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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,
V8. 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 Florida 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, authorize the
DEPARTMENT to petition this Court for an order directing it to rehabilitate 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 QFFICE 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 0f $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.

1I.  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 am. on July 1, 2014, as proposed in the

recommended Order attached as EXHIBIT C.




SUBMITTED on this S day of Jate _ 2014,

M- Sk

STEVEN G. BRANGACCIO

Senior Attorney

Florida Bar No.: 71773
steven.Brangaccio@myfloridacfo.com
JENNIFER FERRIS

Senior Attorney

Florida Bar No.: 58576

Jennifer. Ferris@myfloridacfo.com
Florida Department of Financial Services
Division of Rehabilitation and Liquidation
2020 Capatal Circle, 8.E., Suite 310
Tallahassee, FL 32301

Telephone: (850) 413-4445

Facsimile: (850) 413-3990




FiNANCIAL SERVICES
Commissron

RICK SCOTY
GOVERNOR

JEFF ATWATER
CHIEF FINANCIAL OFFICER

PAM BONDE
ATTORNEY GENERAL

KEVIN M. MCCARTY ADAM POTNAM

COMMISSIONER. OF
COMMISSIONER AGRICULTURE

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 proceedings,
pursuant to Chapter 631, Florida Statutes, against Physicians United Plan, Inc. (hereinafter
referred to as "PUP™). PUP is a Florida corporation authorized to fransact business as a health
maintenance organization (hereinafier referred to as “HMO”} in the State of Florida, and is
authorized to sell Medicare HMO products. As specified in Sections 631.051 and 631,061,
Florida. Statutes, the grounds that allow a petition for an order, appointing the Department of
Financial Services (hereinafler referred to as the “Department™) as receiver and directing it to
rehabilitate or liquidate the business of 2 domestic insurer, include the Tollowing, if such entity:

s Is impaired or insolvent;

The Office finds for the reasons set forth in the attached documnents that

Physicians United Plan, Inc. has insufficient assets to pay ali outstanding
obligations and therefore, is insolvent,

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

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

KEVIN M, McCARTY * COMMISSIONER,
200 EAST GAINES STRERY » TALLARASSEE, FLORIIA 32399-5303 « {850} 4135514 « FAX(850) 488-3534
WEBSITE: WWW.PLOIR COM * EMAIL: KEVIN.MCCARTYERLOIR.COM

o , PHYSICIANS UNITED PLAN. INC.
AlSrmative Action / i Oy Eraployee .
o8 A Bqosl Oppormaity Buuple CASENO.: 2014-CA-00
EXHIBIT A
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The Honorable Joff Atwater
June 3, 2014
Page 2

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

policyholders, subscribers, claimants, creditors and citizens of the State of
Florida.

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 Morgan, Director Life & Health Financial Oversight,
with Exhibits
Exhibit B~ Executed Consent to Appointment of Receiver

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

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

y’ W
evin M. McCarty
Commissioner

Sin

cc: Jobn Hale, Acting General Counsel
Department of Financial Services

Sha'Ron James, Division Director
Division of Rehabilitation and Liguidation
Department of Financial Services

v it




AFEIDAVIT OF CAROLYN MORGAN

BEFORE ME, the undersigned authority, personaily appeared Carolyn Morgan,

Director of Life & Health Finaneial Ovessight for the Office of Insurance Regulation,
who after being duly sworn, deposes and s:%'ys:

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

2. 1, Carolyn Morgan, currently hold the position of Director with the Life &
Health Financial Oversight business unit of the Florida Office of Inswrapce Regulation
{hereinafter reforred to as the “OFFICE"). 1 graduated from Florida State University in
2007 with a Bachelor of Science degres th Accounting, I have been employed by the
OFFICE singe June 2004,

3 Physicians United Plan, Inc. {hereinafter referred to as “PUP™) was licensed
on July 28, 2005 as & State of Florida domestic health maintenance organization, pursuant

to Part I of Chapter 641, Florida Statutes, and is subject to the regulation of the OFFICE
pursuant to the Florida Insurance Code. i

4. The OFFICE has determinedl that grounds exist for the Department of
Financial Services (hereinafler referred 10 as the “DEPARTMENT™ o petition for an
order, under Section 631.051, Florida Statutes, directing the DEPARTMENT to initinte

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

(&) On April 14, 2014, the OFFICE began an onsite Itvestigation into
salefloaseback arrangements that had recently been discovered and not disclased between
PUP and Pucific Western Equipment Finance (hereinafler referred to as “Pacific
Western™), a division of Pacific Western' Bank. Risk-sharing receivables reported as
sdmitted assets on the December 31, 2013 monthly financial statement, filed with the
OFFICE on January 27, 2014, inchided colthteralized assets noted on Lease Schedule No,
009 (attached as Exhibit 1). Other sale/leascback arrangements associated with Master
Lease MEF0979 (attached as Exhibit 2) with collateralized assets were discovered 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 repotted on page 2, line 5, cash,
vash equivalents and short-term ivestments totaling $33,937,534. This amount neludes
approximately 529,842,968 in encumbersd assets related to the sale/leaseback
arrangements with Pacific Western, On Apiif 16, 2014, PUP received default notices
{attached as Exhibit 4) from Pacific Western related to the sale/leaseback arrgngements.
Pacific Western collected $28,919,463 (after varied payments), which is the aggregate

e . B T ——— [ . e i 4 L C e

e e ettt i, o g g5

oy it s e e




amount of assets collateralized under té;'xe_ sale/leaseback arrangements. Pursuant to
Section 641.35(1)(b)(h}, Florida Statutes, the OFFICE has deemed the encumbered assets

of 528,919,463 as non-admitted assets sitce they are not available for the payment of
lossgs and claims, )

() PUP also reported ¢n the March 31, 2014 monthly financial
stalement, page 2, line 24, health cafe and other wmounts receivables totaling
$45,805,675. This amount includes dpproximately $34,570,244 in risk-sharing
receivables due from medical providers, Pfursuam to Statement of Statutory Accounting
Principles (hereinafter referred to as “SSAP™), No. 84, paragraph 20(d), regarding risk
sharing receivables, “Evaluation of the coflectability of risk sharing receivables shall be
made guatterly. If in accordance with $SAP No. 5R, it is probable the baiance is
ancoflectible, any uncoflectible receivable'shall be written off and cherged to income in
the period the determination i made.” Pugsuant to SSAF No. 5R, “probable” is defined
as “The future event or evenis are likely to ocour.” PUP has represented to the OFFICE
that the amounts due from medical providers under the risk sharing agreements have not
been collected in the manner provided for by the gnidance given in SSAP No. 84,
therefore, the risk sharing receivable amount of $34,570,244 should slso be non-admitted
85 an asset,

(¢}  PUP reported on Hs March 31, 2014 monthly financial statement
‘total assets 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 to 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 surphus at March 31,
2014 is approximately - $48,949,617, rendering the company insolvent.

(@ On April 16, 2014, PUP, through a majority of Hs divestors,
stockholders, membezs, or subscribers, exetuted a Consent 1o Order of Rehabilitation or
Liguidation (aftached as Exhibit 5}, which states: “Respondent admite that unless a
capital infusion of thirty million U.8. 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 (herein after referred to
as the ("DEPARTMENT"), as Receiver of RESFONDMENT for the pmpose of
Rehabilitation or Liquidation pursuant to Sections 631.051(1) and 631.061(1), Florida
Statntes,” The amount refersnced in the sbove mentioned Comsent to Order of
Rehsbilitation or Liquidation represents the amount known to the QFFICE at the time of
execution by PUP in order to bring PUF into compliance with statutory requirements,

(e} OnMay 8, 2014, PUP notified the OFFICE that they hed signed an
agreement, contingent upon the due diligence review, that would result in the infusion of
cepital required by the deadline indicated in the above referenced Consent to Order of
Rehabilitation or Liquidation.




\

(f)  On May 27, 2014, the OFFICE received PUP’s April 30, 2014
monthly financial statement (aftached 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 $105,339,88s5.
The total capital and surplss, therefore reported by PUP on page 2, line 33, is a deficit of
$12,934,195. PUP, through the filing of their Apiil 30, 2014 financis] statement, has
admitted that they are insolvent. ;

{g)  OnJune 3, 2014, it wis represented to the OFFICE by PUP that they
have been unable t finalize a transaction that would result in the infusion of the amount ‘
required by the Consent to Order of Rehibilitation or Liquidation, and they would be
mable to correot the current insolvency now identified by the OFFICE, therefore
triggering the Consent to Order of Rehabititation or Liguidation,.

5 Based on the above findings, the Office has determined that Physicians
United Plan, Ine. is in an unsound financial condition and has insufficient capial to
assure prompt payment of losses of ¢laims in this state in the futwre. Thus, grounds for
issuing an Order for entry into receivership exist under Sections 631.051(1), 63 LO31(3),
arud £31.051(11), Florida Statutes,

Life & Health Financial (versight
Oifice of Insurance Regulation

STATEOF L
COUNTYOF _ { ey .

The foregoing instroment was acknowledged before we ﬁﬂsﬁ day of @: 2014,

by_Cocm s o M0l as ___Dlrsoor of Life8 Heati 2o ;
{name of perstn) vl (type of anthority

o 8.8, Officer, trustee atforney in faot)

fr _ D2 '

{cormpany name)

Personally Known_ }~  OR Produced Identification
Type of Identification Produced




NOTICE AND ACKNOWLEDGHIENT OF ASSIGRMENT
"This Motico and Acknowledgment of AssTgnment shall replace and seporsede the pravivusly signed
Notioe and Acknowladgment of Assignment dated Decaber £7, 2010

Dicembeft 24, 2013

PHRYSICIANS UNITED PLAN, INC,
42T SOUTHPARK CIRCLE, SUITE 500
ORLANDO, FLORIDA 33019

ot Lezsa Sehedule o, 000 dated Devecsber § 3, 2013 {the “Lease™ to Master Leass Agrasmont No. MEFISTY
dnted s of September 26, 2011, lnsluding awy smendinerits teteto, {soilestively, the "Agretmont”) between
PACIFIC WESTERN EQUIEMENT FINANCE, a division of PACIFIC WESTERN BARK as fasor
{Lesseryand PHYSICIANS UNITERD PLAN, INC. o3 lasseo (the “Losses”)

Property Lessed: Managsment Scrvice Organization Risk Recefvables.

Corgmencenent Date of Leases January §, 2014

Gentlomens

‘Noties fs hevehy glven that the Lessor hns cotlaiorally asvigned and granted a seonrty fnterest |n, the Lesseapdall
vests and oihar suins doe and to bicoms duc therunder, snd the equipmm ltaved theremider {oalleothvely, the
“Property® 1o BB FINANCIAL BANK, N.A, Alim Toan Sorvicing, 7 Floor, 6111 Nosths River Rosd,
Rosesnong, 1L G008 (PLender™), o5 seeutlty For a lozn mayc o 1o be mude by Lander te Leatar.

1
Lamsee is hershy drsoted, wwd by signatore bojow, consenth to such assigrment and grant of seourity interest fo
Lender, and cotteneing May 1, 2014 (e “Rent Arsignment Dale™) sgrees to pry dinvotly fo Letder ot s
sddress shovm abuve, Wil Leader instroets Lostes otherwlee fn'writheg, all seats pnd aibor payments inefuding,
without Hrmitetton, aff rentafe, stipulated foss (or casnalty) vilue paymenis, iennination pagirouts, applicable
sharges, stiomeys® fees and expenans of vellection and exfhroonent of the Lease, and sl other sures dunand to
bacome due under fre Lease {coliectively, the "Payments™). . .

Lessee, by signators below, corfifies wnd confevis to Lander, ard sgrecs a5 follows:

1. Agofthe Rast Auslgmnest Date, the Grilowing cents remain due under the Leagewnd Lessee sgrees to payalt
such renls dineatly to Lender on il ppective due dates:  Fifty-five (39} equal monibly reaf paymends of
$202,300,00 each fmiclusive of tes), commensing oo Mey 1, 2014, sad contiuuing on the ffmt duy of sach
modth fhereafler, ending with the payment dis on Noverber 1, 2018,

4 ﬂmtrheafb:mksmmlsmmuﬁm,ﬁmdmmtsducimdorm&wsm& 1o 1104 mﬁiau!iowadim‘ -

3. That Lesves’s oblipatie fo makn the Payrenis to Londer i snd shal ramahn sbrolutoand 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 bodeomed 4o efieve Lessor of any of s obigationa
1 Lessenunder the Lepte, Lesere hershry expressiy walves sny right ¥ mby bave (6 teomiite the Leose prins 19
the siration of the inftial tern thorool whivh expiros on November §, 2048,

4, Thot the Property is in the Lessee's poasession a1 the addreas aperified fn the Lease, aud that the Property has
e filly endt finally acrepiod by Suly muthorized represeniadives af Lessen as {he Property undar the Lease

5. Lessos werrants snr rapressuls to the Leander that trs d complete copics of the Leasoand Agroement sre

atteched herotn ot RxbibltA and thet ey vopresant thesole sgrepments botween Lessorsnd Lessonrespenting the
Propeny, th rentels and alf other payments due und te become due under theLoass.
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8. "That the Leasa s fn fall fores und effect, it Lessoe will ot modHy or convent to sy modiffeation of the
terms of the Lemse veithout the prior wittlen consont of e Lender, aind thet sny such micdificution simfl ba
incffeative withont Lender's prior written consent, which shali not be mweasonably withheld,

* %, Thet nelthor the Lessoo nor, to Lossea’s knovledgs, Eessor, bas bivaoled the Lesse 7 any repact and tharall

Payments diss uader the Lesse ey Yesn e will conlinue bo be patd In striet accovdance with the wims of the
Lense shd this Notios,

B. 'Thet nll vaprosoriations and dutles of Leasor intended to adiics Losses fo enter b thivLisase whether required
by the Lonte of otherwise have bean fifilied.

9, Lessee m!eﬂgummduﬁmmtammd,mrmnﬂbémsmmﬂmﬂm porfoimanse of, gy of
the obligations, of Leagor, ar 2ny other party under the lerms of the Loase.

10, That Lassec has recelved 10 netico o a prior sabs, transfe, aslgniient, hypothecation or pledge nfthe Leaso,
The Payments, ar the Property, -

11, tessee confims o Lender that no aubleass, sesinmont or {vnsfin by Lesses shall 1;1 iy wannar impair,
iminish or relieve fhe Lossse of s printary eitigations ander the Leess, Sncludlng #s obfigation to ke s}
Payments directly to Lender, the torms of the Lease nohwithstanding,

12, Lessoe ngrozs fhat Lander Is entided to the beuefits of each and every right soporded Lessor in tha Leas,

including, without frnitiion, amesdies, inspection fighis, indemnlty ights, right lo give cousent, right1n recelve
casnalty loss paymonts fad paymend of vosts and expenses invurcad In sxomlsing vightsand yemedios wder e
Lz, and the vt o reosive notices s ofher documents requlred to b fumisted mider the Lesse.

13, Lesses ncknowindges and confirms thit the Lease wat weetated it eouniarparts, and Lesset furher
acknawledges noten from Lassor that the Lender hus recelved the only exeonied orighuat countspart marked
SORIGRIALY, and that sald orlginat Is the ondy counterpart oF the L constitsting "chattel paper™ under e
Uniform Commecial Code snd sufficies ju transfer the Lessor®s rights s e Leoss and Payments,

14. Lessorand Lessee azres thet no righis or remedios set fortl i Adticle 24 ofthie Unlforn Conneielal Codo
shall be confermed Upon elther the Lessor ar the Lesses ns agalnst cach ather {or the Lendet) unloss expressly
granted In the Lease.

15. Lesses hersby anfhorizes Lessor to file o UCT finkachng staement agrinst the Lesses In tho stato of
Lessee’s Srrmation describing the Property sd Least, and Lessos Rurther acknowledpies that Lesser will assign
sueh CC financing statement to the Lendet.

16, Lesson horobsy imevocably ngress that tn thi ovent oFany confliol belween the terros of this Noticp and the
1arms of the Lesrse o the Agreenint orany ofber doctinrt, the tameof this Motice sud Acknowdedgment of
Assigmment {ihls “Notice™) shall govem and el sty sweh confilet, i

LESSOR:

PACIFIC WESTERN SQUIPMENT FINANCE,
2 division of PACIFIC WESTERN BANK

BY:

&bg‘dﬂwﬁu@. , -

Cathy Lavronce ‘ -

TILE:  Viee President -




LESSOR:

PACIEIC WESTERN EQUIFMENT FINANCE, 3
division of PACIFIC WESTERN BARK

BY:  Cathy Lawsencs N
TITLE:  Vies Prosident

Leszeo horeby acknowledges and cuntifine that the sbove-deseribed tanne, conditions 2nd representations
are ancarate attd tru, that Eossas will male the Payments herple stipelated direotly to Lender, and thet it
is duly authorized and empowered fo exooute and defiver this Nofico, Lessee finihor schnowiedges thay
the Londer is matertalty rolying v 2 e s snd provisions of s Motin in sgreoing Yo Sesomet for
Tessor the rensaining remts payvable suider the Laass,

LESFRE:

ACKMNOWLEDGERD:,
ME FINANCIAL BANK, NA,, LENDER
BY:

TITLE:

syt e




Lessen hireby acknowludpes and cerffies thet theabove-duseribad tams, conditions and

acsirate and true, thet Lessee will make the Paymsts heteln silpulated ditectly to Landor, endthat it s duiy
anthorieed sud o owest to exeoite and dediver this Nosice, Lestee Tt acknosledges it o Lender s
mntarially ralying on aff the terms and provisions of $is Nadios in agreeing to disetunt for Lemstr the
femeining ronls pavable yoder the Least.

LESSRE:
PHYSICIANS UNITED PLAN, INC,

BY:

fmilnz Sattaor
TITLE: President & CEQ

ACENCWLEDGED:

1 Taneing & [ )

vt

b v T




PACIFIC WESTERN .
EQUIPMENT FINANCE QR!G‘NAL
a divicion of Paplfic Weslern Bonk

" LEASESCEEDULE RO, 009

This Leass Schedufe No. 009 deted December 13, 2003 (the “Bohedule™} between PACYIC WESTERN
EQUIFMENT FINANCE, = division of PACIFIC WESTERN BRANK (“Leszor®) nod PEYSHOIANS UNITED

YLAN, INC, ("Lagsee®): () inoorporates by refrencs the tarms and conditions of Master Lease Agreement Mo,

MRPI97 dafed September 26, 2011, including any anendments therelo {colleotively, the *Master Lease™), Bacbibit A to
the Acceptance Certiflote (the “Property Desoription™, and Exhibit B to this Soheduls (the “Cacmalty Loss Schedafe™;
{!i}mmﬁmtesamlmmmmmw,and{iﬂ)ismﬂamdhmnasﬂmw AL enpitalized

1. Properly: A portion of e Managewent Seevies Organization Recelvebles (FMBS0 Receivebles™) {risk shariog
receivables, as ‘defined it SSAP Mo. 84, prester than ninsty (90} days in awrears in the course of collsotion s
refivenned in Lossod’s Stabvtory Statement of Assets as “Health cave and other amounis reosivable™).  Although
Tensn reieing Hitle fo the Propenty, Lessee shelf have the right. 1o collest and retaln MEO Recebeablns so Iong as the
vessaboing senved, due to Lessaa fom all MS0 Recobvables fs aqusl o or preater fhes the amount dut tnder the
Liise. Lessce™s portfons of MSCO Receivables {5 limited fo $10,000,000.00 of these MSO Recolvabies, ‘The initial
$15,000,000,00 of MBSO Reveivablss has been assipned to First Natlonal Bank of St, Louis.

2. Propeely Lotatlon: Records muinfained at 8427 Sombpark Chrels, Snite 508, Ordando, Flotida 32819, Lesses's
exsention aod defivery of s Schedufe shall conssitiie #s offer & lease the progperly described Revein opon the terms
and ponditfons set forth erein. Lessor’s exesution of this Schedule in Utah axd dolivery 1o Losses shad] oonstitute s
soceptenes of the lease. The Laase shall ba deemed made o Utsk,

3. Acceptace Date: As spesified in the Acceptance Certificats,

4, nitial Purtod: Shty (50) months starting on the Commencement Date,

5. Montidy Rental: $203,300.00 plus applicable sales/use and nssovisted property tax.

6. Deposil: $203,300.00 applied 1o the last Monthly Rentel, plus applicable salewuss tx.
7. ‘Total Coss: $10,000,000.00

" 8 LeassRateFactor: (2033

% Cosh Beowrity Deposit; Additional Bvent of Defndtt fn eamoection with Lessee's exscudion sud defivery of tis Schedule,
Lessen agrens to deliver to Lessor A ansh seourlty deposit fnan ametmt equal to otie fnmdred plrcent (100%) of the Lassar's
Toisl Cost of Property {fhe “Securifty Deposit™). Upon Lesses's reqirst, the ash may be sonvirted inte ase of mam
Certifiontes: of Deposit which il be helid in an aweount st ‘Wells Pargo Bunl, NA,  Losses grants to Lessor ¢ seturity
mmmmBSecuﬁtyDmtmsmaﬁustoMNMMﬂhgwmhmMaﬁmmubﬂgaﬁms)
ender the Teasy, ﬁangﬂsmdmedfwofmx%wﬂmmmmmwmmmgsm

Qhe “Saourity Agreemont”) exetsded s of or after the dats of this Schedule, ‘Ihe&mﬁtykgmmtaballbz
eohstued Inconmection with the Lease. Uipon the sonnrrence of 2i Bvent of Daludt nndor the Lenss, Lagsor muy exercise
2 vights and remedies nnder the Leamso andfor e Seeurlly Apvecment, fnoleding without Jimitabion, fovectomare and
spplication of the Security Deposit ageinst Letser’s remedies under the Lease sadfor the Securlty Apremment. Lesen
agtees 1o execoin 8 Deposit Acvoumt Contral Agreement reluting to the Security Agrecment,

B AVASRPANE #ol Slagle LUiudeot.
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10, Buthre Aprenmantz For porposes of this Schedals only, Beetion 20(a) of the Master Lesss is héreby modified to
Include the Security Agrecment executed in conneolon herewith ss an additionad docpment which, fogsther with other
dosumsngs desoribed i (hat section, shall compnise the entire wnderstending aod agreement betwveon the parfias with
mwmmmm

11. End of kniziel Pesiod: Forpm-pascsofﬂlhsmudlﬂtmly,mvﬁeémﬁvmﬁofbe&ukhasmmdmﬂwm
and Lesseo has made aft Ioitial Peded pryments due undey the Leass, at the end of the Inltal Period of thiz Scheduls,
antt provided sll taxes and other amouds Gus under the Leage, fucluding hot not Himited to sales and usertax,
fax, Jute chargan, sod any and all other stims due are paid, olf of Lesvor's vight, Ufie and interest in the Propedy shall
transfer to Lessen. Losses”s nofiffeation to Lessor prrsnant to Section 14 pf the Masier Lease Is not required,

L2, Financlal Statements: In addfitfon to the Snanclal sfetement requirements set forth in Section 20(g) of the Mester
Keape, Lessse shall provide to Lesaor o a quart=tly basis, Jogether with delivery of the fuatwial statements, the
curiesty risk-besed copital calealation including the sutharized control tuvel of risk-based capital a3 establiished by
fhe: NAIC ndustry Roguletory Infarmation Syste.

13. Additional Bvent of Dufeult: Lesses acknowledges and agrees that Lewsor has oot provided any acsmmting, bagal, or
roguintory advice with regavd to the Lense sirunture or itx texfeconunting treatiment,  The weemrrence of any adverse
roling that affects the aconuntingfregrlatory tremment of the Lease or & maderial adverye shumge in Losses's surplus o
ﬁn?fﬁat eondition, a3 veasoembly determined by Lessor, shali constitale an addilonal Event of Defanlt mder Section
16 of the Master Lemse,

14, Master Leate Terms and Conditions: Bxoept as otherwise provided horvein, sYl other torms and conditlons of the
. Magier L ease shedl nontinus in fll foree and effect without cliangs,

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

iy 14w '
TYTLE: Vies Priident THTLE: ;Nq,,gff,w’bef'fa
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ANENDMENT NG. 1
1" “
LEASE SCHEDULE RC;, 009

Rofhannce i made 1o Lomo Schodale No. 009 dpted Decmmboe 13, 2613, {the '-Schcduiﬁ"} boiwegh PACIFIC
WESTERN EQUIPMENT FINANCE. = divison of EACINIC WESTERN BANK {the “Eossor™) nad
PAYSICIANS UNITED PEAN, INC, (tho™Losses™) which I Yy referency thetorms wd conditiony of
WigstorLuuse Agrocwent Mo, MEFDST it Santonther 26, 2104, sfd&zgmmmmmgmmwmy,
the “Mastr Lease™: The-Schodule sud the M Leass arsrafomed m"bmamuﬁmiw‘lyéamm Pursmnt
m ﬁm Loasa, Wﬂ!asam‘wd tn.pqrdraw athi Icnsn m}.mm qupem qu;caﬁad Fin Tho Loase, Al cabBalizd teems

s okt bl b smended offoctive the dase homof as follows:

fa Soction 9, delete-he phrase "Wells Fargo Hark, N.A,™snd roplact iwith "M Finscist Bank, N.A.",
A cr sorms and conditions of the Lease shal ronsein n fillforoe und eRectwithout changs,

Dated: Decowber 36, 2043

LESSOR: LESSER:

T e A 1 T

g
i'.
i
i
§
i
;
;




EXHIBIY B
LASTALTY 1OSS SCREDULE
DATED DECEMEBER 13, 2013

omsrimmnam  ORIGINAL

MASTER LEASE MO, MEFUSTS |
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 3 which the Jot Monihiy Restit puvnent wis e To Gie ovand of o total Res or deatmesion, So
Crstipity Loss Yelee Sor sl loel or demmgest Prtpesty st be eduak o S doller amoent Tisd under ho Totet Camally Low
Ve indieatit below which comespunds ro the moath of the Teaso after e Commencesmnt Date fs whikeh te bt Montisly
Hentrd paymot wes minde, 8 x preliod oc toda jous bovsrs st any time prior to the Conmmeoesnent Dts of e Loase, thm he
Duedey Boss Valr shall b eipeal 1o (i porvesings or the dollar amow, a8 thes nst sty be, sovespanting 2 paynnt
e "0 {or forr an ameatt aguel 1o 10556 0F the toiad amount fimded I et oasunt e differen Gt the Tolet Sty
Loz Viles coressponding to pryment mueaber 4%,

I e cxemtof dafui weder thalonse, Lossor may, bn aRiion 1o a1 otber eanlas aeniiable bn It under die Lease, rorover fie
atjr nmrmt Hetok vedar the Cotef Cusasity Loss Vetok indicaiud belsw s oF the Montily Rental pryment duto immedinteiy i

e it dais of (o dafiit.
TOTAL TOTAL
ABTER CASUALTY  CABBALTY AFTER  CASUALTY  CASUAEYY :
PAYNMENT 1089 LSS PAYMERT  LOSS LOSS :
NOMEER ~ VALUE  PFERCENTAGE NUMBES ~ VALUE  FRRCENTAGE :
g S sah0tn 1050084 3 S5RETITL 6T ¢
t SI0ALE A 10415% 2 $3,780,106 S140% £
z FIRITR 16T 1R7E% 3 $551L087 58330
3 $10,136,840 101,37% E $3433,250. $4.33%
4 $9,004,660 $0.95% 3 254% '
5 SEBLEY |, B 3% SHTNE 0.1% :
§ $2,8174T0 BRI 37 A 4B.92% :
7 59,665,274 SEL0% 1 L0155 AT i
£ $9.520.2€7 $5.20% » 4,340,985 #5.50%
9 W 9.70% 40 FHI68A 2,645 i
1o $9,29677 CLI% i $4178.342 SLT% i
1t ST068126 Sh6Us% 42 $5.091,551 BI% §
I SRI724 B9.04%. 43 3%
12 SRICTABE 2% 4 $3,60089% 2530% i
14 5682587 B655% 4 $145035D A% {
15 SE,534,358 £5.35% % 53,248,150 30.48%
1 $8375566 BL76% &7 $3056254 30,5656
i SRE.19 B2.16% 5 £2.865,342 25.60% i
i FB055.522 B356% 43 52,678,384 TR ¥
» $ B0 4% ] SEATI,TLL ME 4
0 7,731,759 3% E3; §2087750 22485 H
2t $7.833,067 T425% P S50 373 20575 i
s S7A65250 A 8 51,598,540 1RSP%
B SLaRgs 7290% % 70035 17004
# 511202108 71305 55 $1,501,613 505 i
2% 958 €065 5 51,302,392 B b
25 $6.180968 £19E% 57 $1,105906 T110%
a7 6,600,426 $5:20% 3 06,600 S07% ¢
.= SEAEBAET £448% i 06,300 T i
2 $6.319,595 £3.20% & $500,000 1086 i
= i

BTANDARD G432 H3H-5% (eonihlylods



ASSIGJ&&ENT

" Reforence I3 wade to Leass Schedule Mo, 005 datedl Devember 13, 2012, (the “Sohedule®)
betwoen PACIFEC WESTEBN EQUIPMENT BINANCE, » division of PACIFIC WESTERN
BANK (the “Leator™) and PETYRICTANS TNATED PLAN, INC. (the “Lesscs”] witch
vefirence the fenns and conditions of Master Fease Agraement No, MEPSSTS deted Septeniber 26, 2011,
Including any amendrionts Soreto (eolleciively, the “Master Leate™), The Schedtle end e Master
Lease ave referred to heein collvotively us the “Lesst”™.  Lessor agresd o purchuse and Jease io Legsee
certain Property eonsistiag of g portion of the Mansgement Barvice Organization Recelvables FMS0O
Recetvables™y frisk sharing recetvablos, as defined in SSAP No. 84, preater than ninety (90) days &n
arvdrs in the consse of collection as refersnced 's Staintory Statement of Asvers 55 “Health cqre

and ofher amowts reeaivable™ (tollectively the “Property”). Alfhouph Lessor tetiing fitle to the

Property, Lessee shall have the right to col in MSO Ressivables a0 Torig ¢ The
artokat dus to Lessee ffom ali MSC ley I 2oual 1o or grenter than the amount dus ander e

Lease. Lemsos™s pation of MBO Receivables fs limbled to $10,000,000.00 of these MEO Recelvables,
The nitlad $15,000,500.00 of MSO Recsivables bean assigned o First National Bank of St. Lends,

B P i3

For good and valuable consideration, receipt of which & baceby acknovwledged, the parties spree

" s follows:

1. Lesses hereby sseigns il of #s right, dtfe and interest In the Property fres and olsar of ali
Bens sud encnmbrances of ary kind or description to Lessor.

2. Lessee keeby assigns and sols over © Lessor alf of Lesse’s ownership and control of s
Property, ineluding withoutlimBation: (2) the tight to purchass Lesses’s Intarests in the Property; (5) the
right o copteol wse of the Property; and () bl claims md vights with sespect to fhe Prapery for the
purpose of leasing the Properly to Lesses,

3. Lessor shall bave no pblipetion to pay any sums & Leases vntll: (8} Lessee Jus slgned and
delivered a fbrm of Acceptatios Certificate aucaptabile fo Lessor; (b} Lessoo hns signed and delivered all
Lense docimnentatlon required by Lessor; (8) Lassor hus received UCK searches perfhrmed against Lessee
shovelpg 1o secuclty Intarest, lien or other encwrnbrancs on the Froperly; (8 Lessor has received partlal

relenses, If applioabls, of any UCC llene or encumbranves; and {¢) Lessor hes recsived svidents of

Lessee's ownershlp, andior my other documentation reasonsbly required by Lessor, alf in form
ancapiable fo Lessor,

4. Lesses reprosents mud warsants to Lessor thaty

2 There Is no action, sull or proceeding pending or threstensd agatrest or affscting

Yoy bufors or by aoy court, mdininistrafive agenoy or ofher governments! suthority which brings inte

fueation the vatidity of the tranasetion confemplated by this Assigmnent or which ralght meterialty inpaic

% Zhiﬂty of Lesses {0 porform is obligations under this Assignment or the {ransastion copenplated
Y- -

b, Meither the exsoution and delivery by fhe Lessee of this Assiprent, nor the
chmplinnee by the Lessos with the provisiors bereof, conflicts with or results i a breach of any of the
provisions of the argandastionsd documents of Lessee, or of any appiicable Taw, udpment, order, writ,

Injestion, deeres, suls or regulation of any court, sdmintsitative agenoy or ofer povernrmentsd authority,

b k] -
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: nroi“anyagmemormharinmmtw which the Lessee is & party of by which it is bound, o
coratittles o will constfinte s defiralt under any thereof,

& ‘The tramection contemplated by this Assigument complies with alf spntisble federal
andmiaws, m&es end ragefations applicableto Lessee,

d. Nommmmmmmwmbymm,mwwwmm
other govemmental antherity Is requived fn commeotion with the exscution, delivery or prefonmanes by
Lessee af, or the consummation by Lesses of the hansaction contempieted by, this Assignment,

Lesses lstmnsfarringm Lessor good fitls to the Property, free and clear pfall ﬁensandmumbaamcf
arty kind or dessription and tecerds relafing o the Property e &t the dme of afosing and will continue to
Ba located ot Lessen's promisef identtfied on the Anceptance Cortificats,

5. Inthe oven any of Lesses*s repressntations made heratrsdor should bo false or imdstending in
sy material vespeot, or in the svent Lessos should breach any of its wananties o obfigetions under this
mmmhmrs!mﬂhewmkdiomhﬂaﬂdgimmdmmesmﬁablamﬁaﬂmmﬁwquﬁy
fogethe: wik all of its rights and remedles ugdsr the Lease, in Lessor’s disoretion os if they wers set forth
In tis Asslgnment, and for parposes hareof aif such rights and romeddHes shalt be fncorporated hereln by
reference.

6. The prevalling pasty Jn anymﬂnniaanfmethls Awm:mmm {0 costs and
feos {nchufug attoeneys’ Tees and vxpest witness foes) inemmred in cannection with sush zotien,

7. Lessep and Lossor agyee that this Asslgnment shall imyte 0 the benséit of and shall be bluding
upon Lesses, Lessor and tholr respegtive suncesams and assigns,  Any assignnent by Lessor shali not
requixe Lesses’s prior writton approval, Lessee shail not asslon any imterest In fhis Assignment without
Lessor's prior verdtten consent,

8. This Assignment is being exeonted it the State of Utab and shal bo construed in seoordsnce
with the laws of the State of Utsh:

¢ WITNESS THERHOF, mepnﬂmshave&achcmdﬁusA&s@mmﬁmmsimedbymaﬁr
duly authorized represenlatives.

Dated: December I3, 2013

LESSEH:
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SECTRITY AGREEMENT

This Seonrity Agrsement dated Diecomber 13, 2013 (the “"Ssemity Agmement™ i made betwsen
PEYSICIANS VMITED PLAN, INC, {Deblor'?, n chrporation orgmndzed i the sise of Florida with its
chisf mxeoutive offics Jocated at 8427 Sovthpark Cliole, Bubte 500, Orfando, Florida 32819 and PACIFIC
WESTERN EQUIPMENT FINANCE, a givision of PACIFIC WESTERN BANK, {"Sscured Perty™y,

with its chiof executive offioe located of 6975 South-Unian Pack Conter, Salie 200, Cottomood Hoights, Utaly
24047, ‘

RECITAYLS:

‘WHEREAS, Secured Purty ant Dobtor have ontered finto Loags Scheduls No. 609 dated December 13,
2013 fihe “Schedule™} fo Maeicr Lease Agresment No, MEFI9TS dated September 26, 2111, including any
amendments thersts (collestively, the “Master Lease'}). The Schedule snd the Master Lease me referred to
hersin collectively 15 the "Lonse™ ] .

wzimm.qs,asmndzﬁmms«mdwmm;ﬁmmpﬂfmmofmmmwmm
Deldor's pryment and performanes of all of its obiigations wder the Lease, Deldor i reguired fo provide
Becured Party with a sscurlty interest in acespiable Collataral, us defined befow; and

WHERRAS, Debtor s willlg to grant to Seowrod Earty, &tuf Scoured Party is willing to accept, 8
seeqrity imtereyt i the Collatem in auoordsnce vith this Security Agrosent; o

NOW, THRREFORE, the partles gres a3 fllows:

L. Dofiuffions. All capitaiived serms used herein but not defined hersin shall have the same meanings
aseribed to thetn in the Lense, or a3 dofined below,

“Brcontt” means that deposit account, witin the meanlig of Section 8501 of the Uniform
Commeteial Code, identified o5 Account No. at Welle Pargo Bank, MN.A. in the name of
Deblor, . i -

“Collateral" means cash andfor Certitioates of Depostt, in e totel amount of Ten Million and 001108
Dollers {$310,000,000.00) held it the sbove-deycribed Account, together with all renewzls theresf mnd il
replaoements, substitalions, or procesds of any of tho foregoing, and fogether with any aod alf instroments,
investment property, domand scteunts snd pencrsl intangiblon (az dafined in Atticle 9 of the Uniform
Commereial Code) related to any of the foregolg. .

“Secured Obligations™ means all obligations, Habilitlea, and indebtetness whick Debtor may now have
or may horeafler have i Secured Parey under fhe Lease, including sy modifications, sitensions and renewals
theseof, all other stans, indebtedness and linbllities, dus or 1o Desome due, now or hereafier at any time owed
or confracted by Debior to Secnred Party under the Lease, and all costa'and expenses of and insfdentad 10
collpotion of any of the foregoing obligations, inclading reasonable Btiorney”s fors and costy,

SIS 200 neottily infersst.  As seeusity for the prosape, complete and wneotditional
payient and pecformasce in full of alf of the Secured Obligations, Debtor hereby assigns,

e Rt S bty e
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pledges, delivers and conveys the Collateral to Sovured Farty and Debtor hareby grantg w0 Becured Party & fist
priority and sole seourity fnverest in the Collstersl, Secured Pasty, Debtor, and the Seerrities Intermediary
have entered infs an Depouit Account Cimtrol Agretment (Acosss Restricted fomediately) dated
LR, 2003 (the Deposit Account Cantrol Agresient], o establish Secored Pariy’s control of the
Coltateral. - :

3, Additions! Beents of Defuck, An sveot of detinlt berein shal ivotude alt of the Events of Dotault set
forth in the T euse, sy dafanit provisions sat forilt herein and the following events:

i Debtor's Risk-Besed Capital (RBC) ratio Blls below the minimum 200% of the Authoriod
Coptzol Level {magsored en 2 quarterly basis} an established by the NAXC Insurente Regnlatory
Brmation Sysber or Debtor fails fo provide Secured Party with the quarterly RBC ealouletions

o5 requived wmday the Scheduls; o ‘
H.  Debior eveiver notioe of or becomes su?eﬁ 1o 3 state Theurance Commissiomes’s ordes requiring
rehabilitation, Honldation, or any other Torm oy e

#i,  Agy violation of Taw or goversmental rule, regaiation, er cader rolating to the execution, delivery
antt parformancs by Lessec of the Loars, and Debtor does 2ot ours the violation within ten (10}
duys of racedpt of notiee from Secored Paty,

4  Applioation of Coliatersl. Unlens cxpressly set forlh hewin, Debtor shalt not have aay tights or
poveens ag to the Collateral or any par thersof

()  Ifan Bvent of Defimi ooonrs with tespect fo any Secured Obligations or any sgreements
relating io the Secured Obligations, then Secured Party shall have il the rights, powers and
temadies a3 provided by the sgreoments relating 1o the Becured Oblipations (including, buf not
timited to, the Deaposit Acsommt Contro] Agreement and the Lease} and Secured Party shal
have afi of the followiny rights, powsts and reraedies: {§} t appropriste end realize ipon alt or
part of fhe Collateral; (i) fo selt or otherwise dispose of all, ox part of the Collateral for such
prive and wpon auth ety ae Seoured Party may deom appropriate, for eash or eredlt, free of
sy clelms, Tights, tith, ovmershln or eyuity of Deblor; {iii) o mpply the proceeds oF sy such
sale or disponition {net of olf costs and sxpensse of mry Kind, Including ressonable atforney's
feon and costs, tncurrsd in connsctlon with said ssle or disposition or the enforcenent of this
Secutity Agreement sud the Secured Obligations) to the payment, in whols or part, of the
Sesured Obiigations in sach arder a6 Seonred Party, it i sole dleerstion, may clect; sad (iv)
1o sxercise ail rights, powees mod remedies of ¢ seoured party under any applicable law,
Insluding, without imitetion, the Usiform Commersial Cods.

() ¥ all Secured Obligations are puid and performed in full, then Secnred Party will promptly
refense By slalms on and security interest In the Coliateosl, .

5. Restrictions on Withdrswals or Transfers. Seéured Party ghall only plve the Securifies Intermediaty its
wri Tor Diebtor’s withdrawa] ar fransfr of finanofal assets: (i} on & guarterly besis beginming Jaly 1,
2014 (1) provided the Dubtor ls not I defauh under the Lesse or ‘with respest fo any of the Seoused
Obligations; (5} provided fhe remaining belercs of financial assets in the Ascount will, efter such withdriwal
or traasfer, equat or exceed the cutstanding ameunt Debior owos the Seaursd Fay as part of the Seouted
Obligations which shal} include rental payments s any taxes, foes, costs and Inte fees; and (i) provided fhe
Debtor hes given Secured Pazty & written requost fo withiraw or transfir finmucisl assots, After Secured Facty
" has determined that 51 of the conditions stated shovs have beus satiafied and within five (5} baminess days of
recolving the Debkor's writton request, Setured Pacty will give the Seowrities Intermediary Hy vritton consent

Ko K1Y
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Tor Debior’s witheirawal or transfor of Sinmoial assats. Withdrawale shall oniy ocour after Debitos's complianoe
with oll tems and oonditions of this Security Agresment, the Leuse, und Securod Purtys reveipt of all
payments end other monies, (including all outetending faxes, foes, costs and fite foos) wisal nre due:

g vt extiiicates of Deponit, Delbtor bershy ropresents, warrants and covenapts
fo Beaved Pasty thet It shell nstroct and direct the Securities Tntermodiary to elther () fsos oy awomatic
renevel of cach Indtia Cortificate: of Deposit which consprise the Collaters! immediately vpon is maturity and
renowaie of any previously vensived Cortifiastes of Deposit, or (ify replace cach waturing Certificate of Deposit
which corprise fhe Collatecsl with another Certifivate of Deposit on or hefore the matulty of sooh expiring
Certificate of Doposit; provided, that vach such ronowed or repiveement Cortifioats of Degosit ghulk {2} be for
&n smount squal © the value of the expiting Cortificade of Deposit; {b) be registered In the nume of Debtor,
e endarsed o Seouritivs terediary o registered in the tdrme of Securties Intermediary, and (6} bo subject
o Speured Parky's first priority and sole security intevest,

T bt ‘ t aa ateral. So Jovg av amy Secured Dbligutions
semgin outstanding, Deblor represeats, wenmats asd oo that: {fy Deobior Is and shafl remain the sole
owner of the Collateral with £l rights and power to pledpe and grant a security Imterest in it to Sscared Party
22 sot forth in this Securlty Agreement; (1) the Collateral i5 and shall remain fres and claar of any lien,
enstmbiinge, sbowity interest, pledge or other clalrn, sxcept for Bected Party’s riphts and Inferest an set forth
hervin; no part of the Colfateral hes beon withdrawn, cancalied or redeemed and thete is no pending
application or request o do so; and (T} other than Dieblor's assipnment, pledgs and conveyante to Secured
Party as vot forth in this Seourity Agreemeont, Debior shall not sell, mesign, fransfor, pledie, withdsaw, ¢anosl,
redesm o seek repayment of all or purt of the Collataral, .

B tion to S e Infermedis by _Comtrol. S0 long se any Seoured
Ohbligations rernsin outstanding, Debtur indvousbly authorizes atd directs the Securities Infermediary, and hag
so sathorized end dirsated the Seourities Infermexdiary in the Depesit Ascount Controt Agresrent, fo pay ny
and all s relating 1o the Collateral solely to Secured Party, onfess saprassly set forth bemin, Debior shail
sooperats wwith Seonred Farty in obtalning control with respect m the Colistersl. Debfor, Seowred Party, and
Seonrities Intermediory, whers the Accouut Is maintained, have agreed in an authentiosted resord that
Securities Inferstedisry will comply with lnstructions ariginted by fhe Seoured Party directing disposition of
the fands in the Account withaut further corsent by the Debtor. Debior snthorizes Seeared Party to bssome
Securities Intermediary™s customer with respect to the Accoust, 3

% Disclaimer Debtor has agreed to place the Collateral with the Seomitics Tntermediary pursnen to fls
ov dus diligence fuvestigation of fie Seomition Intermedizry andd based on i3 own judgment reparding the
Sevuities Tntermediary, Secured Party has got mads, and Debfor expressly walves, any representuiion or
wersaty by Beoured Pasty, efther express or implied, ax o the Collateral o the Seourities Tetermedisry,

10, Ineome and Profits. Dabtor sgrees that all income, carnings and profits with tespeot m the Collatoral
shall be seported for lovsl, state and federal inoomes tax purposes as aftriadable to Debter and not Secured
Party. Debtor hereby ingtrwets and suthorizes sy persen authorized o report income distdbutlons, to laee
RS form 1999 indicating Deltor as the reciplent of such focome, earings and profits, .

1L Rigit of Secured Party to Deal. Delbior horeby grauts to Secured Parte full power and suthority, In s
unsontrolied daoretion md without notice o Dobit, to deal in sny tanner with any sreement evidenelng the
Secured Obligations, inclading, but withow Hralting the generality of the foregolng, the foliowing pawers:
i, with the conesat of Debtor, to modify, supplement or otherwise changs the terms of any
- Seoured Obllgstions, o grant any extonsion, renewal o acy oties waiver or indulgenss, and to,
© effeot any relense compromiss or setilement with respect to any of the Seoured Obligations;
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#. wwahzementerhﬁeanyagmtofforbmmwﬁhmpwmmynd‘ﬂreSeezmd
Obﬁgaﬁmza, or fhe Collateral at any fime hold by Bsoursd Pmy, and fo ohange fha terne of any
such wativer o agreament of farbsarmace; sud

i, wmmp@mmmmwmmmofmyﬁmmmmmmmmm
with the ferms thereof,

12, MoRipht of Bxoneration. Dublor hereby watves, relesses and dischurgen any right of ssomerstion with
Fespent i any of the Seoured Obligations snd also sny right st law, In equity or by striote o reguine Secuced
Party 10 pursue or otherwise avail iself of ayy fights or remedies which Secured Party has o may have against
any other person with mapect to payment of any of the Seenred Ubligations, or to pursse o sabaust any of
Becured Party’s vights or remedies with respest 1o any other seourity or onllaferal at auy time held by Seeured
Party for the peyment of sny of the Secursd Oblipations,

subzognﬁan with ruspeut to any nf'ﬂxa Obligations nnless and ungi Seoured Par!y shail hmfe recetyed
payment in full of 81 of the Seomed Oblipations.

14 Hoffces, Al notices horeunder shall be deemed to huve beon sufficlontly given or served, for ait
purposss hareof, when delivered persanally or when mailed by sertified or reglatoved mafl, postege prepatd,
return sageiph rogueated, to the last keown address of said party. ‘When personally dalivered, any noties shall
be deemrd given when actoally received. Any mailed notics shall be deemed piven whea mafled. Any notice
given posuant o tdy paregraph sheil be deemed ressunsble and shelf be offestive regnrdless of whether
actually received,

penses, Debtor shall indemndfy Seomred Pariy from any and ol olefms, loases and
!fnhﬁiﬂes ansmg otatofnr:mhmg from this Security Agreement that eze not doe o the gross negligence or
willful misconduct of Seowred Party. Debtor shafl, npon demand, pay o relmburse Secured Party, a3 the case
may be, the smownt of any and all owt-of-posket sxponses, inoludiag reasonable foes (incloding reascnable
atiorneys* feer and exponses) which Secured Party may inovr in commection with: {1} the administration of this
Beeurlty Agreerent; (if) the custndy, preservetion, or the sale of, collections frore, or other renfization upon,
tho Collteral ar any part therof} {1} the axerclse or enforcoment of my of fhe rights of Seowed Party
heraunder; (7¥) the fiilure by Debior to pecfonn or ebserve smy of the provisions hereof! of {¢) ey muterial
misreprosentation mads by Debtor in this Seourity Agresment or in suy relased agresnent.

6. Autborimtion to Fllo ¥inanolax Statements, Debtor hersby frrevoosbly authorizes Seoured Party gt
a0y thne aud Frotm Hme to time to file in any Sling office In say Uniforre Commernial Cods urisdiotion any
Taancing statoments (inchding sontinuations therenf sud amendments thereto) ﬂm are sonslstent with the
semrityiuteresmwdhw pranted by this Seenrity Agrosment,

17, Re B Jubtor Dubma-hereby mﬁrmﬂsandwmmtsiuSemﬁPaﬂy ay
of the data ofﬂ:is sznyé.gmemmt, ﬂm: {1} Et is duly organtzed, validly existing and in good sfanﬁing drder
the laves of ity organization, wmud has the power und anthority o snter into, exeonte and dotiver this Seourity
Agreement and to perform and cawry out he ferme and provisions horeofs ) this Seourity A groement hus baen
daly and vnlidly authorized, sxecvted and delivered by Debtor and is valid and legally bitling upen Debtor
enforceable agatust it in accordance with ity terms, sublect i bankraptoy, fsolesacy nd other Jaws affecting
craditors’ ights generally and to general prinsintes of equity; (i) na consent or approval of, gieing of notios
o, regiatration with, or taking of amy other sction in respect of or by any stats, Federal or ether governmesntal

Refn, TLEL

r Submgation. Debior shall have no right of mmburmt or .
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suthority or rgency or sommission s vequived with rspest to e exesution or performenes by Debtor of this
Becmrlty Agreement; and () nalther the execution nor the detlvary of this Secadty Agreament nor the
MmmmthMmmpIMcemmMmmﬂmdiﬁmeﬁﬁmme
Doblor's orgenizational decmnents, or any provision of law, statule, ruls or repulation to which Deblor Is
subjeot or aey judgment, decres, order or penslt apphicable to t, or sonflict with, cr resolt In may breach of, ar
sorstituls a defuult tnsder any agreement or othor instrament to vehich Debior Js bosnd,

8. - Miscellancous. Thi Scourity Agreemmnt shall b governed by, and be constroed and Interpretad in
mwmm&mimwtmmwmmmm}mmwﬁmmmmmm‘mcommomm
msm:ywmmtmymwasmmdeﬁ,madiﬁadmmamlmmwdmmbyammﬂmmmsigm
by Seoured Yarty and Debbor, msmvmeMMMWthwmmmmﬂs
Suceessars amwd asslgns and shall be bindiog on Debmwandnebmr’smmmgeeim:puﬁdedm
Debtor mny nol’ assign or {ranafir any of #s rights or oblipstions wader this Seowrity Agreornent without

hersby. This Security Agreament mey bo oxecated in fwo o more counterpants, which whers taken together,
shall constitute one aad fhe same spreement. Seonred Pariy muy assign or tratafr it rghts and abligatfons
under this Seourity Azreement, without the consent of Debtor, In fha event that any provislon-of fiis Scourity
Agrewpent is fonad t{sbaunenfm'ceabteinwkgalmwdlug,ﬁxemmﬁniugw&shnss&mnmminﬂﬂ

foree and sffect.

19, Jury Waiver, Both parties exprassly waive ail sights to trial by jury In any ‘action, proceeding o
Wmmm@mmm,wamywmmmmwmm.
MMTNBSSWEOF.ﬂmp&&sWMsSmmm:mMﬂwdmmmm.

DEBTOR: - : SECURED PARTY:
PACIFIC WRSTERN EQUIPMENT RINANCE,
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AMENDMENT RO, | TOSECURITY AGREEMENT

Reforenze 16 aade In Sepurity Agreoment daiod ‘TDocwmibar 12, 2013 {the “Scouity
Agrecmont™} hatweon. szcx‘k?rﬁ UNITED PEAR, INC. {MDebior™). and PACi?IC WESTERN
EUTPMENT FINANCE, & divivion of PACIFIC WESTERN SANK (“Socurvd Party™

RECITALS:

WHEREAS, Sstured Party as Isssor and Debtor ag Tedses have cotrved Inie Loase Sohodule No.
802 dared Lizcomber 12, 2013 the “Sehedule™) fo Masor Eeate Agreemeny No. MERUS79.ddil! Sépmnbict
26, 2071, ineloding any wnondmonts Sore Galloctivaly, e “Masfor Lense™). Tho Sehodule and the
Mutios Loask dre wofbmred lo hefoin collvcivnly ds the “Lonss™

WHBREAS, the pastion horotd afres ftiat fhe Secusity Agreement shall bo artbndod pfftctive the deks
heveot ne-deleting sd oplachy tho Mullowing seolions:

Sistton 1. Definitins,
“Account” means bt deposit sceouat within the meaning of Boction 4501 of fhe Unlforn

Conmbroial Code, tdcnt!ﬁ‘ed 5 Scoount No. BUG0582Z2 6 hold at MB P:moia! Bank, NLA. inthonasio of
Bebm

“Suoourifos titdrediary™s MB Fiiandlal Bai NA,
Soition.2. Flodes, s Irfnrnsg, Al soturiny Tox the prompt, complute aod

ynconcditionsd payment-and pcrﬁmnm in fuit ofa!lbfﬂ& Svenredt Oblinations, Hobtar dersby agsipns,
Pledgos, defivers.aud canveysthe Colimea! i Srnwd Paity mid Dobtor Hioreby-prants to Secured Paity o
Hrit priotty snd solo somuity ieigros} i di Covighoral.  Semaved Pafty, | vl the Socnrifics
iifrmedinry lnveeiterd into.on Avcount Contrel Agrommentedmud Desember 77, 2083 fibe “Acsoutt
Control-Agreiment™), ty estabfish Scowied . Pastys control of the Collatoral,

Additionally, tho defingd form *Deposil Aceount Control Agroomont™ syl bo-deletad and replaced with
~Avpoud Control Agreoreal™ whinmer i may appear,

Al oftor tering snd eonditionsof the Somiily Agmvesornt and Lass-ghall seovaii i full fores avd offet
without change.

Datod: Decombor 27, 2013
DESTOR: . ' SECURED PARTY:

Ahvidion of PACIPICWESTERN BANK.
sv. (LBl koot
Ve Prosidugid

TITLE:

H
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ACCEPTANCE CERTIFICATE
TO .
LEASE SCHEDULE NO. 009
TO
MASTER LEASE AGRIEGMENT NO, MERGYTS

. Referenne is made fo Lease Bohedule No, 009 dated Decamber 13, 2003 {‘Jﬁe“&ﬂndula"}
betwoen PACIIC WESTERN BQUIPMENT BINANCE, n dividon of PACIEIC WESTERN
BARK (“Lessor’} spd PHYSICIARS UNITED PLAN, INC. (*Leswe®™ which i
reforence the terime and conditions of Master Lease Agreemant No, MEFOD7Y dated Septamber 26, 2011,
Inciuding ary smondinants thereto, (polieotively, the “Daster Touse™). The Schededs and the Master
.Lease gre referenced horales o the *Lonse™. Al capltalived toyms wned heveln but not defined haratn shalt

. 3
LRSI FERLL PG LR TH g L

1 Property Condilipn: Lessao represents that the Propesty described in Bection 4 Js hurchy
* uconditipnally and irevooshly ancapted 4s Property for all purposes under the Lease, all ou the
Acespiance Date indicated hn Sectlon 2,

A Property Location: Msm&aﬁngmﬁw?xwﬂaﬁbamﬂmﬁatM?Samk
Cirole, Salta 500, Orfando, FL 32819,

3. AccaptanosDate; _L2/31/2013

. & Propesty: A portion of the Management Strvite Crganization Hooetvahles (MSO Recsivablos™)
: (risk shaving receivables, au defined in SSAP No, 84, prenter than ety (O0) days in merears ix
- the cutrss of voBlection s referanced in Lessos’s Statubory Statemant of Assels a3y “Health e
and ofber anwaints recelvabls"), Althongh Lessor vetaduy itle to the Property, Lessee shufl have
ﬂwﬁghrmenﬂmtmmm&&mmﬁmhngﬁmumﬁwwdmmm

from sl M5O Recetvabies s equal o or greater than the amount doe uxder e Lesse. Lossor's

portion of MEO Receivebles I3 limited to $10,000,509,00 of frese MO Receivables. The indtial
F15,000,000.40 of MBSO Becolvables has heen sssigned 16 Rirst Wational Bank of 8¢, Louls.

3 Dabursernonts: Lossce by regqussts that Lessor disharse payment in fhe smount of
$10,000,000,00, vovering the Total Cost of Proparly dircoy fo Wells Pargo Bank, WA, T be
feposited i an aceount i the neme of Lesses. ‘The monies will be held as & Sconeity Daposi ax
suflingd inthe Schedule and will be subject 1o Lessors sevurity imerest and pledped by Leses,
Lrsser asknowledges bt the dishursement get Torth dhove will be donp af Lasses"s sols dhrertion
and Lusaeo hechy wadves aty claim of ipsnfficient considesation snder fhe Lease resulting from
this disburseroent, ;
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AMERDMBNTNG T
T2
ACCEPTANCE CERTIFICATE

" Reformned is madtk 16, thet” Acchpianee Cortifiestn rdating to Gosse Sheduls Mo, 009 dated Dotembor 13,
2073, butwesa PACTFIC WESTERN, EQUIPMENT FINANCE, a division of PACIFIC WESTERN BANK =
taser ot PHYSICIANS LINETED PLAN, INC. as Lossst wihich Incomorams by refivenct the toms mmd
condiiiony ef Mastar Leasa Agroaimant Mo, MEFOSH dafod: Soptombed 26 201 . incleding sy amendmontsthoreto.
The Amcp!m Cnrﬁﬁoau;, z.um Schednlc and M:s!nr Looss Agmmm RO rcfcrmd hcra!n ceuqcﬁwcw a2 ﬂm

“I'ie parties ok apres-timt the Aowptaote Codifiente s amended ofoclive e dote bewolas Klkows;

In-Seption 3, tine Z, delets the phrase “Welia Fagso Batks NA." md replaee Havith “MB Figancial Bask,
BAM .

Aliother wrmy gnd cobdifions oPhe Acstptance Corrificare nod fhe Leste shall romain in folt Torco ond
efftct without abanipe,

Daded: Dpcumbor 31, 2073
LESSOR: LESSEEB:

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

BY:

TITLR:  Bracident R CTD
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Trading pennhied? O Yes &

Witkewals permitted? [ Yo B Ro

ACCOUNT CONTROL AGREEMENT

Apreemont dated s of December 27, 2013 Is wids smonz PACHTIC WERTERN
EQUIPMENT FINANCE, s dividon of PACIFIC WESTERN BANK {"Seowed Pany®),
PHYS!C{M?};? UNITED PLAN, INC. {'Trebior'), and MB FINANCIAL BANK, N.A. {"Semnitss
Ibermedinry

- RECITALS:

A, Socprities Intermedizey has sslablished seewities secomst #80005582214 tn the name of
Tehtor {“Account™) pursuznt fo 2 cusiomer agreement detod Decomber 26, 2013 botwesn Soourifes
irdermediary mnd Dablor {("Customer Agreemenl™), |

B.  Deblor granfed Seowsd Parly a secoity fterest Jn fe Accomnt porsuant fo a Secerity
Agrezmaet dated December 13, 2013, including sny amesdments therein.

The partles agres a5 follows;

1. The Aceount. Securittes Intermediiry heroby represents and warrants 1o Secoved Party
sl Debtor that {2) the Account Iz & seourilles secount within the meaning of Sedion &501 of the
Uniftroy Commaroial Code and hes bawme ectablished solely ih the nama of Debior as yesited above, (5)
ExRitit A annaved hersto 1 1 complete and aceirate statement of the Account and the fnancis} assels
carrindt thereln zud any free credit balance thateimdor as oF the date fhereof, {c) Exbibit A does not raflect
any {and none of the Mnanolul assels hereaflor parchased and crediied 1o the Account shall be) financial
assets whith ave registerad in the name of Debtor, paynble to Hefds/her order, or spaotally sndersad to
Whlmvher, which have not been endorsed fo Sectrities Iutermedlary or in blank, (d} the zeowrity
antillements arsing oul of ths flosmeisl axvels novw or hereafter canded In the Account atd such fies credit
bafance aro valid and legetly binding oblipations of Senurities intermadiary, and {8) sxeeapt for the claims
ik intarost of Secwred Party znd Deldor in the Account (sulject to any claim In favor of Swourities
istermediery permitied wnder Section 23, Securities ntermedlary hus ro knowledgs of avy alalm to or
Interest ¥ the Acctunt. - Seourides intemediary will freed all property Teld by It in the Aceount ar
Teaancind wasets wader Artiola § of the Unifoem Commercial Code. Seowrhies Ivtereediary shall fuve no
oblipation 1o onsure that fingnoiel assels are fansfiered to Secaritles Intermediary for ceposit nte the
Asnound.

2 Liens. Socuiities Infermediary hoeby atkvowledges the scomlty lnferost granted
Secured Purty by Dobior, Semaitics Intermediery horoby conflemes thal the ACeouwt ¥s & oush actomit shd
that it will notatdvance sy mamgin or other eredit to Dubtor therely, sithor direcedy by exeosting purchose
ardars Inexoese of any oredis balance or motey markes mudtiat Tands hetd In the Aceoanl, exesnting sel)
orders an secites not fefd in the Accoant o by sifowing Debior fo lrade I natvuments such o3 optlots
and commmadifies contracts that create Simliar obiigations, adr hypothecste any scowities carried in e
Accoig. Securifes Intermediary hureby conflims shat the Deblor s no cheek weiting privileges or fine
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of wredit or credit cavd peivifepes under the Accounl and that oo such peviegos shall be provided Drbtor
under the Account &3 long a5 this Agreement I5 In effect, Securliies Intermudinry bereby welves snd
edeasos afl flens, encumbrances, ¢inlms and sights of setoff it may heve agalnst the Account or any
financlal assat carrled in the Accownt 4t any credil balsnce I the Account snd agress fhal, aooept for
payrment of s custontay Tees and comimissions pursuant to the Caslomey Agrecment, # will not assert
#ny sach fen, security Tderssl, enctanboaneg olaitn or Hyht agalust fhe Acoount or any Aol agser
cairiod in the Account-or any credis badence 1n fhe Acoount. Securities itormediary covennits and agress
That §t wifl not exdar fufo a stcosmt comirel agroement with 2 third party with rspost o the Agsount o
otherwise agree with any thicd party fhet Secneition Tntormediary will comply with entllement oaders
conesming the Accomnt erfghiated by such thivd party withou the prlor written consaal, of Seared Farty
and Debtor, Sectwifies Inermediary will endenvor in good falth 1o protaptly notify Secored Party and
Dobior if any person asserts any Hen, stovrily interest, encombyarce or ndverss alsim agefust e Account
ar inany financial asset caned thetein.

L Controb amd Traging. Sceurities hutetmadinry covenints and agrees that i wifl comply
Wit entisloment ordars originatest by an Authorleed Offfoer of Sewured Party conpoming the Acooint &
ay thme without fusther consens by Debtor. Debtor consanis to the Securlties Indrtiediary’s Agreement
In the proceding sentonce that Seaurities Intecnmdiney will Follow all esditfeens orders originated by {he
Sevured Party without further corscot of the Debtes.

Wehtier Debtor nor Socusities Tleomediory iy make uades of Tfinoncipi gstets held In the
Aceount withow: the prior writter consent of Secured Party.

s gihatized Offiony of Beoured Pary™ sha't tnoun Cathy Lawsange the Vies Prosident of Suoured
Paty, br gny other Vies Presidont or muve seufor aiffeor of Seowred Panty.

4, No Withdrawals, Nolwithsanding the providons of Section I gbove, Beourities
Intovmediary shalt nelther accept nov comply with any sntilemesl order frans Dobtor wilhdrawing any
finencia) essels from the Acconnt or @recting the trnsfer of any Nnareial asseis hokd in fhe Account t
nny other socount matnteined at Sscoriites Intermediary or any ofher entity other {han Secored Party nor

 duftver qry sueh Franciat aeseie to Debler nor poy sny free oredit balance or oiher amoird owlng, fron

Sacuriies Mtsrmediaey t Deblor with respect to the Account without tie prior sitten comsent of
Sooured Party.

5 Duties of Securltiy Titormediary, Bxcopt 1o the extont that & permits trading or &
withdraws or payment in violation of Statlons 3 or 4 or edvances margin of other sredit To Rehtor
wichtion of Section 2, Sepurities Internediary shall lave no responsitility or lnbiily to Becored Prrty for
making trades of finenoied sasels hefd in the Aseount st the direstion of Deblor or Dolrior’s uihorized
represeniatives, Tnctiding any fovestment adviser, o0 for complyfug with entittement ordws concsming

the Aceourt Fom Deblor, or Debtors ambhorized representatives, Including sny invesomeny advisor, -

Baourltles Intormaedisey shiall have: no vaspunstbitity or Niabifity to Deblor for complying with enfitlement
orders concarning the Account ongimatnd by Secwwed Py, Scousities mternedlary shall beve wo
responsibiliy or Jiability 1o Seoured Party witl respact to Tnorasses or dosrenses i the value of tho
Asgremt or icteavas o decreases In the warket velue of any ssset held thosoin, Secutitios Intermediary
bk Frave o sty 70 Svestignie o make any dotetmination 25 10 whether Seauted Purly & entitled or bms
heen nadiorzed (o give any Natfee of Excusive Conltes], us 3o whether Seoured Pary as provided a cepy
theof 1 mry bvestment adviser, oF as to whethor & dafiult oxists under any aupeement befween Deliint
and Secured Party, sod Securitios Tntermediary shall comply with a Motice of Exclusive Cantrol even HR
Eelioves that no such defauit exists, This Agroemeni does net erante sny ohligation or duly of Securliies
Intermediary ather han thoze expressty sut forth harcia,

Rey, I3Y
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1

[ Indawmiftention of Secuylfles Intermedimry, Doblor hesely Indumnifies und holds
harmless Seowdting imtermediary, s affillatee and helr respective diwotors, officers, spens end
omployoes against any and all clofim, causes of action, Hebilitles, lawsults, donsands and damapes,
incloding withon! fimitntion, any sud alt court vosts and reaspnable attorneys® fees, n sy way related 1o
ot ariEing vt of Oy In comestho with (s Agreement or any soling faken or not taken pussiss horety,
acept fo theextent caissed by Securities Intermediary’s bresch of s obligations Termunder,

Seeured Party hereby indemnifies and holds hammaless Seourdties Interedlary, Us affitiates and
{helr respoctive disectors, offleers, spents and enoployees againgl any arad off olafms, emumeq of mution,
tigbiitles, Jasvsuits, demands and Janzges, ncluding without iknliatlon, any and aB court costs and
reasonabla gitomey’s fees In any way ralated to or erising oul of of In connection with any entitlement
order originated by Seeured Parly under $is Agreement ov tho Siliee to comply with ¢ntitiernens orders
fssined by Debior or any anthorized neprasentative of Debtor after veeeipt by Seenrities Intermendiary of &
Notice of Bxclesive Control} prydded, however, Sersred Pady shafl have no Geblity under this
peragraph to the exient any sich clabns, cansey of aotion, Habilifies, Bwsuits, demends or damsges s
found by a conrt or arbiteation panct of compotent Jurisdiction by fin), son-appeniabis udgment to be the
direet vosult of the pross nealigence or Wil misconduct of Srourities Intermediary, its atftfiates, and
their respective divectors, officers, agenls snd eaployees,

9. Dupiicate Sisléments sntl Notiver, Scowities Imersiodiary will sond copies of il

siatements, conffrmmtions, notices of clalms end othiy comespondence conteming e Ascomt ‘

shmuitanesusly to ¢ach of Debtor and Seoured Perly #f the addresses sel forth bafow.

3 “Tax Reportieg. Adl Hems of incowme, galn, expense, and logs recognized in te Ascount

shalt bs reported 1o (e Intervnl Revenus Servios and s} siate aud Toral taxing nathorities vnder fha name
ant sanpaye: Wentification nonshor of Debtor,

5 Cugtomer Agreement and Scowritics Infermediary®s Jurisdiction, T the event of &
conflict between this Apressoent and aby olher wgreertamt betwesn the Besurities Intenmediaty ond (he
Pabior, the terms of this Agremnent with provail, Regandtess of sy provision i mch agresmient, the stie
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,

10,  Terminafon, The rights and powers granted hereln 1o Bpcured Pty Juve beson granfed
1r ordar to pesfeat its seourly intsrest fn tho Accoust, are powers Souphed with an intarest aud witl poithar
be affocied by the death, dissolution or bankeiptey of Debtor nor by i Iapss of time, The obligstions of
Searties Infenmadiary under Sectiong 2, 3, 4, and 5 above dwll contfnue fo effect untll the secorlty
interest of Recured Purty i the Accotnt i been tonminated st Seoursd Patty has notifled Secunities
Interniodlary of such tepmination kn weiting, Upon sevelp! of such navlee the obligations of Sepuhifes
Ittesmediary under Seations 2, 3, 4 aodd 5 shove with respact 1o the opormtion and mabisenence of the
Avcourt afler the mesipt of such sotior shafl weminate, Secored Party shall have no futther fight
orlginnte ertiflament crders canceming the Acoount, and Seouritfes Intermetiary may ke such sieps o5
Dabior msgy request @ vest full cvmership end control of Account in Dublor, Including, bt not fimlted 10,
transferring al} of the Snancial aevety ond credit balunces Ia the Acoqunt to another socwitics aoebunt in
he name of Debior or My dosignee.

11, This Agreement. This Apresiuent, the sehedulesand exhibits hevels aad the sgresmonis
and ttanments required o ba executed nd dolivered hemunder asi forth the entire egreement of th
puriies with rezpett to the subject watter hereof and suporsede ond discharge all prior egreements (vitten
or oral) and negotiaifens and afl conferaporansous ora! sgremvats conceming stich subject malter angd
neyotiaifons, There e no ol sondifions precedent 10 the offeoiivences of this Apreoment,
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13, Ameadments, No smendment, modification or termirafion of flfe Apresment ot walver
of any fight hersunder shedl be Sindlng on any parly Hereto undess % is In willfng and I signed by the
party to b chunged. : .

13, Soceessors. The ferms of thiy Agreement shiall ho binding upos, aod shafl Inws o the
* ‘benefit of, the panies hevelo snd Hieir rospective corporats succossors oF bofrs eod personed
representatives, - :

14, Soversbify. ¥ any term or provision set forth In file Agroement shall be fnvalid o
wienforooabls, the reninder of this Agrosment, or the appiication of such tes o7 provisions o persons
or citoywstangss, efber fhan ost & which it is Jeld hwatld or onenforogable, sball be construed To 20l
respoeds 23 i such Invelld or unenfrcesble term or provision were omitted.

15, Nofless, Any netise, vequast of olfier communication rqmired or permitied 1o b ghvan
et this Apreement shall be In writing snd deemed to have bosn properly given whea delivered Tn
plrson, er if swent by Sastimite or other elerironin means and upon electronic sonfimation of reovipt by
the recipient thersof or, 3f sent by centiffed or maglsinned United States mall, vetomn reveipt 3
postage prprid, addsessed 0 he party at tho adress set Fortk newt to swoh patics” name st fhe heading of
1his Agresisent, upon signed mueigt, Any party mey change ite eddiess for notiees o the manner 5ol fouth
&bove, . ’

16, Bples of Construction, Tn dds Agrecmnt, words Ta the singulir pumber ficinds the
plat, and in the plurel include the sinpiler; words of the (msoubine gander tnoluds the feminbe and the
seuter, omd when the soave se indicates words of the negter gender may refer to any genter end {he wond
Sar 4 digtunptive, it not exstuslve, The captions snd seefion munbers appearing tn this Agreement s
Insested only 2z« matier of onventence and do not define, Hnlt or describe the stope or Intens of the
provisions of this Agreement, . ’

17, Choies of Law, The pactles hereto sgree thit certuly winferiad evenis, ocourences and
{rnnsactions velatiig bo this Agresmont bear 2 remmonable velntionship to fie siats of Minols, The vafidity,
tecms, perfoemance and enforooment of thls Agreement shalf ba governed by thase laws af the state of
liinois which are sgplicsbls to agresinents which ere negotiated, txeeuted, defivered and performed
strlefy i the siate of fllindls,

2. Counterperte This Agresmant may be exseuted in any mumbsr of counferparts, ab] of
swhlch shafl constiivie one md the same Tezirument, and any party bhereto may oxscuts $his Agreement by
aigning and dellvaring une of more tounterparis.

39, JURY WAIVER, THE PARYIES HERETO ACKROWLEDGE THAT THE
WGHT TO TRIAL BY JURY I8 A CONSYIFUTIONAL ONE, BUT THAT [T MAY GE
WAIVED, EACH PARTY, AFTER CONSULTING {OR HAVING HAD THE OPPORTUNITY
10 CONSULT) WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND YOLUNTARILY,
AND FOR THEIR MUTUAL BENEFIT WAIVES ARY RIGHT TO TRIAL BY JURY N THE
EVENT (¥ IATIGATION REGARDING THR PERFORMANCE OR ENFORCEMENT OF, OR
INANY WAY HELATED TO, THIS AGREEMENT OR THE INDERTEDNESS,

20,  UpHoem Commecelsl Code, Bxcepl es otherwise provided In this Agreement, ol terms
it this Agreement have the meanlngs assigned to thom i Articls 9 or, absent definliion In Arlds 5, i
may ofhaor Artide) of the Uniform Cotnomelal Gade, 58 thoss meanings may be amenided, revised o
replated from time 1o time, . Notwithemding fe forgoing, the parties intend fat ths terms used hersin
witich are defined In the Uniftes Comummtal Code ve, 2t ail fimes, fhe broadest and mosl mclasive

4
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meanbags possible, Aceondingly, If the Uniferm Commgrelil Code shall in the fnurs be sinended or huld
by oot 30 define any ey sed Foreln imors broadly or inclusively than the Uniform Commercial Code
in offot on the date of thls Agreament, then such ferm, as used herein, shalt be glven suth bioadened
roxaning. H the Uniform Conunercial Code shall i the futive be amended or held by 2 caunt fo define
any term vy hereln snoze narrawdy, of less inctusively, Hian the Usifors Commescinl Code iy offiect en
the dale of this Agreement, such amondimen o holding shell be disregarded B dofining wrms usedin this
Agresmest,

{the remuinder of this page intertionnily lelt blenk)
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1N WITNESS WHERROR, o pastios oxsputed fhls Agreamant as of the date set fouth above,

' PACIFIC WESTERN EGUIPMENT FINANCE,
2 division of PACIFIC WESTERN BANK
Addresses:

6975 YUnfon Park Centor, Sulte 200 By %W '
Cottomwood HTigﬁts, UT 84047 -
w2 Resdont

Aftention: _Micholie Larsen
Facsimtle No.: _801-566-0482

PHYSICIANS UNITED PLAR, RC.

8427 Sowhnash Choly, Bulte 550 By

Criando, FL. 32819 Volle SRALY
Js: _Prosident & CEO

Attenifon: _ Tisz Saltenr
Paggtmile Wo.:

MB FINANCIAL BANK, NUA,

£111 Merih River Road

.S111 Meath Rivey By
_Rosemont, Y, 61018 e // U@:‘;’W

Atfention!
Faesimile No.:

e 0,31
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IN WITNESE WHEREOY, the partts exctuted this Agresment as of the-date sef forth ahove,

Addresses:

G975 Undon Pesk Conter, Suite 200

Coltonwood Heights, UT 84087

g Aftention:

PACIFIC WESTERN EQUIEMENT FINANCE,
& divigion 4f PACIFIC WESTERN BANK

By.

Mool Lavwen

Fecsiuile No,, S01-555-0487

2427 Soutlipark Crole, Svite 500
: 18

Attention: Sratin Sattaur

Faosimife No.:

6111 North River Boad

Togsmont, 1L, §0018

Atmber:

Vacsinalle NG 3

fov. B84

By:

PHYSICIANS UNITED PLAN, INC,

FE ity

mitige satiegr
Yg:  Prosidont & CEO

MB FINANCIAL BANK, N.A,
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yette Eqmpm&nt Finance, Lec

A Subsiciary of Meddian Bank, NA

LESSEE:  PRYEICIANS UNITED PLAN, INC.

LESE0T:  MARQUETTE RQUIPMENT FINANCE, LIC

BIASTER LEASE AGRERMENT NQ, MEFIST

Thlp Maser Lonsn Agevornent, vageLhor it iudmmam xhibk
* A", wehed hewetr ood tndes o pent Seeo! try refernss; Iy Sepambnrzs.
2011 mmhm,mhwp-hﬁwm'mm 49758 mmmm Suite 300
Ny, Ul p04?, mdkme,nmlbﬁwmw&mmuwofbw,
with e vhisl oaeuiive offfst looated af 9482 Bowth Puk Cepter Loog, Suie
Dirlasdo, Florkfa 32419,

[ Tenes o shaft e L st ed 10 e
fn Bakdbid A ur T o Behndidi,
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4, RENT AND PAYMENT.
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{43 LHSSAE SHMALL KEEF TEED FROPERTY AMD LESSEES
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PACIFIC WESTERN
EQUIPMENT FINANCE

s division of Pacific Western Banj

VIA FEDERAL EXPRESS and EMALL
April 32, 2014

Mr. Aaron Henry

Physicians United Plan, fac,

5102 Soutk Park Center Loop, Suite 260
Orlando, Florlda 32812

Re:

Physicians United Plan, Ine. (“Lesses” or "PUP", Pacific Western Bquipment Finanee,
& division of Pacific Western Bunk ("Lessor™ or “PWEF”™), First Newlonal Bak of 8t

Louis as assignee of Leave Schedule No, 028, 003, (4B, 04D, 607, and 008 of the

Jollowing Lease {“FNBSL"), and MB Financisl Bank, N4 o assignee of Fease
Schedule No. 009 af the following Lease ("MB Financial "%

Lease Sohedule No. 001, DIB, 003, C4B, 04D, 003, 064, 08B, 007, 408 and 009
{collectively, the “Schedule” or “Schedules "), which Schedules Incorporate by reference
e terms ard conditions of Master Lease Agreement No. MERU97, dated Sepember 20,
2011, including wmy and all amendmenis thereto {vellectively, the “Master Lovse 7). The
Schediles and the Masier Lease arve referred io harsin sollectively as the ™Lease”,

Dear Mr. Henry:

We are in recelpt of your email dated Apxil 18, 2014, Tn your email Fou request 2 final
aceounting of the Lease.

i} The Casnalty Loss Value ainounts (as per the Casvalty Loss Schedules for each of the

mumbered sohedules) &y of April 16, 2014 are:

L.ease Schedule Mo, 061 $221,087 (after 31 payments)
Lease Schedule Mo. 028 $1,065,543 (afier 27 payrents)
Lease Schedule No. 003 $262,014(aflor 17 payments)
Leago Schedule No. 04B  $547.521(after 17 payments)
Lease Scheduls No. 04D $770,392 (after 11 payments)
Leass Schedule No. 005 $1,541,491 {after 17 payments}
Lease Bchedule No, 0684 £733,830 (after 11 payibrnis)
Lease Schedule Mo, 068 $2,248,668 (after 4 payments)
Lease ScheduieNo, 007 $6,534,147 {afier 7 payments)
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J- Leass Sshedule No. 008 £4,997 330 {afler 4 payments
k. Lesse Schedule No, 009 89,994,660 (after 4 payments)

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

8. PWEF collected $3,064,496.57 from Wells Fargo Collateral Account Nambers
1157813014, 2640474462 and 583578257,

b. PNBSL collected $14,778,201.88 from Deposit Accomnt Numbes 0602212034,

o MB Flnancial coilected $10,800,000.60 from Sccurities Account. Number
8000582216, :

I & 598,

3) Applicsble taxes 216 zero.
4 MB Financiel's attomeys’ foes are $2,780.00,

Applying the Totml Amount Collected from the collateral against the total sraount owed wnder
the Lense’s aloven Casnalty Loss Schedunles plus attorneys’ fees, loaves 2 positive balance of
Nine Hindred Twenty-Bix Thousand, Fifieen Dollars and 967100 ($923,235.96), This balance
will be refunded to PUP via wire by FWEF in the amount of 5319,420.97, vis wire by FNBSL In
ths smounf of $661,254.99, and v wire by MB Financial in the amount 0f$2,560,00.

Should you have any guestions, please feel free th consact Michello Larsen at (B01) 566-9201.
Sincersly, A
%,,_L \QQ)\K\—z,/’

dnes L, Christonsen
President




OFFICE OF INBURANCE REQULATION

KEVIN M. MCCARTY
COMMIBEIONER

IT IS HEREBY aprecd as follows:

L FAYSICIANS  UNITED PLAN, INC, (hescinafler reforred th ag
“RESPONDENMT™), is & Florida cosporation authorized to transact business as a health
resTtenence organization in the State of Florida,

2. ‘fhroagh the Resolution of the Directors of RESPONDENT, attached hersto as
Exhibit “A." RESPONDENT admits that unless a capital infusion of thisty million U.S, Dollars
(530,000,000} is contributed to the surplus by 12:00 pm Tuesday, June 3; 2014, grounds exist for
the appeinsment of the Departmem of Finaneis] Serviees, Division of Rehubilitation and
Liguidation (herein alter referved 10 as the “DEPARTMENT™), as Recoiver of RESPONDENT
for the: putpose of Rehabilitation or Liguidation pursuant to Seotions 631.051{1) and 631.061(1),
Flerida Statutes.

3. Upon the non-vecuerence of the capitalization requirement in paragraph fwo (2)
sbove and purseant to Section 631.031{1) and 431.061(1), Florida Btatues, RESPONDENT
consenty to the entty of an Order, on Tuexday, June 3, 2014, appointing ma.ﬂEPARTMENT s
Regeiver and acimowledges that the DEPARTMENT msy apply to the Court for an Owder of

_ Rehabititstion or Liguidation, at the sole discretion of the DEPARTMENT, RESPONDENT
further agrees that the DEPARTMENT shall have the sole discretion to determine whether

Page 1 of 5
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RESPOMDENT shali be placed imto rhabilimation or Bquidation. It the event that the
DEPARTMENT injtlally obtaine an Order appoiming it as Receiver of RESPONDENT for
purposes of Rehabilitation, the RESPONDENT furher consents 1o the DEPARTMENT
obtaining & subsequent Grder sppointing the DEPARTMENT as Receiver for the purposes of
Liguidation, should the DEPARTMENT, at any thme and in#s sole discretion, determing that
Rehabilitation of Respondent is not feasible.

4, RESPONDENT oxprossty waives any fight fo notics, 2 hearing or further
procsedings of any kind and to an appeal in the every that the DEPARTMENT determines that
the Rehabilitation of the RESPONDENT is not feagible, and that Liquidation of RES?ONBENT
ig tiecesuary.

5 RESPONDENT ackuowledpes that i has. executed this Consent to Order of
Rehabilitation or Liquidation vohmtarily and of its own accord, having had the opportmmity to
conault counsel of s choosing, and has not beex threatened or coerced to exeoute this consent by
the Depurtment of Fimancial Services, Floridd Office of Tnsurance Regulation, or any ofher
individual or entity,

6. The RESPONDENT wnd its President, imtiaz Haseeb Sattaur further agree that in
the event it is deemed neceswsy by the DEPARTMENT in its sole discretion, Imtaz Haseeh
Sattanr will voluntarily make a personal appeamnce, without the necessity of servicn of a
subpoena or ey other type of provess, in the Circuit Court in and Yor Leon County, Flosida 1w
offer sworn testimeny regarding the excoutlon of this Consent 1o Order of Rebabilitation or
Ligutdatioa.

A This Consent to Ornder of Rﬁhabi]itaﬁm- or Liguidation, including Bxhibit A, are
aufl and void upon RESPONDENT's capiil infusion of thirty million UB, Dollars
{530,000,000) contributed to RESPONDENT s surplis on or before 12:00 pm on Tuesday, Sune
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3, 2014, The deaditnes set forth in this Consent to Order of Rehabilitation or Ligmidetion may be
extended by the QRFICE in andfor the DEPARTMIENT fn their sole discretion

[Rernainder of this Page Intentionalty Left Blard]
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By execution hersof PRYSICIANS UNITED PLAN, INC. conseats {o the appointment
of DEPARTMENT OF FINANCIAL SERVICHS as receiver for purposes of Rehabilitation op
Liguidation, agrees without resorvation 1 al} of the above terms and conditions, and shall be
bound by ail provisions herein. The undersigned represents that hie or she baz the authority to
bind PHYSICIANS UNITED FLAN, TNC. fo the terms and conditions sbove,

Sepimita S g et

[

Coyporate Seal

sTateor . S \esD e

COUNTY OF Qrmg%f )

)

By:

Tmiinz Haseeh Samur, Prosident
Date: 4/ i{ ! <

By

Date: " . L}E Sfa!‘tt..i‘ .

Thit: toregoing insteuinent wais acknowlodge before e this 3o day of %Qaﬁ Wy 204

by i iove et Seileme

(b of Persi)

for PHYSICIANS UNITED PLAN. INC.

{Cogmpany Newna}

. JOBIL TUGKER
MY CUMRISSION £ EE013050

EXPIRES August 02, 2014

g

oSShcas

{T3pe of Aithodry — e.8. offioer, tusine, Wiomey-in-Giet)

¥gnanbe, of e ossty)

TN N T %y

(Prim, Type or Stmwap Commisdioued Name of Nogary)

Persanally Known e OR Produced identification

Type of Identification Produced
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BTATEOF _S¢ \atiDo,

COUNTY OF .Qas:a.%c_.:“

rﬁeimegomg im%m&t%%ﬁkm%ﬁg& béfars me fhis \v{s@ diy of ﬁg_g_;km_‘, 2014

W, JODIL TUCKER
‘Ee MY COMMIBSION § £2015080
'EXF'SREE Aqu;oz 2034

Persorally Known O Produced Wentification

Type of Identifivation Prodused

Q—‘)(‘\Qn..\ AV, SRy

{Type of Authority - €3, offices, Wusios, BliRtToy-a-foch)

mmamum:

Y A T Ty

tPrint, Typo of Staing Commizsined Nue oF Notary)
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RESULUTION OF THE DIRECTORS OF PHYSICIANS UNITED PLAN, INC.

The undersigned, heing the Dirscrors of Pirysiclans Uaitad Plan, Inc. [the *Compane™,
harehy certify that the following is & thue and corract copy of 3 regolution adopted st » matting
of the Directars of the Company:

RESQLVED, that thes Board of Divectors of tha Cimpany consent 1o the sntry of an Order

Agpointing tha Plrlda Department of Firsanﬂ&l Services {the "Depaciment™) a2 Recelver for
PUrposss of Rehiabifitation If the Company does nwg obtain 2 capital infuslon in the amoynt of

* thirty mililon U5, Dollars (330,000,000} by 12%06 pim June 3, 2014, to capitalize the Company.

The Board of Diractors of the Cormpany acimowledge that upon the bowactirrence of
sapitalization required in the ameunt of thirtd atiliion WS, Bollans (530,000,000} by 12:00 pra
Junse 3, 2014, the Cotnpahy is nsohart within'the maaning of Section §3L.051(1), Florida
Statotas. The $oard of Dirastors of the Carapdny further ngrae that the Departraent may
siubssgquently submit an Order Appointiog the Deportinent as Recelver for Liguitduiion shold
tha Department determine (i its sole dsrratian that rehabllitation of the Company 14 no longar
feasible, :

PURTHER RESOLVED, that the Fresident of the Compeany Is hareby aushorkead {o execiita
any and all consent sgreemeants or other dosuments on behalf of Fhysicans Unlted Fan, inc, te
obtain entry of un Order far Rehabliftation or Liyuldation ent 5 authorisad to take sty and atl
additional actiong deemed nacessary or appropriate by the Dapartraent ta effectuats the
fergoing or Yo comply with such an Order without further apbroval of the Directors snd
majuotity shareholdars,

Dated this__ day of Apefl, 2014,
DIRECTORS OF PHYSECIANS UNITED SLAN, INC,

Fieeor L 5ot

Keviry Patrick Enterlsin

EXHIRITA
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sumetmariris morve  PHYSICIANS UNITED PLAN, INC.

STATEMENT OF REVENUE AND EXPENSES (Continued)
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OFFICE OF INSURANCE REGULATION

KEVIN M, MCCARTY
COMMISSIONER

IT {3 HEREBY agreed as follows:

1. PHYSICIANS UNITED PLAN, INC, (keweinafier refored 1w s
“RESPONDENT™), s o Florida comporation authorized to transsct business as a health
mabrenance organizafion m the State of Florida,

2 Through the Resolution of the Divectors of RESPONDENT, attached hersto as
Exhibit “A,” RESPONDENT admits that unless a capital infasion of thirly million 1.8, Dollars
(530,000,000) is conidbuted to the surplus by 12:00 pm Tuesday, June 3, 2014, grounds exist for
the uppointment of the Depariment of Financial Services, Division of Rebubilitadon snd
Liguidetion (herein after weferred 1o as the “DEFPARTMENT), a8 Recelver of RESPONDENT
for the patpose of Rehabilitation or Liguldntion pumsuand to Sections 631.051(1} and 631.861(1),
Florlda Statutes.

3. Upon the non-ocowrrence of the cupitalization requivement i parapgreph two (1)
above and pursuam io Section 83L.031(1) and 631,061(1), Florida Siatues, RESPONDENT
conzenis 10 the ontry of an Ovder, on Tuesday, June 3, 2014, appolnting the DEPARTMENT ag
Reveiver and scknowledges that the DEPARTMENT wmuy apply to the Count for an Oeder of
Rebubilitation or Liguidation, at the sole discretion of the DEPARTMENT. RESPONDENT
further agroes that the DEPARTMENT shall have the sole disorstlon to determive whether
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RESPONDENT shall be piaced into rehbilitation or Nquidation. In the eveni that the
DEPARTMENT initially obtaing an Oeder appoinsing it 25 Receiver of RESPONDENT for
purposes of Rehabiliation, the RESPONDENT fusther consents to the DEPARTMENT

 obisining & subsequent Order appointing the DEPARTMENT as Recciver for the purposes of

qumdamm, should the DEPARTMENT, st any time and in its sole discretion, determine that
Rehabilitation of Respondent is not feasible.

4, RESPONDENT expressty walves any righl to notice, 2 hearing or further
proocedings of sy kind and to an appeal In the event that the DEPARTMENT determiines that
the Rehabithation of the RESPONDERNT is not feasible, and that Liguidstion of RESPONDENT
is necessary.

5. BESPONDENT acknowledges that it has executed this Consent to Quder of
Rehubilitation or Liguidation volomarily and of ity own accord, having kad the opporinity
consult counset of iy chooging, ard hag not been threatensd or cosreed (o execute this consent by
the Depastment of Financial Services, Flotida Office of Insovance Regulation, or any other
individual or catlty,

- . 6 . 'The RESPONDENT and its President, imtiaz Haseeb Sattawr further agree that in
fhe event it is decned necessary by the DEPARTMENT In its sole discretion, Imtisz Hasech
Sattane will voluatarfly miake & personsl appesrance, without the necessity of service of &
subpossa or any other type of process, In the Ciroit Court in and for Lron County, Florida
offer sworn {zstimony reganding the executlon of this Consent to Onder of Rehabitimtion or
Liquidaion.

7 This Conseat to Crder of Rehabilitation or Liquidstion, including Pabibit A, are
mill and vold ppon RESPONDENT's capifel infusion of thirty millien US. Dollars
{$30,000,600} contributed to RESPONDENTs surplus on or before 12:00 pm on Tatsday, June
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3, 2014, The deadiines set forth in this Consent to Order of Rehabilitztion or Ligwidation may be
extended by the OFFICE in and/or the DEPARTMENT io their sole disoretion

(Remainder of this Page htentionlly LeR Blank}
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By execution hereof PHVSICIANS UNITED PLAN, BNC. consents to the appointment
of DEEARTMENT OF FINANCIAY, SERVICES us recelver for purposes of Rehabilitation or
Liquidntion, agrees without reservation 1o &l of the above tenms and conditions, sad shali be
bound by all provigions herein, The undersipned represents that he or she has the authority to
bind PHYSICIANS UNITED PLAN, INC. 1o the fermg and conditions above,

Corporate Jeal PHYSICIANS UNHED PL.&N [NC

By:

fmtiaz Haseeb Sattavr, President

Da?e: . 44[”;!"?

By:

Date:

sTATEOF _ S \osid e
* COUNTY OF .Q}m%&(__
i
Ttscﬁbmgainginsemmwaaankmw&edge hefore 19e this fs,,\-_.gdaycf %2“”*’1& L2014
! {Nme of?cmm} ' {Type o Am!mmy-—c.g affiver, me.mcmy in-fhet)
E for ‘
: {Company Nuaw)
Do e rVeadear
{Print, Ty or Sizmp Commissnned Name of Nowry}

l Personnlly Known oo IR Produced Identification

Type of Mentification Produced
i
; Pagsd of 5




Imﬁmmammwmammwlwm&mmﬂﬁs ’ggdns-nfﬁgg %20
’ e\ ok T Doy,

(Type of Azabority - g, offfess, tamtes, Movnu-ficl)

S JODIL TUCKER % gﬁ%
MY COMMISEION # ERD{850 of the Notary}
o2 mﬁ‘
tPrint, Typeor Stamp ot Wt of Notary)

Personally Known %, OR Produced identification

Type of Identification Produced
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RESCLUTION OF THE DIRECTORS OF PHYSICIANS URITED PLAN, 1HC.

The undersiged, being tha Diractors of Physiclans United Plan, inc. {tha "Compeny™},
harahy certify that the following is @ tue snd vorrect copy of @ resofution adeoted at a mesting
of the Diractors of the Company:

RESOLVED, tiat the Bourd of Divattars of the Comphty consait te the entry of an Order
Appolnting the Florkda Depertment of Financial Servives [the *Department™} a5 Recelvar for
purposes of Rekabilitation If the Company doss not ubiain & capita; Terfusion in the amoent of
thirty millian U.S, Dollars ($20.,200,000} by 12:00 pr June 3, 2004, to apialize the Company,
The Board of Diragtors of the Somprany dcknowledga thet upon the non-ogsurancy of
capitalization required In the amount of thivey iriillion (LS, Dollars ($30,000,000) by 12:00 pm
Jupe 3, 2014, the Sormpany s nsolvent within the meaning of Seetion §33.05241); Forkle
Sratutas, The Board of Directors of the Company further agree that the Dapartment may
shsecuantly subimit an Order Appoliting the Departirent as Recaiver for Liguidetion should
the:'::panmmt daterming in g sole discration that rahebliitation of the Company I ne longer
feasbie.

PURTHER RESOLVED, that the President of the Company is hereby authorked o execute
any and =il consent agraemants ar other doctments on behalf of Phyeicians United Plan, Ine, W
oltain entry of an Order for Rensbitstion o Wgultation and fs authodzed to take wyy and 4t
sddiioral scilons deamed nacessary or eppropriate by the Deparimant to eifectuate the
forgoing or to comply with such an Order without further agproval of the Directors and
tngjorliy sharaholders,

Dated rhis __ day of Aprif, 2014,

DERECTORE OF PHYSICIANS UNITED PLAN, INC,

Hei £ St

Kavin Patrick Enterlein

EXHIRT A
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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 (o as
“RESPONDENT™), is a Florida corporation authorized to transact business as a health
maintenance organization in the State 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. Dollars
($36,0600,000) 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 therein afler referred to as the “DEPARTMENT"™), as Receiver of RESPONDENT
for the purpose of Rehabilitation or Lignidation pursuant to Sections 631.051(1) and 631.061(1),
Florida Stamtes.

3 Upon the non-oceursence of the capitalization réquircmenl in paragraph two (2)
above and pursuant fo 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 asknowledges that the DEPARTMENT may apply o the Court for an Oeder 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

Page 1 of 5
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RESPONDENT shall be placed into rehabilitation or liquidation. 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
Liguidation, should the DEPARTMENT, at any time and in its sole discretion, determine that
Rehabilitation of Respondent is not feasible.

4, RESPONDENT expressly 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 Liguidation of RESPONDENT
i3 necessary.

5. RESPONDENT acknowledges that it has executed this Consent to Order of
Rehabilitation or Liquidation volunfari%y and of iis 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 Departinent of Financial Services, Florida Office of Insurance Regulation, or any other
individual or entity. |

6. The RESPONDENT and its President, Imtiaz Haseeb Sattaur further agree that in
the event it is deemed necessary by the DEPARTMENT in its sole discretion, Imtiaz Haseeb
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 pm on Tuesday, June
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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 hereof PHYSICIANS UNITED PLAN, INC. consents to 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 authority to
bind PHYSICIANS UNITED PLAN, INC, 1o the terms and condifions above.

Corporate Seal PHYSICIANS UNITED PLAN, INC.
By: ’

Imtiaz e Sattaur , President

Date: 4/"&[{‘?

By:

Date:

STATEOF_ ¢ \osid o

COUNTY OF _( }r”g:ggié ..

The foregaing instrument was acknowledge before me this \\u day of B Q SO\ L2014

by Eerdr o Vot ey SeMenac oSS s
{Name of Person) (Type of Authority — £.5. officer, trustee, aiomey-in-fact)
for PHYSICIANS UNITED PLAN. INC.
{Company Name) ,
S JOU! L TUCKER Q@u S ﬁ}\\‘{)‘&.«:./\
i Y COMMISSION # EEDY 3950 {Sigmluh“oﬂhc Nmﬂl‘}’}
i EXPIRES August 02, 2014
7) 0880183 Hion y «—-S" ’

{Prim, Type or Stamp Commissioned Name of Notary)

Personally Known . _OR Produced Identification

Type of Identification Produced
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STATEOF_% \eciDo,

COUNTY OF Q{mmi\)b

The foregoing instrument was acknowledge before me this Mo day of &gz A . 2014

-

as e s € 0 oy

{Type of Authority - e.g. officer, truster, sHorney-in-fagt)

for PHYSICIANS UNITED PLAN, INC,

{Company Name)
%,  JODIL TUCKER Q@@\A Q{S%
#Z MY COMMISSION # EE013850 (Signahife of the Notary)
EXPIRES August 02, 2014
WWM __S- .

{Print, Type or Stamp Conunissioned Name of Notary}

Personally Known Z; OR. Produced Identification

Type of Identification Produced
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RESOLUTION OF THE DIRECTORS OF PHYSICIANS UNITED PLAN, INC.

The undersigned, being the Diractors of Physiclans United Plan, inc. {the “Company"},
hereby certify that the following is a true and correct copy of @ rasolution adopted at a meeting
of the Directors of the Company

RESOLVED, 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 1.5, Dollars (530,000,000} by 12:00 pm bune 3, 2014, to capitalize the Company.
The Board of Directors of the Company acknowledgs that upon the non-otaurrence of
capltalization requilred in the amount of thirty million L).5. Deltars {530,000,000) by 12:00 pm
June 3, 2014, the Company is insolvent within the meaning of Section 631.051(1}, Florida
statutes. The Board of Directors of the Company further agree that the Department may
subsequently subimit an Order Appolnting the Department as Raceiver for Liguidation should
the Dapartment determine in its sole discretion that rehabilitation of the Company 18 no longer
feasible.

FURTHER RESOLVED, that the Prasident of the Company is hereby authorized to executs
any and all consent sagreements or other documents on behaif of Physicians United Plas, Inc. t
phtain entry of an Crder for Rehabilitation or Liguldation and Is suthorized to take any and all
additional actions deemad necestary or appropriate by tha Department to effectuate the
forgoing or to comnply with such an Order without further approval of the Directors and
majority shareholders,

Dated this __day of Aprll, 2014,

DIRECTORS OF PHYMCIANS UNITED PLAN, INC,

br. Sandesh Bajel, : Keviry Patrick Enteriein

Rotosni Belfes

Dr. Rohinl Bajaj £

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

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

Relator,
V8. CASE NO:

PHYSICIANS UNITED PLAN, INC.,

Respondent,

CONSENT 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

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.
CASE NO.: 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 RESPONDEN”F. 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,

9, 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 effective 12:01 a.m. on July 1, 2014 without
further order of this Court,

I1.  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, inclading but not limited to: offices
maintained by the RESPONDENT, rights 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. Remmburse 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 secutities 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 above 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, Florida 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 attorneys 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 received 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 So0.2d 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 into 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 6r 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

10




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

11




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 lmited 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 I, 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 omission, 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 34% 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-ofﬁcia}, 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 DEPARTMENT’s 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
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