the emounts due from medical providsts under the risk sharing agreements have not
been collected in the manner provided for by the guidance given in SSAF No. 84,
therefore, the risk sharing receivable amount of $34,570,244 shauld also be non-admitied
B an asset,

(¢} PUP reported on s March 31, 2014 mowthly financial stetement
total agsets of $110,724,998 and a total capital and surplus of $14,540,090. The OFFICE
has determined PUP’s total assets and tetal capital and surplus io be overstated by
approximately $63,489,707, which is the total of $28,919,463 in encumbered assets and
$34,570,244 in uncollected risk sharing receivables. PUP’s adjusted surplus at March 31,
2014 is approximstely - $48,949,617, rendering the company insolvent.

{(® On Apil 16, 2014, PUP, through & majority of its directors,
stockholdets, members, or subsctibers, exetuted a Consent to Order of Rehabilitation or
Liquidation (attached as Exhibit 5}, which states: “Respondent admite that wmless a
capital infusion of thirty million U.S. Dollers ($30,000,000) is contributed to the surplus
by 12:00 pm Tuesday, June 3, 2014, grounds exist for the appoiniment of the Department
of Finencial Services, Division of Rehabilitation and Liquidation (herein after referred to
as the (“DEPARTMENT"), as Receiver of RESPONDMENT for the putpose of
Rehabilitation or Liquidation pursuant to Sectiong 631.051(1) and 631.061(1), Floride
Statgtes,” The amour tefersnced in the above mentioned Consent to Order of
Rehabilitation or Liquidation represents the amount known to the OFFICE &t the time of
execution by PUP in order to bring PUF into complisnce with statutory requirements,

(e)  OnMay 8, 2614, PUP notified the OFFICE that they hed signed an
agreement, contingent upon the due dilipence review, that would result in the infusion of
cepital required by the deadline indicated in the above referenced Consent to Order of
Rehgbilitstion or Liquidation.




\

(f)  On May 27, 2014, the OFFICE received PUP’s Aprl 30, 2014
monthly financial statement (attached as Exhibit 6). PUP reported on page 1, line 28, net
admitted assets of $92,465,690 and on page 2, line 24, total Habilitles of $105,339,885.
The total capital and surplus, therefore reported by PUP on page 2, Iine 33, is a deficit of
$12,934,195. PUP, through the filing of their Apdl 30, 2014 financial siatement, has
admitted that they are ingolvent. ;

()  OnJune3, 204, It wds represented to the OFFICE by PUP fhat they
have been unable to finalize a transaction that would result in the infusion of the amount A
required by the Consent to Order of Rehabilitation or Liquidation, and they would be
umable to correct the current insolvency now jdentified by the OFFICE, therefore
friggering the Consent to Order of Rehabititation or Liquidation,.

5. Based on the above findingg, the Office has determined that Physicians
United ‘Plan, Inc. is in an unsound financial condition and has insufficient Capital to
assure prompt payment of losses of claims in this state in the future. Thus, grounds for
issuing an Order for entry into receivership exist under Sections 631.051(1), 631.051(3),
and 631.051{11), Florida Statutes.

Life & Health Financial (versight
Office of Insurance Regutation

STATEOF L
COUNTY OF [ .07

The foregoing instrument was acknowledged before me ﬂﬁs?:‘d' day of&t 2014,

by_ Cormiaa 1 0\5TG00yy as__ Dlpcfine oF Lifed Heati Bolercy :
{name of perstn) vl {type of authority
- B, Officer, trustee atiorney in fact)

for _ D¢ .

{corapany narne)

Petsonaltly Known__}~ _OR Produced Identification
Type of Identification Produced




NOTICE AND ACKNOWLEDGHENT OF ASSIGNMENT
This Notice and Adknowledgment of Asslgrunont shall replees and sapsrede the provicusty slgned
Notiee and Ackrowledgment of Assignment dated Decamber 17, 2011,

Diegerabet 24, 2013

PHYSICIANS UNTTED PLAN, INC,
8427 SQUTHPARK CIRCLE, SUITE 560
ORLANDO, FLORIDA 32019

Rt LeasoSehedule No, 009 dated Dacecbar 13, 2033 {the “Lease™ to Magter Lense Agresment Mo, MEFISTY
dnted gs of Seplember 26, 201, Including ay smendinerits theteto, {sollaativety, the “Agreemmi®) between
FACIFIC WESTERN EQUIEMENT FINANCE, a divtsion of PACIFIC WESTERN BARK se fessar
{Lessoryand PHYGICIANS UNTTED PLAN, INC. o2 [essen (the “Losses”)

Property Lessed: Managsment Scrvice Organization Risk Recefvables.

Corgmencenent Date of Leases Sanuary |, 2014

Gontlamen:

‘Noties fs hevehy glven that the Lessor hns cotlaiorally asvigned and granted a seonrty fnterest |n, the Lesseapdall
yends ani other s dog end to bicoms duc therunder, snd the equipmm ltaved theremider {oalleotvely, the
“Property™) 1o MB FINANCIAL BANK, N.A, AUm Hoan Sorvicing, 7 Floor, 6111 Nosth River Rosd,
Rosesnong, I G008 (PLender™), o5 seeutlty For a lozn mayc o 1o be mude by Lander te Leatar.

1
Lexmses iz hevchy dirented, and by signatore befow, consentl to sich assigrment and groat of soourity interest to
Lander, and cottneneing May 1, 2014 (he “Rent Arsignment Dale™) sgrees to pry dinvotly fo Letder ot Us
sddress shovm abuve, Wil Leader instroets Lostes otherwlee fn'writheg, all seats pnd aibor payments inefuding,
without Hraitation, alf rentate, stipulsicd foss for camnalty ) vidhee pryrienis, fenination pagimonts, applicable s
sharges, sttoraeys® frewand expenans of collecfion snd anfbrosment ofthe Leass, and all other s dun and o
hacome doe under the Lease {olectlvaly, the “Faysents"), . :

Lesser, by shgnatars below, corfifies wd conflems tn Londer, ard sgrees & follows:

1. Asofthe Rant Asslgnment Date, the filowing cents remain due under thi: Lease and Lessee sgrees to pay alt
such rents dinatly to Lendsr on thelr pspective due detes: Fifty-five (53) equal monthly rof payments of
$203,300,00 each fmeclugive oF kes), commensing an Mey [, 2014, and continulng oa the fimt day of sach
manth therealler, ending whth the payment due on Nevember £, 2018,

7, “That the pRaresnld contals are the Ty, Fxed sensals dus vador tho Lanss frvd aro 00! sublect to any ausimant,

3. That Lesses’s oblipatie fo makn the Payrenis to Londer i snd shall ramahn sbrolutoancd ineonditionat, snd
Lassan wilk pry dlirectly to Lenderall Paynveats witeut tegdnd (o, and shall not assert agatnat Lander, any olabn,
defanss, nounsarsiaim, recabpment, reduction, setoff or vight i cemes) or {ormtnals the Lease which Lessceiaay
have agalnst Lessor arany atherparty. Nothing horein shalt bedeomed 4o efieve Lessor of any of s obigationa
1o Lasoes wnder the Lepts, Lesere herstry expressiy walves sny right H may bave o tonmdmste the Lease pries o
the exqiration of the inftial tern therool whivh expiros on November §, 2038,

A, That the Property is in tho Lessee’s poasession i the addreas apecified kn the Lease, 8 that the Proporty has
e fintly end? finally aceepicd by duly maihmrized represenisdives af Lewsen as the Proparty under the Lease,

5. Lestes wavanis snd repressnis to the Leader that tius and complete copics of the Least and Agreamen bre

atteched herefo as Exhiblt A and thot trey yopresent the sole agreements belween Lessorznd Lesseorespeoting the
Properyy, the rontals end al! other pryments duc gnd to become due under the Loase.
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6. "Thet the Leass i in fafl foree and offeet, thid Lessee will not modify or consent to any modification of the
terms of the Lease without the prior writien consem of e Lender, amd that sty such modificathn simil be
incfTeotivo without Lender’s prics wittien conseat, whish shall not be meeasonably withheld.

* 4. That welther the Lessoo nor, to Lusses’s knowiedge, Lossor, has bigashed the Lezss i any respent nd thas 2ff

Paymens dus nder the Lease Tave Yot and wall continue to be pald in sirft accordance with the toros of the
Leqse end this Notles, .

B. 'Thet Bl vepresomations and duties of Leasor tntended to badoce Losses i enter in thay Lease whelher required
by the Lense of otherwiss have bean filifled,

9. Lesses stknowledges that Lender hag not aysumed, nor shall be respomsible for Lhe porformmanse of, eny of
the obligations, of Leagar, ar gny other parly under the leras of the Loass.

10, ‘That Lessec has recelved no retico ofa prior sals, transfbe, atslgnmient, hypothceation or pledge nfifie Lesso,
Tthe Paymeats, ar the Property, "

11, %,eusee condimme o Lendsr that no sullesss, sssignment or (mngfi by Lesses shall 1}1 Ay mannes impajr,
dminish or relieve the Lessse of ils printary ebtigations under the Loose, including #s cbBigntion to malke afl
Payments directly to Lender, the torms of the Laass notwithstanding,

12, Lessne ngreas fhat Londer Is ensived to the benedity of each and every right sceorded Lessor in the Least,

ingluding, without Emition, ramedies, nspection Zights, ndemmity.rights, right lo-givs conscnt, sight to mozeive
casmalfy loss pymonts i paymeme of vosts and expenses invured in nowplsing rightsand rentedies inder e
Lesse, gad the right to teceive notices and other dosuments required to be fumished mider the Leasa

13, Ltsses ncknowlsdges and confirms that the Leats was weecnted i conmerparts, and Lewee forher
poknaviedges notics from Lassor dat tio Lender hag received the only exeeulod aslpinat countsrpant mrirked
"ORIGIVAL”, azd that sid originet is the ondy eounterpait of the L comitating "chattel paper” under the
tndform Commencial Code and sufficient fo treesfin the Lessor’s rights by the Lenase and Paymeants,

14. Lessortud Lessoo agres thet no rights or remedies sct forik in Artisle 2A of the Unifor Conwnerelal Codo
shatl be conferred upvon elther the Lessor ar the Lessce as against cach ather {or the Londet) unlous expressly
granted In the Lease.

15. Lesser heshy avfharizes Lessor ts file x UCC flninchyy staterment agabust the Lesses in tha stato of
Lesser’s Brmation describing the Propesty apd Lease, and Lesses farther acknowledpies that Lessar will assign
suoh YCC finanelag statomenl to the Lember.

18, Lesson herslhy imevocabiy agrass that in ihs cvent oFany confliv! between the terms of this Noficp and the
tanms of the Lemrse ar the Agreamyn orany other docuinont, the lrmsof this Matlce and Acknowiedgment of
Assigmment {thls *Notice™ shali govem and comgrol sy sueh coafilel, i

LESSOR:

PACIFIC WESTERN EQUIPMENT FINANCE,
2 division of PACIFIG WESTEEN BANK

BY:

@@‘dmﬂm , -

Cat'ry Laverence : .

TITLE:  Viee Prasident -




LESSOR:

PACIFIC WESTERN EQUIFMENT MNANCE, a

divislon of PACIFIC WESTERN BARK

BY:  Catlyy Lawsence N
TITLE: Vice Presidont

Leszeo horeby acknowledges and contifiae that the sbove-deseribed tarms, conditions ad sepreseniations
are attorte atid irus, thet Eossas will male the Payments herpin stipolated direatty to Lender, and thet it
is doly anthorlzed aid empowarnd & exocute and deliver this Notics, Lessee finthor acknorviedaes that
the Londer is matesialty woiying on ull the temms snd provisions of tie Motlon i ageeaing to S=sonat for
Lasgor the renaining remy payalie andor the Lagse,

LESTEE:

ACKNOWLEDGER:
ME FINANCIAL BANK, N.A,, LENDER
BY:

TITLE:

B e




Lassea huretry acknowludpeg and cersifles thot thesbove-deseribad torms, eonditions and representations are
aosyrate and troc, tat Lessee will make the Paymeits herein sipulaved directly to Lamdor, and thet it is duly
anthorized and smpowersd to exeouts and defivar this Noslce, Lestes further acknowledges that fw Lender is
matedally ralying on all the lemms sad provisions of this Notice in agreeing to discipmt for Lestor the
femalning rents pavable wider the Lease, ’

LESSRE:
PHYSICIANS UNITED PLAN, ING,

BY:

Tmitne Sattanr
TITLE: President & CEQ
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PACIFIC WESTERN .
EQUIFMENT FINANCE QR‘GINAL
& divicivn 4f Paelfie Wevlern Boalk:

" LEASESCBEDULE NO. 008

This Lease Schedule No. 009 duted December 13, 2013 (the "Bohoduls”) between PACIFIC WESTERN
EQINPMENT FINANCE, = division of PACIFIC WESTERN BANK (“Lessnr™) and PHYBICIANS UNTTERD

PLAN, INC. ("Lagsse”): () invorporates by reference the tarms and conditions of Master Lease Agreement No.

MEYGETS daed September 26, 201 1, fichading any amendments thareto (colleotively, tha "Master Lese™), Exaiblt A 1o
the Acceptavoe Ceriificats (the “Property Descriptlon™), and Pachibit B to this Schedulz (the *Casnalty Loss Schednle®);
{Ii)mmiimtesamlmmmmm,mdcil)ismdhmnmﬁew AL enpitalized

1. Properly: A portion of the Menagowent Servics Qrgenization Reecdvebles ("WSO Recalvables™) (risk shering
recelvables, as ‘dofined in SSAP Mo. 84, prester than ninety (90} days hn amears in the course of collsction s
refercnved in Lessos’s Stetotory Statement of Assets a5 “Health care and siher amounts receiveble”).  Although
Tensn reieing Hie to the Property, Lessee shall have the right 1o colleot snd retein MO Recebeablns so Jong as the
vessaboing senoed, due 1o Lessaa fom all bSO Recshvables iz aqusl o or preater thew the amount dus under the
Leise. Lessor's portion of MSO Recelvablen {s mited o $10,000,000.00 of these MSO Recolvabies, The initial
$15,000,000.00 of M50 Reteivables bas been assipned to First National Bank of St, Louis,

2 Propety Lesatlon: Becords muinfained at 8427 Somthpark Chels, Snite 504, Orlands, Florida 32819, Legses's
exsention and deftvery of this Schedufe shell consfitvie its offer o lease the progerty described hevein opon the tarms
and conditions set forth lierein. Lessor's exemtion of (ks Sehedule in Utah and dativery fo Leases shall comstitute te
scceptence of the lease. The Lesse shall be desmed mada in ek

3. Acceptaes Date; As apenified in the Acceptanse Certificats,

4, Ipitial Perind: Sixty (60) months stating on the Commencement Dote,

5. Monfily Renti: $203,300,00 plus applicable snlesfuse and sssociated property teax

6. Deposit: $203,300.00 applied to the last Monthly Rentsl, phs applicable sulcs/uss L.
7, Total Cost: $16,000,000.00

" & Lease Rate Fastor: (2033

9. Ggsh Secwrity Deposit; Addifional Bvent of Dafaudt; In eamection with Lesses’s execidion and delivery of fiiz Sche&ule,
Legsen agrens o deliver to Lassor a opsh securlty deposit ian smount exqual to one fmndred pecent (100%6) of the Lxsar's
Toigl Cost of Propetty {fhe "Security Deposit™y. Upon Lessss’s request, the cash may be onvirted inte afie o more
Certifioutes of Deposit which shall be hetd in an account st Wells Pacge Banl, RoA. Lossee grants to Leasor & seuriny
mmt!n!h&ﬁwnﬂyDmtmsmaﬁustoMNMMﬂhgwmhmmmmmubﬂgaﬁms)
ey the Leass, Hongﬂsmdme&wofmwwiﬂzm@rdmmmmmmmmmaﬁmw

Qhe “Saority Agreemont”) exetrded s of or after the dats of this Schedule, ‘Ihe&mﬁtykgmmtaballbz
eohstued inconmeotion with the Lease. Upon the sonnrrence of 2i Bvent of Dabudt nndor the Lenss, Lagsor muy exercise
s rights and remedics nodar the Lease andfer fhe Seetrity Apvecsent, froleding withoat Jimitaton, fovectommre and
spplication of the Security Deposit against Lejuar's yemedies imder the Leasy sndfor the Securly Apremment. Lesen
agtees 1o execoin 8 Deposit Aecount Control Agreement reluting to the Security Agrecment,

L& P ol Kbl L oee.
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i0. Entre Apressentz For purposes of this Schedule only, Seotion 20(s) of the Master Lesss is héireby modificd to
Ingluds the Gecrrity Agresment executed in connenfion herewith as an additiona docwment which, tgsther with other
dosumens devoribed tn fhat section, shall comprise the entite ymderstending and agrecment betvesi the partias whth
r&gar&toﬂnenub;eulmanertherwf.

11. End of nizial Pesdod: Forpm-pascsofﬂlhsmudlﬂtmly,mvﬁeémﬁvmﬁofbe&ukhasmmdmﬂwm
and Lesseo has made aft Ioitial Peded peyments due undey the Leass, at the end of the Initlal Period of this Schedule,
and provided all texes end other amotuds due under the Leage, fucluding hot not Himited to sales and weetax,
tax, Jato charges, sod amy and all other stims due are paid, of of Lesvor's vight, Uoie and interest in the Properdy shall
transfer to Lessen. Losses”s nofiffeation to Lessor prrsnant to Section 14 pf the Masier Lease Is not required,

L2, Finsnclal Statements: In adfition to the Hnanclal satemend requircments set forth In Section 20(g) of the Mastey
Keape, Legser shall provide to Lesaor o a quart=tdy basis, jogether with delivery of the fiuatwial statements, the
quatterty risk-based eapital caleulation incloding the suthorized comtrol tevel of risk-based cupital a3 sotablished by
the: NAIC Tndustry Reguletory Infirnation Systau.

13, Additional Bvent of Dufeult: Lesses acknowledges and agrees that Eessor has not provided eny seotunting, logal, o
roguintory edvica with regavd to the Legse strustiure or it tet/econunting treatimeal. The aecurience of any adverse
ruling that afftets the acoountingfregulatory tremment of the Lease or & materizl advere ehange in Lessee's surphas or
Tinanadal eondition, es vessormbly determinesd by Lessor, fhafi eonstitile an addifioral Event of Defanlt mder Section
16 of the Master Lesse,

14, Master Leats Teyms and Conditions: Eaopt as otherwise provided horeio, a1l other toram and couditons of the
. Master Lease shell continus in full force and effect without chiangp,

LESSOR: LESSEE:
!?AC}E{C WTE:RN EQUIPMEN.!‘ FINANCE,
BANK

iy 14w '
TITLE:  Vieo Pibident TIILE: ;Nq,,gff,w’gf/’fa
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ANMINDMENT NOQ. 1
0" “
LEASE SCHEDULE NG, any

Rofbmoce i mide 1o Lems Schodls No, 009 dpied Deemnbes 13, 2613, {the *Schoduls™ botwegs PACIFIC
WESTERN EQUIPMENT FINANCE. u division of FACIFIC WESTERN BANK {the “Lessor™) and
FRYSICIANS UNITED PEAN, INC, (tho™Losses™) which I Yy reforence e torms wpd condigions off
WigstorLumse Agrocwent Mo, MEFDST it Santonther 26, 2104, sfd&zgmmmmmgmmwmy,
the “Mastr Lease™: The-Schodule sud ﬁmMmlmmwlbmxim"bmmuﬁwm?yéamm Pursmnt
m ﬁm Loasa, Wﬂ!asam‘wd tn.pqrdraw athi Icnsn m}.mm qupem qu;caﬁad Fin ho Leass, Al cabBslizd teems

s Sohedul shall ho ented offective the date hortofas follows:

{n Section 9, dolete-the phrase Wis Fargo iZark, N.A™and mplact twits “ME Finimeinl Bank, NA™
A1 cllser totms and conditfons of the Lease shall ranssin in fill forco und eRest-withowt changs.

Dated: Decomber 26, 2003

LESSOR: LESSEE:
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EXIIBIT B
CASUALTY LOSS SCREDULE
DATED DPECEMBER 13, 2013

ommom  ORIGINAL

MASYER LEASE NO. MEF0STS
X

e Casally Loss Ve for ssioh Som of Towt ar dausped Fropecy shall by defecmined by awdiphing € originet sost o
Lestoy oF Sneh fon by the Costtnlty Loix Pecceptape inficatnd below witleh comesponds by the memthy of e Lease aiter. fhn H
Commensernent Diate s which the Jot Monihiy Restit puvnent wis e To Gie ovand of & total Res or deatmesion, So
Castipity Loss Volne B nll losl o degsd Propesty sl be eduad i the doller amoent Tisttd woder fte Totet Comally Lom
Ve indieatit below which comspunds ro the moath of the Leaso after e Commencesmnt Date f5 whikeh e bt Montisly
Rentel yryrent wes vinde. ¥ & peetisl oc fofal Jous nicors azany tine prlor o the Commentenent Dis of fire Lenss, thn the
Cumelty Lot Vi shall b aipeal 1 i porvesings o the dollar amow, a8 thes rst sty be, sovsspanting 2 pyent
suiber 0 {0z for ap ameant sguel fo 10556 of te toiad amount fimdead I et sasunt e differme Gt the Tolnt Comaty
Lz Vilus paressponding o prymant musber "i8°),

1n the cvertor o wwder tha Lenss, Loasor may, insStiion 1o gl giber mmanles avaitsbie fo B imder die Lease, moover fie
flfor amennt lstod uedor tie Totel Cusually Loss Vetos indicaiud balow a5 oF the Monthly Reptal pryment dute intmedistaty i

preceding the dme of o dafais

TOTAL TOLAL

AFTER CASUALTY  CABDALTY AFTER CASUALTY  CASUALTY i

PAYMENT  LOSS LOSE PAYMENT 1088 LOSE {

MOMEER  YALUE  EFERCEMTAGE NUMEER  VAIUE  FRRCENTAGE :

2 S s00.000 105,009% n 55067371 BETR H

i S10ALR 8 104.16% 2. $5,790,306 STS0% £

z FI0IIB167 7% ki< $5.512,087 55X

3 $I0,136540 101,37% » S5 AT 531%

4 $5,004,680 0,959 L SRR 5% -

5 $,852,623 . BRI% 3% SR 0.1%

& SELAT0 9827 3T MgEia 42.92%

7 £9,669.474 PN a8 SLTI0LTS TIPS 3

L] S50, 267 S50 E £4,509,785 45,50 :

y IR FI0% 40 R34y 43,640 §

io 028677 S1I0% 4 $4,1m842 SL7i% i

1t 50068,126 S48 4 §3.591,531 30995 H

1t $R018,724 9385 4 AR08

3 $RIE2ABE 2% 44 5,087 3430% :

4 Sy #593% 43 $3450850 A {

5 SE.SHLESH £335% a5 53248, 120 IL4E%
15 FEITI566 B 47 86354 30,564

i7 SR216.179 B2.16% 5 2,865,842 250 i

3 SROSIE B 5556 % 52678280 L% ¢

) $2,554,030 L Lo S2ATTR H53% ¢

2 43,138,759 NI 5t {2312 ] 2248 i
533,057 eI Erl S350t 573 2092%

k4 $7A56250 745555 53 $1,892,540 197 i

n 1,298,635 TR L) §1,700,359 1700 h

4 7130218 713058 5% $1,501,613 15025 !

25 958 A5 56 1,029 oM :

2% 570968 1S 57 $1,108906 TL10% H
a7 $5.670, 126 £620% 38 $504,600 313

N F3 $eHE 087 §i48% iy 706,390 0% H

b} 6,319,595 £20% &0 $506,000 SA05 . £

k) $6,143,856 61,4445 . end thereafier . H

BTANRASD CL% WSH-FR (enalkly)ods
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" Rgfirence 5 mede to Leaso Sehednle Mo, 009 dated Dacember 13, 2013, (ke “Schedule™)
betwoen PACIFIC WESTEBN EQUIPMENT BFINANCE, a diviston of PACIFIC WESTERN
BANK (the “Lessor™) sad PEYSICIANS UNITED PLAN, INC. (the “Lessee®] which by
cefirence the fenng and cormitions of Master Lease Agraement No, MEPGSTS deted Septeniber 28, 2011,
Inclufing any amendnients Sereto (eollectively, the *Mastcr Leate™). The Schedtle end the Measter
Lease ary referred to hesein collectively as the “Least™. Lessor agresd o purchess asd Jease 1o Legsee
cextein Property consistiog of 5 porifon of the Mamgament Bervice Ovganization Recelvables (“MSO
Recalvables™) {risk sharing receivahbles, as dafined in SSAP Mo, 84, greater than ninety (90) days in
arvdrs {n the conese of coltection as referonced 's Staintory Statement of Asves 55 YHealth cqre

and other amouts eeaivable™ (tollectively the “Property”). Alfhouph Lessor tetwing fitle fo the

FProperty, Lessee shatl have the right to col in MSO Reseivables o fong & the
armoimt due to Lessee from all MSC ley I 2oual to or grenter that the amoust dus wnder the

Lease, Lessos™s portion of MBSO Recelvabias [s limbted to £10,600,000.00 of these MSO Recelvabies,
The initial $15,000,000.00 of MIO Recsivables ‘baan. assigned to First National Bank of 8t. Loads,

P L i3

Far good and velvalle consideration, receipt of which is bareby acknowledged, the parties spree

" s follows:

1. Lesses heraby sssigns alf of s right, tife and interest In the Propery fies and oleat of al
Eens sod enenmbrances of ey kind or description to Lessar.

2. Lessee beeby assians’ and sots over @ Lessor alf of Lessee’s ownership and cantro) of o
Property, ineloding without llmitatien: (2) the tight to purchase Lessee’s Inttests in the Property; (b the
right to control use of the Properiy; and (d) all claims mnd rights with zespect to fis Properly for the
purpose of Teasing the Properly to Lessee.

3, Lessor shall have so nblipetion fo pay any sums te Leases vtz (8) Tassee has signed and
delivered a fbom of Acceptatios Ceriifioate ancaptalike to Leasor; (b} Lessoo s signed and delivered all
Lease docianentaflon required by Lessor; (o) Leasor has recaived UCC searchrs parfirmed agednst Lessee
showing no seoixity Intarest, lien or other encwrnbrancs on the Properlyy (@) Lessor has recalved partial

releases, If applicabls, of my UCC llens or encumbeaaves; und {¢) Leasor has received evidenes of

Lessee's ownershlp, and/or myy other documentation reasomsbly required by Lessor, all in form
eccapdable o Lessor,

4, Lesses reprosents il wattants to Lessar that:

2. Theee is no ection, sull or proceeding pending or threstensd agatrest or affscting
Leyses bafors or by apy court, administrefive ageney or olher governments} authority which brings into
fquestion the vatidity of the trensealion contemplated by this Assipnment or which misht soterfally impaic
the abifity of Lewses (o parform iy obligations under thin Assigniment o the {ransaction coptenplated
kersby, -

b MNeither the exgoution and deltvery by the Lessee of this Asgipnment, nor the
complisnes by the Lessoe with the provisions hereof, conflicts with or results in a breach of any of flw
peovisions of the eegenintions dosuments of Lesses, or of any applicable e, hudgment, order, writ,
Ijusttion, decres, ruls or regulation of any court, admintstrative agency of other govermments! authority,

R, 104 e
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: mni‘mwammoroﬁminmmtwwhichmamisapmy of by which it is bound, ar
coratitties or will conetfiute a defiult under any thereof,

e The tramection comtemplated by ths Assigument complies with alf spplicable foderal
ands&m laws, m{es end ragefations applicahlato Lessee.

d. Nomwmmmﬂmmr&mﬂmufmbywm,admhisﬂaﬁwagemym
other govarmmentat antharity Is requived In comeotion with tha exsectlon, delivery or prrfonmanes by
Leasee af, or the consummation by Lessss of ths ansaction conlempiated by, this Assignment.

Lmee is transfirring to Lessor good fitls o the Property, free and olear of all ﬁeusandamumbaamaf
arty Kind or desaription and recards relating to the Propesty are al the time of ofosing and wiil continue to
Ba located at Lessen's premisef identtfied on the Accoptance Cotificats,

5 Inthe ovem any of Lesses®s repressntations made hereusder should be false or misleafing in
amy matertal yespeot, or in the svent Lesse should breach any of its wansanties o obfigations under this
mmmhmrﬂmilhewmkdiomaﬂrighﬁmdmmexwaﬂahiamnaﬂmminmmy
fogether with all of its dghis and remedles ubdsr the Lewse, (n Lessor's discretion oz if they wens set farth
In tis Asslgnment, and far prrposes hereof alf such rigis and romedies shall bo focorporaied herels by
refirence.

6. The prevaliing party Jn any sotlon io enforoe thsﬁwmmuhaﬂ = eatitled to costs and
fms(lndzuﬁugatﬂmys’femmdexpaﬂuhssh}mmmﬂhm&onmﬁ:mhm

7. Lessep and Lossor agyee that this Assigrmeat shall imyte to the bensiit of and shal} be bluding
upon Lesses, Lessor end tholr respactive suscesanes and assigns, Any assignnert by Lessor shall not
require Lessee’s prior written approval, Lessee shalt not assipn emy imterest in this Assigoment withont
Lessor's prior wriltest consenl,

8. This Assignment is being excouted fn the State of Utah aod shall be constaed & asoordsnce
with th tews of the State of Ulh.

N WITNESS THEREGF, Mpnﬂmshaveeanhcmdﬂusm.ﬂgnmmmhsimedhymﬂr
duly authorizad represcatatives.

Dated: Decexnber [3, 2013

LESSEH:

Arednl

ety o
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BECTURITY AGREEMENT

Thip Sconrity Agrsement dated December 14, 2017 {the “Seourity Agreoment™ is made between
PHYSICIANG UNITED PLAN, INC, ("Debtor?, a corporation organdzed in the siste of Floride with its
chief excoutive offies located ot 8427 Sonthparte Clrele, Buile 500, Orfanda, Florkda 32819 and PACIFIC
WESTERN EQUIPMENT TINANCE, a dividon of PACIFIC WESTERN BANK, (“Sscured Party'),

with ity chisf executive office looated st 6975 South-Unian Park Center, Sulia 204, Cottarrwond Heights, Tiah
4047, )

RECITALS:

‘WHEREAS, Secared Party and Debtor have entered fnto Leass Bcheduds No. (09 dated Decomber 13,
2013 fthe “Sohedule™} fo Master Lease Agreement No. MEFIOT dated Septerber 26, 2011, jnchnding any
amendrents thareto (collestively, the “Mater Lease”). The Schiedule and the Master Lese are referred to
heraln collectively as the *Faonse™; ] i

WHEREAS, &2 a condifion to Seenred Partys exgoution and performanse of the Lexse and to seoura
Delor's payment and perfonmance of alf of its obligstions nder, the Lesse, Debtor i raquited to provide
Securert Party with a securlty inferest in ncesptable Collatarsl, ar dafined befow, and

WHERBAS, Debior is willlng to grant to Seourod Party, atd Seored Party is willing to accept,
seciirity imtereyt i the Collatem} fn anpordsnce vwith thig Security Agroecnent; L

NOW, THRREFORS, the parties agres a3 Sllows:

1. Definffions. Al capitalized fermn used bereii but not defined herin shall havs the saine meanings
aserilred to them, in the Lense, or ag dafined below,

“Accontt” means fhat deposit ascount, wihin the meanlng of Section 8501 of the Uniform
Commetcial Code, idertified o5 Aecount Mo, af Wells Pargo Bank, M.A. in the name of
Deblor, . i -

“Collsteral" means cash and/or Certificatey of Deposts, in te total mmount of Ten Million and 100
Dollers ($10,000,000.00) beld it the sbove-described Account, together with all renewals thereof mnd gl
replaoaments, substittions, or prosesds of any of ths furepadng, end topefhor with sy std all instraments,
investment propesty, domand accounts snd ponems! intengiblon (ez defined in Article 9 of the Uniform:
Commercial Code) selated o eny of the foregoing. .

“Secured Chligations™ meams alt obligations, Habilitles, and indebtedness which Debior may, now have
or oy hereafler have 1o Secored Party under the Lease, inchuding eny modifications, extensiong and renewals
thereof, all other strns, indebtedness and linbllities, dus or to besome dus, now ot hereafier at any time owed
or oontracted by Deblor to Secured Party under the Lease, and 2l cosis'and expenses of and incfdentad 1o
coflestion of aey of the foregoing obligatings, incinding reasonable sttcrney”s foes and costs,

LoD, Aesipnrignt and Seonin Interest.  As secatity for the prampr, complete and wncondiHanat
payment and performance io full of aif of the Secured Obligetions, Delio: hereby assigns,

e Rt S bty e
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pledges, delivers and conveys the Coffatersl to Socared Party and Debtor herebry grants o Secuved Party a fist
priority aod sole seourty hterest In the Collsteral, Seenred Paty, Debtor, and the Setuities Intermadiary
have enteged info en Depovit Account Comtrd Agrezment (Acoess Restrivied Immedately) dated
DL R, 2013 (the Deposit Acconut Control Agreesent”), to extablish Secnred Party's controf of the
Coftateral. * :

3. Adéifonst Brants of Defavl, An svent of defanlt horen shall knchoda lt of the Events of Dofimlt st
fartly in the Lerse, any defantt provisions set forth herein and the following events:

i Deblor's Risk-Besed Capital (RBC) ratio Falle below the minimum 200% of the Authorizedd
Control Level {megsured on = quaxterly basis) sy established by the MAJC Insurance Regulatory
Tnforsnation Sysbem or Debtor fails to provide Secuied Party with the quarterly BBC ealoulations

p5 requited wmdar the Schedule; or ‘
.  Debtor repaiver noties of or becernes su?eﬁ 1o 3 state Theurance: Commissiomer’s order requiring
rahabilitation, Hanidation, or amy othet Torm By HEn

i, Any violation of law or goveruments] rufe, rogulation, or order relating to the cxecntion, delivery
and pasformanca by Lessec of the Loase, and Debtor does w0t oure the violation within ten (10}
days of racalpt of notice from Becured Paty,

4 Appligstion of Cafiatersl, Unless cxpressly set forlh hecein, Debior shell not hava sny rights or
porwers ng b e Collateral or any part thersafl

{a) I an Bvent of Defimly oconrs with faspect fo any Secured Obligations or eny agreaments
relating to the Secured Obligations, then Semured Pty shall have gll the tights, powerns md
temedies ag provided by the sgreoments relating 1o the Beenred Oblpations (including, but not
timitsd to, the Deaposit Acsomt Contro] Agresment md the Lease} and Secuved Party shali
hiave afi of the followtny rights, powers nnd reraedies: {f} t appropriste end realize ipon altor
pat of the Collateral; (i) fo selt or othorwize dispose of all, or part of the Collateral for suck
price and apon such ety ae Seoured Party may deom approprite, for eash or eredt, free of
sy claims, Tights, title, ownarship or equity of Debtor; (1) to apply the procesds of amy such
gale ur dispooition {net of aff cosis and expenses of any Kind, Mmelnding rsasonable attorney’s
feon and costs, tnourred in connection with said sale or dispogition or the enforcsnant of this
Seourity Apreement and the Secured Obligrtions) to the payment, in whols or part, of the
Secured Obligations {n such arder st Secnred Party, it iig sole dlesretion, may clect; aed (iv)
fo sxercise all rights, powers md remedies of & secured party wnder any applicable law,
Including, without fimitation, the Unéftem Commercial Cods.

() I all Seoursd Obligations are puid and performed i full, then Secored Party will promptly
refense By clatme on and security interest in fhe Coliatausl. .

5. Restriotions on Withdrawals or ransfors. Secured Party shall only glve the Secaritios Intermediary its
wri ot Debior’s withdrawa] or fransfer of fnencia assefs: (£} on 8 quartesly basis beginning Tty 1,
2014; () provided the Dubtor Je not fn default under the Lesse or with respect o any of the Secured
Obligations; (i) provided the Temaining balancs of finsoeiat assets in the Ancount will, efter such witbdrawal
or traasfer, equal or exceed the cuistanding ameunt Debtar owos the Securcd Party as part of the Securad
Obligations whish shall inchide vental payments and eny teees, fees, costs and Ipta fees; and (iv) provided the
Drebtor has given Secured Party a wrilten tequest fo Withrraw or transfer finueinl assets, After Scoured Party
" tins Setermined thet 2%t of the condifions stated above have bewt satisfied and within five (5) faminess days of
recelving the Deblor's written Tequest, Betared Pacty wilt give the Seouriles Intermedlary ey vwritton consent

Rew KR
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Tor Debtor’s vithdrawnl or transfor of Snmoial assats. Withdrawale shall oniy ooour after Delitor's compliance
with &l terms and conditions of this Security Agreement, the Leuse, and Secorod Party's reteipt of all
payments and other monies (including el ontetending taxes, foes, oosts and {afe foes) witich oo dus.

i . Banle exiificater: of Doposit. Delior bereby rapresents, warrants znd covenauts
to Seaved Pasty that It shell nstroct and direct the Securities Intermadiary to elther () lesos by mgomatic
repewsl of each inltiad Cortificate of Deposit which comprise the Collstersd immediately upon its maturity and
renowaie of any previousty rensived Certifiates of Deposit, or (ify replnce cach maturing Certificate of Depasit
which comprise the Colletersl with anether Certificate of Deposit on or before the matuity of sooh expiring
Cettificato of Dsposit; provided, that cach such tonowed or repiscement Certifioats of Deposit shalk {a} be for
en amount equal w the value of the expiting Carfificale of Deposit; {b) be registered In the name of Dobtor,
end endarsed 1o Seourities httermedlary o registered in the tdrme of Securities Intermediary, and (¢} bo auliject
0 Serured Party*s first priority end sole security interest,

1. iations, &t ¢ i ateral. So loog as any Secured Obligutions
Temein autstanding, Debjor represeats, wanmats povenants thet: (1) Dobtor Is and shall remafn the sole
owner of the Collateral with foll rights and power to pledpe and grant a security interest in it to Secared Party
#s 5ot fotth in fhis Security Agreemeat; (i) the Collateral is and shall remain fres and claar of amy Yen,
enshmbranee, sbowrity inferest, predge or other clalm, sxeept for Becured Party®s rights aud Inforest an set farth
hezein; no part of (he Colfutersl has beon withdrawn, cancedled or redeemed and thete iz no pending
appliestion ar requost to do so; and {Hi} other than Debtor's assignment, pledgs and conveyance to Secured
Party a5 sot forth in this Secority Agresment, Debtor shall not sell, asslgn, trensfor, pladge, withdraw, cancsl,
sedesrs ox seek repayment of all ar pert of the Collatecal, .

ANERBOVIZETON 10

B31 451,

B 1 30 S e Infermedis by _Comtrol. S0 long es amy Secured
Obligations remain outsfandlng, Debtor irrévocably anthorizes and directs the Securities Infermediary, and has
80 ewhorized and diteated the Seourities Infermediary in the Doposit Ascount Conirol Agreement, to pay mny
aad all snos relating to the Collateral solety to Secured Party, unfess axpressly set forth borein. Debtor shail
souperate with Seoared Farty fu obtalning control with respect i the Colistersl.  Debfor, Secured Perty, and
Seanrities Intermediary, whers the Accouut is maintained, have agreed in an anthenticaled recort ther
Beonrities Infarmedinty will comply with instructions originated by the Seoured Party directing dlaposition of
the fimds in the Account witheut further consent by the Debtor. Dabior anthorizes Secarcd Party o bssome
Securities Intermediary’s sustomter with respect to the Accoust,

9, Disolaimer. Debter has agreed to place the Collateral with the Secyritice Infermediary pomsaant to iis
owa dee diligence fvestigation of the Seourifies Intermediety snd based on it own judgment regarding the
Securities Tntetmediary. Secured Perty has uot made, and Debfor expressly walves, any mpresentation or
werzaitty by Beoured Pasty, either express or implicd, a5 o the Collateral or the Seourities Tetecmedisry,

1, Ineome and Profits. Deblor agrees that all ingotne, earnings and profits with tespeot m the Collaforat
shall be seported for local, stafe and federal income tax purposes as sttefbutable ts Dabtor and not Secured
Party. Debtor hereby ingtrwets and suthorizes pay person anthorized to repost ireomme distibutions, to lame
RS form 1099 indicating Deltor es the tecipicn} of such fucome, earnings and profits, .

1L Right of Secured Pasty to Des]. Debtor hereby grants to Sevtred Pacty full power and suthority, in its
unsontrolied daoretion and without notlce to Debire, to denl in 20y tanner with any agrecment avidencing the
Secared Ohligations, incloding, bt withow Hralting the generality of the foregoing, the folivwing powers:

i

i with the consost of Deblor, to nodify, supplement ar otherwise changs the terms of agy
» Secured Cbllgptions, to grant any extension, renewal or any offies walver or lnduljence, and 1o,
© effeot any relense, compromiss or tetilement with respect fo any of the Seoured Obfigations;
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i mwa.[veo:mterimnmyagwmeatofforbmwnhrmpwmmynd‘ﬂmsm
Obligaﬁunn, ar the Collateral at any fime held bySwumﬂPmy,and to ohange tha terme of any
suoh walver or apreament of farbsassacs; end

i, mmmp@mmmm&wmofwdmmmm@hmhmm
with the temms thereof.

12, MoRipht of Bxoneration. Dublor hereby watves, ralesses snd dischurges any right of ssemerstion with
Fespest i any of the Seoured Obligatioge and aleo sny right ot Jaw, In equity or by stzinta o require Secuced”
Party by prrsus ar otherwise vl itself of myy fghts or remedles which Secnred Party has or meay have against
agy other pereon with respect to payment of any of the Secnred (bligations, of to parsus ar exbaust any of
Becured Party’s tights or remedies witl: respest fo any other security or onllateral at any time beld by Secored
Party for the payment of sny of the Secured Qbligations,

sbeogation vt respeat 1o amg of the Obligations uniasyand wsf Secured Panty shll v recéived
payment in full of 8l of the Seemed Oblipations.

14 Hoficss, All notiees herounder shell be desmed to have bean sufficlently given or served, for all
purposas haecof, when delivered persanally or when mailed by oertified or reglstared mafl, postege prepaid,
retur eceipt requiested, to the last known address of said pecty. When personally delivered, any notice thali
be deemed given when actually received. Any mafied notics aball bo deemed given whea maited, Awy rotice
given pomruant fo thin paragraph sheil be desmed reasonabie and shalf be effestive repesdless of whether
actneliy received.

penses, Debtor shall indemmify Seonred Pariy from any and ol olefms, loases and
!in.bﬂiﬂes ansmg ontofnr:mhm.g fiom this Sccurity Agreement that e not doe to the gross negligence or
willful miscondut of Seomred Party. Debtor shofl, spon demand, pay of reimburss Secured Party, as the case
may be, the smownt of amy and all ont-of-packet expensas, including reasonaMe fees {inclrding reasonable
atiorneys* fuen and exponses) which Sesured Party may inour In commection with: {i) the adminisiration of this
Securlty Agreernent; (if) the custady, preservetion, or the sale of, collections from, or other realization pon,
the Collteral ar any part thereof; (1) the axarclse or enforcoment of mny of the dghts of Seewred Party
hereunder, (i¥) the f&ffure by Debtor to perform ar observe any of the provisions hereof) or (v) amy moutesial
misrepresentation mads by Debtor in this Seourlly Agresment orin any related agresnent.

6. Agthoriztios to Fllo ¥inanclax Statements, Deblor hersby frrevocsbly sutherizes Secured Party g
any tine and from time w time to fils in any filing office In say Uniform Commersial Codo jurisdietion any
Tinancing statoments (incinding sontinuetions thereof and amendmenty thereto) l.'nm an sonelstent with the
securityiuteresmandltm granted by this Seeurity Agroarmsnt,

17. R 3 Jebios Dubnn-hereby:emsem andmzntsioSenmdPaﬂy 23
of the date ofzhis Smmﬁ.gxmmm;ﬂmt (i} Et is doly orpantzed, validly eisting and in good s*tandfng dnder
the laws of ity orgenization, end has the puwer and suthorily o enter into, exeoute and detiver ths Sevnrity
Agreernent and to perform and carry out the terms and provisions hereof: () this Seturity Agresment has been
daly end walidly authorized, executed and doliyersd by Debtor and is valid end legally bitding upon Debtar
enforceable agatest it in accordance with i termes, subject in hankraptay, fusolvency and other laws atfecting
creditors’ flghts enerally and to genssal prinsintes of equity; (i) na convent or approval of, giving of natics
to, regisitation with, 6r teking of eny other sctlon in respect of or by any stuts, Federal ar other govemmestal

R TLEL

¢ Submigation. Debtor shall have no right nfrn:mbursnmmt or .
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mhmiwmngmcymmiﬂionhmmﬁmmmmpmmﬂmmmlm or performencs by Deblor of this
Secmity Agrecment; mnd ¢iv) neither the extcovtion nor e deflvary of this Security Agréement mor the
MmmmmaMhMmmpIMceﬁmﬂmmmﬂmdmmhmmtimmm
Deblor's organtzational decuments, or any provision of lew, staduta, ruls or repolation to which Debtor is
subjeot or any judgment, decres, arder or pernit applicable to h, ar conflict with, ar vesalt Iy any breach of, ar
constituis a default omder any agreement ar other instrumant fo which Debior Iz bownd,

8. - Miscelancous. This Seourity Agroement shall be povemned by, and be constroed and Interpreted in
ancmiamewiﬂ:.ﬂwimufthemhuﬂﬂahwﬁﬁxmlwivajudmﬂcﬁminmmmmmmmwum
Z‘EﬂsSmudtyAgmemmtmaym:baxmauded,modiﬁadwma:plmmnhadmptbyawﬂuen doernant signed
by Seored Party and Debtor, msmwweemmnsmuhnnemmcbmﬁmfwmawm
SUGCEsSOrE miauignsmdahallbehhﬁngmﬁebwmdbebmz’smmmﬂmim;mdedﬂm
Deoltor may not assign or {ransfer any of s righls o chitgations under this Sevwrlty Agreoment without
Secured Party’s prior written conse, ThisSamnityAgnamﬂktheﬁml.mmpiatznndmﬂmngm&mantuf
DebmrandSewreﬂPmmmmgamwmemmhmmmlmhmhyaudﬁmmmmﬂw
un%mmwmmmMngmwwﬁgmwwmmmmmmd
hereby. This Semurity Agreament may bo cxecated [n fwo o mare countarparts, whisk when taken fagether,
ghalt constitute oao mud the sme sgreament. Secored Parly iy assign or iramfer i rights and abligations
under this Sesurity Agreement, withour the consent of Delbtor. In tha event that ay provision-of fhis Sceority
Agrmmemisftmd_inhaunmfm'ceabtemmyhgalprwdlng.memmhtmgprw‘mhnsmumalninﬂﬂ

forea and effert,

1. Jury Waiver, Both puties exprassly waive all dghts to trial by Jury In any astion, proceeding o
wmmmmgw@hmumm,wigmywmmmm&wmm.
MMWWF.hMmmmmsmm:udem&mm.

DEBTOR: . : SECURED PARTY?
PACIFIC WRSTERN EQUIPMENT RINANCE,
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AMENDSENT NO. | TO SECURITY AGREEMIENT

Referoner 6 made I, iSegurity Agreoment daied ‘Tocribar 13, 2043 {the- “Scosrity
Aggrecmont™} hatwaon. I’HYSIC!% UNITED FLAR, INC. {("Bebior™). md PACﬁFIC WESTERN
EQUIPMENT FINANCE, 5 division of PACIFIC WESTERN BANK (*Socuicd Party™

RECITALS:

WHEREAR, Sscured Party ay lessor and Dobtor ar Tedses huve ontved Tnto Lease Scheduls Mo,
049 dated Dbcomber 13, 2013 (the “Scheduie™) fo Master Eeade Agreenronr Ne. RIEFLS72. deted Sépmombok
26, 2011, ncloding any smendments Homie (cafloctivoly, the “Master Letse™), Tho Splwdule and -the
Mubios Léash dre sofemred to hofoin colldctvnty ds the “Lopss™

WHEREAS, tho pagita hotd ajrea it fhe Secntite Agreement $holl bo afithidod pffective the dafc
heeool ne-delcting and woplocing tho fullowisg seclion

S(ﬂ'-ﬁunl tiefinfkicms.
“Ascount” means fhet doposit sccount, wighin the meanigg of Boation A-501 of fie Usifonn

Conmbreial Code, dcnt!ﬁad 15 Scoount No. BU005E2Z216hold at hiB Pmmnla.‘ Bank, NLA. in-thonanto bf
.Dﬂnenr

“Boouritios Inlémiediany’s MB Fitindlal Bk, N,
Soition 2. Plodse, As Irfnrnsg, A soturiny Tox the prompl, complcte and

anctneiitions) pavmost and pc;rﬁmnm in fuit ofa!lbfﬂ& Seenrelt Ubligations, Pébtor hereby assipns,
Pledgos, defivers.aud canveysthe Colimea! b Stmuod Paity mid Dobior Hioreby-prants to Secured Paity o
Hrit priorty end solo symuity intgms) i i Cotpdorad.  Semaved Paty, § vl Ahe Bocnrifics
iifrmedinry bnve oiternd into.on Accoust Contrel Agreomontsdmud Desember 27, 2083 fibe “Acsount
Control-Agroimoent™, t estubifish Sconied Pasty’s control of the Coflatoral,

Additiopalty, the defingd term “Deposil Account Contrel Agmcmgnt™ snll bodeleted and replaoad with
“Aceont Control Agroumest™ whirever i may apphear.

Al oftor tering and congitionsof the Souily Agswesvenl et Lais shall reonain i fult Gorez avd offct
withoit change.

Datod: Decomber 27,2013
DEGTOR: . ' SECURED PARTY:

C. PACTRIC WESTERN EQUIPMENT FINAMNCE, - a
dhiiion of ¥, ToWESTERN BANK

sv. (LBl Rouatee
\Vuoe Prosiduit

TIHTLE:

T LR B T A A 3 0 T A A, A St A 4




ACCEPTANCE CERTIFICATE
TC .
LEASE SCHEDULE NO. 009
TO
HIASTER LEASE AGREEMENT NO, MEF6979

. Referente is made to Lemse Bohedule No, D09 deted Decamber 13, 2043 {the "Schedule™
between PACTIFIC WESTERN EQUIPMENT FINANCE, 1 division of FACIBPIC WESTERN
BARK ("Lessor) spd PHYSICIANS UNITED PLAN, INC. (*Leswe”™ which in
reference the tevnes and conditions of Master Lease Agreemant No. MEF0S75 duted Septarber 26, 2011,
Including ery smandinants thersto, (ooHectively, the “Mastsr Teuse™). The Schededs and e Master

e i gL Pt bR, DT Dot defaiyl heraky J‘I...

1 Poopesty Condition;  Lesseo represents thet the Proparty descrbed in Bection 4 s herehy
* wconditipmally and irevooshly aecapted us Property for all purposes under the Lease, all an the
Acespiance Date indicated In Bectlon 3,

2 Eroparty Location: Records relating fo the Property shall be meinteined at 8427 Southpark
Girols, Baltn 500, Orfendo, FL 32819,

3. Aotoptancs Date; _ 12/31/2013

. & Propanty: A partion of fhe Managenen Servite Crganization Revatvebles (“MSO Recsivables™)
: (risk shaving receivables, an defined in SSAP No, 84, prenter than ninety (90) deys in BrTesrs i

- the colnss of collection as refarenced in Lasses’s Statubory Statemant of Assels a9 “Health care
endd ofher emeants revelvoble"). Althongh Lessor retatuy $ilo to the Propeety, Lessee simll have
the right W coflect and retin M0 Recalvatles so long as the remintng smount due to Lesses
from olf MSO Receivehie I8 cqusd ko or greater than the amotmt dos usder tha Leswe, Lomor's
portion of M52 Recsiveblas s limlted to $30,000,600,00 of these MSO Reveivabies. The inftiat
$15,000,000.00 of MBC Recalvables hus ean asaigned to First Netlonal Bark of St, Louls.

LR Disbursernonts: Lossce by regqussts that Lessor disharse payment in the empunt of
$10,000,000,00, vovering the Total Cost of Proparty dircoty to Wells Pargo Bank, WA, b be
feposited i an aceount i the neme of Lesses. ‘The monins will be held as & Scontity Daposit as
suflingd inthe Schedule and will be subject 1o Lessor’s sevurity merest and pledped by Lesee,
Lrsser asknowledges bt the dishursement get Torth dhove will be donp af Lasses"s sols dhrertion
and Lusaeo hevchy wadve aty claim of ipsnfticient considesation snder fhe Lease resulting from
this digborsement, .

T
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ACCEPTANCE CERTIFICATE

 Reforened is madrk 1, that” Acchpianee Cerfifiestn nlating to {oase Schedalo Mo, 005 dated Dédembor 13,
2073, btwesa PACTFIC WESTERN, EQUIPMENT FINANCE, a division of PACIFIC WESTERN BANK oz
tassed md PHYSICIANS UNETED PLAN, INC. as Loaseh which Incorporsws by reforonee the toms am
sundiions of Mastyr Lonsa Agroemern: No. MEFOST datod Sopiombes 26, 201 1., including apry 2nendimontsthorty.
The Amcp!m Cmtlﬁoa.k;., z.um Schednlc and M:s!nr Looss Agmmm RO rcfcrmd hcra!n ceuqcﬁwcw B3 ﬂm

The partles sy ogres-tst the Acsptaote Codilleate s amended olfoclive e dofe hewo(as Gikows:

In Sertion 3, tino Z, deleto Mo phrase “Welka Farge Bank; N and ropjeec it avith *MB Figancial Bank,
KAM .

Ali other ey gnd chbdiions oPie Adeeptance Corrificate nod the Lesie shall romain in fall fores ood
effick without ohiipe.

Dided: Docounbor 31, 3073
LESSOR: LESSEE:

PACIFILC WESY EEN EQU!PHTEW FIRAHCE. PHYSICIANS UMNITED PLAN,! N,

BY:

TITUE:  Bracidont R CTD
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Trading permiltied? OYes HEWo

Withdawals parmitted? [ Yes B No

ACCOUNT CORTROL AGREEMENT

Aprempast deted gs of December 27, 2003 I3 wide smongz PACIFIC WESTERN
EQUIPMENT FINANCE, a dividon of PACIFIC WESTERN BANYK (“Seoured Pany®),
PHYSICiIMi? UNITED PLAN, ING. (Tiebior), and MB FINANCIAL BANK, N.A. ("Senurilics
Tterreedinry

- RECITALS:

A, Scoulfies Intemmedlny Ims colablished serwities sccount #8000582214 fn the name of
Dabtor (“Account™) pursuant to & cysioner 2greement deled Decomber 26, 2003 between Scoarities
Intermediary End Dablor ("Custoner Agreement™, .

B.  Debior granfed Seoured Parly o ssodty faterest in fhe Account porsuant & a Secorlty
Apreevaent dated December 13, 2013, Wnoluiding sny areendments thereto.

The pattles apres as follows;

1. The Arcoont. Seourilles Intermedsiory heroby represents and warmants o Secured Parly
sl Debtor that (g) the Account ks g sepwrities eeeount within the meaning of Bedion 8501 of (he
Uniftirm Commersial Code and has banw astablished solgly in the nama of Debfr as resitesd abovo, (5)
ExRitH A annased hersta is 8 complete and acourais statement of the Account and e Gnmveha} assels
carried therein zud any Tee eredit balance tharamder a5 oF the date fhereof, {c) Exbibit A does nod reflect
any {(and none of the Manatul assets hereafter prrohzead wnd crediind Io the Account shall bl Financial
assels which are yepistered in tho mame of Debios, paynble to lefis/her order, or speetally endorsed to
Whimvher, which heve not been endorsed (o Sectrities Iermedlary or in blank, (d} the zeowrity
ewtiflemenis arising oul of the floamelsl axels now or herealter cardded In the Account aud such Thes credit
batance oo valid and fegatly binding oblipations of Seowrities intermadingy, and {8) except for the clains
and Intarest of Secired Party xnd Deltor In the Account (miljest 40 any elaim In Ravor of Sveuritics
imtermediery permitied wider Sectinn 2, Seowities intermedlery hus no knowledge of any alakp 1o or
Intarest in the Acvount, * Sceuritios Infauomediery wifl trest ull property held by it in the Account as
firsncial wsets wader Article § of the Unifoim Commercial Code, Seowrliies intermedlary shall lave no
obligation b ensure Uiet finanoief pssers pre imnsfored to Securitles Intormediary for deposit Into the
AsSTOUhL

2, Liens. Sesuritics Infermediary horehy etiniowdedges the seotrily Inferest pramed w0
Becured Party by Debior, Semuitics Tntenmediory horoby confiems thal the: Abcount s 4 csh actomit ohd
tha it will not sdvance sny murgln o7 ofier eredit to Debtor thevsln, elthor directiy by exzonting purchmss
ol I exeesy of any oredis balance or ractey merket muduat funds hetd In the Accoon, executing sclf
ordess o seauities not fied {n the Accoont or by silowing Dedstor io imde In Inslramentis sush a5 oplons
and commodiies contracis that create Similar ohligations, ndr tiypotiecate any securiles carried in the
Account. Securifes Intermediary horeby comllims that the Deblor s no cheek waiting privilepes or fine

e e et e




of oredls or credi cand privilepss under the Accound and that no such pelviteges shall be provided Debtor
undes the Account a9 long a5 this Agresmeet & In effect, Secoritios Intermudiary hereby weives and
releasss afl flons, encumbrances, élalms und righte of 4eloff It may have zgalnst the Account or sny
financlai assat cairied in the Account or any oredit balance i the Account and agress thal, axcept for
payrment of s custontaty Tees and commissions pursuast 1o the Customer Agreemend, # will nol asserd
#ny sach fien, security Tderssl, enctinboanes olaitn or tight agalmst fhe Account or any Rmocial aveer
cairiod in the Account-or any credis badence 1n fhe Acoount. Securities itormediary covennts and agress
hat {t will not enferr fnfor afs pooount conire! sgraement with 2 thisd pany with mspedt to e Agsount o
otherwiss agreo with any thid party fhet Secneition Tntormediasy will comply with entltlement oaders
concarming the Acooiny arighated by such third party withoud the paor written consmni of Secred Party
and Debtor, Secorities intermediary wAll endemvar in good fabth 1o prosapily notify Secored Pary and
Drebtor i ey person osserts auy fon, seovrity interest, encbmbrzrroe or adverss okaim agelnst thw Account
or nany financiel asset carvied ihetelm.

s Controb amd Traging. Seeurities hutermadinry covenints and agrees that # witl comply
witlh entisloment ordars originatest ty an Authorleed Offfer of Serured Party sonpoming the Accotn st
awy thme without fusther consens by Debtor. Debtor consands to the Securlties Indrtiediary’s Agreement
In the proceding sentonce that Seaurities Intecnmdiney will Follow all esditfenens ordurs originated by {he
Sevured Party without further corscot of the Debtes.

Moiter Debtor nor Securiies fntarmediary rity make trades of fnancini sstets held in the
Accnva withowr 1he prior written cansent of Secured Party.

s athotzed Officer of Seoured Pardy™ sttt tioun Cathy Lawsence the Vico Prosident of Sneured
Perty, or eny other Vies Presidom or mbre seilor aiftear of Beowred Fanty.

4, Ny Withdrawals. Nolwithstanding the provisions of Sectlon I abave, Beouritles
Intevmediy shalt nelther accopt nor comply with any enthllemen! order fram Debtor withdrawing any
finoacial asseis from the Accopnt or drecting the trnsler of say Nnuwial sssets held I the Aceounl b
any other aceotmt wiahuiained at Svourittes Intermediary ar amy other entity other than Sexmed Party nor

 dabiver ary swch Financiat acseie to Dabler nor pay any free oredit Balance or olher amound owlag, Fom

Securilies mtsrmediary to Dobior with respact to the Account without i prior written consent of
Seoured Party.

5 Dirtlss of Serurition Intormediary, Bxeopt 10 the extent thot & permits tading or a
withdrawal or paymest ii violation of Seatlons 3 of 4 or edvances masghn o olher sredit o Dehtor i
viglation of Sectlon 2, Seouritiss ienncdiary shall rave 1o responsdbllity or Usbilky to Bermred Pacty for
waking trazdes of finzncie! zssels held in the Ascount et the difestion of Deblor or Deltor's authirtzed
representatives, Inatiding any fovesiment adviser, o0 fur complyfug vith entittement orders conesming

the Aceourt from Debior, or Debtoss muhorized representatives, Including sny invesomeny advisor. -

Baourltles Intormaedisey shiall have no vespunstbitity or Niabifity to Deblor for complying with enlltiement
orders concarming the Aetount orfginated by Scowed Pavly. Scourities Imtennedlacy shell beve o
responstbillty o Tabifity to Secrred Party witl respect o Incresses or docssascs in the value of the
Anseunt or itmreases or decrenses in the market velug of any assel held thomin, Secuitios Intermediery
hall Brave o sty 70 Svestignie or make any dotetmination e5 10 whether Seauted Purly & entitled or bms
heen nadiorzed (o give any Natfoe of Excusive Conltesl, us 3o whether Seoured Pary s provided a cepy
thersof 10 auy bvestment adviser, or as o whether » defhult extels undor any ageement batwetn Debiot
and Seoured Party, sud Securitios Tntermediary shall comply with a Motice of Bxclusive Cantrol even 1R
zlioves that no such defauit exists, This Agroemeni docs net eroste sny ohiigation or duly of Securliiss
Intermediary ather than thoze expressty sut forth harci,
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6. Indamnittention of Secoyifles Intermediory, Doblor hereby Indomnifies snd holds
hormless Seewrdtios Itermediary, iy afftilates and helr respesiive diwotors, officers, sgens emd
omploypes against any and ail clafis, causes of aetion, Mabilitles, lawsults, demands md damapgss,
ineloding withox! Hmitafion, sny snd alt court costz and ressonable attorneys® fees, in any way related fo
or arfEing bt of o In connestion with fhis Agreement or eny aclion {riesn or nol tken pursimn honete,
ecept to the: extent caused by Securities Intenmediary’s bresch of s obligations Terouniler,

Secured Party hereby indemnifics and holds hemdass Secudiies Intermedlary, s pffitiates and
{helr respective disectors, offleers, spents and enoployees mgainy any ond all claims, emuseq of sation,
tizbflitles, Javwsuits, demands and Sanxges, ndluding without Mmittion, any end el court costs and
reasonable gitomey’s lees In any way ralared 10 or grising oul of o In connection with any entitlement
order originated by Seeured Parly under s Agreement ov tho Siliee to comply with ¢ntitieriens orders
tszued by Debior or any autharized neproseniative of Debtorafter recelpt by Seenrlties Intermetiary of 1
Hotice of Bxclesive Conizol; prowided, however, Setured Pady shall havo no labilty under this
paragraph o tho exient any such claims, causas of action, Habiliies, lawsults, demends or damnges are
found by a conrt or arbiteation panct of compotert Jurisdiction by fin), son-agpeniabis udgment to be the
direol vesult of the froms nealigence or willhil misconduct of Srourities Intermediary, its aififiates, and
thetr respestive directors, officers, agents md saployees,

7 Duplicate Slaléments and Notives, Scowitles infersrediary will send coples of sl

siatements, conffrmations, notioes of clalng end other cumespondencs gonceming Mo Ascourd

shnltaneouely to cach of Debtor and Beoured Paty ef the addresses st forth balow.

5 Tax Reporting. Ad! Hems of incoige, galn, expenss, and log recognized in e Asount

shall ko repoated 1o the fntertial Revenus Servioo and &l siate axd Toral taxing sathorhiles vader the name
ar] tadpayer Fientifoetion momber of Debtor,

3 Cuslomer Agrecroent andd Secoxitles intermedizry*y Jurisdiction, In the event of o
confiict between this Apreesonnt and aby olher wgreertant betwesn tho Beosurities Intermediaty and (he
Pabior, the terms of this Agremnet with provail, Regandtess of sy provision i mch agresmient, the staie
of Hilnols shall be deemed to be Seonsities Intormediary’s location Jor the purposes of s Agresrment and
{ho parfetion end miorty of Seenred Parly's seourity Ioierest in the Acoount,

0.  Terminaton, The rights ard powsrs ganted heteln 1o Stoured Puarty hwve bean granted
in ardarto pecfect ita seourity intarest i tho Account, are powers cotpted with an intorest and whl ieither
be affosied iy the death, dissolusion or beskesptey of Detitor nor by the lapse of line, The tbiiations of
Securities Intormadiary under Bacilony 2, 3, 4, and 5 abovo shall comifnue ks effect untfl the secarity
imereat of Secured Party ia the Ascounl bes been fereinated and Secured Penly has notified Secudtios
Intermiodiary of such teymination In welthng. Upon rovefpl of such navice the obligetions of Secudifes
Ittesmediary under Seations %, 3, 4 end 5 ohove with respact 1o the opermtlon and maiusnence of tie
Aceount after the rensipt of sueh netins shafl tepminete, Secored Perty shali have no further Aght
orlginnte entiflament crders canceming the Acoount, and Securitfes Intermediory may ke such steps ps
Dabior sy request @ vest full cvmerghip end conlrol of Account in Debdor, Including, bt not fimited 10,
transferring al} of the Snanclal assets ond credil bakanoss In the Account to ancther gocwritics aocount in
the name of Debior or My doignee.

11, This Agreemenl. This Apreeinent, the schudules and exbidits hevato and e sgresmonis
and instarments reqoired o be executed Snd delivered hemoundes a6t forth the enitire agreement of tho
parties with respoct to the subjest matter hereof aid suparsede md discharge alf prior agreoments (wiitten
or oraf} and acgotiaiions end efl somteraporansous orl agremwnts conceming stich subfect matter amd
neyotieifong. There o no oral conditions precedent ta {he affeoiivencss of this Agreament.
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12 Ameadmints, Mo mmendment, modification or termiration of flis Apresment o walver
of any right hercunder shell be inding on eny parly hereto undess it is In wibiing and Is signed by the
party o be charged. -

13, Soccemors. The terms of this Agreement shell bo binding apon, end shafl inurs to the
© bensfit of, the purtics heveto end their rospeclive corports successors of s gwd persoms}
vepresentatives, - :

14, Soversbilify. I any term or provlsion set forth In this Agreemeist shafl be fvalid or
nenforooabls, the mmainder of thls Agrosment, of e application of such fes o7 provisions o persons
oF Cirotastangss, ofher than thost t vwhich it 5 held hwalld or smenfoyegabile, sball be constrved Yo 2l
rospaets a3 if such Invalld or unenforceabls vrm or provision were omittied,

15, Nollees, Any native, requast of other communication rognired or permiited 1o be ghvan
undet 1ty Agresment shall be In writtng sad decnied to havo boen poperly given when deflvered In
persan, or if sem by Fasolmile ot other slepironi muans and upon edectronie sonfimmation of recoipt by
the reclpieal theeof or, if sent by cenified or mglsiansd United States mail, vetom reveipt requested,
postage peeprid, eddrasser to the party at the address set Forth et to sch parties® naine at the heading of
Ihis Agreesnent, upon sigaed smoelpt, Any pasty inay change its eddress for notices T the manner ol Ruth
4bove, . ’

15,  Reles of Construction, In this Agreemen, wards I he shnguler nimber ciads the
plural, and in the plurel inchude the singuler wonds of the fnasculing geader imclude the Rmibie and the
vieutir, and when the sense 5o indinates words of the neuter gender pay refer fo any gender und the wond
“ar is dlgjunptive, bit not exsluslve. The captlom and sertion tutabem ppering n fhis Agreement sro
Insertad only av 4 matter of conventence and do not define; Hmit or desaribe the stape ot frsent of the
provisions of this Agreemant, i :

1T.  Chalee of Law, The parties herelo agres thet certaly muferial evenils, gcomrences an
Aransagitons refatling ko thiy Agreomont bear 4 remmonable sefetionship to fe stats of Winols. The validity,
terms, perfermance and enforoomont of this Agreament stalf ba govemnesd by thase laws ol the stilo of
{ltinoks which are applicabls o pgresinenty which bre negotiated, Sreeed, dulivered and perfommed
striefy in the siate of fllinals.

i%.  Counterperte This Agresmant may ba exacuted in aty mimber of counterts, at] of
wehlch shefl comatlivie one and the same Tosttumend, #nd any party hereto may oxears tis Agreement by
signing and dellvertng Lne ot more tounterperes.

39, JURY WAIVER, 'THE PARTIES MERETCQ ACKNOWLEDGE THAT THE
RIGHT TO TRIAL BY JURY ¥§ A CONSTIFUTIONAL ONE, BUT THAT [T MAY GE
WAIVED, EACH PARTY, AFTER CONSULTING {OR HAVING HAD THE OPFORTUNITY
70 CONSULT) WITH COUNSEL OF THE/R CHOICE, KNOWINGLY AND YOLUNTARILY,
AND FOR THEIR MUTUAL BEMEFIT WAIVES ANY RIGHT TO TRIAL BY JURY IR THE
EVENT OF LATICATION REGARDING THE PERFORMANCE OR ENFURCEMENT OF, OR
IN ANY WAY RELATED T0, THIS AGREEMENT OR THE INDEBTEDNESS.

20,  Uniorm Commorelal Code. Excop! es otherwise provided In this Agreement, all tarms
in this Agraement have the meanings assigued to (hem fn Articls 9 (ot, absent defluition in Article 9, in
fmy ofhor Artidle) of the Uniform Cotnewrelal Gade, w8 thoss meanings may be amenided, revissd o
replacadt fyots the t time, . Notwithsiending the foregoing, it pactios Intond fhat th terme used hereln
witich are defined in te Uniftem Comuemtal Code bave, 3t all fimes, fhe broadest and mos! inclusive
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meenlugs possible. Aceondingly, If the Unlform Commercll Code shall in the fiture be amended or hutd
by & court b define any terin imed horein mors broedly or inobisively than the Un'ftem Comnterelal Cnds
n effeot on the date of this Agreement, then such ferm, a8 beed Reredn, shall be plven subls broadepsd
meantog. JF the Untform Commercial Code shall i tis futire be amended or held by a eaurt to define
any tetm v heveln mote rarwly, of less inclusively, than the Uniforre Commearsial Code i offisct en
the dale of this Agreement, such amendment or holding shell be distegarded n delining wims used-n this
Agresmest,

(the remuinder of this page imentionatly feft blank)
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1N WITNESS WHEREOR, fio pasios oxsputed fhis Agreamant as of th dale set forth above,

' PACIFIC WESTEAN EQUIPMENT FINANCE,
# division of PACIFIC WESTERN BANK
Addresses:

%75 Unfon Park Ceater, Swite 200 iy %W l
Cottonyood ts, LET 3404 -
Hlg, T 40 w2 Resdont

Attentlon; _ Michells Larsen
Facsimtla No.: _801-566-0482

PHYSICIANS UNITED PLAR, INC.

3427 Sowthpesk Checly, Sulte 560 By

Grfando, Fl 12819 ekl St
He: _Prosident & CHO

Aftenllon; _ Suiisz Safleur
Papstmile No.:

MEB FINANCIAL BANK, NJh

8111 Menth River Road

By:
Rosomont, I, 0018 w L U"Z:’:W

Atfention!
Fecalmite No.:

Tew, W31

werren
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IN WITNESS WHERKOY, the panics excouted this Agreement as of the data sof forth ahovs.
PACIFIC WESTERN EQUIEMENT FINANCE,

a divisions 6F PACURIC WESTERN BANK
Addresses:

6975 Union Pask Cexter, Suite 200 By
Colionwood Heights, UT 83057
et Aftenfion Mickelle Lacwn
Fecamile Mo, E0 1050487

i AT Y T Y e

PHYSICIANS UNITED PLAR, ING,

8427 Soutbpark Circls, Svits 500 By
D 1] miinz Safay :.
Ye;  Prosident & CEQ i
Attenton:  Smitimr Sattaur l
Facsimils No i
MB FINANCIAL BANK, N.A,
6111 North River Rosd By:
Hoseniont, IL, 50018
kst
Atmber: i
Facsimfle No. §
i !
! i

Hev. L1

A B R A R Oy Y 725




4.

uette Etuipment Finance, Lue

A Subgidiary of Merichian Dank, N.A

LESSER: PHYEICIANS UNITED PLAN, TNC.

LESSOR:  MARQUETTE EQUIPMENT FINANCE, LLC

MASTER LEASE AGREEMENT NO, MEFISTY
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PACIFIC WESTERN
EQUIPMENT FINANCE

a division of Pacific Wasters: Bank

VIA FEDERAL EXPRESS and EMAIL
April 22, 2014

Mr. Aaron Henuy

Physicians United Plan, hac,

9102 South Park Center Loop, Suite 200
Otlendo, Florlda 32819

Re:

Fhysicians Unitod Plan, Inc. {“Lesses” or “"PIUP"), Pacific Western Equipmant Finance,
& division of Pacifle Western Bank ("Lessor® or “PWEEF "}, First National Bagk of St

Louis av assignee of Lease Schedule No, 028, 003, (4B, 04D, 007, and 008 of the

Jollowing Lease {“FNBSL"}, and MB Finencisl Bank, N4 o asslgnee of Fease
Schedule No. 009 of the following Lease (“MB Financial”).

Lease Schedule No. 001, DIB, 003, O4B, 04D, 003, 664, 06B, 007, 008 and 009
{collectively, the “Schedule” or “Schedutus "), which Schedler Incorporate by reference
the terms and conditions of Moster Lease Agrezment No, MEF0979, dated September 26,
2011, including any ond all amendpients thereto (collectivaly, the “Master Letse™). The
Schadules and the Masier Lease ave raferred to herein sollectively as the ™Lease”,

Dear Mr. Henry:

We are in recelpt of your email dated Apxil 18, 2014, Tn your email you request 2 final
accountitg of the Leaso.

1} The Casualty Loss Value amounts {as per the Casualty Loss Schedules for each of the

wmbered schedules) as of April 16, 2014 are:

Lease Schedule Mo, 061 $221,087 (after 31 payments)
Leese Schedule No. 02B  $1,065,543 {afier 27 payments)
Leage Scheduje Mo, 003 $262,014(afler 17 payments)
Lease Schedula No. 04R $547.52 after 17 paymenis)
Lease ScheduleNo. 04D $770,392 (after 11 payinents)
Lease Schedule No. 005 $1,541,491 {after 17 payments)
Lease Bchedule No. 06A  $733,830 (after 11 paymenis)
Lense Schedule Mo, 08B  $2,248,668 (afler 4 payments)
Lease Scheduie Mo, 007 $6,534,147 (after 7 payments)
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Physiclens United Pla, Ina.
Page 2 of 2

i+ Lease Schedule Mo, 008 34,997,330 {afler 4 payments
k. Lease Schedule No, 009 89,994,660 (efter 4 payments)

2) The Total Amount Collested from the collaters] was:

a. PWEF collected $5,064,496.97 fom Wells Fargo Coilateral Account Numbers
1137813014, 2640474462 and 5083578257,

b. PNBSL collected $14,778,201.88 from Deposit Accomnt Number 002212034,

o MB Financlal coilected $10,800,000.60 from Securities Account. Nuvaber
8000582216, ‘

T ) 28,

3) Appliceble taxes are zero,
4) MB Finencinl's attomeys' fees are $1,750.00.

Applylng the Toinl Amotmt Collected from the collateral against the totel sracant owed under
the Lease’s aleven Casualty Loss Schedules phas sttorneys’ fees, leaves 2 positive balines of
Nine Hundred Twenty-Six Thousand, Fifleen Dollars and 96/100 ($923,235.96), This balsnce
will be refunded to PUP via wire by PWEF in the amount of 531%,420.97, via wire by FNDSL i
the amount of $661,254.99, and vix wire by MB Financial in the amount of $2.560,00,

Should you have any questions, please fiel free th comsact Michelle Larsen at {BO1) 566-9201.
Sincerely, A

\Q@\K\'z/’

Jamwes L, Christonsen
Presidewt




OFPICE OF INSURANCE REGQULATION

KEVIN M. MCCARTY
COMMISEIONER

IT I8 HERERY agreed as follows:

L PAYSICIANS UNITED PLAN, INC., (hercinafler referzed th as
RESPONDENT®), is s Floride comporation authorized to transact business as 3 health
TosTenencs organizalion in the State of Florida,

2. reagh the Resolution of the Directors of RESPONDENT, attached hereto as
Exhibit “A." RESPONDENT admils that unlesa a capital infusion of thiny miflion U.S. Dollars
530,000,000} is comributed to the surplus by 12:00 pm Tuesday, hne 3; 204, prounds exist for
the mppoinment of the Department of Financiai Services, Division of Rehubilitation and
Liguidation (hervin afler referved 1o as the “DEFARTMENT™), as Recoiver of RESPONDENT
for the purpose of Rehabilication or Liguidation pursuant to Sections 631.G651{1) und 631.061(1},
Florida Statutes.

3. Upon the non-recurrence of the capitalization requivement in perageaph fwo (2)
above apd pursuant (o Section 631.051{1) and §31.061(1}, Florida Statetes, RESPONDENT
consents to the entty of an Order, on Tuesday, June 3, 2014, appointing t}w.DEPAR'[‘MENT S

Regeiver and acknowledges that the DEPARTMENT may apply to the Courl for an Owder of

. Rehabilitstion or Liguidation, et the sole discretion of the DEPARTMENT, RESPONDENT
further agrees that the DEPARTMENT shall have the sole discretion to determine whether
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RESPOMDENT shali be placed fmto whabiliation or Hauldation. In (he evenl that the
DEPARTMENT initlally obtains an Order appointing it as Receiver of RESPONDENT for
pucposes of Rehabilitation, the RESPONDENT further consemis to the DEPARTMENT
obtaining & subsequent Order appointing the DEPARTMENT as Receiver for the purposes of
Liguidetion, should the DEPARTMENT., at aoy tfme and in-its sole discretion, determing fhat
Rehabilitation of Respondent is not feasible.

4, RESPONDENT cxprossly waives any right #o natice, a hearing or further
proceedings of any kind and 1o an appeal in the event that the DEPARTMENT determines tat
the Rehabilitation of the RESPONDENT is néi feagible, and that Liquidation of RESPONDENT
i3 nocessary.

5 RESPONDENT acknowledpes that it has. executed this Consent to Order of
Rehabilitation or Liquidation voluntarily and of its own accowd, having had the opportunity to
conault counsed of its choosing, and has not been threutenied or cosrced to exeoute this consent by
the Departiment of Financial Services, l’!cvrit‘Hj Office of Insvrance Regulation, or any other
individual or entity.

6. The RESPONDENT and its President, tmtinz Haseeb Sattaur further agree that in
the event it is deemed necessary by the DEPARTMENT i its sole discretion, Imtiaz Haseab
Sattar will voluntarily make a personsl appearsnce, without the necessity of servioe of a
gnbposna or any other type of process, in the Civeuit Court in and for Leon Counly, Flosida
offer swomn testimeny regarding the excoutlon of this Consent to Crder of Rehabilitation or
Liquidation.

kA This Consent to Order of Rehabi]i:&ﬁ@ or Liquidation, including Exhibit A, are
nufl and void upon RESPONDENT's capiml infusion of (hity miilion UBS, Dollms
{$30,000,000) contributed to RESPONDENT's surplus on or before 12:00 pm on Tuesday, June
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3, 2014, The dendlines set forth in this Consent to Order of Rehabilitation or Liguidetion may be
extended by the QRFICE in and/or the TEPARTMENT in their anle discretivn

{Remainder of this Page ntentionaity Left Blank]

Pagedals

ettt e a8

SRS

RN ——




[

By execution hersof PHYSICIANS UNITED PLAN, INC. consents (o the appointment
of DEPARTMENT OF FINANCIAL SERVICES as receiver far purposes of Relabilitation or
Liquidation, agrees without resorvation t alt of the above terms end conditions, and shall be
bound by oil provisions herein. The wudersigned represents that e or she hag the suthority to
bind PHYSICIANS UNITED PLAN, TC. fo the terms and conditions sbove,

Cotposate Seal ) PHYSICIANS UNITED PLAN, INC.

By:

Intioz Haseeh Saaur, President
Date: 4/5{»! ¢

wmﬂhmﬂn
iy _

By:

Dr,
Date: " - L}E !

%

STATEOR. K Nosid o

COUNTY OF Cronoe.
Tht foregoing instannent ves aokbowledge before me this 3 \%o day of %Qn” w2014
by it ove Yem o e e oSSacas

" (Waroe ot Peisen) {Type of Alhoriny —eg offiee, inusipe, Miomey i Bed)

for PHYSICIANS UNITED PLAN, NG,

{Cogapamy Newms

JOD! L TUCKER . \AAW

MY CEMMISSION f EE13050 (&% aif the TNoty)

EXMRES Ay

guset 02, 2014
(Prim, Typo or Sterp Commisvioued Mane of Notary)

Persanally Known 7 OR Produced ientification
Type of Identification Produced
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STATEOF _ ¢ \aCi Do,

COUNTY OF .Qaga.%u,
I‘ﬁe‘fbmgomp, mstmmemwasaekm%ﬁge before me this_ M day of,%g_ggw 2014
£ o O T oy, oy,

JODIL FUCKER &‘«é\& iy}-b%

[Type of Audbuocity « £, oleer, tysies, sHeTooyn-Foc)

MY COMMISSION § £ED15080 it of the Netary}

EXFIRES Auguel 03, 2016
) S, = 'Eggx__m‘ 5

(Print, Typo of Smmcommmudﬂm of Motary)

Personally Known Yo, OR Produced Identification

Type of Identification Prodused
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REFELUTICN OF THE DIRECTORS OF PHYSICLANS UNITED PLAN, INC.

The undersigned, belng the Dirsctors of Physiclans United Plan, inc. {tha *Company™,
herehy cariify that the following [5 @ thee and covreck copy of a resaiution adopted &t 2 mesting
of the Directars of the Company:

REAGLVED, that the Board of Divectors of the Cismpsny consent 1o the entry of an Order

Agpeinting the Flarkda Departmant of Flnamhl Services {the "Repartrment”) 53 Recelver for
Purposes of Rehabilitation i the Company does ot obtain a cupital infugion in the amount of

" thirty milien 1.5, Dollars (330,000,000} by 12;‘:0pm June 3, 2014, to capiralize the Company.

The Board of Diractars of the Cornpany acinowledgs that upon the nowgctilitenca of
capttattration required in the smount of thiry miflen U.S. Holtars (530,000,000} by 1200 pm
June 3, 2014, the Cotnpany is insalvent within'the meaning of Seeton §1L,081(1), Florida
Statutas. The Board of Diractors of the Carapdny further pprae that the Departrtant may
subssquently submit an Order Appoinithog the Deportinent as Recelver for Liguldstion should
tha Department determine (h its sole dsrratian that rehabllitation &f the Company 12 no fongar
faasible, '

FURTHER RESOLVED, that the Prasidant of the Campany Is hereby authorizad to execute
2y and a1l consent sEreements or other dosuments on behalf of Pirysiclans United Fan, inc, to
obtain entry of an Order for Rehablittiion or Lijuldation snd fs suthorlzed to taka ary and atl
additional actiong demmead nacessary or appropriate by the Dapartrmant ta effectusts the
forgoing o to cotrtaly with such an Order without further apbroval of the Directets sad
majotity sharehgldars,

Datad this__ day of Aprif, 2014.

THRECTDRS OF PHYSICPANS UNITED SLAN, INC,

Fieeor L 5t

Kevir Patrick Enteriein

EXHIBITA
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smmentadasn oz PHYSICIANS UNITED PLAN, INC.
STATEMENT OF REVENUE AND EXPENSES
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suennordazuote PHYSICIANS UNITED PLAN, INC.

STATEMENT OF REVENUE AND EXPENSES (Continued)
. 1 z

CAPITAL AND SURPLUS ACCOLINT
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sammtwoein iare PHYSICIANS UNITED PLAN, INC.

CASH FLOW
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OFFICE OF INSURANCE REGULATION

KEVIN M, MCCARTY
COMMISSIONER

IT {3 HEREBY agreed as folbows:

1. PHYSICIANS UNITED PLAN, INC, (kereimfler refared 10 as
“RESPONDENT™), iz s Florida compocation authorized to trapsact busimess 23 a health
mabtenrace organizafion in the State of Florida,

2 Through the Resolution of the Directors of RESFONDENT, attached hersto as
Exhibit “A,” RESFONDENT admits thet uniess a capital mfusion of thirty million U.S. Dollars
{530,000,000) is conidbuted o the surplus by $2:00 pm Tuesday, June 3, 2014, grounds exist for
the appoimtment of the Depariment of Financial Services, Division of Rebabiliaton and
Liquitietion (herein afier referred 1o as the “DEPARTMENT), s Recelver of RESPONDENT
for the parpose of Rehehilitation or Liquidstion pursuent to Sections 631.051(1) and 631.061(1),
Florida Statutes.

3. Upon the non-ocewrrence of the cupitalization requizement In paragraph two (2)
above and pursuam ie Section 831.051(1) and 631,061(1) Flerida Statutes, RESPONDENT
consents ta the entry of an Order, on Tuesday, June 3, 2044, appointing the DEPARTMENT as
Receiver and acknowledges that the DEPARTMENT 'may spply 1o the Court for an Ocder of
Rehebititation or Liquidation, at the sole discretion of the DEFARTMENT. RESPONDENT
further agrees that the DEPARTMENT shall have the sole discretion to detennine whether
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RESPONDENT skalt be placed into rehabilitation or Fquidation In the eveni fhat the
DEPARTMENT inifially obtaing an Order appoinfing it as Receiver of RESPONDENT for

pirposes of Rehabiiitation, ths RESPONDENT further consents to the DEPARTMENT

 obiaining a subsequent Order appointing the DEPARTMENT es Receiver far the purposes of

Liq‘uidm:m. should the DEPARTMENT, at any time and in it sole discretion, determine that
Rehabilitation of Respoodent is not feasibie.

4, RESPONDENT expressly walves any righl to notice, 2 hearing or further
proceedings of any kind and to an appedl in the event that the DEPARTMENT determuines that
the Rehabiliation of the RESPONDENT is not feasible, and that Liquidation of RESPONDENT
is necessary.

5 RESPONDENT acknowledgss that it has executed this Consent to Qnder of
Rehabilitation or Liquidation voluntarily and of its own ascord, having kad the opportnity to
consult counset of Hs choosing, and has not been threstensd or coerced (o execute this consent by
the Depastment of Financial Services, Florida Office of Insurance Regulation, or any other
individuel or cutlty.

. 6. . The RESPONDENT and its Presidert, imtiaz Haseeb Sataur fucther agree that in
the event i is desmed necessary by the DEPARTMENT In its sole discretion, imtiaz Haseeh
Satteor will voluatarfly make a personsl appesrance, without the necessity of service of a
subpossa or any other yype of process, in the Ciroit Court in and for Eron County, Florida to
offer sworn tzstimony reganding the execmtion of this Consent to Order of Rehabitimtion or
Liquidation

7 This Consent o Onder of Rehahilitation o Liquidation, including Bxhibit A, are
mill and vold upon RESPOGNDENT's capiial infusion of thiny milion U3, Dollars
(30,000,000} contributed to RESPONDENTs surplus on or before 12:00 pm on Tuesday, Fune
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3, 2014, The deadiines set forth in this Consent to Order of Rehabilitztion or Liguidatios way be
cxtended by the OFFICE in and/or the DEPARTMENT in their sole discretion

[Remeinder of this Page Tntentionally Left Blank]
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By excsution hereof PHYSICIANS UNITED PLAN, IMNC. consents o the appointment
of DEPARTMENT OF FINANCIAYL, SERVICES s receiver for purposes of Rehabiditaon or
Licuidation, agrees without reservation 1o &)1 of the above tenms and conditions, mud shali be
bound by all provigions herein. The undersipned represents that he or she has the suthosity to
bind PHYSICIANS UNITED PLAN, INC. 1o the fermg and conditions above,

Cozporate Seal PHYSICIANS UNITED PLAN INC

By:

Da?e: — ‘4‘4[”;!"?

By:

Dal!e: - L&![f Ll

statEof _ S \osid o
* COUNTY OF .Q}m%&(__
i
The ﬂxagaing{nsamm wess sckeiowledge before e thiy 3_\_-_,9 day of .%s.Q...L_, 014
‘ e Auhomr-—c@, aliioe, miies, oitoray-tol}
for
; {Conapany Naontc)
: JODI LTUGKER
MY GOMMIESION # E2013050
Dtptﬂss Auguu na 2614 . .
—— Doy e INogieas
{Print, Tygms or Sizmp Commissnred Name of Notary}
Pessanally Kagwn _ % OR Prodused Identification
Type of Identification Produced
i
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[Type of Azghorizy — &g 0fffoss, Hustes, SRovzy-n-fact)

% JODIL TUCKER % ‘2{5%
MY COMMISEBEON # BRI 850 of the Notary}
o \amwm}amr
{Prinl, Trpoor Bavp ont:d Hamt: of Netary)

Personally Known _*%._OR Produced identification

Type of Identification Produced _
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APR/18/2014/%ED 10:32 A Tampa Bay ENT FAX e, 813-333-1045 v, 0J2/002

RESCLUTICN OF THE DIRECTORS OF PHYSICIANS UNITED PLAN, INC.

The undersiged, being tha Dimctors of Physitians United Plsn, inc. {the "Company®},
herehy cartify that the folowing is & true snd correct copy of a resolviion adegted at s mecting
of the Directors of the Company:

RESOLVED, thvat the Board of Diractars of the Compthy cohgent to the entry of en Order
Appointing the Flarkia Depertment of Pinancial Servicss {the *Dapartment”} a5 Recelver for
purposes of Reksbiiitstion If the Company does kot abiain & capital Irfusion in tha amourt of
thirty million U.5, Dollars (530,000,000} by 12:00 pm June 3, 2054, to capitalize the Company,
The Board of Ditectors of the Company acknowledge thet upon the non-aerusienca of
eapitalization required in the amount of thirty inilion (LS, Dollars (330,000,000} by 12:00 pm
Jupe 3, 2014, the Cormpany is insolvant within the meaning of Section §23.05141); Florkle
Sratutas, The Board of Diractors of te Company further agree that the Dapartman may
sihyecuiantly submit an Ordar Appoliting the Departinent 8y Asceiver for Liquidation should
the Deparmmant detarmine in itg sole discretton that rehabliitation of the Company I ne jonger
fuzsbie.

FLIATHER AESOLYED, that tha President of the Gompany is hereby authorized to gretute
sy and sl consent agraemants ar other documents on behalf of Phyzicians Unltad Plan, Inc, §¢
obta entry of an Order for Rensbiftton o Lguldation and fs authorlzed to teke dny and &t
additfonal actiong deemsd necessary or appropiiate by the Deparimant to ¢ffectuate the
forgoing or to comply with such an Order without further spphoval of the Directors and
tngjority shareholders.

Dated this__ day of Aprif, 2014,

MRECTORS OF PHYSICIANT UNITED PLAN, INC,

e £ St

Kervin Patrick Enteilein
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OFFICE OF INSURANCE REGULATION

KEVIN M. MCCARTY
COMMISSIONER

ENT TO ORDER OF REHABILITATION | UIDATION

IT IS HEREBY agreed as follows:

1. PHYSICIANS UNITED PLAN, INC, (hereinafter referred 1o as
“RESPONDENT™), is a Florida corporation authorized to transact business as a health
mainienance organization in the Siate of Florida,

2. Through the Resolution of the Directors of RESPONDENT, attached hereto as
Exhibit “A,” RESPONDENT admits that unless a capital infusion of thirty mitlion U.S. Dellars
($30,000,000) is contributed to the surplus by 12:00 pm Tuesday, June 3, 2014, grounds exist for
the appointment of the Department of Financial Services, Division of Rehabilitation and
Liguidation (herein after referved to as the “DEPARTMENT™), as Receiver of RESPONDENT
for the purpose of Rehabilitation or Liguidation pursuant to Sections 631.051(1) and 631.061(1),
Florida Statutes.

3 Upon the non-occurtence of the capitalization réquiremanl in paragraph two (2)
above and pursuant to Section 631.051(1) and 631.061(1), Florida Statutes, RESPONDENT
consents to the entry of an Order, on Tuesday, June 3, 2014, appointing the DEPARTMENT as
Receiver and acknowledges that the DEPARTMENT may apply to the Court for an Order of
Rehabilitation or Liquidation, at the sole discretion of the DEPARTMENT. RESPONDENT

further agrees that the DEPARTMENT shall have the sole discretion to determine whether

Pape 1 of 5

PHYSICIANS UNITED PLAN, INC.

CASE NO.: 2014-CA-00
EXHIBIT B




RESPONDENT shall be placed into rehabilitation or liquidastion. In tht;, event that the
DEPARTMENT initially obtains an Order appoinfing it as Receiver of RESPONDENT for
purposes of Rehabilitation, the RESPONDENT further conmsents to the DEPARTMENT
obtaining a subsequent Order appointing the DEPARTMENT as Receiver for the purposes of
Liguidafion, should the DEPARTMENT, at any time and in its gole discretion, determine that
Rehabilitation of Respondent is not feasible.

4. RESPONDENT expressty waives any right to notice, a hearing or further
proceedings of any kind and to an appeal in the event that the DEPARTMENT determines that
the Rehabilitation of the RESPONDENT is not feasible, and that Liquidation of RESPONDENT
i5 NeCessary.

5. RESPONDENT acknowledges that it has executed this Consent to Order of
Rehabilitation or Liquidation volmrfari%y and of its own accord, having had t_he opportunity to
consult counsel of its choosing, and has not been threatened or coerced to execute this consent by
the Department of Financial Services, Florida Office of Insurance Regulation, or any other
individual or entity. |

0. The RESPONDENT and its President, Imtiaz Haseeb Satfaur further agree that in
the event it is deemed necessary by the DEPARTMENT in its sole discretion, Imtiaz Flaseeb
Sattaur will voluntarily make a personal appearance, without the necessity of service of a
subpoena or any other type of process, in the Circuit Court in and for Leon County, Florida to
offer sworn testimony regarding the execution of this Consent to Order of Rehabilitation or
Liquidation.

7. This Consent to Order of Rehabilitation or Liquidation, including Exhibit A, are
null and void upon RESPONDENT's capital infusion of thirty million US. Dollars

($30,000,000) contributed to RESPONDENT"s surplus on or before 12:00 pro on Tuesday, June

Page 2 of 5
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3, 2014, The deadlines set forth in this Consent to Order of Rehabilitation or Liquidation may be

extended by the OFFICE in and/or the DEPARTMENT in their sole discretion

[Remainder of this Page Intentionally Left Blank]
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By execution hercof PHYSICIANS UNITED PLAN, INC. consents 1o the appointment
of DEPARTMENT OF FINANCIAL SERVICES as receiver for purposes of Rehabilitation or
Liquidation, agrees without reservation to all of the above terms and conditions, and shall be
bound by all provisions herein. The undersigned represents that he or she has the anthority to
bind PHYSICIANS UNITED PLAN, INC. to the terms and condifions above.

Corporate Seal PHYSICIANS UNITED PLAN, INC.
:’: 5
By: ﬂ ¢
Imtiaz Hasech Sattaur , President

Date: 4/,‘8[“?'

sTATEOF__ ¥ \osid o

COUNTY OF S }R"nggié .

The foregoing instrument was acknowledge betore me this N day of B Qn:""s \._.2014

by oot S vz et v Seienne oSS cer
{Naume of Person) (Type of Authority — £.g. officer, trusiee, atiomey-in-fact)
for PHYSICIANS UNITED PLAN. INC,
{Company Name) 7
JODI L TUGKER Q@&u S “\u—c)\q,u\

Pof

MY COMMISSION # EE013950 {Signmuh“ﬂﬂhc o
EXPIRES August 02, 2014

407) 3601183 FlondaNuayServien.soan S cé_-; < o TN ':_)G—E,KP

(Print, Type or Stamp Commissioued Name of Notary)

Personally Known _ ¥, OR Produced [dentification

Type of Identification Produced
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STATEOF_ % \a<ido

COUNTY OF Q{mmi\)b

"The foregoing instrument was acknowledge before me this_\o day of %Qg" w204

N, 88 O € oy

A

{Type of Authority - e.g. officer, wustee, attorney-in-fact)
for PHYSICIANS UNITED PLAN, INC.
{Company Name)
JODI L TUCKER QB@\A- Q{S%
#2 MY COMMISSION # E£013860 (Siguahife of the Notary)
EXPIRES Augut 02, 2044
WWM _:S- .

{Print, Type or Stamp Commissioned Name of Notary)

Personally Known __ Y4, OR Produced Identification

Type of Identification Produced
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RESOLUTION OF TRE [MRECTORS OF PHYSICIANS UNITED PLAN, INC.

The undersigned, being the Diractors of Physiclans United Plan, inc. {the *Company”},
herehy certify that the following is 3 true and correct copy of a resolution adopted at a meeting
of the Directors of the Company!

RESGLVED, that the Board of Directars of the Company consent to the entry of an Order
Appointing the Florida Department of Financial Services (the *Department”) as Recelver for
purposes of Rehabiftation If the Company does not obtain a capital Infusion in the amount of
thirty million U.S. Dollars {$30,500,000) by 12:00 pm June 3, 2014, to capltalize the Company.
The Board of Directors of the Cornpany acknowledge that upon the non-occurrence of
capltalization requlired in the amount of thirty miltion .5, Doitars {520,000,000) by 12:00 pm
June 3, 2014, the Company is insolvent within the meaning of Section 831.051(1}, Horida
Statutes. The Board of Directers of the Company further agree that the Department may
subsequently submit an Order Appolnting the Department as Raceiver for Liquidation should
the Department determine in its sole discretion that rehabilitation of the Corupany ts no longer
feasible.

FURTHER RESOLVED, that the Prasident of the Company is heralyy autharized to execute
any and aHl tonsent agreements or other documents on behaif of Physiclans United Flaw, inc. to
obtain entry of an Order for Rehabllitation or Liquidation and is authorized to take any and afl
sdditional actions deemad necessary or appropriate by the Department to effectuate the
fargoing or to comply with such an Order without further approval of the Directors and
majority shareholders,

Dated this __ day of April, 2014,

DIRECTORS OF PHYSICIANS UMITED PLAN, INC,

Dr. Sandesp Bajai, ' Kevin Patrick Enterlein

Rotsni Lelfers

Dr. Rohinl Bajaj £

}

EXHIBIT A
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IN THE CIRCUIT COURT OF THE SECOND JUDICIAL CIRCUIT,
IN AND FOR LEON COUNTY, FLORIDA

State of Florida, ex rel., the
DEPARTMENT OF FINANCIAL SERVICES of
The State of Florida,

Relator,
Vs. CASE NO:

PHYSICIANS UNITED PLAN, INC.,

Respondent,

CONSENT ORDER APPOINTING THE FLLORIDA DEPARTMENT OF
FINANCIAL SERVICES AS RECEIVER FOR PURPOSES OF IMMEDIATE
REHABILITATION AND AUTOMATIC LIQUIDATION EFFECTIVE JULY 1, 2014,
INJUNCTION AND NOTICE OF AUTOMATIC STAY

THIS CAUSE was considered on the Petition of the State of Florida, Department of
Financial Services (hereinafter the “DEPARMTENT”) for entry of an Order of Immediate
Rehabilitation and Automatic Liquidation Effective July 1, 2014, of PHYSICIANS UNITED
PLAN, INC,, (hereinafter the “RESPONDENT?”). The Court, having reviewed the pleadings of
record, and otherwise being fully informed in the premises finds that:

1. This Court has jurisdiction pursuant to Section 631.021(1), Florida Statutes, and
venue is proper pursuant to Section 631.021(2), Florida Statutes.

2. The RESPONDENT is a Florida corporation authorized to transact business as a
health maintenance organization in the State of Florida since July 29, 2005. The
RESPONDENT’s principal place of address is located at 8427 Southpark Circle, Suite 500,
Orlando, Florida 32819.

3. Section 631.021(3), Florida Statutes, provides that a delinquency proceeding

pursuant to Chapter 631, Florida Statutes, constitutes the sole and exclusive method of

PHYSICIANS UNITED PLAN, INC.
CASENO.: 2014-CA-00
EXHIBIT C




liquidating, rehabilitating, reorganizing, or conserving an insurer.

4. Sections 631.031 and 631.061(1), Florida Statutes, authorize the DEPARTMENT
to petition this Court for an order directing it to liquidate a domestic insurer upon the existence
of any grounds specified in Section 631.051, Florida Statutes, or if an insurer is or is about to
become insolvent. Further, Section 631.025, Florida Statutes, authorizes the DEPARTMENT to
initiate delinquency proceedings against any insurer if the statutory grounds are present as to that
insurer.

5. Pursuant to Section 631.031(1), Florida Statutes, by letter dated June 3, 2014,
Kevin McCarty, Commissioner of the Florida Office of Insurance Regulation (hereinafter the
“OFFICE”), advised Florida’s Chief Financial Officer, Jeff Atwater that the OFFICE concluded
grounds existed for the initiation of delinquency proceedings against the RESPONDENT.,

6. On April 16, 2014, the RESPONDENT. consented to the appointment of the
DEPARTMENT as Receiver for purposes of rehabilitation or liquidation pursuant to Sections
631.051(1), 631.051(11) and 631.061, Florida Statutes, and waived all rights to contest or appeal
any further proceedings concerning same.

7. Sections 631.051(11) and 631.061, Florida Statutes, authorize the
DEPARTMENT to petition this Court for an Order directing it to rehabilitate or liquidate a
domestic insurer upon grounds that the insurer has consented to such an order through the
majority of its directors, stockholders, members or subscribers.

8. In addition to the consent pursuant to Section 631.051(11), Florida Statutes, the
RESPONDENT is insolvent within the meaning of 631.011(14), Florida Statutes. Accordingly,
grounds exist pursuant to Sections 631.051(1), 631.051(3) and 631.061 for entry of an Order

appointing the DEPARTMENT as Receiver for purposes of immediate rehabilitation and




providing for an automatic liquidation date of 12:01 a.m. EST on July 1, 2014,

Q, Pursuant to Sections 631.051 and 631.061, Florida Statutes, and the
RESPONDENT’s consent to rehabilitation and liquidation, this Court finds that it is in the best
interests of the RESPONDENT, its creditors and its members that the relief requested in the
DEPARTMENT’s Petition be granted.

THEREFORE, IT IS ORDERED AND ADJUDGED as follows:

10.  The Department of Financial Services of the State of Florida shall be and is
hereby appointed Receiver of the RESPONDENT for purposes of rehabilitation, effective

immediately, and to liquidate the RESPONDENT eftective 12:01 am. on July 1, 2014 without

further order of this Court.
[1. The Receiver shall be authorized and directed to:
A. Take immediate possession of all the property, assets, and estate, and all

other property of every kind whatsoever and wherever located belonging to the RESPONDENT
pursuant to Sections 631.111 and 631.141, Florida Statutes, including but not limited to: offices
maintained by the RESPONDENT, nights of action, books, papers, evidences of debt, bank
accounts, savings accounts, certificates of deposit, stocks, bonds, debentures and other securities,
mortgages, furniture, fixtures, office supplies and equipment, wherever situate and however
titled, whether in the possession of the RESPONDENT or its officers, directors, shareholders,
trustees, employees, consultants, attorneys, agents or affiliates and all real property of the
RESPONDENT, wherever situate, whether in the possession of the RESPONDENT or its
officers, directors, shareholders, trustees, employees, consultants, attorneys, agents or affiliates
or other persons.

B. Liquidate the assets of the RESPONDENT effective 12:01 a.m. EST on




July 1, 2014, including but not limited to, funds held by the RESPONDENT’s agents, subagents,
producing agents, brokers, solicitors, service representatives or others under agency contracts or
otherwise which are due and unpaid to the RESPONDENT, including premiums, unearned
commissions, agents’ balances, agents’ reserve tunds, and subrogation recoveries.

C. Employ and authorize the compensation of legal counsel, actuaries,
accountants, clerks, consultants, and such assistants as it deems necessary, purchase or lease
personal or real property as it deems necessary, and authorize the payment of the expenses of
these proceedings and the necessary incidents thereof, as approved by the Court, to be paid out of
the funds or assets of the RESPONDENT in the possession of the Receiver or coming into its
possession.

D. Reimburse such employees, from the funds of this receivership, for their
actual necessary and reasonable expenses incurred while traveling on the business of this
receivership.

E. Not defend or accept service of process on legal actions wherein the
RESPONDENT, the Receiver, or the insured is a party defendant, commenced either prior to or
subsequent to the Order, without authorization of this Court; except, however, in actions where
the RESPONDENT is a nominal party, as in certain foreclosure actions, and the action does not
affect a claim against or adversely affect the assets of the RESPONDENT, the Receiver may file
appropriate pleadings in its discretion.

F. Commence and maintain all legal actions necessary, wherever necessary,
for the proper administration of this receivership proceeding.

G. Collect all debts which are economically feasible to collect which are due

and owing to the RESPONDENT.




H. Deposit funds and maintain bank accounts in accordance with Section
631.221, Florida Statutes.

L Take possession of all of the RESPONDENT’s securities and certificates
of deposit on deposit with the Chief Financial Officer of Florida or any similar official of any
other state, if any, and convert to cash as much as may be necessary, in its judgment, to pay the
expenses of administration of this receivership.

J. Publish notice specifying the time and place fixed for the filing of claims
with the Receiver once each week for three consecutive weeks in the Florida Administrative
Weekly published by the Secretary of State, and at least once in the Florida Bar News and to

publish notice by similar methods in all states where the RESPONDENT may have transacted

business.

K. Negotiate and settle subrogation claims and final judgments without
further order of this Court.

L. Sell any salvage recovered property without further order of this Court.

M.  Coordinate the operation of the Receivership with any affected guaranty
association. The Receiver may in its discretion, contract with the appropriate guaranty
association to provide services as are necessary to carry out the purposes of Chapter 631.

N. Give notice of this proceeding to the RESPONDENT’s agents pursuant to
Section 631.341, Florida Statutes, and to its insureds, if any.

0. For purposes of this Order, the term “affiliate” shall be defined in
accordance with Section 631.011(1), Florida Statutes.

P. The Receiver is granted all of the powers of the RESPONDENT’s

directors, officers, and managers, whose authority is hereby suspended, except as such powers




are re-delegated in writing by the Receiver. The Receiver has full power to direct and manage
the affairs of the RESPONDENT, to hire and discharge employees, and to deal with the property
and business of the RESPONDENT.

Q. The Receiver is authorized to update its records to incorporate change of
address information for an interested individual/entity (eg. agent, claimant, creditor,
policyholder, subscriber) if the Receiver determines that there has been a change of address for
an interested individual/entity. The Receiver is authorized to use change of address information

for future mailings.

R. The Receiver is authorized to transfer unclaimed funds to the unclaimed
property unit(s) of the states(s) reflected in the claimants’ last address of record in the Receiver’s

files.

S. Apply to this Court for further instructions in the discharge of its duties as

the Receiver deems necessary.

T. The Receiver is authorized to dispose of and destroy obsolete and

unneeded records pursuant to Section 631.171(10), Florida Statutes.
IT IS FURTHER ORDERED AND DIRECTED:

12. Any officer, director, manager, trustee, administrator, attorney, agent, accountant,
actuary, broker, employee, adjuster, independent contractor, or affiliate of RESPONDENT and
any other person who possesses or possessed any executive authority over, or who exercises or
exercised any control over, any segment of the RESPONDENT’s affairs or the affairs of its
affiliates shall be required to fully cooperate with the Receiver, pursuant to Section 631.391,

Florida Statutes, notwithstanding the provisions of the ahove paragraph. Any person who fails to




cooperate with the Receiver, interferes with the Receiver, or fails to follow the instructions of the
Receiver, may, at the Receiver’s discretion, be excluded from the RESPONDENT’s business

premises.

13.  Title to all property, real or personal, all contracts, rights of action and all books
and records of the RESPONDENT, wherever located, is vested in the Receiver pursuant to

Sections 631.111 and 631.141, Flonida Statutes.

14. All officers, directors, trustees, administrators, agents and employees and all other
persons representing the RESPONDENT or currently employed or utilized by the
RESPONDENT in connection with the conduct of its business are discharged forthwith;

provided, however, the Receiver may retain such persons in the Receiver’s discretion.

15.  All attormeys employed by the RESPONDENT as of the date of the Order, within
ten (10) days notice of the Order, are required to report to the Receiver on the name, company
claim number and status of each file they are handling on behalf of the RESPONDENT. Said
report shall also include an accounting of any funds reccived from or on behalf of the
RESPONDENT. All attorneys employed by the RESPONDENT shall be discharged as of the
date of the Order unless their services are retained by the Receiver. All attorneys employed by
the RESPONDENT shall be advised that pursuant to Section 631.011(21), Florida Statutes, a
claim based on mere possession does not create a secured claim and all attorneys employed by

the RESPONDENT, pursuant to In Re the Receivership of Syndicate Two, Inc., 538 S0.2d 945

(Fla. 1* DCA 1989), who are in possession of litigation files or other material, documents or
records belonging to or relating to work performed by the attorney on behalf of the
RESPONDENT shall be required to deliver such litigation files, material, documents or records

intact and without purging to the Receiver, on request, notwithstanding any claim of a retaining

7




lien which, if otherwise valid, shall not be extinguished by the delivery of these documents.

16.  All agents, brokers or other persons having sold policies of insurance and/or
“collected premiums on behalf of the RESPONDENT shall be required to account for and pay all
premiums and commissions unearned due to cancellation of policies by the Order or in the
normal course of business owed to the RESPONDENT directly to Receiver within 30 days of
demand by the Receiver or appear before this Court to show cause, if any they may have, as to
why they shall not be required to account to the Receiver or be held in contempt of Court for
violation of the provisions of the Order. No agent, broker, premium finance company or other
person shall use premium monies owed to the RESPONDENT for refund of unearned premium

or for any purpose other than payment to the Receiver,

17.  Any premium finance company which has entered info a contract to finance a
premium for a policy which has been issued by the RESPONDENT shall be required to pay any

premium owed to the RESPONDENT directly to the Receiver.

18.  Reinsurance premiums due to or payable by the RESPONDENT shall be remitted
to, or disbursed by, the Receiver. Reinsurance losses recoverable or payable by the
RESPONDENT shall be handled by the Receiver. All correspondence concerning reinsurance

shall be between the Receiver and the reinsuring company or intermediary.

19.  Upon request by the Receiver, any company providing telephonic services to the
RESPONDENT shall be required to provide a reference of calls from the number presently
assigned to the RESPONDENT to any such number designated by the Receiver or perform any

other services or changes necessary to the conduct of the receivership.

20.  Any bank, savings and loan association, or other financial institution which has on




deposit, in its possession, custody dr control any funds, accounts and any other assets of the
RESPONDENT, shall be required to immediately transfer title, custody and control of all such
funds, accounts and other assets to the Receiver. The Receiver shall be authorized to change the
name of such accounts and other assets, withdraw them from such bank, savings and loan
association or other financial institution, or take any lesser action necessary for the proper
conduct of this receivership. No bank, savings and loan association or other financial institution
shall be permitted to exercise any form of set-off, alleged set-off, lien, any form of self-help
whatsoever, or refuse to transfer any funds or assets to the Receiver’s control without the

permission of this Court.

21,  Any entity furnishing telephone, internet, water, electric, sewage, garbage or trash
removal services to the RESPONDENT shall be required to maintain such service and transfer
any such accounts to the Receiver as of the date of the Order, unless instructed to the contrary by

the Receiver.

22. Any information technology service provider or data processing service which has
custody or control of any data processing information and records including but not limited to
source documents, data processing cards, input tapes, all types of storage information, master
tapes or any other recorded information relating to the RESPONDENT is directed to transfer
custody and control of such records to the Receiver. The Receiver shall be authorized to
compensate any such entity for the actual use of hardware and software and/or other information
technology related services, which the Receiver finds to be necessary to this proceeding.
Compensation should be based upon the monthly rate provided for in contracts or leases with the
RESPONDENT which was in effect when this proceeding was instituted, or based upon such

contract as may be negotiated by the Receiver, for the actual time such equipment and software




is used by the Receiver. Any past due or pending balances due from the RESPONDENT shall be
processed as claims against the estate, and shall not be a basis for withholding the services

contemplated in this Paragraph.

23, The United States Postal Service shall be directed to provide any information
requested by the Receiver regarding the RESPONDENT and to handle future deliveries of the

RESPONDENT’s mail as directed by the Receiver.

24, All claims shall be filed with the Receiver on or before 11:59:59 p.m. EST, on the
date of one year following the entry of this Order, or be forever barred, and all such claims shall

be filed on proof of claim forms prepared by the Receiver.

25, In order to assure the validity of claim assignments, to assure that the processing
of assignments does not create an undue burden on estate resources, and to assure that
assignment decisions are made using the best information available, the Receiver shall not
recognize or accept any assignment of claim by the claimant of record unless the following

criteria are met:
A A distribution petition has not been filed with this Court;

B. The Receiver has been provided with a properly executed and notarized

assignment of claim agreement entered into between the parties; and

C. The Receiver has been provided with a properly executed and notarized

Receiver’s Assignment of Claim Change Form and required supporting documentation.

D. The Receiver’s Assignment of Claim Change Form shall contain an

acknowledgement by the claimant, or someone authorized to act on behalf of the claimant, that:

D The claimant is aware that financial information regarding claims
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distributions and payments published on the Receiver’s website or otherwise available can assist

the claimant in making an independent and informed decision regarding the sale of the claim;

2) The claimant understands that the purchase price being offered in
exchange for the assignment may differ from the amount ultimately distributed in the

receivership proceeding with respect to the claim;

3) It is the claimant’s intent to sell their claim and have the Receiver’s

records be permanently changed to reflect the new owner; and

4) The claimant understands that that they will no longer have any

title, interest, or rights to the claim including future mailings and distributions if they occur.

26.  All executory contracts to which the RESPONDENT was a party shall be
cancelled and stand cancelled as of the liquidation date of 12:01 a.m. EST on July 1, 2014,
unless specifically adopted by the Receiver within ninety (90) days of the liquidation date or
from the date of the Receiver’s actual knowledge of the existence of such contract, whichever is
later. “Actual knowledge” means the Receiver has in its possession a written contract to which
the RESPONDENT is a party, and the Receiver has notified the vendor in writing

acknowledging the existence of the contract.
Further, the Receiver shall have the authority to do the following:

1) Pay for services provided by any of the RESPONDENT’s vendors,
in the ninety (90} day period prior to assuming or rejecting the contract, which are necessary to

administer the receivership estate;

2) Once the Receiver determines the RESPONDENT’s vendor is

necessary in the continued administration of the receivership estate for a period to exceed the
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ninety (90} days from the liquidation date, or from the date of Receiver’s actual knowledge of
such contract, whichever is later, the Receiver may make minimal modifications to the terms of
the contract, including, but not limited to, the expiration date of the agreement, the scope of the
services to be provide, and/or the compensation to be paid to the RESPONDENT’s vendor
pursuant to the contract. “Minimal modifications™ shall mean any minimum alteration made to
the contract in order to adapt to the new circumstances of the receivership estate. In no event
will any minimal modification be construed as the Receiver entering into a new contract with the

RESPONDENT’s vendor.

Any vendor, including but not limited to, any and all employees / contractors
of RESPONDENT, claiming the existence of a contractual relationship with the
RESPONDENT shall provide notice to the Receiver of such relationship. This notice shall
include any and all documents and information regarding the terms and conditions of the
contract, including a copy of the written contract between the vendor and the RESPONDENT, if
any, what services or goods were provided pursuant to the contract, any current, future and/or
past due amounts owing under the contract, and any supporting documentation for third party
services or goods provided. Failure to provide the required information may result in vendors’
contractual rights not being recognized by the Receiver. The rights of the parties to any such
contracts are fixed as of the date of the Order and any cancellation under this provision shall not

be treated as an anticipatory breach of such contracts.

27. All affiliated companies and associations shall make their books and records
available to the Receiver (including electronic records), to include all records located in any
premises occupied by said affiliate, whether corporate records or not, and to provide copies of

any records requested by the Receiver whether or not such records are related to the
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RESPONDENT. The Receiver shall have title to all policy files and other records of, and
relating to the RESPONDENT, whether such documents are kept in offices occupied by an
affiliate company or any other person, corporation, or association. The Receiver shall be
authorized to take possession of any such records, files, and documents, and to remove them to
any location in the Receiver’s discretion. Any disputed records shall not be withheld from the
Receiver’s review, but shall be safeguarded and presented to this Court for review prior to

copying by the Receiver.

28.  The Receiver shall have complete access to and administrative control of all
information technology resources of the RESPONDENT and its affiliates at all times including,
but not limited to, the RESPONDENT’s computer hardware, software and peripherals. Each
affiliate shall be given reasonable access to such records for the purpose of carrying out its

business operations.

29, Any person, firm, corporation or other entity having notice of the Order that fails
to abide by its terms is directed to appear before this Court to show good cause, if any they may
have, as to why they shall not be held in contempt of Court for violation of the provisions of this

Order.

30.  Except as noted in the following paragraph, pursuant to the provisions of 631.252,
Florida Statutes, all policies of insurance or similar contracts of coverage that have not expired
are canceled effective as of the liquidation date at 12:01 a.m. EST on July 1, 2014. Policies or
contracts of coverage with normal expiration dates prior to the dates otherwise applicable under
this paragraph, or which are terminated by insureds or lawfully cancelled by the Receiver or

insurer before such date, shall stand canceled as of the earlier date.

31.  The Receiver advises that it is working with the Centers for Medicare & Medicaid
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Services (CMS) to address issues surrounding the RESPONDENT’s participation in the
Medicare program, primarily addressing the orderly movement of RESPONDENT’s members to
solvent plans within the Medicare program or to traditional Medicare.

32. Pursuant to Sections 631.041(3) and (4), Florida Statutes, all persons, firms,
corporations and associations within the jurisdiction of this Court, including, but not limited to,
the RESPONDENT and its officers, directors, stockholders, members, subscribers, agents and
employees, are enjoined and restrained from the further transaction of the insurance business of
the RESPONDENT; from doing, doing through omisston, or permitting to be done any action
which might waste or dispose of the books, records, including but not limited to electronic
records, and assets of the RESPONDENT; from in any way interfering with the Receiver or
these proceedings; from the transfer of property and assets of the RESPONDENT without the
consent of the Receiver; from the removal, concealment, or other disposition of the
RESPONDENT’s property, books, records, and accounts; from the commencement or
prosecution of any actions against the RESPONDENT or the Receiver together with its agents or
employees, the service of process and subpoenas, or the obtaining of preferences, judgments,
writs of attachment or garnishment or other liens; and, from the making of any levy or execution
against the RESPONDENT or any of its property or assets. Notwithstanding the provisions of
this paragraph, the Receiver should be permitted to accept and be subpoenaed for non-party
production of claims files in its possession, including medical records, which may be contained
therein. In such cases, the requesting party must submit an affidavit to the Receiver stating that
notice of the non-party production was appropriately issued and provided to the patient and that
the patient was given the opportunity to object and either did not object to the non-party

production, or objected and the Court overruled the objection, in which case a copy of the
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Court’s ruling must be attached to the affidavit. The Receiver should be authorized to impose a
charge for copies of such claim files pursuant to the provisions of Sections 119.07(1)(a), and
624.501, Florida Statutes.

33.  All subsidiaries, affiliates, parent corporations, ultimate parent corporations, and
any other business entity affiliated with the RESPONDENT shall fully cooperate with the
Receiver in the effort to liquidate the RESPONDENT.

34, All subsidiaries, affiliates, parent corporations, ultimate parent corporations, and
any other business entity affiliated with the RESPONDENT having any interest in the building
located at 8427 SouthPark Circle, Suite 500, Orlando, Florida 32819 or any other facility in
which the RESPONDENT may operate, inclusive of but not limited to 1372 6™ St N.W., Winter
Haven, Florida 33881; 3101 SW 340 Avenue, Suite 801, Ocala, Florida 34474; 4488 Boy Scout
Blvd, Suite 400, Tampa, Florida 33607; and 1398 SW 160% Avenue, Suite 105, Weston, Florida
33326, shall make available, at that location and at no charge to the Receiver or to the
RESPONDENT, office space, and related facilities (telephone service, internet service, copiers,
computer equipment and software, office supplies, parking, etc.) to the extent deemed necessary
by the Receiver in its sole discretion.

35, All subsidiaries, affiliates, parent corporations, ultimate parent corporations, and
any other business entity affiliated with the RESPONDENT having any interest in the computer
equipment and software currently used by or for the RESPONDENT shall make such computer
equipment and software available to the Receiver at no charge to the Receiver or the
RESPONDENT to the extent deemed necessary by the Receiver in its sole discretion.

CONTINUATION OF INVESTIGATION

36.  The Receiver shall be authorized to conduct an investigation as authorized by
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Section 631.391, Florida Statutes, of the RESPONDENT and its affiliates, as defined above, to
uncover and make fully available to the Court the true state of the RESPONDENT’s financial
affairs. In furtherance of this investigation, the RESPONDENT and its affiliates shall be
required to make all books, documents, accounts, records, and affairs, which either belong to or
pertain to the RESPONDENT, available for full, free and unhindered inspection and examination
by the Receiver during normal business hours (8:00 a.m. to 5:00 p.m.), Monday through Friday,
from the date of the Order. The RESPONDENT and the above specified entities shall be
required to cooperate with the Receiver to the fullest extent required by Section 631.391, Florida
Statutes. Such cooperation shail include, but not be limited to, the taking of oral testimony under
oath of the RESPONDENT’s officers, directors, managers, trustees, agents, adjusters,
employees, or independent contractors of the RESPONDENT, its affiliates and any other person
who possesses any executive authority over, or who exercises any control over, any segment of
the affairs of the RESPONDENT in both their-ofﬁcial, representative and individual capacities
and the production of all documents that are calculated to disclose the true state of the
RESPONDENT’s affairs.

37. Any officer, director, manager, trustee, administrator, attorney, agent, accountant,
actuary, broker, employee, adjuster, independent contractor, or affiliate of the RESPONDENT
and any other person who possesses or possessed any executive authority over, or who exercises
or exercised any control over, any segment of the affairs of the RESPONDENT or its affiliates
shall be required to fully cooperate with the Receiver as required by Section 631.391, Florida
Statutes, and as set out in the preceding paragraph. Upon receipt of a certified copy of the Order,
aﬁy bank or financial institution shall be required to immediately disclose to the Receiver the

existence of any accounts of the RESPONDENT and any funds contained therein and any and all
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documents in its possession relating to the RESPONDENT for the Receiver’s inspection and
copying.
38.  All Sheriffs and all law enforcement officials of this state shall cooperate with and

assist the Receiver in the implementation of this Order.

39, In the event the Receiver determines that reorganization, consolidation,
conversion, reinsurance, merger, or other transformation of the RESPONDENT is appropriate,
the Receiver shall prepare a plan to effect such changes and submit the plan to this Court for

consideration.

NOTICE OF AUTOMATIC STAY

40.  Notice is hereby given that, pursuant to Section 631.041(1), Florida Statutes, the
filing of the DEPARTMENTs initial petition herein operates as an automatic stay applicable to
all persons and entities, other than the Receiver, which shall be permanent and survive the entry
of this order, and which prohibits:

A. The commencement or continuation of judicial, administrative or other
action or proceeding against the insurer or against its assets or any part thereof;

B. The enforcement of judgment against the insurer or an affiliate, provided
that such affiliate is owned by or constitutes an asset of the RESPONDENT, obtained either
before or after the commencement of the delinquency proceeding;

C. Any act to obtain possession of property of the insurer;

D. Any act to create, perfect or enforce a lien against property of the insurer,
except a secured claim as defined in Section 631.011(21), Florida Statutes;

E. Any action to collect, assess or recover a claim against the insurer, except

claims as provided for under Chapter 631; and
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F. The set-off or offset of any debt owing to the insurer except offsets as
provided in Section 631.281, Florida Statutes.
41.  This Court retains jurisdiction of this cause for the purpose of granting such other
and further relief as from time to time shall be deemed appropriate.
DONE and ORDERED in Chambers at the Leon County Courthouse in Tallahassee,

Florida this day of , 2014,

CIRCUIT JUDGE

18




