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Department of Consumer and Business Services

regon Director’s Office
J50 Winter Street NE, Room 200

Kate Brown, Gavernor P.O. Box 14480
Salem, OR 97309-0405

503-378-4100

Fax: 503-378-6444

www.dchs.oregon.gov

May 27, 2015

Mr. Nick Budnick
The Oregonian

1500 SW First Avenue
Portland, OR 97201

Ms. Sherri McDonald
The Register-Guard

. 3500 Chad Drive
Eugene, OR 97408

Re: Request for Public Records of Centene Acquisition of Trillium
Dear Mr. Budnick and Ms. McDonald:

On February 6, 2015, Centene Caorporation (“Centene”) filed with the Oregon Depattment of Consumer
and Business Services ("DCBS”) a Statement Regarding the Acquisition of Control of or Merger with a
Domestic Insurer to acquire control of Trillium Community Health Plan, Inc. (“Trillium”) as required by
ORS 732.517 through 732.546 (the “Form A”). On May 8, 2015, DCBS received a public records request
from the Oregonian for documents pertaining to its review of the Form A, On May 13,2015, DCBS
received a similar public records request from the Register-Guard.

DCBS has identified and analyzed the records responsive to these two requests under Oregon’s public
records law, Under ORS 731.312(6) and ORS 732.586, DCBS may release records that are considered
confidential and exempt from disclosure as part of an examination to the extent “the director, in the
director’s sole discretion, determines that disclosure is necessary to protect the public interest.” Based on
our analysis of the records and applicable laws, DCBS finds that full disclosure of the following
documents is necessary to protect the public interest due to the fact that the majority of Trillium’s annual
membership and revenue is and has been derived from publicly funded healthcare services and that
Centene intends to maintain Trillium’s focus on public programs:

i.  Merger Agreement

ii. Agate Board of Directors Resolution

iii. Centene’s list of directors and officers

iv. Trillium Pro Formas
DCRBS intends to release these documents in full, as well as emails not considered exempt from public
records disclosure under ORS 192.502(1} or ORS 192.502(9) and ORS 40.255.

DCBS does not have ¢lear and convincing evidence that disclosure of personal privacy information
contained in the following documents is necessary to protect the public interest:

i. Agate — Ownership Details document

ii. Estimated Consideration document

iii. NAIC Biographical Affidavits

iv. Stockholder sighatures and Schedule A to the Stockholder Support Agreement
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Mr. Nick Budnick and Ms. Sherri McDonald -
May 27, 2015

Page 2 of 2

DCBS does not intend to disclose personal privacy information and intends to release redacted versions of
these documents.

DCBS has provided notice to Centene and Trillium that it intends to release the documents, as described
above, on June 4, 2015. [ will send the documents directly to you, and DCBS will extend the public

comment period to allow time for public review of the records.

Thank you for your request and your patience as we conducted our review.

Regards,
Patrizﬁ(’ M. Allen

Director
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and
entered into as of January 25, 2015, by and among Agate Resources, Inc., an Oregon corporation
(the "Company"), Centene Corporation, a Delaware corporation ("Purchaser"), Prefontaine
Merger Sub, Inc., a Delaware corporation and a wholly-owned direct subsidiary of Purchaser
("Merger Sub"), and James Dalton (the "Stockholder Represemtative"), as agent for the
Company Holders. The Company, Purchaser, Merger Sub and the Stockholder Representative are
sometimes collectively referred to herein as the "Parties" and individually as a "Party."
Capitalized terms used herein and not otherwise defined herein have the meanings given to such
terms in Article I. -

The board of directors of the Company (the "Company Board"), at a meeting duly
called and held at which all directors were present, has unanimously adopted resolutions
(i) determining that this Agreement and the transactions provided for herein, including the
consideration to be paid for each share of the Company's Common Stock in the merger of Merger
Sub with and into the Comipany (the "Merger") is fair to the Stockholders, (ii) approving and
adopting this Agreement and the transactions and agreements contemplated hereby, (i) declaring
this Agreement and the Merger advisable and directing that this Agreement be submitted to the
Stockholders for their approval and adoption, (iv) recommending to the Stockholders that they
vote m favor of and approve and adopt this Agreement in accordance with the terms hereof and

(v} subject to the approval and adoption of this Agreement by the Stockholders, approving the

filing of the Articles of Merget on the Closing Date ({i), (ii), (iti), (iv) and (v), collectively, the
"Company Recommendation"), a copy of which is attached as Exhibit G.

The board of directors of each of Purchaser and Merger Sub has approved, and
Purchaser, in its capacity as the sole stockholder of Merger Sub, and following the
recommendation of the board of directors of Merger Sub, has approved, the Merger upon the ternis
and subject to the conditions set forth in this Agreement.

Concurrent with the execution and delivery of this Agreement, as a condition and an
inducement to Purchaser's and Merger Sub's willingness to enter into this Agreement, certain
Stockholders who hold as of the date of this Agreement in the aggregate no less than 20.43% of the
voting power of the outstanding Common Stock as of such time are entering into a stockholder
support agreement, in the form attached as Exhibit A (the "Stockholder Support Agreement”),

_pursuant to which they have.agreed, among.other things, to vote all_of their Common-Stock-in———-

favor of this Agreement and the Merger and the transactions and agreements contemplated hereby.

In consideration of the mutual covenants, agreements and understandings contained
herein, and intending to be legally bound, the Parties hereby agree as follows:

ARTICLEI

DEF. INITIONS AND RULES OF CON STRUCTION

Section 1.1 Definitions. For the purposes of this Agreement, the following terms
have the meanings set forth below:
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"ACA Gross-Up" means, with respect to any calendar year, the amount reimbursed
to the Regulated Target Entity by the State of Oregon with respect to the non-deductible Health
Insurer Fee under section 9010 of the Affordable Care Act for such calendar year.

"Acceptable Confidentiality Agreement" means a confidentiality agreement
containing terms no less favorable to the Company than those contained in the Confidentiality -
Agreement.

"Accounts Receivable" has the meaning set forth in Section 3.9.

7 "Acquisition Agreement" means any letter of intent, agreement in principle,
merger agreement, stock purchase agreement, asset purchase agreement, acquisition agreement,
joint venture agreement, recapitalization agreement, support agreement, option agreement or
similar agreement relating to an Acquisition Proposal.

"Acquisition Proposal" means a proposal or offer from, or inquiry with respect to,
or indication of interest in making a proposal or offer by, any Third Party relating to any (a) direct
or indirect acquisition (including any lease, license, long-term supply agreement or other
arrangement having the same economic effect as an acquisition) of assets having a fair market
value of at least 5% of the aggregate fair market value of the assets of the Target Entities taken as a
whole (including any Equity Interests of Subsidiaries, but excluding sales of immaterial and
obsolete assets in the Ordinary Course of Business), (b) direct or indirect acquisition of any of the
Equity Interests of any of the Target Entities (other than issuances of Common Stock upon the
valid exercise of Options outstanding as of the date of this Agreement and repurchases of Common

. Stock (j) from any terminated employee pursuant to and m accordance with an agreement between
‘the Company and such employee that is in effect as of the date of this Agreement and listed in

Section 3.2(b) and Section 3.2(c) of the Coinpany Disclosure Schedule or (i) that is required
pursuant to the terms of the Company's Articles of Incorporation, as in effect as of the date of this
Agreement), (c) tender offer or exchange offer or equity mvestment, jomt venture, liquidation,
dissolution, recapitalization, restructuring, reorganization, liquidation, dissolution or other
extraordinary transaction with respect to the Target Entities, (d) merger, consolidation, other
business combination or similar transaction involving any of the Target Entitics, or (e)
combination of any of the foregoing,

"Action" means any action, litigation (in Law or in equity), arbitration, mediation,
suit, proceeding, indictment, demand, hearing, inquiry, investigation, examination, charge,
complaint, audit, assessment or ¢laim, whether civil, criminal, administrative, judicial or arbitrative
in nature. '

"Additional Company Termination Fee" means $1,000,000.

“Additional Stockholder Representative Holdback Amount” means an amount,
not to ‘exceed 10% of any Deferred Purchase Price actually paid, that the Stockholder
Representative reasonably requests, by written notice to Purchaser and the Escrow Agent at least
five Business Days prior to Purchaser’s distribution of any Deferred Purchase Price to the Paying
Agent in accordance with this Agreement, to be deposited in the Representative Holdback
Account.
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"Affiliate" means (i) as to any Person, any other Person that directly or indirectly is
in Control of, is Controlled by or is under common Control with such Person or (ii) as to any
Person that is a natural Person, any such Person's spouse, parents, children or siblings, whether by
blood, adoption or marriage, residing in such Person's home or any trust or similar entity for the
benefit of any of the foregoing Persons. :

"Affiliated Group" means any affiliated group as defined in Code §1504 that has
filed a consolidated return for federal income Tax purposes (or any similar group under Law) for a
period during which a Target Entity was a member,

"Aggregate Merger Consideration” means (i) the Initial Merger Consideration
plus (ii) the Subsequent Merger Consideration.

"Aggregate Option Exercise Price” means the aggregate amount that would be
paid to the Company in respect of all Options outstanding at the Closing if the holders thereof were
exercising such Options for Option Shares at the Closing (whether such exercise price is in fact
paid in cash or by cashless exercise of such Options).

"Agreement" has the meaning set forth in the preamble.

"Antitakeover Laws" means any "moratorium,” "control share,” "fair price,"
"affiliate transaction,” "business combination" or other antitakeover Laws of any state or other
Jurisdiction.

"Articles of Merger" has the meaning set forth in Section 2.2.

"Authorized Control Level RBC" means, as of any particular time of
determination, the number determined under the risk-based capital formula in accordance with the
RBC Instructions applicable to the Regulated Target Entity.

"Benefit Plan" has the meaning set forth in Section 3.20(c).
"Bonus Amount" means $5,000,000.

"Bonus Amount Per Share" means the product obtained by multiplying (i) the
Bonus Amount and (it) the Per Share Portion,

"Bonus Target" means (a) w1th respect to the calendar year ended December 31
2015, Underwriting Margin of at least $62,000,000, (b) with respect to the calendar year ended
December 31, 2016, Underwriting Margin of at least $65,000,000 and (c} with respect to the
calendar year ended December 31, 2017, Underwriting Margin of at least $68,000,000.

"Business Day" means a day that is not a Saturday, Sunday, legal holiday or other
day on which banks are required to be closed in New York, New York.

"Cash" means, as of any particular tiine of determination, all unrestricted cash and
cash equivalents of the Unregulated Target Entities, minus (i) as of any date of measurement, any
bank overdrafts, minus (i1) all outstanding (uncleared) checks, drafts and money orders payable by
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an Unregulated Target Entity, minus (iii) the Excess Cash Amount and plus (iv) all outstanding
(uncleared) deposits payable to an Unregulated Target Entity.

"Certificates" means the original certificates representing shares of Common
Stock. ,

"Closing" has the meaning set forth in Section 2.11.
"Closing Certificate" has the meaning set forth in Section 2.8(a).
"Closing Date" has the meaning set forth in Section 2,11.

"Closing Working Capital" means the Working Capital of the Unregulated Target
Entities as of the Closing,

"COBRA" has the meaning set forth in Section 3.20(b).

"Code" means the Internal Revenue Code of 1986, as amended, and any reference
to any particular Code section shall be interpreted to include any revision of or successor to that
section regardless of how numbered or classified.

“Common Stock" means the Company's Class A Common Stock and Class B
Common Stock.

"Community Investment Fund Amount" means $2,000,000.
"Company" has the meaning set forth in the preamble.

"Company Action Level Event" has the meaning given to that term under the state
of Oregon Administrative Rules Section 836-011-0515.

"Company Adverse Recommendation Change" has the meaning set forth in

Section 7.5(c){1),

"Company Board" has the meaning sect forth in the preamble.

"Company Disclosure Schedule" means the disclosure schedule delivered by the
Company to Purchaser and Merger Sub and attached hereto,

"Company Financial Advisor" has the meaning set forth m Section 3.17.
"Company Holders" means, collectively, the Stockholders and Optionholders.
"Company Indemnified Party" has the meaning set forth in Section 9.2(b).

"Company Material Adverse Effect" means any change, effect, event,
circumstance, development or occurrence that, individually or in the aggregate, (i) has caused or
would reasonably be expected to cause a termination, cancellation, review, suspension, revocation
or other loss or modification of any Permit or authorization from a Govemmental Authority
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necessary to conduct the business of the Regulated Target Entity or sell any product or service in
the State of Oregon, (ii) has had or would reasonably be expected to have a material and adverse
effect on, or result in a material and adverse change in, the business, assets, properties, liabilities,
condition (financial or otherwise) or operations (or results of operations} of the Target Entities,
taken as a whole, or (iii) prevents or would reasonably be expected to prevent the Target Entities
from performing their obligations hereunder or from consummating the transactions contemplated
hereby, but excluding solely for purposes of clause (ii}above any change, effect, event,
circumstance, development or occurrence resulting from (A)changes in general economic,
financial or capital markets or geopolitical conditions (including changes in interest and exchange
rates, commodity prices or hedging markets), (B) conditions generally affecting any Payment
Program, (C) any outbreak or escalation of hostilities or war or any act of terrorism, (D) any
changes afier the date of this Agreement in applicable Laws or accounting rules (including GAAP
or STAT) or the enforcement, implementation or interpretation thereof; (E) the execution, delivery,
announcement or pendency of this Agreement or the transactions contemplated by this Agreement;
(F) any natural or man-made disaster or acts of God, or (G} any failure to meet the Company's
internal forecasts or projections (it being understood that the change, effect, event, circumstance,
development or occurrence giving rise to such failure may, unless otherwise excluded by another
clause in this definition of "Company Material Adverse Effect,” be taken into account in
determining whether a Company Material Adverse Effect has occurred or would reasonably be
expected to occur); provided, however, that any effect resulting from any change, effect, event,
circumstance, development or occurrence referred to in clauses (A), (B), (C), (D) or (F) above
shall be taken into account in determining whether a Company Material Adverse Effect has
occwred or would reasonably be expected to occur to the extent that such change, effect, event,
circumstance, development or occurrence has a disproportionate effect on the Target Entities,
taken as a whole, compared to other participants in the industries in which the Target Entities
operate. :

"Company Recommendation” has the meaning set forth in the preamble,
"Company Systems" has the meaning set forth in Section 3.15(d).
"Company Target RBC Calenlation" has the meaning set forth in Section 2.8(a).

"Company Termination Fee" means $3,500,000; provided, however, that in the
event of a termination pursuant to Section 10.3{c) or Section 10. 4( d) the "Company Termination

_Fee" shall mean $2,500,000. .. oo e _

"Company Transaction Expenses” means all fees, costs and expenses incurred by
any of the Target Entities on or before the Closing in connection with this Agreement (including
the negotiation thereof and discussions leading thereto) or the transactions contemplated
hereby, including (i} fees and expenses of legal counsel, accountants, investment bankers and
financial advisers (including the Company Financial Advisor), 50% of the fees payable to the
Paying Agent, 50% of the fees payable to the Escrow Agent, counsel fo the Stockholder
Representative and any other representatives and consultants engaged by the Company, the

" Stockholders or the Stockholder Representative, (ii) (A) all change of control, stay, transaction

bonus or similar payments (including, for the avoidance of doubt, any amounts paid to the
Company's board of directors, Terry W. Coplin or David L. Cole in connection with the
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Transaction), and (B) without duplication, all Liabilities or other obligations of the Target Entitics
under employee benefit arrangements, employment agreements, pension plans, incentive plans,

~deferred compensation or similar arrangements (including severance plans or bonus plans) that

become due as a result of the consummation of the fransactions contemplated hereby, (iii) (a) any
payroll Taxes payable by any Target Entity with respect to the exercise or cancellation of Options
in connection with the transactions contemplated by this Agreement and (b) all unpaid income and
other Taxes for any Pre-Closing Tax Period, (iv) the cost of the D&O Insurance pursuant to
Section 8.5(b) and (v} 50% of any Transfer Taxes.

"Confidentiality Agreement" means the Confidentiality Agreement, dated as of
January 16, 2013, by and between Purchaser and the Company, as amended from time to time in
accordance with its terms. '

"Consideration Spreadsheet™ has the meaning set forth in Section 2.8(b),
"Continuing Employees" has the meaning set forth in Section 8.8(a).

"Contract" means any contract, indenture, mstrument, note, bond, loan, lease,
deed, mortgage, license, joint venture or other agreement or any agreemnient or commitment to enter
into any of the foregoing (in each case, whether written or oral).

"Control" means the power to direct the management and policies of a Person by
reason of ownership of voting securities, by Contract, by Order or otherwise.

"County Loan" means the Agreement (No. 50602) effective as of August 1, 2012
between the Company and Lane County, a political subdivision of the State of Oregon.

" "D&O Insurance" has the meaning set forth in Section 8.5.
"Deferred Purchase Price" means $20,000,000.

"Deferred Purchase Price Per Share" means the product obtained by multiplying
(i) the Deferred Purchase Price and (11) the Per Share Portion.

"Dissenting Shares" mean any shares of Common Stock that are issued and
outstanding at the Closing and in respect of which dissenters' rights have been perfected in
accordance with Sections 6¢.551 through 60.594 of the OBCA. in connection with the Merger.

"Divestiture Action" has the meaning set forth in Section 7.4(b).
"Effective Time" has the meaning set forth in Section 2.2,

"Employee Optionholder Percentage" means a fraction, (i) the numerator of
which is the total number of Option Shares held by employees of the Surviving Corporation, and
(ii) the denominator of which is (a) the total number of shares of Common Stock issued and
outstanding as of the Closing (for the avoidance of doubt, including all Dissenting Shares) plus
(b) the total number of Option Shares as of the Closing.
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"Environmental and Safety Requirements" means all federal, state, local and
foreign statutes, regulations, ordinances and other provisions having the force or effect of Law, all
judicial and administrative Orders and determinations and all common law, in each case
concemning public health and safety, worker health and safety (but only to the extent such worker
health and safety Laws relate to or regulate workplace exposures to Hazardous Materials),
pollution or protection of the environment (including all those relating to the presence, use,
production, generation, handling, transport, treatment, storage, disposal, distribution, labeling,
testing, processing, discharge, Release, threatened Release, control or cleanup of any hazardous or
otherwise regulated materials, substances or wastes, chemical substanices or mixtures, pesticides,
pollutants, contaminants, toxic chemicals, petrolenm products or byproducts, asbestos,
polychlorinated biphenyls, radiation or radon), each as are enacted and in effect on or before the
Closing Date.

"Equity Interest" means, with respect to any Person, any share, capital stock or
partnership, member or similar interest and any option, warrant, right or security convertible,
exchangeable or exercisable therefor or other instrument or right the value of which 1s based on
any of the foregoing.

"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended.

"ERISA Affiliate" means a Person, other than a Target Entity, who would at any
relevant time be treated as a single emplover with any Target Entity under Section 414 of the
Code.

"Escrow Agent" means Wilmington Trust, N.A., as the Escrow Agent under the
Escrow Agreement,

"Escrow Agreement" has the meaning set forth in Section 5.4.
"Estimated Indebtedness” has the meaning set forth in Section 2.8(a).
"Estimated RBC" has the meaning set forth in Seetion 2.8(a),

"Estimated Transaction Expenses" has the meaning set forth in Section 2.8(a).

- NEstimated Working-Capital® has the meaning set forth'in Section 2:8(a)—

"Excess Cash Amouut” means, without duplication, the aggregate amount of cash
distributed by the Regulated Target Entity and Lane Individual Practice Association, Inc. to the
Company pursuant to Section 7.3 and held by the Company at the Closing.

"Excess Cash Amount Per Share" means the product obtained by multiplying
(i) the Bxcess Cash Amount and (i1) the Per Share Portion.

"Exchauge Act" means the United States Securities Exchange Act of 1934, as
amended, and the rules and regulations promulgated thereunder.
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"Exchange Fund" has the meaning set forth in Section 2.8(d)(1).
"Final Indebtedness" has the meaning set forth in Section 2. 12(g).

"Final Merger Consideration"” means, as finally determined pursuant to Section

2.12, the sum of’

Capital;

Target;

(1) $80,000,000;
plus (ii) the Aggregate Option Exercise Price;

minus (ii1) the excess, if any, of the Working Capital Target over the Final Working
plus (iv) the excess, if any, of the Final Working Capital over the Working Capital

minus (v) the excess, if any, of the Target RBC over the Final RBC;
plus (vi) the excess, if any, of the Final RBC over the Target RBC;
minus (vii) the Final Indebtedness;

mipus (viii) the Final Transaction Expenses;

minus (ix) the Stockholder Representative Holdback Amount; and
mins (xj 50% of the Community [nvestment Fund Amount.

"Final Merger Consideration Adjustment Statement" has the meaning set forth

in Section 2.12(g).

"Final RBC" has the meaning set forth in Section 2.12(g).’

"Final Transaction Expenses" has the meaning set forth in Section 2.12(g).
"Final Working Capital" has the meaning set forth in Section 2.12(g).
"Financial Statements" has the meaning set forth in Section 3.7(b).
"Firm" has _the meaning set forth in Section 2.12(g).

"Firm's Report” hasrthe meaning set forth in Section 2.12(e).

"Fundamental Representations" means (a) the representations and warranties of

the Company set forth in Section 3.1 (Organization, Corporate Power and Qualification), Section
3.2 (Capital Stock and Related Matters), Section'3.3 (Subsidiaries, Investments), Section 3.4
{Corporate Power and Authority; Enforceability), Section 3.13 (Tax Matters), Section 3.17
{Brokerage) and Section 3.25 (Affiliated Transactions) and (b) the representations and warranties
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of Purchaser and Merger Sub set forth in Section 4,1 (Organization, Power and Authority), Section
4.2 (Authorization; No Breach) and Section 4.3 (Brokerage). '

"GAAP" means United States generally accepted accounting principles,
consistently applied. '

"Governing Documents" means, with respect to any entity, the certificate or
articles of incorporation, bylaws, certificate of formation, articles of organization, limited lability
company agreement, operating agreement, certificate of partnership, partnership agreement and
any other similar governing document.

"Governmental Authority" means any federal, state, local, provincial, municipal,
national, international or other (i) government, (ii) governmental or quasi-governmental authority
of any nature (including any governmental agency, department, official or entity and any court or
other tribunal) or (iii) body exercising any arbitrative, administrative, executive, judicial,
legislative, police or regulatory authority or Taxing Authority.

"Hazardous Material(s)" means any substance, material or waste, including
special waste, that is characterized, classified, regulated or designated under any Environmental
and Safety Requirements as hazardous, toxic, a pollutant or radicactive, including petroleum,
asbestos, radiation, toxic mold and pesticides, or otherwise subject to imposition of liability or
standards of conduct under any Environmental and Safety Requirements.

"Health Care Laws" means all federal, state and local health care Laws applicable
to any Target Entity, including: the federal Anti-kickback Statute (42 1.S.C. § 1320a-7b(b)); any
applicable state fraud and abuse prohibitions, including those that apply to all payors
(governmental, commercial insurance and self-payors); the Anti-Inducement Law (42 U.S.C. §
1320a-~7a(a)(5)); the Stark laws (42 U.S.C. § 13950n); the civil False Claims Act (31 U.S.C. §§
3729 et seq.); the administrative False Claims Law (42 U.S.C. § 1320a-7b(a)); the civil monetary
penalty Laws (42 U.S.C. § 1320a-7a); the exclusion Laws (42 U.S.C. 1320a-7); the Federal
Program Fraud Civil Remedies Act (31 U.S.C. § 3801 et. Seq.); ownership and control (42 CE.R.
455.104), business transactions (42 C.F.R. 455.105), conviction of crimes (42 C.F.R. 455.106),
public entity crimes; the Patient Protection and Affordable Care Act (Pub. L. 111-148) as amended
by the Health Care and Education Reconciliation Act of 2010 (Pub. L. 111-152); the Medicare
Program Laws (including Title XVIII of the Social Security Act) and Laws relating to Medicaid

programs (including Title XIX of the Social Security Act) and the regulations adopted thereunder . .. ... ...

~including 42 C.F.R. Parts 422 and 423 and the Centers for Medicare and Medicaid Services

guidance found in the Medicare Managed Care Manual and the Medicare Prescription Drug
Manual; and disbarment and suspension (52 Fed. Reg., pages 20360- 20369, and Section 4707 of
the Balanced Budget Act of 1997); all Laws relating to the licensure, certification, qualification or
authority to transact business iu connection with the provision of, payment for or arrangement of
health care services or supplies, health benefits or health insurance; state Laws governing the
participation in or operation of a Coordinated Care Organization under ORS Chapter 414
(including the regulations promulgated thereunder) or a Health Care Service Contractor under
ORS Chapter 750 (including the other statutes cross referenced and the regulations promulgated
thereunder); all state medical practice and corporate practice of inedicine Iaws and regulations
(including common law), and state professional fee-splitting Laws and regulations (including
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common law); HIPAA, and any comparable state or local Laws; all Laws relating to coding,
coverage, reimbursement, claims submission, billing and collections related to third party payors
ncluding government programs or otherwise related to insurance fraud; any applicable state
pharmacy board Laws and the regulations promulgated pursuant to such Laws, each as amended
from timne to time. '

"Health Care Programs” has the meaning set forth in Section 3.28.

"HIPAA" means the Health Insurance Portability and Accountability Act of 1996,
as amended, including the corresponding federal privacy regulations and security regulations
codified in the Code of Federal Regulations at 45 C.F.R. parts 160 and 164, and the Health
Information Technology for Economic and Clinical Health Act provisions of the American
Recovery and Reinvestment Act of 2009, Pub. Law No. 111-5 and its implementing regulations.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended. :

"Indebtedness" means, as of any particular time of determination, without
duplication, all indebtedness, liabilities or other obligations of the Unregulated Target Entities
(i) for borrowed money or in respect of loans or advances, (ii) evidenced by bonds, debentures,
notes or other similar instruments or debt securities, (iii) under letters of credit, banker's
acceptances or similar credit transactions, but only to the extent drawn upon, (iv) in respect of the
obligations under any leases required to be capitalized under GAAP, (v) in respect of the

~ obligations of a Person other than the Unregulated Target Entities that are secured by an

Encumbrance against any of the Unregulated Target Entities' assets or that are gnaranteed by any
of the Unregulated Target Entities, (vi) in respect of the deferred purchase price (A) of property or

. services and/or (B) in connection with the acquisition of any business or Person, (vii) interest rate

protection agreements, interest rate swap agreements, foreign currency exchange agreements or
other interest or exchange rate hedging agreements or arrangements of any of the Unregulated
Target Entities, (viil) any amount outstanding (other than accrued and unpaid interest included as
part of the Working Capital calculation) under the County Loan , (ix) for accrued and unpaid
interest on any of the foregoing and (x) for any premiums or other fees, costs or expenses
associated with prepaying any of the foregoing; provided, that Indebtedness shall not include
Indebtedness owing from the Company to any of its wholly-owned Subsidiaries or from a wholly-
owned Subsidiary of the Company to the Company or any other wholly-owned Subsidiary of the
Company.

"Indemnified Party" has the meaning set forth in Section 9.2(c).
"Indemnifying Party" has the meaning set forth in Section 9.2(c).

"Individual Matter" means any (i) indemnification claim or (ii) series of
indemnification. claims arising from the same underlying facts, events, occurrences or
circumstances.

"Initial Merger Consideration” means an initial cash amount, payable at the
Effective Time in accordance with Section 2.8, equal to:

10
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. financial and marketing.plans and customer and-supplier. lists-and-information); and- (vii} copies=———:-

(1) $80,000,000;
plus (ii) the Aggregate Option Exercise Price;

minus (iii) the excess, if any, of the Working Capital Target over the Estimated
Working Capital;

plus (iv) the excess, if any, of the Estimated Working Capital over the Working
Capital Target; .

minus (v) thg excess, if any, of thé Target RBC over the Estimated RBC;
plus (vi) the excess, if any, of the Estimated RBC over the Target RBC;
minus (vii) the Estimated Indebtedness;

minus (viii) the Esti.mateleransaction Expenses;

minus (1x) the Stockholder Representative Holdback Amount; and
minus (X) 50% of the Community Investment Fund Amount.

"Initial Merger Consideration Per Share" means the product obtained by
multiplying (i) the Initial Merger Consideration and (ii) the Per Share Portion.

"Intellectual Property Rights" means all intellcetual property and proprietary
rights throughout the world, including all of the following: (1) patents, patent-applications, patent
disclosures and inventions; (ii) Internet domain names, trademarks, service marks, trade dress,
trade names, logos and corporate names and registrations and applications for registration thereof
together with all of the goodwill associated therewith; (1ii) copyrights (registered or unregistered)
and copyrightable works and registrations and applications for registration thereof; (iv)mask
works and registrations and applications for registration thereof; (v) computer software, data, data
bases and documentation thereof; (vi) trade secrets and other confidential information (including
ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not
reduced to practice), know how, manufacturing and preduction processes and techniques, research
and development information, drawings, specifications, designs, plans, proposals, technical data,

and tangible embodiments thereof (in whatever form or medium).
"Inter-Party Claim" has the meaning set forth in Section 9.4.

"Knowledge" (i) with respect to the Company, means: the actual knowledge, after
due inquiry, of Terry Coplin, David Cole, Patrice Korjenek, Shannon Conley, Colleen Connelly or
Kristi Seidel; and (ii) with respect to Purchaser or Merger Sub, means the actual knowledge, after
due inquiry, of Keith Williamson, Due inquiry for this purpose means using reasonable diligence
with respect to the particular matter in question.

"Latest Balance Sheet" has the meaning set forth in Section 3.7(a)(ii).

11
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"Latest STAT Balance Sheet" has the meaning set forth in Section 3,6(a).

"Law" means all foreign, national, federal, provincial, state or local laws, statutes,
rules, regulations, codes, principles of common law in the applicable jurisdiction, Orders or
requirements of any Governmental Authority.

"Leased Real Property" means all leaschold or subleasehold estates and other
rights to use or occupy any land, buildings, structures, improvements, fixtures or other mterests in
real property held by any Target Entity.

"Leases" has the méa_m'ng set forth in Section 3.26.
"Letter of Transmitial"” has the meaning set forth in Section 7.9(d).

"Liabilities" mean all liabilities, debts, interest, obligations, Taxes, commitients,
demands, penalties, judgments, awards, seitlements, assessments, fines, costs, expenses (including
attorneys', professionals' and consultants’ fees and expenses and all other amounts paid in
investigation, defense or settlement), losses, damages, claims, causes of action, deficiencies,
guaranties or endorsements, in each case whether direct or indirect, whether absolute or
contingent, whether known or unknown, whether asserted or unasserted, whether accrued or
unaccrued, whether liguidated or unliquidated, and whether due or to become due, whenever
arising and regardless of when asserted, mcluding all fees, costs and expenses relating thereto.

"Lien" or "Liens" means any lien (statutory or other), mortgage, pledge, sccurity

" interest, lease, casement, restriction, covenant, condifion, option, claim, deed of trust, deed to

secure debt, right of first refusal, right of first offer, charge, Tax or other encumbrance of any kind,
or any filing or agrecement to file any financing statement as a debtor under the Uniform
Commmercial Code or any similar Law.

"Loss" or "Losses" means, collectively, with respect to any Person, all damages,
Liabilities, demands, claims, actions, causes of action, costs, deficiencies, penalties, fines or other
losses or expenses (including attorneys' fees and disbursements, court costs and other out-of-
pocket expenses), whether or not arising out of a third party claim (including interest, penalties and
expenses), against or affecting such Person, and including all amounts paid in investigation,
defense or settlement of any of the foregoing. ’

"Material Contract” has the meaning set forth in Section 3.14(b).

"Maximum Merger Consideration Per Share" means the sum of the Initial
Merger Consideration Per Share, the Deferred Purchase Price Per Share and the Bonus Amount per
Share, assuming full payment of the Deferred Purchase Price and the Bonus Amount to the
Company Holders.

"Maximum Premium Amount" has the meaning set forth in Section 8.5(b).

"Merger" has the meaning set forth in the preamble.

12
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"Merger Consideration Adjustment Statement” has the meaning set forth in

‘Section 2.12(a),
"Merger Consideration Per Option" has the meaning set forth in Section 2.7(b).
"Merger Consideration Per Share" has the meaning set forth in Section 2.7(a).
"Merger Sub" has the meaning set forth in the pfeambie.

"Merger Sub Common Stock” means the common stock, par value $0.01 per
share, of Merger Sub.

"Multiemployer Plan" means a multiemployer plan within the meaning of Section
3(37) of ERISA.

"Necessary Stockholder Approval" has the meaning set forth in Section 3 .4(a).

"Negative Merger Consideration Adjustment Amonnt" has the meaning set forth

m Section 2.12(i).

"Non-Employee Optionholder Percentage” means a fraction, (i) the numerator of
which is the total number of Option Shares held by non-employees of the Surviving Corporation,
and (ii) the denominator of which is (a) the total number of shares of Common Stock issued and
outstanding as of thé Closing (for the avoidance of doubt, including all Dissenting Shares) plus
(b) the total number of Option Shares as of the Closing.

"Notice Period” has the meaning set -forth_in Section 7.5(d){iii).
"OBCA" has the meaning set forth in Section 2.]. 7
"Objection Notice" has the meaning set forth in Section 2.12(c).
"Option Plan" means the 2004 Stock Incentive Plaq.

"Option Shares" means the shares of Common Stock issuable upon exercise of the
Options in full, assuming that the Options are exercisable for shares of Common Stock whether or

_not vested in accordance with the terms of the. Options.(and assuming exercise immediately-before - - oo

the Closing on a cash basis, not a net exercise or other cashless basis).

_ "Optionholder" means each holder, as of the Closing, of an Option exercisable for
Option Shares.

"Options" means options to purchase shares of Common Stock, whether issued
under the Option Plan or otherwise.

"Order" means any order, writ, judgment, injunction, consent, directive, decision,

decree, stipulation, ruling, assessment or award of, or agreement with or by, any Governmental
Authority.

13
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"Ordinary Course of Business” means the usual and ordinary course of business,
consistent with past practice, including with respect to quantity and frequency.

"Owned Real Property” means all land, together with all buildings, structures,
improvements and fixtures located thereon, and all easements and other rights and interests
appurtenant thereto, owned by any Target Entity. '

"Party" or "Parties" has the meaning set forth in the preamble.

"Paying Agent” means Wilmington Trust, N.A., as paying agent under the Paying
Agent Agreement. ‘

"Paying Agent Agreement" has the meaning set forth in Section 5.5,
"Payment Program” has the meaning set forth in Section 3.23(e).
~ "Payoff Letters" has the -meaning set forth in Section 5.13,

- "Per Share Portion" means a fraction, the numerator of which is one, and the
denominator of which is (i) the total number of shares of Common Stock issued and outstanding as
of the Closing (for the avoidance of doubt, including all Dissenting Shares) plus (ii) the total
number of Option Shares. '

"Permits" means all permits, licenses, approvals, consents, certifications,
registrations, accreditations and authorizations from any Governmental Authority that are required
in order for the Target Entities to conduct the business of the Target Intities in the manner and in
the jurisdictions as presently conducted.

"Permitted Liens" means (i) Liens for current Taxes not yet due and payable or the
amount or validity of which is being contested in good faith by appropriate proceedings by the
Company and for which appropriate reserves have been established in accordance with GAAP;
(i) mechanics', carriers’, workers', repairers’ and similar statutory Liens arising or incurred in the
Ordinary Course of Business for amounts which are not yet due and-payable or the amount or
validity of which is being contested in good faith by appropriate proceedings by the Company and
for which appropriate reserves have been established in accordance with GAAP; (iii) zoning
ordinances regulating the use or occupancy of any Real Property that are imposed by any
Governmental Authority having jurisdiction over such Real Property that are not violated by the
current use or occupancy of such Real Property; (iv) covenants, conditions, restrictions, easements
and other similar matters of record affecting title to the Owned Real Property or Leased Real
Property that do not materially impair the occupancy or use of the Owned Real Property or Leased
Real Property for the purposes for which it is currently used or proposed to be used in connection
with the Company's business; (v) the mortgages and trust deeds affecting the interest of the
landlord/lessor under the Leases (or affecting the interest of the landlord/lessor under any ground
lease referenced in the Leases) in the real property that is leased or subleased by the Leases, each
as set forth on Section 1.1{a) of the Company Disclosure Schedule; and (vi) the ground leases and
other leases referenced in the Leases and affecting the Leased Real Property, each as set forth on
Section 1.1(b} of the Company Disclosure Schedule.

14
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"Person” means an individual, a partnership, a corporation, a limited liability
company, an association, a joint stock company, a general partnership, a limited partnership, a
limited liability partnership, a trust (including a business trust), an estate, a joint venture, an
unincorporated organization or a governmental entity or any department, agency or political
subdivision thereof.

"Personally Identifiable Information" has the meaning set forth in Section

3.15(e).

"Positive Merger Consideration Adjustment Amount" has the meaning set forth

in Section 2.12(h).

"Positive Merger Consideration Adjustment Amount Per Share" means the
product obtained by multiplying (i) the Positive Merger Consideration Adjustment Amount and
(ii) the Per Share Portion.

"Post-Closing Tax Period” means any Tax period beginning after the Closing and
the portion of any Straddle Period beginning after the Closing. ‘

"Pre-Closing Tax Perifod" has the meaning set forth in Section §.1(a).

"Pro Rata Share" means, with respect to each Company Holder, a fraction, (i) the
numerator of which is (a) the total number of shares of Common Stock outstanding as of the
Closing and held by such Company Holder (for the avoidance of doubt, less Dissenting Shares as
of the time of measurement) plus (b) the total number of Option Shares held by such Company
Holder, and (ii) the denominator of which is (x) the total number of shares of Comuon Stock
issued and outstanding as of the Closing (for the avoidance of doubt, including all Dissenting
Shares) plus (y) the total number of Option Shares as of the Closing. '

"Provider" has the meaning set forth in Sectioﬁ 3.27(a).

"Provider Agreement" means a Contract with a physician, health care provider
group, independent practice association, physician-hospital organization, ancillary health care
service provider or other health care service provider to provide or arrange for the provision of
health care services to individuals enrolled in a health care benefit program offered by a Target

Entity.

"Pl&y Statement" has the meaning set forth in Section 7.9(a).
"Purchaser" has the meaning set forth in the preamble.

"Purchaser Disclosure Schedule! means the disclosure schedule dehvered by
Purchaser to the Company and attached hereto.

"Purchaser Indemnified Party" or ”Purchaser Indemnified Parties” has the
meaning set forth in Section 9.2(a).

15
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"Qualifying Acquisition Proposal" means a bona fide written Acquisition
Proposal (in each case, for at least 50% of the issued and outstanding Equity Interests or at least
50% of the assets of the Target Entities on a consolidated basis) that the Company Board
determines (after consultation with its independent financial advisor and outside legal counsel)
constitutes, or could reasonably be expected 1o lead to, a Superior Proposal, and which Acquisition
Proposal was not solicited after the date hereof, was made after the date hereof and did not
otherwise result from a breach of Section 7.5,

"RBC Instructions" means the risk based capital report, including risk bascd
capital instructions adopted by the National Association of Insurance Commissioners, as such RBC
Instructions may be amended from time to time by the National Association of Insurance
Commlssmners

"RBC Measurement Time" means (a) with regard to RBC TTM Components,
(i) if the Closmg occurs on or before April 1, 2015, then December 31, 2014, or (ii) if the Closing
occurs after April 1, 2015, then the last day of the calendar month in which the Closing occurs and
(b) with regard to all other components of Risk Based Capital, the Closing.

"RBC TTM Compenents" means components of Risk Based Capital or
Authorized Control Level RBC, as the case may be, that require a 12-month income statement
value or metric for determination.

"Real Property" has the meaning set forth in Section 3.26.

"Record Date" has the meaning set forth in Section 7.9(e)(ii).

"Regulated Target Entity" means Trillium Community Health Plan, Inc.

"Reimbursement Claims" has the meaning set forth in Section 3.28.

"Release” has the meaning set forth in the Comprehensive Environmental

Response, Compensation and Liability Act of 1980, as amended.

“Representative Holdback Account” means a bank account designated in writing
by the Escrow Agent into which the Stockholder Representative Holdback Amount and the
Additional Stockholder Representative Holdback Amount shall be deposited.

"Representatives" means officers, directors, agents, employees, auditors, attorneys,
accountants, financial advisors and other advisors and representatives of a Person,

"Risk Based Capital" means, as of any particular time of determination, the
amount of capital (assets minus liabilities} that the Regulated Target Entity maintains based on the
inherent risks (and the degree of risk) in the insurance operations of the Regulated Target Entity
associated with its operations and investments, calculated in accordance with the NAIC's Risk-
Based Capital {(RBC) for Health Organizations Model Act and the formula set forth in the RBC
Instructions, consistent with the covenants set forth on the RBC Schedule and, to the extent not

" inconsistent therewith, the past practice of the Regulated Target Entity.

16
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"Securities Act” shall mean the United States Securities Act of 1933, as-amended,
and the rules and regulations promulgated thereunder.

"STAT" means the statutory accounting practices prescribed or permitted by the
Oregon Insurance Division applied on a consistent basis,

"STAT Financial Statements" has the meaning set forth in Section 3.6(a).

"Stockholder" means a stockholder of the Company and "Stockholders" means all
of the stockholders of the Company.

"Stockholder Percentage" means a fraction, (i) the numerator of which is the total
number of shares of Common Stock outstanding as of the Closing (for the avoidance of doubt,
including all Dissenting Shares) and (ii) the dencminator of which ts (a) the total number of shares

‘of Common Stock issued and outstanding as of the Closing (for the avoidance of doubt, including

all Dissenting Shares) plus (b) the total number of Option Shares as of the Closing.
"Stockholder Representative” has the meaning set forth in the preamble.
"Stockholder Representative Holdback Amount” means $400,000.

"Stockholder Representative Statement” has the meaning set forth in Section

2.12(i).

"Stockholder Support Agreement" has the meaning set forth in the preamble.

- "Stockholders Meeting" has the meaning set forth in Section 7.9(e)(d).
"Stoel Rives" has the meaning set forth in Section 8.7(b).
"Straddle Period" has the meaning set forth in Section 8.1(b).

"Subsequent Merger Consideration” means contingent cash amounts, payable

after the Effective Tune, consisting of (i) the Deferred Purchase Price, if any, and the Bonus
Amount, if any, in each case paid in accordance with Section 2.9 and (ii) the amount released from
the Representative_ Holdback Account, if any, in accordance with Section 2.13.

the time owned or controlled, directly or indirectly, by that Person or one or more Subsidiaries of

that Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to

have a majority ownership interest in a limited Liability company, parinership, association or other
business entity if such Person or Persons shall be allocated a majority of the limited Hability
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_ ~ "Subsidiary" means, with respect fo any Person, any corporation, limited liability

company, parinership, association or other business entity of which (1) if a corporation, a majority
of the total voting power of shares of stock entitled (without regard to the occurrence of any
contngency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof or (ii) if a limited liability company, partnership, association or
other business entity, a majority of the partnership or other similar ownership interest thereof is at
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‘company, partnership, association or other business entity gains or losses or shall be or Control any

managing director or general partner of such limited liability company, partnership, association or
other business entity.

"Successor Benefit Plans" has the meaning set forth in Section 8.8(b).

"Superior Proposal" means a bona fide written Acquisition Proposal (in each case
for 100% of the issued and outstanding Equity Interests or 100% of the assets of the Target Entities
on a consolidated basis) that (a) was not solicited in violation of Section 7.5, (b) is not subject to
any financing condition to close and (c) the Company Board determines in good faith, after
consultation with its independent financial advisor and outside legal counsel, and taking into
consideration, among other things, all of the terrus, conditions, impact and all legal, financial,
regulatory and other aspects of such Acquisition Proposal and this Agreement (in each case taking

- into account any revisions to this Agreement made or proposed in writing by Purchaser prior to the

time of determination), including financing, regulatory approvals, identity of the Person or group
making the Acquisition Proposal, and breakup fee and expense reimbursement provisions, (i) is
reasonably likely to be consummated in accordance with its terms and (if) would result in a
transaction that is more favorable to the Stockholders from a financial point of view than the
transactions provided for in this Agreement (after taking into account the expected timing and risk
and likelihood of consummation).

"Surviving Corporation" has the meaning set forth in Section 2.1.
"Target Entities” means the Company and its Subsidiaries.

_ "Target RBC" means the product of 2.0 and the Authorized Control Level RBC as .
of the Target RBC Time. For purposes of the Initial Merger Consideration, Target RBC will be
determined and agreed to by the Parties at or prior to the Closing, and, if the parties are unable to
agree on the Target RBC pror to the Closing, then the Target RBC will be as reflected in the
Company Target RBC Calculation, delivered by the Company pursuant to Section 2.8(a). For
purposes of the Final Merger Consideration, Target RBC will be the same as used in the
calculation of the Initial Merger Consideration, provided that, if Purchaser disagrees with the
Company Target RBC Calculation, then Purchaser may, in its sole discretion, submit its own
calculation of the Target RBC together with the Merger Consideration Adjustment Statement to
the Firm for resolution and determination of the Target RBC, In the event of such subinission, the
partics shall follow the dispute resolution procedures set forth in Section 2.12(e)-(f), and (i) the
Target RBC shall be as determined by the Firm, (i) the Final Merger Consideration shall be
calculated using the Target RBC as so determined and (ifi) the Positive Merger Consideration
Adjustment Amount or Negative Merger Consideration Adjustment Amount, as the case may be,
shall be calculated after taking into account the preceding clauses (i) and (i1).

"Target RBC Time" means (a) with regard to RBC TTM Components, (i) if the
Closing occurs on or before April 1, 2015, then December 31, 2014, or (ii) if the Closing occurs
after April 1, 20135, then the last day of the calendar month prior to the calendar month in which
the Closing occurs and (b) with regard to all other components of Authorized Control Level RBC,
the Closing Date.

18



027

"Tax" or "Taxes" means federal, state, county, local, foreign or other income, gross
receipts, ad valorem, franchise, profits, sales or use, transfer, registration, excise, utility,
environmental, communications, real or personal property, capital stock, escheat, license, payroll,
wage or other withholding, employment, social security, severance, stamp, occupation, alternative
or add-on minimum, estimated and other taxes of any kind whatsoever (including deficiencies,
penalties, additions to tax and interest attributable thereto).

- "Tax Return" means any return, claim for refund, information report or filing with
respect to Taxes, including any schedules attached thereto and including any amendment thereof.

"Taxing Authority” means the Internal Revenue Service and any other state, local
or foreign Governmental Authority responsible for the collection of or enforcement of the payment
of Taxes.

"Termination Date" has the meaning set forth in Section 10.2(a).

"Third Party" means any Person or group (as defined in Section 13(d}(3) of the
Exchange Act) other than the Company, Purchaser, Merger -Sub or any Affiliate of any of the
foregoing,

"Third Party Approvals" has the meaning set forth in Section 5.7.

"Threshold" has the meaning set forth in Section 9.2(c)(i).

"Transfer Taxes" has the meaning set forth in Section 8.1(g).

"Underwriting Margin" means TOTAL Revenues for the Current Year as set forth
on line & of the Statement of Revenue and Expenses in the Regulated Target Entity's Annual
Staternent to the Insurance Department of the State of Oregon for the year ending December 31 for
which the Underwriting Margin is being determined (the "Statement of Revenue"), less the
amount, if any, of the ACA Gross-Up included in TOTAL Revenue for the Current Year as set
forth in line 8 of the applicable Statement of Revenue, less TOTAL Hospital and Medical for the
Current Year as set forth on line 18 of the applicable Statement of Revenue. For purposes of
determining Underwriting Margin, TOTAL Revenue for the Current Year and TOTAL Hospital
and Medical for the Current Year shall be calculated using the methodology used in the
preparation of the Regulated Target Entity’s STAT financial statements for the period ending

s s e Ty geamber 315720137 notwithstandiig that suchline ftems reflécted i the applicable Statement of
Revenue may be calculated using a different methodology.

"Unregulated Target Entities" means the Company and its Subsidiaries, other
than the Regulated Target Entity.

%

"Unresolved Claim Amount" has the meaning set forth in Section 2.9.

"Unsurrendered Shares” means, as of any payment date, the shares of Common
Stock that were outstanding at the Closing and for which a Certificate has not been properly
surrendered as of the close of business on the day preceding such payment date (other than
Dissenting Shares)
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"Unused Stockholder Representative Holdback Amount" means the aggregate
of all amounts released from the Representative Holdback Account to the Company Holders
pursuant to Section 2,13,

"Unused Stockholder Representative Holdback Amonnt Per Share" means the
product obtained by multiplying (i) the Unused Stockholder Representative Holdback Amount and
(ii) the Per Share Portion.

"WARN Act" has the meaning set forth in Section 3.19.

"Working Capital" means the current assets of the Unregulated Target Entities,
including Cash (but excluding, for the avoidance of doubt, Risk Based Capital of the Regulated
Target Entity, the Excess Cash Amount and Tax assets), minus the current liabilities of the
Unregulated Target Entities (excluding, for the avoidance of doubt, the County Loan, Indebtedness
and Tax liabilities), in each case on a consolidated basis and determined in accordance with
GAAP, as applied in the Working Capital Schedule and, to the extent not inconsistent with the
Working Capital Schedule, the past practice of the Unregulated Target Entities.

"Working Capital Target" means-$750,000.

Section 1.2 Interpretive Provisions. Unless the express coniext otherwise
requires; '

{(a) the words "hereof,” "hetein," "hercunder," "hereto” and "herewith" and -
words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and
not to any particular provision of this Agreement;

(b words defined in the singular shall have a comparable meaning when used
in the plural, and vice versa;

{c) the words "Dollars" and "$" mean U.S. dollars, and the a_ggregaterf each
payment to a Company Holder will be rounded to the nearest penny;

(d) references herein to a specific Section, Subsection, Recital or Exhibit shall
refer, respectively, to the Sections, Subsections, Recitals or Exhibits of this Agreement;

()  unless otherwise specified, the use herein of the word "include" or
"Including” when following any statement, term .or matter shall not be construed to limit such

" statement, term or matter to the specific items or matters set forth following such word or to

similar items or matters, whether or not non-limiting language (such as "without limitation," "but
not limited to" or words of similar import) is used with reference thereto, but rather shall be
deemed to refer to all other items or matters that fall within the broadest possible scope of such
general statement, term or matter; )

€3] references herein to any gender shall include each other gender;

(g}  references herein to any Person shall include such Person's heirs, executors,
personal representatives, administrators, successors and assigns; provided, however, that nothing
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contained in this clause (g) is intended to authorize any assignment or transfer not otherwise
permitted by this Agreement;

(h)  the word "or" shall be disjunctive but not exclusive;

(i) . references herein to aﬁy Law shall be deemed to refer to such Law as
amended, reenacted, supplemented or superseded in whole or in part and in effect from time to
time and also to all rules and regulations promulgated thereunder; - '

() the phrase "made available" shall mean that the referenced document or
other material was posted and continuously accessible to Purchaser and ifs Representatives in the
electronic data room located at https://sp.agatehealthcare.com/mateam/default.aspx no less than
five calendar days prior to the date of this Agreement and remained so posted and accessible
through the date of this Agreement;

(k)  the headings and captions contained in this Agreement and the table of
contents to this Agreement are intended solely for convenience and shall not affect the rights of the
parties to this Agreement or the meaning or interpretation of this Agreement;

0] any capitalized terms used in any Schedule or Exhibit attached hereto and
not otherwise defined therein shall have the meanings set forth in this Agreement;

(m)  the Parties intend that each representation, warranty and covenant contained
herein shall have independent significance; if any Party has breached any representation, warranty
or covenant contained herein in any respect, the fact that there exists another representation,
warranty or covenant relating to the same subject matter (regardless of the relative levels of
specificity) that the Party has not breached shall not detract from or mitigate the fact that the Party
is in breach of the first representation, warranty or covenant;

(n) the word "extent” in the phrase "to the extent" shall mean the degree to
which a subject or other thing extends, and such phrase shall not simply mean "if";

(0 except with respect to the STAT Financial Statements, any accounting term
used in this Agreement shall have, unless otherwise specifically provided herein, the meaning
customarily given to such term in accordance with GAAP and, except with respect to the STAT
Financial Statements, all financial computations hereunder shall be computed, unless otherwise

e meome o gpecifically-provided=hereins-in-accordance-with-GAAPand, with respect to” the STAT Financial

Statements, any accounting term used in this Agreement shall have, unless otherwise specifically
provided herein, the meaning customarily given to such term in accordance with STAT to the
extent applicable;

)] all references herein to any period of days shall mean the relevant number of
calendar days unless otherwise specified;

(@) if the last day for the giving of any notice or the performance of any act
requlred or permitted under this Agreement is a day that is not a Business Day, then the time for
the giving of such notice or the performance of such action shall be extended to the next
succeeding Business Day; and
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(1) where any provision in this Agreement refers fo action to be taken by any -

Person, or that such Person is prohibited from taking, such provision shall be applicable whether
such action is taken directly or indirectly by such Person, mcludmg actions taken by or on behalf
of any Affiliate of such Person.

The parties to this Agreement have been represented by counsel during the negotiation and
execution of this Agreement and waive the application of any laws or rule of construction
providing that ambiguities in any agreement or other document shall be construed against the party
drafting such agreement or other documnent. :

ARTICLE 11

MERGER AND OTHER TRANSACTIONS

Section 2.1 Merger. Upon the terms and subject to the conditions of this
Agreement, at the Effective Time, and in accordancc with the applicable provisions of the Oregon
Business Corporation Act {the "OBCA™), Merger Sub shall merge with and into the Company, the
separate corporate existence of Merger Sub shall cease and the Company shall continue as the
surviving corporation in the Merger. The Company, in its capacity as the corporation surviving the
Merger, is hereinafier sometimes referred to as the "Surviving Corporation.”

Section 2.2 Effective Tiine, On the Closing Date, Purchaser and the Company
shall cause the Merger to be consummated by filing articles of merger as required by the OBCA
(the "Articles of Merger") with the Secretary of State of the State of Oregon, in such form as
required by, and executed in accordance with, the relevant provisions of the OBCA, effective as of
12:01 aan. on the first day of the calendar month immediately following the calendar month in
which the Closing occurs (such time, or such other time (if any) as Purchaser and the Company
shall agree upon and specify in the Articles of Merger, being the "Effective Time").

Section 2.3 Effects of the Merger. At the Effective Time, the effect of the
Merger shall be as provided in this Agreement and the Articles of Merger and as specified in the
OBCA. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time
all of the properties, rights, privileges, powers and franchises of the Company and Merger Sub
shall vest in the Surviving Corporation and all of the debts, liabilities and duties of the Company
and Merger Sub shall become the debts, liabilities and duties of the Surviving Corporation,

Section 2.4  Articles of Incorporation. The Articles of Incorporation of the
Company as in effect at the Closing shall by virtue of the Merger be amended and restated in its
entirety to read as set forth in Exhibit B and become the Articles of Incorporation of the Surviving
Corporation and, as so amended and restated, shall be the Articles of Incorporation of the
Surviving Corporation until duly amended in accordance with the provisions thereof and
applicable Law.

Section 2.5 Bylaws. The bylaws of the Company as in effect at the Closing shall
by virtue of the Merger be amended and restated in their entirety to be identical to the bylaws of
Merger Sub (except that the corporation's name will be the namne of the Surviving Corporation)
and, as so amended and restated, shall be the bylaws of the Surviving Corporation until duly
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amended in accordance with the provisions thereof, the provisions of the Articles of Incorporation
of the Surviving Corporation and applicable Law,

Section 2.6 Officers and Directors. Subject to applicable Law, the officers and
directors of Merger Sub at the Closing shall be the officers and directors of the Surviving
Corporation, and shall hold office until their respective successors are duly elected and qualified or
their earlier death, resignation or removal.

Section 2.7 Effect on Common Stock and Options. As of the Effective Time, by
virtue of the Merger and without any action on the part of any Party:

(a) Common Stock. Each share of Common Stock issued and outstanding as of
the Closing (other than (i) any Dissenting Shares and (ii) any Common Stock owned by Purchaser
or any of its Affiliates) shall, by virtue of the Merger, be converted into the right to receive
from (A) the Company in accordance with the provisions hereof the Excess Cash Amount Per
Share and (B) from Purchaser in accordance with the provisions hereof (1) the Initial Merger
Consideration Per Share, (2) the Deferred Purchase Price Per Share, if any, (3) the Bonus Amount
Per Share, if any, and (4) the Unused Stockholder Representative Holdback Amount Per Share, if
any, in each case, that becomes payable hereunder with respect to such share of Common Stock
((A) and (B), collectively, the "Merger Consideration Per Share"), each without interest or
dividends thereon, upon the proper surrender of the Certificate formerly representing such share of
Comumon Stock in the manner provided i the Letter of Transmittal. From and after the Effective
Time, all such shares of Common Stock shall no longer be outstanding and shall automatically be
canceled and shall cease to exist, and each holder of a Certificate representing any such shares
shall cease to have any rights with respect thereto, except the right pursuant to this Section 2.7(a)
to receive the Merger Consideration Per Share.

(b)  Options. Prior to the Closing, the Company shall take all actions that are

. necessary o cause, effective at the Effective Time, each Option to become fully vested and

_..Consideration Per Option"), in each case without. interest .or .dividends .thereon and upon the ..

exercisable, and to be canceled in exchange for the right to receive, less any applicable
withholding Taxes, in the manner provided in Sectign 2.14, an amount per Option Share equal to:
(A) the excess of the. Initial Merger Consideration Per Share over the exercise price of such
Option, (B) the Deferred Purchase Price Per Share, if any, {C) the Bonus Amount Per Share, if
any, (D) the Unused Stockholder Representative Holdback Amount Per Share, if any, and (E) the
Excess Cash Amount Per Share ((A), (B), (C), (D) and (E), collectively, the "Merger

delivery of a completed and duly executed Letter of Transmittal in accordance with the terms
thereof.

(c) Merger Sub Common Stock. Each share of Merger Sub Common Stock
issued and outstanding at the Closing shall be converted into and become one fully paid and
nonassessable share of voting common stock, par value $0.01 per share, of the Surviving
Corporation.

(d)  Cancellation of Purchaser-OQwned Stock. Each share of Common Stock that
is owned by Purchaser or any of its Affiliates at the Closing shall automatically be cancelled and
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retired and shall cease to exist at the Effective Time without payment of any consideration
therefor,

(e) Dissenting Shares. Notwithstanding any provision to the contrary contained
in this Agreement, any Dissenting Shares shall not be converted into the right to receive the
Merger Consideration Per Share, but shall instead be converted into the right to receive such
consideration as may be determined to be due with respect to any such Dissenting Shares pursuant
to the OBCA. Each holder of Dissenting Shares who, pursuant to the provisions of the OBCA,
becomes entitled to payment thereunder for such shares shall receive payment therefor in
accordance with the OBCA (but only after the value therefor shall have been agreed upon or
finally determmed pursuant to the OBCA). If, after the Effective Time, any Dissenting Share shall
lose its status as a Dissenting Share, then any such share shall immediately be converted into the
right to receive the Merger Consideration Per Share in respect of such previously Dissenting Share
as if such share of Common Stock had never been a Dissenting Share, and the Paying Agent shall
issue and deliver to the holder thereof at (or as promptly as rcasonably practicable after) the
applicable time or times specified in this Agreement the Merger Consideration Per Share as if such
share had never been a Dissenting Share. The Company shall give Purchaser prompt notice of any
demands for payment received by the Company pursuant to Sections 60.564, 60.571 or 60.587 of
the OBCA, and withdrawals of such demands. Except (i) prior to Closing, with the prior written
consent of Purchaser (not to be unreasonably withheld, conditioned or delayed), and (ii) after
Closing, with prior consultation with the Stockholder Representative, the Company shall not
voluntarily make any payment or offer to make any payment with respect to, or settle or offer to
settle, any Action in respect of any Dissenting Shares.

Section 2.8 Payment of Initial Merger Consideration and Deliveries.

(a) At least 10 Business Days (but no more than 20 days) prior to the Closing,
the Company shall deliver to Purchaser a statement duly certified by the Company's Chief
Financial Officer on behalf of the Company setting forth in reasonable detail the Company's good
faith calculation of the Target RBC (the "Company Target RBC Calculation"). At least five
Business Days (but no more than ten Business Days) prior to the Closing, the Company shall
deliver to Purchaser a statement (the "Closing Certificate") duly certified by the Company's Chief
Financial Officer on behalf of the Company setting forth in reasonable detail the Company's good
faith calculation of, as of the Closing (other than as to the Risk Based Capital of the Regulated .
Target Entity), (i) Working Capital ("Estimated Working Capital"), (ii) Indebtedness
("Estimated Indebtedness"), (iii) unpaid Company Transaction BExpenses ("Estimated
Transaction Expenses"), (iv) Risk Based Capital of the Regulated Target Entity as of the RBC
Measurement Time ("Estimated RBC") and (v) the resulting Initial Merger Consideration, each
based upon the most recent ascertainable financial information and records of the Target Entities
and, to the extent available, the applicable Payoff Letters in accordance with Section 5.13.

(b)  Atleast five Business Days (but no more than seven Business Days) prior to
the Closing, the Company shall deliver to Purchaser a spreadsheet (the "Consideration
Spreadsheet") duly certified by the Company's Chief Financial Officer on behalf of the Company,
in substantially the form of Exhibit C, which spreadsheet shall set forth all of the following
information, as of the Closing: (i) the names of all the Company Holders; (ii) the number and kind
of shares of Common Stock held by such Persons and the respective Certificate numbers; (iii) for
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cach Option held by such Person, the number of Option Shares underlying such Option, the
number of Option Shares underlying such Option and the exercise price of the Option Shares; (iv)
a schedule setting forth, for each Company Holder, such Person's Pro Rata Share of (A) the Initial
Merger Consideration, (B)the Deferred Purchase Price, (C)the Bonus Amount, (D) the
Stockholder Representative Holdback Amount and (E) the Excess Cash Amount; and (v) a
schedule setting forth the respective amounts of the payments and deliveries to be made to each
recipient pursuant to clauses (i) through (vi) of Section 2.8(d). The Company may amend the
Consideration Spreadsheet before the Closing to reflect changes in Dissenting Shares between
delivery and the Closing.

{c)  Each item included in the Closing Certificate and the Consideration
Spreadsheet shall be calculated in accordance with the corresponding definitions in this
Agreement. The Closing Certificate shall be prepared in accordance with GAAP (as applied in the
Working Capital Schedule), except with respect to the Risk Based Capital, which shall be prepared
in accordance with STAT. In the event Purchaser notifies the Company prior to the Closing that it
disputes any amount set forth in the Closing Statement or the Consideration Spreadsheet,
Purchaser and the Company shall cooperate in good faith to resolve any such dispute as promptly
as practicable prior to the Closing Date. If, prior to the Closing, Purchaser and the Company agree
in writing to any disputed component on the Closing Certificate or the Consideration Spreadsheet,
then such component shall be modified as so agreed. If Purchaser and the Company are unable to
agree on all of the components of the Closing Statement and the Consideration Spreadsheet then
the Closing Statement and the Consideration Spreadsheet as delivered by the Company shall
control. - ' :

(d)  Atthe Closing, or as promptly as pract.i'cable thereatter:

' (1) (A) Purchaser shall, pursuant to the Paying Agent Agreement,
deliver to the Paying Agent by wire transfer of immediately available funds to accounts
designated in writing by the Paying Agent (1) an amount in cash equal to the portion of the
Initial Merger Consideration payable to the Stockholders pursuant to Section 2.7(a} {other
than in respect of shares canceled pursuant to Section 2.7(d) and any Dissenting Shares),
(2) an amount in cash equal to the portion of the Initial Merger Consideration payable to
the Optionholders who are not employees of the Surviving Corporation pursuant to Section
2.7(b) and (3) the fees of the Paying Agent and (B) the Company shall, pursuant to the
Paying Agent Agreement, deliver to the Paying Agent by wire transfer of immediately

cash equal to the portion of the Excess Cash Amount payable to the Stockholders pursuant
to Section 2.7(a) (other than in respect of shares canceled pursuant to Section 2.7(d) and
any Dissenting Shares) and (2) an amount in cash equal to the portion of the Excess Cash
Amount payable to the Optionholders who are not employees of the Surviving Corporation
pursuant to Section 2.7{b) (the amounts in clauses (A)(1)-(2) and (B)(1)-(2) above, the
"Exchange Fund"); '

(ii) - Purchaser shall deliver to the Surviving Corporation an amount in
cash equal to the portion of the Initial Merger Consideration payable to theé Optionholders,

who are employees of the Surviving Corporation pursuant to Section 2.7(b}), and cause the -

Surviving Corporation to pay each such Optionhdlder promptly after the Effective Time his
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or her portion of the Initial Merger Consideration pursuant to Section 2.7(b) and his or her
portion of the Excess Cash Amount payable to the Optionholders pursuant to Section

2.7(b);

(iii}  Purchaser shall, pursuant to the Escrow Agreement, deliver to the
Escrow Agent, by wire transfer of imiunediately available funds, the Stockholder
Representative Holdback Amount to the Representative Holdback Account and the fees of
the Escrow Agent;

~ (iv)  Purchaser shall pay to each Person to whom any Indebtedness for °
borrowed money is owed an amount in cash equal to the amount required to be paid in
order to satisfy and terminate such Indebtedness as required by the Payoff Letters delivered
pursuant to Section 5.13;

) Purchaser shall pay to cach Person to whom any Company
Transaction Expenses are owed an amount in cash equal to the amount provided for in the
Estimated Transaction Expenses set forth in the Closing Certificate; and

(vi)  Purchaser shall deliver the Community Investment Fund Amount to
a non-profit entity recogmzed as exempt from federal income tax under Section 501(c)(3)
of the Internal Revenue Code, to be formed or selected by the Company and Purchaser
prior to Closing for the benefit of the Medicaid population in Lane County, Oregon.

(e) All cash payments to be made after the Closing from the Exchange Fund
shall be made by the Paying Agent by check or by wire transfer of immediately available funds to
the account sect forth in the applicable Letter of Transmittal within two Business Days after the
proper delivery thereof and the associated Certificates or affidavit pursuant to Section 2.10(e) to
the Paying Agent. All cash payments to be made after the Closing by the Company to the
Optionholders who are employees of the Surviving Corporation shall be made by the Company by
check or payroll within three Business Days after the proper delivery of a Letter of Transmittal to
the Paying Agent,

H Whether or not specified herein, in order for a Certificate to be "properly
surrendered" pursuant to this Agreement, the Certificate shall be (i) duly endorsed for transfer or
accompanied by a stock. transfer power duly executed in blank, (ii) accompanied by a completed
and duly executed Letter of Transmittal and (iii) delivered to the Paying Agent.

Section 2.9 Post-Closing Payments. On each of the fizst, second and third
anniversaries of the Effective Time, Purchaser shall, or shall cause the Surviving Corporation to,
subject to offset and reduction, and without duplication of amounts as between Losses and
Unresolved Claim Amounts arising from the same Individual Matter, (i) for Losses payable to any
Purchaser Indemnified Party in accordance with Article IX and (i1) in accordance with Section
2.12 (any offsets or reduction pursuant to clauses (i) and (ii), a "Reduction Amount") (it being
understood and agreed that, to the extent a claim for Losses by a Purchaser Indemnified Party
exists as of any such anniversary date an amount equal to such claim (the "Unresolved Claim
Amount"} shall be withheld from and reduce any payments to be made pursuant to this Section 2.9
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unti] such claim is fully and finally resolved either by a written agreement between the Parties or
by a final order of a court of competent jurisdiction):

(a) Deferred Purchase Price.

(i) Deliver to the Paying Agent, by wire transfer of immediately
available funds to an account designated in writing by the Paying Agent an amount in cash
equal to the product of (x) 1/3 of the Deferred Purchase Price less (A) any Reduction
Amounts, (B) any Unresolved Claim Amounts, in each case, not previously deducted from
payments made hereunder, and/or (C) any Additional Stockholder Representative
"Holdback Amount and (y) the Stockholder Percentage, for distribution to the Stockholders.

(i)  Deliver to the Paying Agent, by wire transfer of immediately
available funds to an account designated in writing by the Paying Agent an amount in cash
equal to the product of (x) 1/3 of the Deferred Purchase Price Jess (A) any Reduction
Amounts, (B) any Unresolved Claim Amounts, in each case, not previously deducted from
payments made hereunder, and/or (C) any Additional Stockholder Representative
Holdback Amount and (y) the Non-Employee Optionholder Percentage, for distribution to
the Optionholders who are not employees of the Surviving Corporation.

(iii} Deliver to the Surviving Corporation, by wire transfer of
immediately available funds an amount in cash equal to the product of (x) 1/3 of the
Deferred Purchase Price /ess (A) any Reduction Amounts, (B) any Unresolved Claim
Amounts, in each case, not previously deducted from payments made hereunder, and/or (C)
any Additional Stockholder Representative Holdback Amount and (y) the Employee
Optionholder Percentage, for distribution to the Optionholders who are employees of the
Surviving Corporation.

(iv)  Deliver to the Hscrow Agent by wire transfer of immediately
available funds the Additional Stockholder Representative Holdback Amount, if any.

(v) The Surviving Corporation shall pay within three Business Days of
receipt to each Optionholder for whom payment was received under clause (iii) above his
or her Pro Rata Share of the payment made under clause (iii).

(b)  Bonus. If the Surviving Corporation has achieved the applicable Bonus

s s Tareet for the calendat Vear (meating January through Decembet) immediately preceding such
anniversary date, then:

(i)  Deliver to the Paying Agent, by wire transfer of immediately
available funds to an account designated in writing by the Paying Agent an amount in cash
equal to the product of (x) 1/3 of the Bonus Amount less (A) any Reduction Amounts -
and/or any (B) Unresolved Claim Amounts, in each case, not previously deducted from
payments made hereunder and (y)the Stockholder Percentage, for distribution to the
Stockholders.

(ii)})  Deliver to the Paymg Agent, by wire transfer of immediately
available funds an amount in cash equal to the product of (x) 1/3 of the Bonus Amount Jess
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{(A) any Reduction Amounts and/or any (B) Unresolved Claim Amounts, m each case, not (
previously deducted from payments made hereunder and (y) the Non-Employee
Optionholder Percentage, for distribution to the Optionholders who are not employees of

the Surviving Corporation.

(iii) Deliver to the Surviving Corporation, by wire transfer of
immediately available funds an amount in cash equal to the product of (x) 1/3 of the Bonus
Amount /ess {A) any Reduction Amounts and/or any (B) Unresolved Claim Amounts, in
cach case, not previously deducted from payments made hereunder and (y) the Employee
Optionholder Percentage, for distribution to the Optionholders who are employees of the
Surviving Corporation.

(iv)  The Surviving Corporation shall pay within three Business Days of
receipt to each Optionholder for whom payment was received under clause (iii) above his
or her Pro Rata Share of the payment made under clause (iii).

(©) Unresolved Claim Amount, Immediately after any Unresolved Claim
Amount that has been withheld from payment pursuant to Section 2.9 is fully and finally resolved
by a written agréement between the Parties or by a final order of a court of competent jurisdiction:

_ (1) Purchaser shall, or shall cause the Surviving Corporation to, pursuant
_to such written agreement or final court order, deliver to the Paying Agent, by wire transfer
of immediately available funds to an account designated in writing by the Paying Agent an
amount in cash equal to the product of (x) Unresolved Claim Amounts fully and finally
resolved in favor of the Company Holders and (y) the Stockholder Percentage, for
distribution to the Stockholders. (

(i) Purchaser shall, or shall cause the Surviving Corporation to, pursuant
to such written agreement or final court order, deliver to the Paying Agent, by wire transfer
of immediately available funds an account designated in writing by the Paying Agent an
amount in cash equal to the product of (x) Unresolved Claim Amounts fully and finally
resolved in favor of the Company Holders and (y) the Non-Employee Optionholder
Percentage, for distribution to the Optionholders who are not employees of the Surviving
Corporation.

(iti)  Purchaser shall deliver to the Surviving Corporation, pursuant to
such written agreement or final court order, by wire transfer of immediately available funds
an amount in cash equal to the product of (x) Unresolved Claim Amounts fully and finally
resolved in favor of the Company Holders and (y) the Employee Optionholder Percentage,
for distribution to the Optionholders who are employees of the Surviving Corporation.

(iv) -The Surviving Corporation shall pay within three Business Days of
~ receipt to each Optionholder for whom payment was received under clause (iii) above his
or her Pro Rata Share of the payment made under clause (iii).
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_elapsed following the Oregon Insurance Division's. approval of. the.transactions contemplated .. ... ...

Section 2,10 Additional Merger Procedures and Effects.

(a) Untl properly sumrendered, each share of Common Stock (other than
Dlssentlng Shares and shares canceled pursuant to Section 2.7(d) or Section 2.7(e) , and upon
cancellation each Option, shall represent solely the right to receive the Merger Consideration Per
Share or Merger Consideration Per Option, as applicable. No interest or dividends shall be paid or
accrued on the Merger Consideration Per Share or Merger Consideration Per Option, as applicable,
payable in respect of any Common Stock or any Options.

(b)  After the Effective Time, there shall be no transfers on the stock transfer
books of the Surviving Corporation of any shares of capital stock that were outstanding
immediately prior to the Effective Time.

(c)  None of Purchaser, Merger Sub or the Surviving Corporation, to the extent
permitted by Law, shall be liable to any Person for any Unsurrendered Shares (or interest,
dividends or distributions with respect thereto) or any amount delivered to a public official
pursuant to any applicable abandoned property, escheat or other similar Law.

(d)  Any portion of the Exchange Fund that remains undistributed to the former
Company Holders after the first anniversary of the Closing Date shall be delivered to, or retained
by, the Surviving Corporation, as applicable, and any former Company Holders who have not
theretofore properly surrendered their Certificates and complied with Section 2,8(f) shall thereafter
look only to the Surviving Corporation for the Merger Consideration Pér Share or Merger
Consideration Per Option, as applicable, without any interest or dividends thercon.

(e) If any Certificate shall have been lost, stolen or destroyed, upon the making
of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed,
Purchaser or the Paying Agent, as applicable, shall pay, in exchange for such lost, stolen or
destroyed certificate, the amount and type of consideration to be paid in respect of cach share of
Common Stock represented by such Certificate in accordance with this Article 1,

Section 2.11  Closing. Upon the terms and subject to the conditions of this
Agreement, the closing of the transactions contemplated by this Agreement (the "Closing") shall
take place by electronic exchange of documents at (a) 8:00 a.m. (Pacific Time), on the last
Business Day of the calendar month in which, as of such Business Day, (i) at least 60 days have

“hereby and (ii) all conditions to the obligations of the Parfies to consummate the transactioris

contemplated hereby (other than conditions that by their terms or nature are to be performed at the
Closing, but subject to the satisfaction or waiver (to the extent permitted by Law) of such
conditions at the Closmg) have been satisfied or waived (to the extent permitted by Law) by the
Party entitled to the benefit thereof, provided that all such conditions (other than those conditions
that by their terms are to be satisfied at the Closing) continue fo be satisficd at all times during
such period until the Closing or (b) such other date and/or time as Purchaser and the Company may
mutually agree in writing (the ”Clusmg Date"). The Closing shall be deemed to occur at 11:59
p.m. (Pacific time) on the Closing Date.
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Section 2.12 Adiustment_ to the Merger Consideration.

(a) No later than 120 days after the Closing Date, Purchaser shall c¢ause the
Surviving Corporation to prepare and deliver to the Stockholder Representative a written statement
{the "Merger Consideration Adjustment Statement") duly certified by the Surviving
Corporation's Chief Financial Officer on behalf of the Company accurately setting forth in
reasonable detail the Surviving Corporation's good faith calculation of, as of the Closing {other

‘than as to the Risk Based Capital of the Regulated Target Entity), (i) Closing Working Capital, (i1)

Indebtedness, (iii) unpaid Company Transaction Expenses and (iv) Risk Based Capital of the
Regulated Target Entity as of the RBC Measurement Time (minus any Excess Cash Amount),
together with such schedules and data with respect to the determination thereof as may be
appropriate to support the calculations set forth in the Merger Consideration Adjustment
Statement.

(b - Following the delivery of the Merger Consideration Adjustment Statement
and until the Merger Consideration Adjustment Statement has become final and binding as set

- forth in Section 2.12(g), Purchaser and the Surviving Corporation shall provide the Stockholder

Representative and its Representatives with reasonable access during normal business hours to any
documents or work papers used in the preparation of, or necessary to support the calculations set
forth in, the Merger Consideration Adjustment Statement, as the Stockholder Representative may
reasonably request.

{c) If the Stockholder Representative disagrees with the caleulafion -of any of
the items set forth in the Merger Consideration Adjustment Statement, the Stockholder
Representative shall, within 60 days after receipt of the Merger Consideration Adjustment
Statement, deliver a notice (an "Objection Notice") to Purchaser setting forth any such
disagreement, which notice shall specify in reasonable detail the nature and dollar amount of any
disagreement so asserted, together with the Stockholder Representative's calculation of each
disputed item and supporting calculations and information. If the Stockholder Representative does
not deliver an Objection Notice within such 60-day period, or if the Stockholder Representative
notifies Purchaser m wriling that it shall not deliver an Objection Notice, then the Merger
Consideration Adjustment Statement shall be deemed fmal and conclusive and binding on each of
the Parties and the Company Holders, '

{d) If the Stockholder Representative delivers an Objection Notice, Purchaser
and the Stockholder Representative shall negotiate in good faith to resolve any disagreements set
forth in the Objection Notice, and any resolution agreed to in writing by Purchaser and the
Stockholder Representative shall be deemed final and conclusive and binding on each of the
Parties and the Company Holders. If Purchaser and the Stockholder Representative are able to
resolve all of the disagreements set forth in the Objection Notice, then the Merger Consideration
Adjustment Statement, adjusted to reflect such resolution, shall be deemed final and conclusive
and binding on each of the Parties and the Company Holders,

(e) If Purchaser and the Stockholder Representative are unable to resolve all
disagreements set forth in the Objection Notice within 30 days after Purchaser's receipt of the
Objection Notice, Purchaser and the Stockholder Representative shall jointly retain an independent
accounting firm of recognized national standing other than Purchaser's accounting firm (the
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"Firm") to resolve any remaining disagreements. If Purchaser and the Stockholder Representative
are unable to agree on the choice of the Firm, then the Firm shall be a "big-four" accounting firm
selected by lot (after excluding one firm designated by Purchaser and one firm designated by the
Stoclkholder Representative). Purchaser and the Stockholder Representative shall direct the Firm
to render a determination within thirty 30 days of its retention and Purchaser, the Stockholder
Representative and their respective agents shall cooperate with the Firm during its engagement.
The Firm shall consider only those items and amounts with respect to the Merger Consideration
Adjustment Statement set forth in the Objection Notice that Purchaser and the Stockholder
Representative are unable to resolve. Purchaser and the Stockholder Representative shall each
make written submissions to the Firm promptly (and in any event no later than 15 days after the
Firm's engagement), which submissions shall contain such Party's computation of the items
remaining in dispute and information, arguments and support for such Party's position. The Firm
shall review such submissions and base its determination solely on such submissions and this
Agreement. In resolving any disputed item, the Firm may not assign a value to any item greater
than the greatest value for such item claimed by any Party or less than the smallest value for such
item claimed by any Party. The Firm shall deliver to Purchaser and the Stockholder
Representative, as promptly as practicable (and in any event shall endeavor to do so within 30 days
after its appointment), a written report (i) setting forth (A) the resolution of each disputed item that
had been submitted to it, determined in accordance with the provisions of this Section 2.12, and
(B) any adjustments that are required to be made to the Merger Consideration Adjustment .
Statement to reflect such resolution and (i) which shall have attached thereto a Merger
Consideration Adjustment Statement that has been revised to reflect (x) the resolution of any
remaining disputed items and (y) the adjustments, if any, referred to in clause (1)(B) of this
sentence (the "Firm's Report"). The Firm's Report shall be conclusive and binding upon each of
the Parties and the Company Holders,

(f) The fees, costs and expenses of the Firm shall be borne (i) by Purchaser in
the proportion that the aggregate dollar amount of the items that are successfully disputed by the
Stockholder Representative (as finally determined by the Firm) bear to the aggregate dollar amount
of the items submitted to the Firm and (ii) by the Stockholder Representative in the proportion that
the aggregate dollar amount of the disputed ifems that are unsuccessfully disputed by the
Stoclkholder Representative (as finally determined by the Firm) bear to the aggregate dollar amount’
of the items submitted to the Firm. If the fees and expenses are to be paid by the Stockholder
Representative, the fees and expenses may be paid from the Representative Holdback Account.

-~ (g)~—The:Merger-Consideration-Adjustment-Statement (i) that hasbecome final — —= =——====

and binding pursuant to the last sentence of Section 2.12(c) or the last sentence of Section 2.12(d)

or (ii) that is included in the Finn's Report, as applicable, shall be the Merger Consideration
Adjustment Statement that shall be final and binding upon Purchaser, the Surviving Corporation,
the Stockholder Representative and the Company Holders for purposes of this Agreement (the
"Final Merger Consideration Adjustment Statement"). The (i) Closing Working Capital,
(i1) Indebtedness, (iii) unpaid Company Transaction Expenses and (iv) Risk Based Capital of the
Regulated Target Entity, each as finally determined pursuant to this Section 2.12, shall be referred
to as the "Final Working Capital,” the "Final Indebtedness,” the "Final Transaction Expenses"
and the "Final RBC," respectively.
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(h) If (i) the Final Merger Consideration exceeds (ii) the Initial Merger ( '
Consideration (such excess, the "Positive Merger Consideration Adjustment Amount"), then
Purchaser shall pay, or shall cause the Surviving Corporation to pay, an amount in cash equal to

the Positive Merger Consideration Adjustment Amount in accordance with Section 2.12(k).

(1) If (i) the Initiat Merger Consideration exceeds (ii) the Final Merger
Consideration (such excess, the "Negative Merger Consideration Adjustment Amount"), then
such amount shall be deemed a "Loss" subject to the setoff and reduction provisions of Section 2.9
within three Business Days after the date on which the Merger Consideration Adjustment
Staternent has become final and binding pursuant to Section 2.12(g}.

(1) Within three Business Days after the date on which the Merger
Consideration Adjustment Statement has become final and binding pursuant to Section 2.12(g}, the
Stockholder Representative shall deliver to Purchaser and the Surviving Corporation a written
statement (the "Stockholder Representative Statement") setting forth:

(i) the Positive Merger Consideration Adjustment Amount Per Share,
or the Negative Merger Consideration Amount Per Share, if any; and :

(ii)  either (A} on a Company Holder by Company Holder basis, based
on their respective Pro Rata Share, either (1) such Company Holder's share of the Positive Merger
Consideration Adjustment Amount or {2) such Company Holder's share of the Negative Merger
Consideration Amount, or (B) stating that no such further amounts are payable to the Company
Holders; and

(k) On the next anniversary of the Effective Time, following the receipt by (
Purchaser and the Surviving Corporation of the Stockholder Representative Statement, Purchaser
or the Surviving Corporation shall:

(1) deliver to the Paying Agent, by wire transfer of immediately
available funds to an account designated in writing by the Paying Agent an amount in cash
equal to the product of (A) the Positive Merger Consideration Adjustment Amount, 1f any,
and (B) the Stockholder Percentage;

(i)  deliver to the Paying Agent, by wire transfer of immediately
available funds an amount in cash equal to the product of (A)the Positive Merger
Consideration Adjustment Amount, if any, and (B) the Non-Employee Optionholder
Percentage; and

(iii)  deliver to the Surviving Corporation, by wire transfer of immediately
available funds an amount in cash equal to the product of (A)the Positive Merger
Consideration Adjustment Amount, if any, and (B) the Employee Optionbolder Percentage,
and the Surviving Corporation shall pay within three Business Days of receipt to each such
Optionholder his or her Pro Rata Share of the Positive Merger Consideration Adjustment
Amount.

Section2.13  Distribution of Representative Holdback Account Balance to
Company Holders. On the third anniversary of the Effective Time, the Stockholder Representative
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shall instruct the Escrow Agent to disburse any amount then remaining in the Representative
Holdback Account to the Paying Agent for distribution pursuant to the Paying Agent Agreement to
the Company Holders (other than as to any Options held by employees of the Surviving
Corporation) in accordance with their respective Pro Rata Shares, except if there exist any
unresolved claims for Losses pursuant to this Agreement, in which case, the Stockholder
Representative shall instruct the Escrow Agent to disburse any amount then remaining in the
Representative Holdback Account to the Paying Agent for distribution pursuant to the Paying
Agent Agreement to the Company Holders (other than as to any Options held by employees of the
Surviving Corporation) in accordance with their respective Pro Rata Shares within five Business
Days after all such unresolved claims for Losses are finally resolved; provided that any amounts
owed to Company Holders under this Section 2.13 with respect to Options of employees of the
Surviving Corporation shall be disbursed by the Escrow Agent to the Surviving Corporation for
distribution to such Company Holders in accordance with their respective Pro Rata Shares.

Section 2.14  Withholding Rights. Purchaser, Merger Sub, the Company, the
Surviving Corporation, the Escrow Agent, the Stockholder Representative and the Paying Agent
(and any other Person that has any withholding obligation with respect to any payment made
pursuant to this Agreement or any other agreement referenced herein) shall be entitled to deduct
and withhold from amounts otherwise payable pursuant to this Agreement such amnounts as such
Persons are required to deduct and withhold under the Code or any provision of state, local or
foreign Tax Law. To the extent that amounts are so withheld and paid over to the appropriate
Taxing Authority, such withheld amounts shall be treated for all purposes of this Agreement as
having been paid to the Persons receiving the amounts otherwise payable pursuant to this
Agreement in respect of which such déduction and withholding was made.

ARTICLE 111

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the Company Disclosure Schedule, the Company hereby
represents and warrants to- Purchaser and Merger Sub the following:

Section 3.1 Organization, Corporate Power and Qualification. Section 3.1 of the
Company Disclosure Schedulg lists each Target Entity together with its jurisdiction of organization
or formation and the nature of its organization (corporation, partnership, limited liability company,

-etc.) Each Target Entity.(a).is a corporation or limited liability company,-as applicable, validly

existing and, where applicable, in good standing under the Laws of the state of Oregon, (b) has all
requisite corporate or similar power and authority necessary to own and operate its properties and
to carry on its businesses as now conducted and (c) is qualified fo do business and is in good
standing, as applicable, in every jurisdiction in which its ownership of property or conduct of
business requires it to qualify. Copies of cach Target Entity's Governing Documents, which have
been made available to Purchaser, reflect all amendments made thereto and are true, correct and
complete, are in full force and effect and, other than as expressly contermplated by this Agreement,
no amendment or other modification has been filed, recorded or 1s pending or contemplated with
respect thereto. Section 3.1 of the Company Disclosure Schedule alse sets forth a list of the
officers and directors of each Target Entity and any outstanding powers of attorney executed on
behalf of a Target Entity.
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Section 3.2 Capital Stock and Related Matters.

(a) The authorized capital stock of the Company consists solely of 49,507
shares of Class A Common Stock, 500,000 shares of Class B Common Stock and 100,000 shares
of Preferred Stock. The issued and outstanding capital stock of the Company consists of 25,027
shares of Class A Common Stock, 26,684 shares of Class B Common Stock and no shares of
Preferred Stock. Except as described in this Section 3.2(a), there are no other shares of capital
stock or other class of shares of capital stock of the Company authorized, issued or outstanding.

{(b)  All issued and outstanding shares of capital stock of the Company are held
beneficially and of record by the Persons and in the respective amounts set forth on Section 3.2(b)
of the Company Disclosure Schedule. Allissued and outstanding Equity Interests of the Company
are duly authorized, validly issued, fully paid and non-assessable, were issued in compliance with
securities Laws or exemptions therefrom, were not issued in violation of any preemptive rights and
are free and clear from any Liens (other than Liens for Taxes not yet due and payable, if any),
preemptive rights, rights of first refusal or other similar rights. Except as disclosed in Section
3.2(b) of the Company Disclosure Schedule, neither the Company nor any equityholder of the
Company is a party to or holds Equity Interests of the Company bound by or subject to any voting
agreement, voting trust, stockholders agreement, proxy or other arrangement with respect to the
voting or transfer of any shares of capital stock or other equity or equity-like interests of the
Company (other than proxies provided pursuant to the Proxy Statement and arrangements pursuant
to the Stockholder Support Agreement).

(©) Section 3.2(c) of the Company Disclosure Sche_dule contains a true, correct

and complete list of each outstanding Option (whether or not granted under the Option Plan),
including the holder, date of grant, exercise price per share, vesting schedule (and the terms of any
acceleration thereof), number of shares of Common Stock subject thereto and the term of each
Option. All of the Options set forth on Section 3.2(c) of the Company Disclosure Schedule were
granted under the Option Plan and have had shares of Common Stock duly reserved for issuance in
respect thereof by the Company and upon any issuance of such shares in accordance with the terms
of the Option Plan such shares shall be duly authorized, validly issued, fully paid and
nonassessable and, except as disclosed in Section 3.2(c} of the Company Disclosure Schedule, free
and clear from any preemptive, rights of first refusal or other similar rights.

(d)  All Options were granted under the Option Plan and not under any other
plan, program or agreement.

(e) (i) The exercise price of each Option is greater than or equal to the fair
market value of the Common Stock, as determined pursuant to Section 83 of the Code and the
Treasury Regulations thereunder, issuable upon exercise thereof measured as of the date of the
corporate action authorizing the grant of such Option, (ii) no Option has had its exercise date or
grant date delayed or "back-dated” and (iii) all Options have been issued in compliance with all
applicable Laws and properly accounted for in all material respects in accordance with GAAP.

® There are no:
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D) except as disclosed on Section 3.2(f)}(i) of the Company Disclosure
- Schedule, subscriptions, options, puts, calls, warrants, convertible or exchangeable
securities, or other rights, agreements, arrangements, restrictions or commitments of any
character to which a Target Entity is a party or by which a Target Entity is bound that
obligate any of the Target Entities to issue, purchase, acquire, deliver, sell, redeem,
repurchase or exchange, or cause to be issued, purchased, acquired, delivered, sold,
redeemed, repurchased or exchanged, any Equity Interests in any Person or any securities
directly or indirectly convertible into or exchangeable or exercisable for any capital stock
or other equity or cquity-like interests (including interests with profit participation
features), or any debt securities of any Person or to make any investment (in the form of a
loan, capital contribution or otherwise) in any Person;

(i)  bonds, debentures, notes or other indebtedness having the right to
vote on any matters on which stockholders of any Target Entity may vote (whether or not
dependent on conversion or other trigger event);

(iii)  registration covenants with respect to Common Stock or any other
securities of the Target Entities; or

(iv)  stock appreciation rights, phantom stock rights or similar stock rights
outstanding with respect to a Target Entity.

(g}  Except as disclosed in Section 3.2(g) of the Company Disclogure Schedule,
no Target Entity is subject to any obligation (contingent or otherwise) to repurchase or otherwise
acquire or retire any shares of its capital stock or any warrants, optlons or other rights to acquire its
cap1ta1 stock.

(h) Except as expressly contemplated by Section 7.3, no Target Entity has any
liability or obligation to pay any dividend or other distribution in respect of any of the Target
Entities' capital stock or equity awards {and none of the Target Entities have accrued or declared
but unpaid dividends or other distributions or obligations to make any payments in respect of a
Target Entity's capital stock or equity awards). The treatment of the Options and payments with
respect thereto under this Agreement, and cancellation of the Options and Option Plan as
contemplated hereby, is in compliance with the terms of the Options and Option Plan. The
Company has made available to Purchaser true, cormrect and complete copies of the Option Plan,

~and any repurchases or cancellations of Common Stock and Options have been completed .in

accordance with such Opuon Plan and with applicable Law and without further liability to any
Target Entity.

(1) The Stockholders party to the Stockholder Support Agreement hold in the
aggregate no less than 20.43% of the voting power of the outstanding Common Stock.

) No Option has an exercise price greater than the Initial Merger
Consideration Per Share.

Section 3.3 Subsidiaries; Investments. The Target Entities {(other than the
Company) are all of the direct and mdirect Subsidiaries of the Company. Section 3.3 of the
Company Disclosure Schedule lists the amount and ownership of each Target Entity's (other than
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the Company's) issued and outstanding Equity Interests. The Target Entities do not own, directly (
or indirectly, any Equity Interests, or rights or obligations to acquire the same, in any person that is
not a Target Entity and have not entered into any letters of intent, memoranda of understanding or
definitive agreements relating to the acquisition or disposition of any business (whether by merger,
sale of stock, sale of assets or otherwise). All of the outstanding Equity Interests of each Target
Entity (other than the Company) are owned by the Company or one or more of the other Target
Entities and are free and clear of all Liens, other than Liens for Taxes not yet due and payable, if
any, and restrictions under applicable securities Laws. All of the issued and outstanding Equity
Interests of each Target Entity are duly authorized, validly issued, fully paid and nonassessable,
were issued in compliance with securities Laws or exemptions therefrom, were not issued in
violation of any preemptive rights and are free and clear from eny Liens (other than Liens for
Taxes not yet due and payable, if any), preemptive rights, rights of first refusal or other similar
rights. No Target Entity and no equityholder of a Target Entity is a party to or holds Equity
Interests of a Target Entity bound by or subject to any voting agreement, voting trust, stockholders
agreement, proxy or other arrangement with respect to the voting or transfer of any Equity
Interests of any Target Entity. No Target Entity Controls, directly or indirectly, or has any direct
or indirect Equity Interest in, any entity that is not a Target Entity,

Section 3.4 Corporate Power and Authority: Enforceability.

(a) The Company has all requisite corporate power and authority to execute,
deliver and perform this Agreement and each other agreement and instrument contemplated hereby
to which it is a party and, subject to the Necessary Stockholder Approval, to perform its
obligations hereunder and thereunder and to consummate the transactions contemplated hereby and
thereby. The execution, delivery and performance of this Agreement by the Company and each (
other agreement and instrument contemplated hereby to which the Company is a party and the -
consummation of the Merger and the other transactions contemplated hereby and thereby have
been duly and validly authorized by the Company Board. The approval of the holders (whether by
proxy or vote at a duly called meeting of the Stockholders) of at least a majority of the outstanding
Common Stock, voting together as one class, and with each such holder having one vote is the
only vote (whether by proxy or vote at a duly called meeting of the Stockholders) of the
Stockholders required to approve this Agreement and the transactions contemplated hereby (the
"Necessary Stockholder Approval™). The Company Recommendation, which has been obtained,
the approval described in Section 5.10(b) and the Necessary Stockholder Approval are the only
proceedings necessary on the part of any Terget Entity to authorize the execution, delivery and
performance of this Agreement and the other agreements and instruments contemplated hereby and
the comsummation by the Company of the transactions contemplated herein and therein. The
affirmative vote of holders of a majority of the outstanding shares of Common Stock at the
Stockholders Meeting (whether in person or by proxy) to adopt this Agreement and approve the
Merger is sufficient under the OBCA, the Company's Governing Documents and all applicable
Laws to meet the requirements of the Necessary Stockholder Approval.

(b) This Agreement has been, and each other agreement and instrument
contemplated hereby to which the Company is a party has been or will be, duly and validly
executed and delivered by the Company and, assuming the due authorization, execution and
delivery thereof by Purchaser and Merger Sub, constitutes or shall constitute a legal, valid and
binding agreement of the Company, enforceable against the Company in accordance with its terms,

o E
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except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium or similar Laws affecting creditors' rights generally and by general equitable principles
(whether considered in a proceeding at law or in equity).

Section 3.5 Consents; Non-Contréventioq.

(a) Except as set forth on Section 3.5(a) of the Company Disclosure Schedule,
the execution, delivery and performance by the Company of this Agreement and all other
agreements and instruments contemplated hereby to which the Company is or will be a party, and
the consummation of the transactions contemplzated hereby and thereby do not and will not, with or
without the giving of notice or the lapse of time or both (i) conflict with or violate the Governing
Documents of any Target Entity, (ii) conflic with or violate in any material respect any Law or
Order applicable to any Target Entity or by which any of their respective properties are bound,
assuming that all consents, approvals and authorizations contemplated in Section 3.5(b) have been
obtained and all filings described in Section 3.5(b) have been made, or (iii) conflict with or result
in a breach of or create any Lien under, or constitute a default or result in a loss of a benefit under,
or give rise to any right of termination, cancellation, amendment, acceleration or sirular right
under, or obligation or fee under, any Material Contract, Tease or Permit to which a Target Entity
is a party or by which any of their respective properties are bound or result in the creation of any
Lien upon the capital stock (other than Liens for Taxes not yet due and payable) or inaterial assets
(other than a Permitted Lien) of a Target Entity.

(b)  Except for (i) applicable pre-merger notification requirements of the HSR
Act and the expiration or termination of any applicable waiting period thereunder, (ii) the filing of
the Articles of Merger under the OBCA and (iii) as sct forth on Section 3.5(b) of the Company
Disclosure Schedule, the Target Entities are not and shall not be required to prepare or submit any
application, notice, report or other filing or obtain any consent, authorization, approval, order,
registration or confirmation from any court or Governmental Authority or from any third party in
connection with the execution, delivery or performance of this Agreement by the Company and the
consummation of the transactions contemplated hereby.

(c) The Company and the Company Board have taken all necessary actions so
that the provisions of any Antitakeover Laws applicable to the Company or the other Target
Entitles, do not, and will not, apply to this Agreement, the Merger or the other transactions
contemplated hereby.

Section 3.6 Statutory Accounting.Section 3.6(a} of the Company Disclosure
Schedule contains true, correct and complete copies of (x) the audited STAT balance sheets of the
Regulated Target Entity for each of the fiscal years ended as of December 31, 2012 and December
31, 2013, and the related audited statements of income, retained earnings and changes in financial
position, together with all related notes and schedules thereto, accompanied by the reports thereon
of the Regulated Target Entity's accountants, and (y) the unaudited STAT financial statements of
the Regulated Target Entity for the period ended November 30, 2014 (the "Latest STAT Balance
Sheet" and collectively referred-to hercin as the "STAT Financial Statements"). Each of the
STAT Financial Statements is consistent with the books and records of the Regulated Target Entity
(which are accurate in all material respects) and presents fairly, in all material respects, the
financial condition and resuits of operations and cash flows of the Regulated Target Entity as of
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the dates thereof and for the periods covered thereby and has been prepared in accordance with
STAT, in each case, consistently applied throughout the periods covered thereby and subject, in
the case of the unaudited STAT Financial Statements, to normal year-end adjustments (none of
which adjustments would be material, individually or in the aggregate) and the absence of footnote
disclosure (none of which would be material, individually or in the aggregate).

(b) The Regulated Target Entity has devised and maintained systems of internal
accounting controls with respect to its business sufficient to provide reasonable assurances that (i)
all transactions are executed in all material respects in accordance with management's general or
specific authorization, (if) all transactions are recorded as necessary to permit the preparation of
audited financial statements m conformity with STAT and to maintain proper accountability for
items and (i11) recorded accountability for items is compared with actual levels at reasonable
intervals and appropriate action is taken with respect to any differences. There have been no
instances of fraud by the Regulated Target Entity, whether or not material, that occurred during
any period covered by the STAT Financial Statements. The books and records of the Regulated
Target Entity have been maintained in all material respects in accordance with STAT and GAAP,
applied on a consistent basis, and any other Laws, are correct in all material respects and reflect
only actual transactions,

() The aggregate actuarial reserves and other actuarial amounts held in respect
of Liabilities with respect to the Regulated Target Entity as established or reflected on the Latest
STAT Balance Sheet: '

(1) were (A) determimed i accordance with STAT, (B) fairly stated in
accordance with sound actuarial principles and (C) based on sound actuarial assumptions;

(i1) met in all material respects the requirements of the applicable
insurance laws of the State of Oregon or any other state having such jurisdiction; and

(i)  were adequate and sufficient (under generally accepted actuarial
standards consistently applied) to cover the total amount of all the reasonably anticipated
matured and unmatured Liabilities of the Regulated Target Entity.

(d) The Regulated Target Entity's Risk Based Capital is equal to or greater than
the Target RBC. :

Section 3.7 Financial Statementé.

(a) Section 3.7(a) of the Company Disclosure Schedule contains a true, correct

and complete copy of:

(i) the audited consolidated’ and consolidating balance sheets of the
Target Entities as of December 31, 2013 and December 31, 2012, and the related
consolidated and consolidating statements of mcome, cash flows and stockholders’ equity
(or the equivalent) for the fiscal years then ended and the notes thereto; and

(i)  the vnaudited consolidated and consolidating balance sheet of the
Target Entities as of November 30, 2014 (the "Latest Balance Sheet"), and consolidating
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statements of income and cash flows (or the equivalent) for the eleven-month period then
ended.

(b)  Each of the foregoing financial statements (including in all cases the notes
thereto, if any) (collectively, the "Finanecial Statements") is consistent with the books and records
of the Target Entities (which are accurate in all material respects) and presents fairly, in all
material respects, the financial condition and results of operations and cash flows of the Target
Entities on a consolidated basis as of the dates thereof and for the periods covered thereby and has
been prepared in accordance with GAAP, in each case, consistently applied throughout the periods

~ covered thereby and subject, in the case of the unaudited Financial Statements, to normal year-end

adjustments (none of which adjustments would be material, individually or in the aggregate) and
the absence of footnote disclosure (none of which would be material, individually or in the

aggregate).

()  The Unregulated Target Entities have devised and maintained systems of
internal accounting controls with respect to their businesses sufficient to provide reasonable
assurances that (i) all transactions are executed in all material respects in accordance with
management's general or specific authorization, (ii) all transactions are recorded as necessary to
permit the preparation of audited financial statements in conformity with GAAP and to maintain
proper accountability for items and (iii) recorded accountability for items is compared with actual
levels at reasonable intervals and appropriate action is taken with respect to any differences. There
have been no instances of fraud by any Unregulated Target Entity, whether or not material, that
occurred during any period covered by the Financial Statements. The books and records of the
Unregulated Target Entities have been maintained in all material respects in accordance with
GAAP, applied on a consistent basis, and any other Laws, are correct in all material respects and
reflect only actual transactions.

(d)  Section 3.7(d} of the Company Disclosure Schedule sets forth all bank
accounts held by, or for the benefit of, any Target Entity and the Persons with authority to direct
such accounts, . ‘

(e) Except for the County Loan, the Target Entities have no Indebtedness. All
Indebtedness of the Target Entities may be prepaid at the Closing without penalty under the terms
of the agreements governing such Indebtedness. None of the Target Entities is in default with
Tespect to any Indebtedness or any instrument or agreement relating thereto,

) G “There is currently no Indebtedness owed -By ﬁny :fafget Entity to any other
Target Entity.

(g) The Financial Statements do not reflect a reserve for doubtful accounts,

Section 3.8 Absence of Undisclosed Liabilities. Except (a) for those Liabilities
that are reflected, accrued or reserved against on the liabilities side of the Latest Balance Sheet,
(b) for Liabilities with a dollar value of less than $100,000 in the aggregate, (c) for Liabilities set
forth on the Company Disclosure Schedule and (d) for Liabilities incurred since the date of the
Latest Balance Sheet in the Ordinary Course of Business or as a Company Transaction Expense,
neither the Company nor any of its Subsidiaries has any material Liability.
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Section 3.9  Accounts Receivable. Except as set forth on Section 3.9 of the
Company Disclosure Schedule, all accounts receivable set forth on the Latest Balance Sheet (the
"Accounts Receivable") represent bona fide claims against debtors for sales, services performed
or other charges arising on or before the respective dates of recording thereof and are current and,
assuming commercially reasonable efforts by the collecting party consistent with the Company's
past practice, collectible, net of reserves for doubtful accounts in accordance with GAAP, and are
not subject to setoffs or counterclaims. Except for Liens securing Indebtedness of a Target Entity
and Liens for Taxes not yet due and payable, if any, no Person has any Lien on any of the
Accounts Receivable. In the Ordinary Course of Business, the Target Entities do not bill Accounts
Receivable.

Section 3.10 No Company Material Adverse Effect. Since December 31, 2013 to
the date of this Agreement, a Company Material Adverse Effect has not occurred.

Section 3.11  Absence of Certain Developments. Except as reflected or reserved
against in the Latest Balance Sheet, since September 30, 2014 to the date of this Agreement, the
business of the Target Entities has been conducted, in all material respects, in the Ordinary Course
of Business. Since the date of the Latest Balance Sheet, there has not been any incident of
damage, destruction or loss of property or assets owned by a Target Entity or used in the operation
of its business, whether or not covered by insurance, having a replacement cost or fair market
value in excess of $100,000. From December 31, 2013 to the date of this Agreement:

(a) mnone of the Target Entities has suffered any loss, or any material
interruption in use, of any assets or properties of any Target Entity that resulted in a loss to the
Target Entity in excess of $25,000 individually or in the aggregate with all such losses;

Target RBC,

(©) none of the Target Entities has taken any action that, if such action were
taken after the date of this Agreement and prior to the Closing, would require the consent of
Purchaser pursuant to Section 7.2 (but not including any such actions contemplated by Section
7.2(1)); or :

(d)  none of the Target Entities has authorized, or committed or agreed to take,
any of the foregoing actions.

Section 3.12  Assets.

(a) Each Target Entity has good, valid and marketable title to, a valid leasehold
interest in or a valid and enforceable (except as such enforceability may be hm1ted by bankruptey,
insolvency, reorganization, moratorium or simnilar Laws affecting creditors' rights generally and by
general equitable principles (whether considered in a proceeding at law or in equity)) license to use
the properties and assets, whether tangible or intangible, used by them in the conduct of their
respective businesses as presently conducted, free and clear of all Liens, except for Permitted
Liens.
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(b) Each Target Entity owns, has a valid leasehold interest in or has a valid and
enforceable (except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting creditors' rights generally and by general
equitable principles (whether considered in a proceeding at law or in equity)) license to use all of
the material assets, properties and rights, whether tangible or intangible, necessary for the conduct
of its business as presently conducted.

Section 3.13  Tax Matters.

(a) Fach Target Entity has filed all Tax Returns that it is required to file under
applicable Laws and all such Tax Returns are complete and correct in all material respects and
have been prepared in material compliance with all applicable Laws;

(b)  each Target Entity has paid all Taxes due and owing by it (whether or not
such Taxes are shown or required to be shown on a Tax Return) and has withheld and paid over to
the appropriate Taxing Authority all material Taxes that it is required to withhold from amounts
paid or owing to any employee, sharcholder, creditor or other third party;

{c) no Target Entity has waived any statute of limitations with respect to any
Taxes or agreed to any extension of time for filmg any Tax Return that has not been filed; and no
Target Entity has consented to extend to a date later than the date of this Agreement the period in
which any Tax may be assessed or collected by any Taxing Authority;

(d) mo Tax audits or other type of review, or administrative or judicial Tax
proceedings, are pending or, to the Company's Knowledge, being conducted with respect to any
Target Entity, and the Target Entities have not received written notice of any such proceedings;

{c) no Target Entity has received within the past five years from any foreign,
federal, state or local Taxing Authority (including jurisdictions where such Target Entity has filed
Tax Returns) any (i) written notice indicating an intent to open an audit or other review with
respect to any Tax or Tax Return or (i} written notice of deficiency or proposed adjustment for
any amount of Tax proposed, asserted or assessed by any Taxing Authority against any Target
Entity;

() there are no material unresolved claims by any Taxing Authority of which

any Target Entity has received written notice concerning any Target Entity's Tax Lability; .

(g)  since January 1, 2009, no wrilten notice has been delivered to any Target

Entity by a Taxing Authority in a jurisdiction where such Target Entity does not file Tax Returns -

that such Target Entity is or may be subject to Taxes assessed by such jurisdiction;

(h)  no Target Entity (i) has been a member of an Affiliated Group (other than a
group the common parent of which was the Company) or filed or been included in a combined,
consolidated or unitary income Tax Return or (ii) has any liability for the Taxes of any Person
under Treasury Regulation Section 1.1502-6 (or similar provision of Law) as a transferce or
successor by Contract or otherwise;
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(1 except as set forth on Section 3.13(i) of the Company Disclosure Schedule,
no Target Entity is a party to or bound by any Tax allocation or Tax sharing agreement (othcr than
agreements among the Target Entities);

)] except as set forth on Section 3.13(j) of the Company Disclosure Schedulie,
no Target Entity will be required to include any item of income in, or exclude any item of
deduction from, taxable income for any taxable period ending after the Closing Date as a result of
any (i) change in method of accounting or use of an improper method of accounting for a taxable

' period (or portion thereof) ending on or prior to the Closing Date, (ii) "closing agreement," as

described in Section 7121 of the Code (or any corresponding provision of state, local or foreign
income Tax Law) executed on or before the Closing Date, (iif) prepaid amount received on or prior
to the Closing Date, (iv) installment sale or open transaction disposition made on -or prior to the
Closing Date or (v) election under Section 108(i) of the Code attributable to events occurring
before the Closing Date; !

k) no Target Entity is a party to any Contract that has resulted, or in connection
with the transactions contemplated by this Agreement could result, separately or in the aggregate,
in the payment of any "excess parachute payment” within the meaning of Section 280G of the
Code (or any corresponding provision of Tax Law);

) no Target Entity has any potential liability' for Tax as the result of any
intercompany transaction or excess loss account described in Treasury Regulations under Section
1502 of the Code (or any correspondmg or sumlar provision of state, local or non-U.S. income Tax
Law);

(m)  since Jammary 1, 2009, no Target Entity has distributed the stock of another
Person, or has had its stock distributed by another Person, in a transaction that was purported or
intended to be govemed in whole or in part by Sections 355 and 361 of the Code;

(n)  no Target Entity is or since January 1; 2009 has been a party to any "listed
transaction," as defined in Section 6707A{c)(1) of the Code and Treasury Regulation Section
1.6011-4(b);

(0) no Target Entity has a permanent establishment (within the meaning of an
applicable Tax treaty) or otherwise has an office or fixed place of business or is subject to income
Tax in a country other than the country in which it is‘organized; and

(p)  each Contract to which any Target Entity is a party that is a "nonqualified
deferred compensation plan" subject to Section 409A of the Code has been maintained in good
faith compliance with Section 409A of the Code and the regulations thereunder and no amount
under any such Confract is or has been subject to the interest and additional Tax set forth under
Section 409A of the Code. No Target Entity has any actual or potential obligation to reimburse or
otherwise "gross-up" any Person for the interest or additional Tax set forth under Sections 4999 or
409A of the Code.
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Section 3.14 - Contracts and Commitments.

(a) Except as set forth on Section 3.14 or Section 3.20 of the Company

Disclosure Schedule, no Target Entity is a party to or bound by any:

(1) collective bargaining agreement or any other Contract with any labor
union;

(i)  Contract providing for the payment of any cash or other
compensation or benefits upon the consummation of the transactions contemplated hereby;

(iii)  consulting or independent contractor agreement or Contract;

(iv) . provider or supplier Contract with a third-party payor, including
TRICARE Medicare or Medicaid;

(v} Contract with, or relating to the provision of goods or services to,
any Governmental Authority;

(vi)  Contract with a third party administrator or other Person for the
provision of any management, administrative or claims processing service;

(vii)  guarantee, performance, surety or similar Contract;

(viii} limited liability company agreement, partnership agreement or joint
venture agrecment;

(ix)  Contract under which it has advanced or loaned monies to any other

Person or otherwise agreed to advance, loan or invest any funds (other than advances of
less than $10,000 individually or $100,000 in the aggregate to any Target Entity's
employees in the Ordinary Course of Business);

(x) settlement, conciliation or similar Contract with any Governmental
Authorlty or pursuant to which a Target Entity is obligated to pay consideration after the
Closing in éxcess of $25,000;

_(xi). Contract with. respect -to_the.. acquisition,_.divestiture, spin-out.or. ...

dﬂpositlon of any assets, securities, Person or business unit outside of the Ordinary Course
of Business of any Target Entity (and related agreements and instruments) entered into
since January 1, 2009 or for which there are any ongoing indemnification rights or
obligations or payment rights or obligations;

(xii)  Contract or series of related Contracts for capital expenditures or the
acquisition or construction of fixed assets in excess of $100,000;

(xiii) Contract entered into since January 1, 2009 with respect to the
dissolution or liquidation or any former Subsidiary of any Target Entity;
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(xiv) (A) mortgage, indenture, loan or credit agreement, note, debenture,

security agreement or other Contract relating to the borrowing of money, extension of

credit or other Indebtedness for borrowed money or relating to the mortgaging, pledging or
otherwise placing a Lien on any material asset or material group of assets of any Target
Entity or (B) any letter of credit arrangement;

(xv) Contract or group of Contracts for the purchase of materials or

personal property from any supplier or for the furnishing of services to any Target Entity

that involve aggregate payments by the Target Entities of $100,000 or more during the
period beginning January 1, 2014 and ending on the date of this Agreement; '

(xvi) Contract or group of Contracts for the lease of any tangible personal
property owned by any other Person that provides for annual payments in excess of
$100,000 and is not terminable without liability by the applicable Target Entity on 60 days'
notice or less;

{xvil) Contract or group of Contracts for the sale, license or lease (as
lessor) by any Target Entity of any service, material, product, supply or other asset owned
or leased by the Target Entities that involve aggregate payments to any Target Entity of
$100,000 or more during the period beginning January 1, 2014 and ending on the date of
this Agreement; ‘

, (xviii) Contract or group of Contracts relating to the purchase, distribution,
marketing, advertising or sale of a Target Entity's products or services, in each case that
involved payments by a Target Entity m excess of $100,000 or more during the period
beginning January 1, 2014 and ending on the date of this Agreement;

(xix) Contract (A) granting or obtaining any right to use any Intellectual
Property Right (other than Contracts granting rights to use standardized computer programs
(whether in source code, object code or other form), databases, compilations and data,
technology supporting the foregoing and all documentation, including user manuals and
training materials, related to any of the foregoing generally available to the public) or
(B) restricting any Target Entity's right or permitting third Persons to use any Intellectual
Property Rights of any Target Entity;

(xx) Contract that contains a "most favored nation" or similar provision
or that provides any customer of a Target Entity with pricing, discounts or benefits that
change based on the pricing, discounts or benefits offered to other customers of a Target
Entity; ‘ '

(xxi) broker, agent, sales representative, sales or distribution Contract that
has a term in excess of one year or is not terminable without liability by the applicable
Target Entity on 60 days' notice or less;

(xxii) Contract prohibiting any Target Entity from freely engaging in any
business or competing anywhere in the world or from soliciting or hiring any Person; or
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(xxiii) Contract not otherwise of a type listed above involving réasonably
anticipated paymenis to or from a Target Entity in excess of $100,000 per annum.

(b)  Each of the Contracts set forth or required to be set forth on the attached
Section 3.14 of the Company Disclosure Schedule (including each amendment or waiver with
respect thereto, each, a "Material Contract") is valid and binding on and enforceable in
accordance with its terms against the Target Entity party thereto and, to the Company's
Knowledge, each other party thereto and is in full force and effect, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors'
rights generally and by general equitable principles (whether considered in a proceeding at law or
in equity). The applicable Target Entity has performed in all material respects all obligations
required to be performed by it under each Material Contract and is not in default under or in breach
of and is not in receipt of any written claim of default or breach under any Material Contract. No
event has occurred that with the passage of time or the giving of notice or both would result in a

default, breach or event of noncompliance by any Target Entity under any Material Contract. To

the Company's Knowledge, no other party to any Material Contract is in default under or in breach
of any of the Material Contracts. The Company has made available to Purchaser a true, correct
and complete copy of each of the Material Contracts. '

Section 3.15  Intellectual Property Righis.

(a) Section 3,15 of the Company Disclosure Schedule contains a true, correct
and complete list of all (i) patented or registered Intellectual Property Rights (including domain
names) owned or used by each Target Entity and (ii) pending patent applications and applications
for other registrations of Intellectual Property Rights filed by or on behalf of each Target Entity.
The Target Entities collectively own, free and clear of all Liens, possess a right, title and interest to
or have the right to use pursuant to a valid and enforceable license or pursuant to a partial
ownership interest all Intellectual Property Rights necessary for the operation of the business of the
Target Entfities as presently conducted and as presently proposed to be conducted. Except as set
forth on Section 3.15 of the Company Disclosure Schedule, the loss or expiration of any
Intellectual Property Right or related group of Intellectual Property Rights owned or used by any
Target Entity has not resulted in any Loss to any Target Entity in excess of $25,000, individually
or in the aggregate with all such Losses, and no loss or expiration of any material Intellectual
Property Right is pending or, to the Company's Knowledge, threatened or reasonably foreseeable
(other than the expiration of those material Intellectual Property Rights which by Law expire on a

- certain.date, each of:-which is set-forth- on-Section-3:15 of the Company-Disclosure-Schedule)-~The-——= - -

Target Entities have taken all commercially reasonable steps to maintain and protect the
Intellectual Property Rights that each owns and uses.

(b)  Since January 1, 2009 (i) therc liave been no claims made against any Target
Entity asserting the invalidity, misuse or unenforceability of any of the Intellectual Property Rights
set forth on subsection (a) of Section 3.15 of the Company Disclosure Schedule, (ii) no Target
Entity has received any written notices of, and the Company has no Knowledge of any facts that
indicate a reasonable likelihood of any infringement, misappropriation or dilution by any third
party with respect to any Intellectual Property Rights (including any demand or request that any
Target Entity license any rights from a third party), (iii) the conduct of the respective businesses of
the Target Entities has not infringed, misappropriated or diluted, nor does infringe, misappropriate
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or dilute any Intellectual Property Rights of other Persons, and (iv) to the Company's Knowledge, (
the Intellectual Property Rights set forth on subsection (a) of Section 3.15 of the Company -
Disclosure Schedule have not been infringed, misappropriated or diluted by other Persons. BExcept

for the transfer, conveyance or assignment of Intellectnal Property Rights to the Surviving
Corporation, the transactions contemplated by this Agreement shall not have a material effect on

any right, title or interest of the Target Entities in and to the Intellectual Property Rights listed on
subsection (a) of Section 3.15 of the Company Disclosure Schedule and all of such Intellectual
Property Rights shall be owned or available for use by the Surviving Corporation on terms and
conditions identical in all material respects immediately after the Closing.

(c) The Target Entities own and possess all right, title and interest in and to all
Intellectual Property Rights identified on subsection (a) of Section 3.15 of the Company
Disclosure Schedule created or developed solely by any of their respective employees and
independent contractors or under the dircction or supervision of such entity's employees or
independent contractors relating to the business of such entity or the actual research or
development conducted by such entity and the Target Entities own and possess all right, title and
mterest in and to any such Intellectual Property Rights necessary to the demonstratively anticipated
research and development to be conducted by such entity. All Persons who have participated in
the creation or development of any of the Intellectual Property Rights set forth or required to be set
forth on Section 3.15 of the Company Nisclosure Schedule (i) have executed and delivered to the
applicable Target Entity a valid and enforceable agreement (A) providing for the non-disclosure by
such Person of any confidential information of the Target Entities and (B) providing for the
assignment by such Person to the applicable Target Entity of any Intellectual Property Rights
arising out of such Person's employment by or Contract with such Target Entity or (ii) were
employees working within the scope of their employment, and, as a result, no assignment or work (
made for hire agreement was required. It is not necessary for any Target Entity to utilize any
Intellectual Property Rights any of its employees developed, invented or made prior to their
employment by such Target Entity except for any such Intellectual Property Rights that have
previously been assigned or licensed to such Target Entity.

(d)  The firnware, hardware, software and other similar or related items of
automated, computerized and/or software systems used by the Target Entities (the "Company
Systems") are sufficient for the current needs of the Target Entities and there have been no
material adverse changes to the Company Systems in the past 12 months. There have been no
unauthorized intrusions or breaches of the security of the Company Systems in the past 24 months.
The Target Entities have taken commercially reasonable steps consistent with good (or belter)
industry standard security practices to protect the Company Systems from any "back door," "time
bomb," "virus," "Trojan horse," "worm," "drop dead device" or other software routines or
hardware components that permit unauthorized access or the unauthorized disablement or erasure
of data and related software.

(e) Each Target Entity has at all times complied in all material respects and is
currently in compliance in all material respects with any applicable privacy policies it has
established. The current privacy policies of the Target Entities are in all material respects in
compliance with all applicable Laws. For purposes of this Agreement, the term "Personally
Identifiable Information" means data that identifies or locates a particular individual, including
name, address, telephone number, electronic mail address, social security number, bank account
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number or credit card number. Except as set forth on Section 3.15 of the Company Disclosure .
Schedule, no Personally Identifiable Information has been (i) collected by any Target Entity in
material violation of any Laws or (ii) transferred or disclosed by any Target Entity to third parties
in material violation of any Laws. There are no notices or Actions pending or, the Company's
Knowledge, threatened by Govemmental Authorities or private parties involving Personally
Identifiable Information held or stored by any Target Entity.

Section 3.16  Litigalion. Except as set forth on Section 3.16 of the Company
Disclosure Schedule, there are no (and, during the four years preceding the date of this A greement,
there have not been any) Actions pending or, to the Company's Knowledge, threatened against any
Target Entity, or pending or threatened by any Target Entity against any Person, at law or in
equity, or before or by any Governmental Authority (including any Actions with respect to the
transactions contemplated by this Agreement). Except as set forth on Section 3.16 of the Company
Disclosure Schedule, no Target Entity is subject to (and, during the six years preceding the date of
this Agreement, there has not been) any Order and, to the Company's Knowledge, there is no
Order threatened against any Target Entity or affecting any Target Entity or its business,
operations, assets, liabilities or condition (inctuding financial condition).

Section 3.17  Brokerage. Except for fees owing to James F. Dalton and Edward
Roney (together, the "Company Financial Advisor"), no broker, finder or investment banker is or
will be entitled to any brokerage, finder's or other fee or commission in connection with the
‘transactions contemplated by this Agreement based upon any arrangement or agreement made by
or on behalf of any Target Entity. '

Section 3.18 Imsurance. Section 3.18 of the Company Disclosure Schedule
contains a true, correct and complete list and description (including insurer, coverages,
deductibles, limitations and expiration dates) of each material casualty, general liability or other
insurance policy maintained by any of the Target Entities or that name any Target Entity as an
insured or loss payee, each such policy is in full force and effect and all premiums due and payable
under such policies have been paid in full. No Target Entity has received written notice from any
insurance carrier purporting to cancel coverage. No Target Entity is in default with respect to its
obligations under any insurance policy maintained by it, no Target Entity has been denied
insurance coverage within the past three years and there are no pending material claims as to
which the insurers have denied liability. Except as set forth on Section 3.18 of the Company
Disclosure Schedule, no Target Entity has any self-insurance or co-insurance programs. Except as

. —-get-forth on Section:3:18.0f-the Company-Disclosure-Schedule;the-execution-and-delivery by the-——— - —==

Company of this Agreement and each other Target Entity, as applicable, of all other agreements
and instruments contemplated hereby to which the Company or such other Target Entity is a party
and the consummation of the transactions contemplated hereby and thereby do not and will not
result in a breach or default in any material respect under any insurance policy maintained by the
Target Entities. '

Section 3.19  Employees. Except as set forth on Section 3.19 of the Company
Disclosure Schedule, to the Company's Knowledge, no executive or key employee of any Target
Entity has any plans to terminate employment with such Target Entity. No labor strike, work
stoppage, slowdown or other material labor dispute has occurred within the past three years at any
Target Entity and none is underway or, to the Company's Knowledge, threatened. No labor
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organization or group of employees has filed any representation petition or made any written or, to
the Company's Knowledge, oral demand for recognition with respect to any Target Entity within
the past three years. No union organizing or decertification activities are underway or, to the
Company's Knowledge, threatened and no such activities have occurred within the past three
years, With respect to the transactions contemplated by this Agreement, any notice required under
any Law or collective bargaining agreement has been or prior to the Closing will be given, and all
bargaining obligations with any employee representative have been or prior to the Closing will be
satisfied. Within the past three years, no Target Entity has implemented any plant closing or layoff
of employees that could implicate the Worker Adjustment and Retraining Notification Act of
1988, as amended, or any similar Law, regulation or ordinance {collectively, the "WARN Act")
and no such action will be implemented without advance notification to Purchaser.

Section 3.20 ERISA.

(a) . No Target Entity or ERISA Affiliate has any obligation to contribute to or
any other Liability under or with respeet to any Multiemployer Plan.

(b)  No Target Entity maintains or has any obligation to contribute to (or any
other Llablllty under or with respect to) any plan or arrangement that provides medical, health, life
insurance or other welfare type benefits for current or future retired or termmated employees,

officers, directors or contractors or any dependents thereof (except for limited continued medical |

henefit coverage required to be provided vunder Section 4980B of the Code or snmlar state Law
("COBRA") for which the covered individual pays the full cost of coverage).

(c). No Target Entity or ERISA Af_fﬂ]&tc mamtains, contrlbutes to or has any
Liability under (or with respect to) any plan which is or was a "defined benefit plan” (as defined in
Section 3(35) of ERISA), any "multiple employer plan” (within the meaning of Section 210 of

- ERISA or Section 413(c) of the Code) or any "multiple employer welfare arrangement” (as such

term is defmed in Section 3(40) of ERISA).

- (d) Section 3.20 of the Company Disclosure Schedule sets forth a true, correct
and complete list of each plan, program, policy, agreement, Contract or arrangement providing
benefits or remuneration to current or former employees or independent contractors of any Target
Entity or with respect to which any Target Entity has any material Liability, including any pension,
profit sharing, retirement, employment Contract, bonus or incentive, deferred compensation, health
or other welfare benefit, fringe or severance plans, programs, policies, agreements or arrangernents
(each a "Benefit Plan").

(e) With respect to each Benefit Plan, all payments, preiniums, contributions,
reimbursements or accruals for all periods ending prior to or as of the Closing shall have been
timely made or properly accrued. None of the Benefit Plans has any unfunded Liabilities that are
not properly reflected on the Latest Balance Sheet.

(f) The Benefit Plans and all related trusts, insurance conftracts and funds have
been maintained, funded and administered in compliance in all material respects with their terms
and the applicable provisions of ERISA, the Code and other applicable Laws. BEach Target Entity
has timely complied in all material respects with all reporting and disclosure obligations as they

48



057

apply to the Benefit Plans and each Target Entity and each ERISA Affiliate has complied in all
material respects with the requirements of COBRA. There has been no "prohibited transaction”
(as defined in Section 406 of ERISA or Section 4975 of the Code) or breach of fiduciary duty (as
determined under ERISA) with respect to any Benefit Plan. No Actions with respect to the Benefit
Plans (other than routine claims for benefits) are pending or threatened and there are no existing
circumstances that could reasonably be expected to give rise to any such Action,

(2 A current favorable determination letter or opinion letter from the Internal !
Revenue Service has been received by the Company with respect to cach Benefit Plan intended to
be qualified under Section 401(a) of the Code and related trust intended to be Tax exempt under :
Section 501(a) of the Code and there arc no existing circumstances that could reasonably be
expected to materially and adversely affect the qualified status of such Benefit Plan or the Tax ;
exempt status of such trust. !

(h) With respect to each Benefit Plan, the Company has made available to
Purchaser, as applicable: (i) the most recent favorable determination letter or opinion letter,
(ii) true, correct and complete copies of all documents pursuant to which the Benefit Plan is
maintained, funded and administered, including the most recent summary plan description and
(iii) the two most recent annual reports (Form 5500 and attachments),

(1) Neither the execution and delivery of this Agreement nor the consummation
of the transactions contemplated hereby shall (i) result in any payment becoming due to any
current or former employee, director, officer or contractor of any Target Entity under any Benefit
Plan or otherwise, (1i) increase any benefits or compensation otherwise payable under any Benefit ;
Plan or (iii) result in the acceleration of the time of payment, funding or vesting of any benefits or
compensation. i

Section 3.21  Permits. The Target Entities possess all Permits and all such Permits [
are in full force and effect. Section 3.21 of the Company Disclosure Schedule sets forth a list of all 7 i‘
Permits and all applications pending before any Governmental Authority for the issuance or ;
renewal of any Permits. No Target Entity is currently in, and, since January 1, 2009, no Target :
Entity has been in violation of, default under or delinquent in respect to any Permit. There is no
Action pending or, to the Company's Knowledge, threatened regarding, and no event has occurred
that has resulted in or after notice or lapse of time or both would reasonably be expected to result
.in, revocation, suspension, non-rencwal, termination or cancellation of any Permit. No Target
___ Entity has received- from. any- Governmental-Authority any written-notification-with-respect-to=----—=-
noncompliance with any such Permits or with respect to any intent to rescind, restrict or not renew '

is renewable by its terms or in the ordinary course of business without the need to comply with any 1
special qualification procedures not generally applicable to similarly situated licensees or to pay '
any amounts other than routine filing fees. No present or former manager, officer, director,
shareholder, employee or partner of any of the Target Entities or.any other Person (other than a
Target Entity) owns or has any proprietary, financial or other interest, direct or indirect, in any
Permit that any of the Target Entities owns, possesses, operates under or pursuant to or uses.
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Section 3.22 | Compliance with Laws.

(a) Since January 1, 2009, the Target Entities have been in compliance in all
material respects with, and are in material compliance with, have not violated in any material
respect, and are not in material violation of, and are not delmquent with respect to, any Law or
Order from any Governmental Authority to which any of the Target Entities or their respective
property, assets, personnel or business activitics are subject. None of the Target Entities have,
since January 1, 2009, received any written notice regarding any actual or alleged violation,
investigation relating to any violation or threat to be charged with any violation with respect to any
Law or Order to which any of the Target Entities or their respective property, assets, personnel or
business activities are subject. Each of the Target Entities has made available to Purchaser true,
correct and complete copies of all material written communications since January 1, 2012 between
any of the Target Entities and any Governmental Authority. Except as set forth on Section 3.22(a}
of the Company Disclosure Schedule, since January 1, 2012, (i) no validation, review, survey,
inspection, audit, investigation or program integrity review related to any Target Entity has been
conducted by any Governmental Authority, government contractor or third party payor and (ii) no
such reviews are scheduled, pending or, to the Company's Knowledge, threatened against or
affecting any of the Target Entities or their respective facilities or locations. The Target Entities
have timely filed all material reports, data and other information required by any Governmental
Authority or third party payor program. '

(b)  Except as set forth on Section 3.22(b) of the Company Disclosure Schedule,
no Target Entity nor any Representative acting at their direction has, directly or indirectly, used
any corporate funds for unlawful contributions, gifts, entertainment or other unlawful expenses
relating to any political activity, made any unlawful payment to foreign or domestic government
officials or employees or to foreign or domestic political parties or campaigns from corporate
funds, established or maintained a secret or unrecorded fund, participated in or cooperated with an
international boycott as defined in Section 999 of the Code, violated any provision of the Foreign
Corrupt Practices Act of 1977, as amended, or made any bribe, rebate, payoff, influence payment,
kickback or other similar unlawful payment to any officer or employee of any Governmental
Authority, a member of a foreign political party or a candidate for political office in a foreign
country for the purpose of influencing any act or decision of any such Person acting in his or her
official capacity, inducing the Person to take or omit to take any action in violation of his or her
lawful duty or inducing such Person to use his or her influence with any government to affect or
influence any act or decision of such government or instrumentality in order to assist a Target
Entity to obtam or retain business for or with, or in directing business to, any Person.

_- Section3.23 Compliance with Health Care Laws.

{(a) Except as set forth on Section 3.23(a) of the Company Disclosure Schedule,
since January 1, 2009, (i) each Target Entity has been, and is currently, in compliance in all
material respects with all applicable Health Care Laws, (ii) no officer, director or employee of any
Target Entity has engaged in any act on behalf of a Target Entity that violates in any material
respect any Health Care Law and (iii) no Target Entity has received any written notice from any
Governmental Authority of any material violation or allegation of a material violation of any
Health Care Law by a Target Entity.
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(b)  No Target Entity is a party to or has any ongoing reporting obligations
pursuant to any corporate integrity agreement, deferred prosecution agreement, monitoring
agreement, consent decree, settlement order, plan of correction or similar agreement imposed by
any Governmental Authority.

(c) Except as set forth on Section 3.23(c) of the Company Disclosure Schedule,
since January 1, 2009, no Target Entity has made any voluntary disclosure to the Office of the
Inspector General of the United States Department of Health and Human Services, the Centers for
Medicare & Medicaid Services or any state or federal government health care program or any
fiscal intermediary of any state or federal government health care program with respect to any
potential or actual violation of any Health Care Law by any Target Entity.

(d)  Except as set forth on Section 3.23(d} of the Company Disclosure Schedule,
since January 1, 2009, each Target Entity has timely filed all material regulatory reports,
schedules, statements, documents, filings, submissions, forms, registrations, permit and license
renewals and other documents, together with any amendments required to be made with respect
thereto, that it was required to file with any Governmental Authority pursuant to any Health Care
Law, including state health and insurance regulatory authorities and applicable federal regulatory

authorities, and has timely paid all material fees and assessments due and payable in connection

therewith.

(e) Except as set forth on Section 3.23{e) of the Company Disclosure Schedule,
since January 1, 2009, no federal, state or private third-party payment program ("Payment
Program™) has requested or, to the Company's Knowledge, threatened any recoupment, refund or
set-off from any Target Entity, and there is no Action pending, reccived or, to the Company's
Knowledge, threatened against a Target Entity that relates in any way to a violation of any Health
Care Laws pertaining to the Payment Programs or that would reasonably be expected to result in
the imposition of penalties or the exclusion of a Target Entity from participation in ahy Payment
Programs. Since January 1, 2009, no Target Entity has been debarred, excluded or suspended from
participation in any such Payment Program and no Target Entity has submitted to any Payment
Program any false or fraudulent claim for payment. Since January 1, 2009, all billing and coding
practices of the Target Entities have been true, correct, complete and in compliance in all material
respects with all applicable Health Care Laws and the regulations and policies of all Payment
Programs. '

e (f) _ Since January 1, 2009: (i).no Target Entlty has violated in_.any.material -

respect any condltlon for participation or any rule, regulation or policy or standard of any Payment
Program; (ii) each Target Entity meets in all material respects all requirements of participation,

.claims submission and payment of the Payment Programs; and (iii) no Payment Program has

imposed a fine, penalty or other sanction on a Target Entity.

(g  Since January 1, 2009, other than in the Ordinary Course of Business, (i) no
validation review, compliance audit or program integrity review related to a Target Entity has been
conducted by any commercial Payment Program or Governmental Authority in connection with
any third-party Payment Program and (i1) no such reviews are scheduled, pending or, to the
Company's Knowledge, threatened against or affecting any Target Entity.
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Section 3.24  Environmental and Safety Matters.

(a)  Each Target Entity has complied in all material respects and is in
compliance in all material respects with all Environmental and Safety Requirements, which
compliance has included obtaining, maintaining and complying with all permits, licenses and other
authorizations required pursuant to Environmental and Safety Requirements for the occupation of
the facilities and the operation of the businesses of the Target Entities.

(b)  No Target Entity has received in writing any notice, report or claim from a
Governmental Authority or other third party regarding any actual or alleged violation of
Environmental and Safety Requirements or any Liabilities or potential Liabilities under
Environmental and Safety Requirements.

(c) No Target Entity is subject to any Action or Order pursuant to any
Environmental and Safety Requirements.

(d) No Target Entity, in. a manner that has given or would give rise to any
Liabilities pursuant to any Environmental and Safety Requirements, has (i) treated, stored,
disposed of, arranged for or permitted the disposal of, transported, handled, Released or exposed
any Person to Hazardous Materials or (ii) owned, occupied or operated any facility or property
contaminated by any Hazardous Materials.

(e) No Target Entity has assumed, undertaken, provided an indemnity with
respect to or otherwise become subject to any Liability relating to Hazardous Materials or any
Environmental and Safety Requirements. '

® No Target Entity, or any predecessor or Affiliate thereof, has manufactured,
sold, marketed or distributed products or items containing asbestos and none of the foregoing
Persons has any Liability with respect to the manufacture, sale, marketing or distribution of any
such products or items.

(g}  No Target Entity, or any predecessor or Affiliate thereof, has any Liability
with respect to the presence or alleged presence of any Hazardous Materials at or upon any
property or facility. :

(h) The Company has made available to Purchaser all material environmental
audits, assessments and reports and all other documents materially bearing on environmental,
health or safety Liabilities, in each case relating to any Target Entity's or any of its Affiliates or
predecessors past or current properties, facilities or operations that are in its possession, custody or
control,

Section 3.25  Affiliated Transactions. Except as set forth on Section 3.25 of the
Company Disclosure Schedule, except for ordinary course employment arrangements listed on
Section 3.14 or Section 3.20 of the Company Disclosure Schedule and rights under Governing
Documents and this Agreement, there are no transactions or Contracts that are currently in effect
or under which any Liabilities on the part of any Target Entity exist between any Target Entity, on
the one hand, and (a) any officer, director, stockholder, manager, ‘employee, Company Holder or
Affiliate of a Target Entity, (b) any Person related by blood, marriage or adoption to any
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_ requirements,

individual described in clause (a) or (c) any Person in which any Person desctibed in clauses (a) or
(b) owns any beneficial interest, on the other hand. Except as set forth on Section 3.25 of the
Company Disclosure Schedule, there is no outstanding amount owing from any Target Enfity to
any Affiliate of the Company or from an Affiliate of the Company to any Target Entity except for
-amounts owing pursuant to employment or compensation related arrangements in the Ordinary
Course of Business.

Section 3.26  Real Property.

(a) Section 3.26 of the Company Disclosure Schedule sets forth the address of
each Leased Real Property (collectively, the "Real Property™). The Company has made available
to Purchaser a true, correct and complete copy of each Lease, including all amendments,
extensions, renewals, guaranties and other agreements with respect thereto. I

- (b) Except as set forth in Section 3.26 of the Company Disclosure Schedule,
with respect to each of the leases relating to Leased Real Property (collectively, the "Leases"):
(i) the Lease is legal, valid, binding and enforceable against the Target Entity party thereto and, to
the Company's Knowledge, each other party thereto; (ii) neither the applicable Target Entity nor,
to the Company's Knowledge, any other party to the Lease is in breach or default under the Lease,
and no event has occurred or circumstance exists that, with the delivery of notice, passage of time
or both, would constitute such a breach or default or permit the termination, modification or
acceleration of rent under the Lease; and (iil) the applicable Target Entity has not assigned,
subleased, mortgaged, deeded in trust or otherwise transferred or encumbered the Lease or any
interest therein,

(c) No Target Entity owns any Owned Real Property.

Section 3.27  Providers and Provider Agreementls.

(a) Section 3.27(a) of the Company Disclosure Schedule lists cach physician,
health care provider group, independent practice association, hospital, physician-hospital
organization, ancillary health care service provider or any other health care service provider with
whom the Target Entity has a Provider Agreement (each, a "Provider"). Each such Provider to
which credentialing requirements apply has been credentialed in accordance with the Target
Entities' policies and procedures and in accordance with applicable State of Oregon regulatory

(b)  Except for payment reconciliation disputes in the Ordinary Course of
Business, the Target Entities have paid and pay each applicable Provider (or such Provider's
contracting entity) in accordance with the compensation terms that have been, or are, in effect, as
applicable, in accordance with Provider Agreements and applicable state Law.

(c) Section 3.27(c) of the Company Disclosure Schedule lists each Provider to
whom any Target Entity delegates administrative functions and describes all function(s) so
delegated. Each Contract for the delegation of administrative functions complies with the
requirements of applicable Law. The Target Entities have complied and continue to comply with
all applicable requirements of Law relating to oversight and monitoring of the entities to which the
Target Entities have delegated administrative functions.
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(d) Except as described on Section 3.27(d) of the Company Disclosure
Schedule, none of the Provider Agreements (i) requires any Target Entity to pay the provider on a
most favored provider basis, (if) obligates any Target Entity to pay access or administrative fees, or
(i11) requires any payment or termination fee upon a change of control of any Target Entity

(e) None of the Provider Agreements limits the rights of any Target Entity to
engage in any business or to compete with any Person, contains an exclusivity provision restricting

_either a Target Entity's ability to do business in certain geographical areas or obligates or binds any
Target Entity to use, or offer to use, the services of a Provider in preference to any other provider.

(£) " There are no written complaints received from and after January 1, 2012 by
any Target Entity from a Provider.

(g)  There are no monetary settlements or pending settlements with a health care
provider by any Target Entity from and after January I, 2012. :

Section 3.28  Reimbursement and Billing, The Target Entities have timely filed
when required all claims for reimbursement ("Reimbursement Claims") under any commercial,
state or federal Payment Program, including Medicare, TRICARE and Medicaid ("Health Care
Programs”), Except as set forth in Section 3.28 of the Company Disclosure Schedule, all such
Reimbursement Claims comply in all material respects with all Laws and none contain any errors,
omissions or disallowable costs or expenses, that are or that would reasonably be expected to result
in losses to the Target Entities, individually or in the aggregate, in excess of $25,000. Except as
set forth in Section 3.28 of the Company Disclosure Schedule, since January 1, 2009, none of the
Target Entities has received written notice of any dispute between or among any of them and any
Governmental Authority or fiscal intermediary regarding such Reimbursement Claims and there
are no facts or circumstances that may reasonably be expected to give rise to any material
disallowance under any such Reimbursement Claims. Except as set forth in Section 3.28 of the
Company Disclosure Schedule, since January 1, 2009, (a) none of the Target Entities has received
any notice of denial of payment or overpayment of a material nature from a Health Care Program
or any other third-party payor (inclusive of managed care organizations) with respect to iteins or

- services provided by the Target Entities other than those that have been finally resolved in any

settlement for an amount less than $10,000 individually or $100,000 in the aggregate, (b) the
Company has no Knowledge of any basis for the assertion after the Closing of any such denial or
overpayment claim and (c) none of the Target Entities has received written notice from a Health
Care Program or any other third-party payor (inclusive of managed care organizations) of any
pending or threatened claims, proceedings, investigations, audits or surveys specifically with
respect to, or arising out of, items or services provided by the Target Entities and, to the
Company's Knowledge, no such investigation, audit or survey is pending, threatened or imminent.
All billing by, or on behalf of, the Target Entities to third-party payors, including Health Care
Programs and insurance companies, has been true, correct and complete in all material respects.
None of the Target Entities has failed to return an overpayment in accordance with applicable
Law.
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(i) conflict.with or violate.the-Goveming Documents.of Purchaser-or Merger-Sub;-(ii)-conflict-with

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PURCHASER AND MERGER SUB

Purchaser and Merger Sub hereby represent and warrant to the Company that:

Section 4.1 Qrganization, Power and Authority. Each of Purchaser and Merger
Sub is (a) duly organized, validly existing and, where applicable, in good standing under the Laws
of Delaware, and (b) has all requisite corporate power and authority necessary to own.and operate
its properties and to carry on its businesses as now conducted. Each of Purchaser and Merger Sub
possesses all requisite power and authority necessary to execute, deliver and perform this

Agreement and to perform this Agreement and each other agreement and instrument contemplated.

hereby to which it is a party and to perform its obligations hercunder and thereunder and to
consummate the transactions contemplated hereby and thereby.

Section 4.2 Authorization: No Breach.

(a)  The execution, delivery and performance by Purchaser and Merger Sub of
this Agreement and each other agreement and instrument contemplated hereby to which Purchaser
or Merger Sub is a party, and the consummation of the Merger and the other transactions
contemplated hereby and thereby have been duly and validly authorized by all necessary corporate
action on the part of Purchaser and Merger Sub, as the case may be. This Agreement has been,
and each other agreement and instrument contemplated hereby to which Purchaser or Merger Sub
is a party has been or will be, duly and validly executed and delivered by Purchaser or Merger Sub,
as the case may be, in accordance with the terms thereof, shall constitute a legal, valid and binding
agreement of Purchaser or Merger Sub, as the cae may be, enforceable against Purchaser or
Merger Sub, as the case may be, in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting creditors'
rights generally and by general equitable principles (whether considered in a proceeding at law or
in equity).

(b}  The execution, delivery and performance by Purchaser and Merger Sub of
this Agreement and all other agreements and instruments contemplated hereby to which Purchaser
or Merger Sub is or will be a party, and the consummation of the transactions contemplated hereby
and thereby, do not and will not, with or without the giving of notice or the lapse of time or both

or violate any Law or Order applicable to Purchaser or Merger Sub or by which any of their
respective properties are bound, assuming that all consents, approvals and authorizations
contemplated in subsection (¢} below have been obtained, and all filings described in such
subsection have been made, (iii) conflict with or result in a breach of or constitute a default or
result in a loss of a benefit under, or give rise to any right of termination, cancellation, amendiment
acceleration or similar right under, or obligation or fee under, any material Contract to which
Purchaser ot Merger Sub is a party or by which any of their respective properties are bound or
result in the creation of any Lien upon the capital stock or material assets of Purchaser or Merger
Sub, that would reasonably be expected to prevent, matertally and adversely impair, delay or affect
the ability of Purchaser or Merger Sub to perform their obligations hereunder and to consummate
the transactions contemplated hereby.
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7 (c) Except for (i) applicable pre-merger notification requirements of the HSR
Act and the expiration or termination of any applicable waiting period thereunder, (ii) the filing of
the Articles of Merger under the OBCA and (1ii) the filings and approvals required under the
Oregon Insurance Code as required by ORS 732.517 to ORS 732.546, Purchaser and Merger Sub
are not required to prepare or submit any application, notice, report or other filing or obtain any
consent, authorization, approval, order, registration or confirmation from any court or
Governmental Authority or, to the extent required under any material Contract to which Purchaser
or Merger Sub is a party or by which any of their respective properties are bound, from any third
party in connection with the execution, delivery or performance of this Agreement by Purchaser
and Merger Sub and the consummation of the transactions contemplated hereby that would
reasonably be expected to prevent, materially and adversely impair, delay or affect the ability of
Purchaser or Merger Sub to perform their obligations hereunder and to consummatc the
transactions contemplated hereby.

Section 4.3 Brokerage. No broker, finder or investment banker is or will be
entitled to any brokerage, finder's or other fee or commission in connection with the transactions
contemplated by this Agreement based upon any arrangement or agreement made by or on behalf
of Purchaser or Merger Sub.

Section4.4  Litigation, etc. There are no Actions pending or, to Purchaser's or
Merger Sub's Knowledge, threatened against Purchaser or Merger Sub that would reasonably be
expected to prevent, materially and adversely impair, delay or affect the ability of Purchaser or
Merger Sub to perform their obligations hereunder and to consummate the transactions
contemplated hereby. Neither Purchaser nor Merger Sub is subject to any Order that is material to
the conduct of the business of Purchaser and Merger Sub, taken as a whole.

Section 4.5  No_Prior Activities Except for obligations or liabilities incurred in
connection with its incorporation or organization or the negotiation and consummation of this

Agreement and the transactions contemplated hereby, Merger Sub has not incurred any obligations

or liabilities, and has not engaged in any business or activities of any type or kind whatsoever. The
authorized capital stock of Merger Sub consists solely of 1,000 shares of common stock, par value

- $0.01 per share, all of which were duly authorized and validly issued, are fully paid and

nonassessable and are not subject to preemptive rights. Purchaser owns, beneficially and of record,
all of the outstanding capital stock of Merger Sub.

Section 4.6 Vote/Approval Required, No vote or consent of the holders of any
class or series of capital stock of Purchaser is necessary to adopt this Agreement or approve the
Merger or the transactions contemplated hereby. The vote or consent of Purchaser as the sole
stockholder of Merger Sub is the only vote or consent of the holders of any class or series of
capital stock of Merger Sub necessary to adopt this Agreement or approve the Merger or the
transactions contemplated hereby.

Section 4.7 = Sufficiency of Funds. Purchaser has sufficient cash on hand or other
sources of immediately available funds to permit it to make payment of the amounts set forth in
Section 2.8(d) and consummate the transactions contemplated by this Agreement.
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Section 4.8 Independent Investigation. Each of Purchaser and Merger Sub has
conducted its own independent investigation, review and analysis of the business, results of
operations, prospects, condition (financial or otherwise) or assets of the Target Entities, and
acknowledges that it has been provided adequate access to the personnel, properties, assets,
premises, books and records, and other documents and data of the Target Entities for that purpose.
In making its decision to enter into this Agreement and to consummate the transactions
contemplated hereby, each of Purchaser and Merger Sub has relied solely upon its own
investigation and the express representations and warranties set forth in Article Il of this,
Agreement (including the Company Disclosure Schedule). None of the Company Holders, the
Target Entities or any other Person has made any representation or warranty as to the Target
Entities or this Agreement, except as expressly set forth in Artrcle IIT of this Agreement (including
the related portions of the Company Disclosure Schedule), the Stockholder Support Agreement or
the Letters of Transmittal.

ARTICLE V

CONDITIONS TO THE OBLIGATIONS OF MERGER SUB AND
PURCHASER AT THE CLOSING

The obligation of Purchaser and Merger Sub to consummate the transactions
contemplated by this Agreement at the Closing is subject to the satisfaction (or waiver, where
permitted by Law) at or prior to the Closing of each of the following conditions:

Section 5.1 Representations and Warranties. The Company's Fundamental
Representations (other than those set forth m Section 3.25 (Affiliated Transactions)) shall be true
and correct in all respects as of the Closing as though made as of the Closing (except to the extent
any such representation or watranty speaks as of the date of this Agreement or any other specific
date, in which case such representation or warranty shall have been true and correct in all respects
as of such date). The other representations and warranties of the Company in Article IIT (including
Section 3.25 (Affiliated Transactions)) shall be true and correct in all respects as of the Closing
(without giving effect to any "materiality" or "Company Material Adverse Effect" qualifiers
contained therein) ag though made as of the Closing (except to the extent any such representation
or warranty speaks as of the date of this Agreement or any other specific date, in which case such
representation or warranty shall have been true and correct in all respects as of such date (without -
giving effect to any "materiality” or "Company Material Adverse Effect" qualifiers contained

- —therein)); except; with-respect-to-both representations and-warranties required to be tru€-and correct—

as of the Closing and representations and warranties required to be true and correct as of any other
specific date, for such failures to be true and correct (without giving any effect to any limitation as
to "materiality” or "Company Material Adverse Effect” set forth therein) that have not resulted and
would not reasonably be expected to result in Losses to Purchaser in excess of $3,000,000.in the
aggregate,

Section 5.2 Covenants. The Company shall have performed or complied in all
material respects with all of the covenants in this Agreement required to be performed by or
complied with by the Company at or prior to the Closing (including those set forth in Article VII).
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Section 5.3 Dissenters' Rights. The nwmber of Dissenting Shares} shall not
exceed 3% of the issued and outstanding shares of Common Stock.

Section 5.4 Escrow Agreement. The Stockholder Representative and the Escrow
Agent shall have executed and delivered an escrow agreement in the form of Exhibit E (as
amended from time to time in accordance with its terms, the "Escrow Agreement"), and the
Escrow Agreement shall be in full force and effect as of the Closing and shall not have been
amended or modified.

Section 5.5 Paying Agent Apreement. The Stockholder Representative and the
Paying Agent shall have executed and delivered a paying agent agreement in the form of Exhibit ¥
{as amended from time to time m accordance with its terms, the "Paying Agent Agreement"), and
the Paying Agent Agreement shall be in full force and effect as of the Closing and shall not have
been amended or modified.

Section 5.6  Litigation. No court or other Governmental Authority of competent

' jurisdiction shall have enacted, issued, promulgated, enforced or entered, or provided written

notice to any Target Entity that such court or Governmental Authority intends to enact, issue,
promulgate, enforce or enter any Order or Law (whether temporary, preliminary, or permanent)
that has had or would have the effect of restraining, enjoining or otherwise prohibiting the
consurnmation of the Merger.

Section 5.7 Third Party Notices, Consents and Approvals. The Company shall
have made all notifications to, and if applicable, received or obtained all consents and approvals
from, all third parties that are set forth on Section 5.7 of the Company Disclosure Schedule
(collectively, the "Third Party Approvals"), in each case on terms and conditions reasonably
satisfactory to Purchaser.

Section 5.8  Regulatory Authority. No Target Entity shall have been notified by
the State of Oregon or any other Governmental Authority that such Target Entity shall no longer
be the only coordinated care organization providing Medicaid services under an Oregon Health
Plan contract in Lane County, Oregon, or that such Target Entity's authority to operate as a
Coordinated Care Organization or as a Health Care Service Contractor has been or may be
terminated, cancelled, reviewed, suspended, revoked or otherwise lost or adversely modified.

Section 5.9 Regulatory Consents.

(2)  Any applicable waiting periods under the HSR Act, and any comparable
applicable foreign competition or antitrust Laws relating to the transactions contemplated by this
Agreement, shall have expired or been termimated.

(b) All necessary regulatory approvals required by the State of Oregon or any
other Governmental Authority, including approvals required under the Oregon Insurance Code
under ORS 732.517 to 732.546 and by the Oregon Health Authority (including with respect to a
change of control of the Company and the Regulated Target Entity), shall have been obtained.

Section 5.10  Shareholder Approvals.
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(a) The Necessary Stockholder Approval shall have been obtained, including
any approvals required under ORS 732.529.

(b) The shareholders of the Company and the Regulated Target Entity shall
have approved the transactions contemplated hereby as they relate to the Regulated Target Entity
in the manner required by Law in order to effectnate the {ransactions contemplated by this
Agreement, including the approvals required under ORS 732.529.

Section 5.11  Material Adverse Effect. There shall have been no Company
Material Adverse Effect.

Section 512  Closing Documents. At the Closing, the Company shall have
delivered to Purchaser (a) a certificate of an officer of the Company on behalf of the Company

. dated as of the Closing Date, stating that each of the conditions specified in Section 5.1, Section

5.2, Section 5,3, Section 5.8, Section 5,11 and Section 5,15 have been satisfied, (b) certified copies
of the Company Recommendation and (c) a certificate dated as of the Closing Date, in form and
substance required under the Treasury Regulations Sections 1.897-2(h) and 1.445-2(c)(3), stating
that the Company's stock is not a U.S. real property interest as defined in Section 897 of the Code.

Section 5.13  Payment of Indebtedness. The Company shall have delivered payoff
letters with respect to the Indebtedness for borrowed money of the Target Entities (the "Payoff
Letters") providing for the releases of all Liens related thereto upon payment of the amounts
described therein.

Section 5.14 Key Management Employment _ Agreements;  Continued
Employment. At or prior to the Closing, the Persons listed on Section 5.14 of the Company

Disclosure Schedule shall have executed new employment agreements with Purchaser on terms
satisfactory to Purchaser in its sole and absolute discretion, As of the Closing, Terry Coplin shall
be employed by the Company pursuant to such new employment agreement.

Section 5.15 RBC Minimmum. The Regulated Target Entity's Risk Based Capital
as of the Closing shall be equal to or greater than the Target RBC, and the Regulated Target
Entity's Risk Based Capital and financial condition shall be sufficient to avoid a Company Action
Level Event.

Section 5.16  Letters of Transmittal. The Paying Agent shall have received Letters

of Transmittal for properly surrendered certificates representing at least 80% of the outstanding
Common Stock.
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ARTICLE VI (

CONDITIONS TO THE OBLIGATIONS OF THE COMPANY AT THE CLOSING

The obligation of the Company to consummate the transactions conternplated by
this Agreement at the Closing is subject to the satisfaction {or waiver, where permitted by Law) at
or prior to the Closing of each of the following conditions:

Section 6.1 Representations_and Warranties. Purchaser's and Merger Sub's
Fundamental Representations shall be true and correct in all respects as of the Closing (without
giving effect to any "materiality" or "Company Material Adverse Effect” qualifiers contained
therein) as though made as of the Closing (except to the extent any such representation or warranty
speaks as of the date of this Agreement or any other specific date, in which case such
representation or warranty shall have been true and-correct in all respects as of such date), other
than for matters that are individually or in the aggregate de minimis. The other representations and
warranties of Purchaser and Merger Sub in Article IV shall be true and correct in all material
respects as of the Closing (without giving effect to any "materiality" or "material adverse effect”
qualifiers contained therein) as though made as of the Closing (except to the extent any such
representation or warranty speaks as of the date of this Agreement or any other specific date, n
which case such representation or warranty shall have been true and correct in all material respects
as of such date (without. giving effect to any "materiality” or "Company Material Adverse Effect"
qualifiers contained therein)).

Section 6.2  Covenants, Purchaser and Merger Sub shall have performed or
complied in all material respects with all of the covenants required to be performed by or complied (
with by Purchaser or Merger Sub hereunder prior to the Closing (including those set forth in

Article VII).

Section 6.3 Escrow Agreement. Purchaser and the Escrow Agent shall have
exccuted and delivered the Escrow Agreement, and the Escrow Agreement shall be in full force
and effect as of the Closing and shall not have been amended or.modified.

Section 6.4 - Paving Agent Agreement. Purchaser and the Paying Agent shall
have executed and delivered the Paying Agent Agreement, and the Paying Agent Agreement shall
be in full force and effect as of the Closing and shall not have been amended or modified.

Section 6.5 Litigation. No court or other Governmental Authority of competent
jurisdiction shall have enacted, issued, promulgated, enforced or entered or provided written notice
to Purchaser or Merger Sub that such court or Governmental Authority intends to enact, issue,
promulgate, enforce or enter any Order or Law (whether temporary, preliminary, or permanent)
that has had or would have the effect of restraining, emjoining or otherwise prohibiting the
consurnmation of the Merger. ' '

Section 6.6 Sharcholder Approvals.

(a) The Necessary Stockholder Approval shall have been obtained, including
any approvals required under ORS 732.529. :
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. Law or as consented to by Purchaser in writing, the Company shall, and shall cause the other . .

(b)  The shareholders of the Company and the Regulated Target Entity shall
have approved the transactions contemplated hereby as they relale to the Regulated Target Entity
in the manner required by Law in order to effectuate the transactions contemplated by this
Agreement, including the approvals required under ORS 732.529.

Section 6.7 Regulatory Consents.

(a) Any applicable waiting periods under the HSR Act, and any comparable
applicable foreign competition or antitrust Laws relating to the transactions contemplated by this
Agreement, shall have expired or been terminated. :

(b)  All necessary regulatory approvals required by the State of Oregon or any
other Governmental Authority, including approvals required under the Oregon Insurance Code
under ORS 732,517 to 732.546 and by the Oregon Health Authority (including with respect to a
change of control of the Company and the Regulated Target Entity), shall have been obtained.

Section 6.8 Closing Documents. At the Closing, Purchaser shall have delivered
to the Company (a) a certificate of an officer of Purchaser and Merger Sub on behalf of Purchaser
and Merger Sub dated as of the Closing Date stating that each of the conditions specified in
Section 6.1 and Section 6.2 have been satisfied, (b) certified copies of the resolutions duly adopted
by the board of directors of each of Purchaser and Merger Sub authorizing the execution, delivery
and performance of this Agreement and each of the other agreements contemplated hereby, the
adoption and filing of the Articles of Merger, the Merger and the other transactions contemplated
hereby and (c) a certified copy of the resolutions of Purchaser, as the sole Stockholder of Merger
Sub, adopting this Agreement.

ARTICLE VIL

PRE-CLOSING COVENANTS AND AGREEMENTS

Each of the Parties agrees as follows with respect to the period between the date of
this A greement and the Closing:

Section 7.1 Maintenance of Business. Except as expressly permitted or required
by this Agreement, as set forth on Section 7.2 of the Company Disclosure Schedule, as required by

Target Entities t to, (a) maintain its tangible assets in good operating condition and repair (normal
wear and tear cxcepted) consistent with past practice, (b) maintain insurance reasonably
comparable to that in cffect on the date of the Latest Balance Sheet, (¢) maintain its books,
accounts and records in accordance with past custom and practice as used in the preparation of the
Financial Statements and (d) maintain in full force and effect the existence of, and, other than in
the Ordinary Course of Business, not permit the abandonment, assignment or license of, any or all
material Intellectual Property Rights owned by any Target Entity.

Section 7.2 Operation of Business. The Company shall, and shall cause each of
the other Target Entities to, operate their respective businesses in the Qrdinary Course of Business
and preserve intact the goodwill and organization of their respective businesses and the
relationships with their respective customers, suppliers, employees and other Persons having
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business relations with the Target Entities. Without limiting the generality of the foregoing, except
as expressly permitted or required by this Agreement or set forth on Section 7.2 of the Company
Disclosure Schedule or with the prior written consent of Purchaser, prior to the Closing the
Company shall not, and shall not permit any of the other Target Entities to:

(a) issue, deliver, sell, pledge, acquire, redeem, transfer, encumber, grant
options or rights to purchase or sell any Equity Interests of any Target Entity, or authorize, propose
or agree to the issuance, delivery, sale, pledge, acquisition, redemption, transfer, encumbrance or
grant, or permit any reclassifications of any Equity Interests of any Target Entity, other than shares
of Company Stock issued upon the exercise of Options outstanding on the date of this Agreement
in accordance with the Option Plan; '

(b) split, combine, adjust, subdivide or reclassify any Common Stock or other
capital stock;

(c) amend, restate, amend and restate or modify its Governing Documents;

{d) except pursuant to Section 7.3, declare, pay or otherwise set aside for

“payment any cash or non-cash dividend or other cash or non-cash distribution with respect to its

capital stock or other equity securities (other than dividends paid by Subsidiaries of the Company
to the Company or another Subsidiary of the Company);

“(e) merge or consolidate with, or acquire all or substantially all the assets of, or
otherwise acquire or make any investment in, any business, business organization or division
thereof, or any other Person;

(f) adopt a plan of complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization (other than the Merger);

(g) sell, lease, license, mortgage, pledge, subject to any Lien (other than
Permitted Liens) or otherwise dispose of any assets or property other than the sale of mventory and
damaged, immaterial, obsolete or excess equipment in the Ordinary Course of Business;

(hy  setile or compromise any Action if such settlement or compromise involves
(i) aggregate payments by the Target Entities in respect of all such Actions after the Closing in
excess of $75,000 or (ii) any relief other than money damages;

@) (1) enter into any new, or amend, terminate or renew any existing,
employment, severance, consulting or salary continuation agreements with or for the benefit of any
officer, director, key employee or consultant {other than standard proprietary rights and inventions
assignment or similar agreements executed by newly hired employees in the Ordinary Course of
Business); (ii) grant any increases in compensation, perquisites or benefits to any officer, director,
employee or consultant (except for salary increases and annual bonuses (not related to the Merger)
payable in the Ordinary Course of Business pursuant to Benefit Plans disclosed to Purchaser on
Section 3.20 of the Company Disclosure Schedule); or {iii) agree to grant or grant any stock-
related, cash-based, performance or similar award or bonus that, at the option of the grantee, is to
be settled in securities of the Company;
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() (i) except for changes required by applicable Law, adopt, amend or
terminate any Benefit Plan, or adopt or enter into any new Benefit Plan or materially increase the
benefits provided under any Benefit Plan, or promise or commit to undettake any of the foregoing
in the future or (1) enter into any collective bargaining or other similar arrangement with any labor
organization;

(k)  implement any employee layoff that by itself or when aggregated in
accordance with applicable Law with other layoffs that occur prior to the Closing could implicate
the WARN Act; °

n enter into, materially amend, terminate or waive any Material Contract;
(m) take any act or omit to take any act, or permit any act or omission to occur,
that would reasonably be expected to cause a breach by any Target Entity of any Material

Contract;

(n)  enter into any transaction with or for the benefit of any Affiliate other than
transactions between the Target Entities; '

(0) make any material change to, establish any new or amend any cash
management policies, including delaying or postponing- the payment of accounts payable or

accelerating the collection of any accounts receivable, or making any material change in its

servicing, billing or collection operations or policies;

(p)  make or change any material Tax election, change an annual accounting
period or adopt or change any material accounting method, practice or policy (other than as
required by Law or GAAP), file any amended Tax Return, settle or compromise any Tax claim,
consent to any extension or waiver of the statute of limitations period applicable to any Tax claim,
surrender any right to claim a refund on Taxes, enter into any closing agreement with respect to
Taxes or fail to pay any Taxes as they become due and payable;

(q)  disclose any material confidential information or trade secrets, abandon or
allow to expire or lapse any rcgistered Intellectual Property Rights or transfer, assign or grant any
license or sublicense of any rights under or with respeet to any material Intellectual Property
Rights; '

il ot

(s) create, incur, assume, refinance or guarantee any Indebtedness;

(1) make any loans, advances or capital contributions to, or investments in, any
other Person; :

{u) forgive, cancel, waive or release any right involving more than $100,000 in
the aggregate or outside the Ordinary Course of Business;

(v)  take any action outside the Ordinary Course of Business that would
reasonably be expected to cause members to cease enrollment;
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(w) make or grant any material increase in the compensation payable or to

become payable to any Provider other than in the Ordinary Course of Business pursuant fo -

contracts disclosed to Purchaser on the Company Disclosure Schedule;

(x) . permit the Regulated Target Entity to deliver or make available to any
Governmental Authority any statutory statement where the aggregate actuarial reserves or other
actuarial amounts held in respect of Liabilities with respect to the Regulated Target Entity do not
comply with the requirements and meet the standards set forth in Section 3.6(c); or

(v) authorize, or commit or agree to take, any of the foregoing actions,

Section 7.3 Pre-Closing Dividend. Prior to the Closing, subject to any required
approval of the Oregon Insurance Division, the Company shall, to the extent that such distribution
would not cause the Regulated Target Entity's Risk Based Capital to be less than the Target RBC,
cause (a) the Regulated Target Entity to distribute all cash held by the Regulated Target Entity to
the Regulated Target Entity's shareholders and (b} Lane Individual Practice Association, Inc. to
distribute all such cash it receives to the Company.

Section 7.4  Efforts to Conplete.

(a) Subject to the terms and conditions of this Agreement, each of Purchaser
and Merger Sub, on the one hand, and the Company, on the other hand, shall use its reasonable
best efforts to cooperate with each other and take or cause to be taken all actions, and to do or
cause to be done all things, necessary, proper or advisable to consummate and make effective, in
the most expeditious manner possible, the transactions contemplated hereby, including satisfaction
but not waiver of the conditions set forth in Article V (in the case of the Company) and Article VI
(in the case of Purchaser and Merger Sub) by (i) obtaining (and cooperating with the other m
obtaining) any clearance, authorization, -Order or approval of, or any exemption by, any
Governmental Authority required to be obtained or made by Purchaser, Merger Sub or any Target
Entity in connection with the transactions contemplated hereby, and the expiration or termination
of all applicable waiting periods with respect to any Governmental Authorities, (ii) making any
and all notices, registrations and filings that may be necessary or advisable to obtain the approval
or waiver from, or to avoid any Action by, any Governmental Authority, including by the Oregon
Insurance Division under the Oregon Insurance Code under ORS 732.517 to 732.546,
(i1i) obtaining any required approval of the Oregon Insurance Division to make the distribution
contemplated by Section 7.3 and making such distribution in accordance with Section 7.3, (iv)
obtaining the approval described in Section 5.10(b) within two Business Days following the
receipt of the regulatory approvals described m Section 5.9(b) and (v) executing any certificates,
instruments or other documents that are necessary to consummate and make effective the
transactions contemplated hereby and to fully carry out the purposes and intent of this Agreement.
Without limiting the generality of the foregoing, each of the Parties shall file (and the Company
shall cause each of the other Target Entities to file) within ten Business Days of the date of this
Agreement any notification required under the HSR Act or any comparable applicable foreign

- competition or antitrust Laws, and in connection with obtaining clearance under the ISR Act or

such other Laws each of the Parties shall {and the Company shall cause each of the other Target
Entities to0) use reasonable best efforts to (x) prepare and fumish all necessary information and
documentation and make presentations to Governmental Authorities, (y} otherwise do whatever is
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reasonably necessary, proper or advisable to assist and cooperate with the other in obtaining such
clearance from Governmental Authorities and (z) respond as promptly as practicable to any
inquiries or requests received from any Governmental Authority for additional information or
documentation or otherwise in connection therewith. The Parties specifically shall request early
termination of the waiting period in filings made under the HSR Act. Also, without limiting the
generality of the foregoing, in connection with the filing of "Form A" by Purchaser as required by
ORS 732.523 with the Director of the Department of Consumer and Business Services, each of the
Parties shall (and the Company shall cause cach of the other Target Entities to) use reasonable best
efforts to (x) prepar¢e and furnish all necessary information and documentation and make

presentations to the Department of Consumer and Business Services, (y) otherwise do whatever is.

reasonably necessary, proper or advisable to assist and cooperate with the other in obtaining such
clearance from the Department of Consumer and Business Services and (z) respond as promptly as
practicable to any inquiries or requests received from the Department of Consumer and Business
Services for additional information or documentation or otherwise in connection therewith,
Further, without limiting the generality of the foregoing, in connection with the filing of "Form E"
by Purchaser as required by ORS 732.521 and 732.539 with the Oregon Insurance Division, each
of the Parties shall (and the Company shall canse each of the other Target Entities to) use
reasonable best efforts to (x) prepare and furnish all necessary information and documentation and
make presentations to the Oregon Insurance Division, (y) otherwise.do whatever is necessary,
proper or advisable to assist and cooperate with the other in obtaining such clearance from the
Oregon Insurance Division and (z) respond as promptly as practicable to anty inquiries or requests
received from the Oregon Insurance Division for additional information or documentation or

otherwise in connection therewith. Notwithstanding anything in this Agreement to the contrary, no |

Party shall be required to, and none of the Company or any of its Subsidiaries may, without the
prior written consent of Purchaser, enter into any agreements or commitments or take any other

" actions to resolve any objections or Actions referenced in this Section 7.4 if such agreement,

commitment or other action would reasonably be expected, individually or in the aggregate, to
(A) prevent consummation of any of the transactions contemplated hereby, (B) result in any of the
transactions contemplated hereby being rescinded following the Closing or (C) result in the
imposition of any material Liability on the Purchaser, any of the Target Entities or the Surviving
Corporation following the Effective Time.

(b)  For the avoidance of doubt and notwithstanding anything to the contrary set
forth in this Section 7.4, the obligations of Purchaser under Section 7.4 to use its reasonable best
efforts shall not mean Purchaser, Merger Sub or the Company committing to, and in no event shall

#-#===Purchaser, Merger Sub, e Coufipary or any of their respective Alfiliates be required to: (i) sell,

divest or otherwise convey particular assets, categories, portions or parts of assets or business of
Purchaser, Merger Sub, any of the Target Entities or any of their respective Affiliates; (ii) agree to
sell, divest or otherwise convey any particular asset, category, portion or part of an asset or
business of Purchaser, Merger Sub, any of the Target Entities or any of their respective Affiliates
contemporancously with or subsequent to the Effective Time or otherwise; and/or (iii) permit the
Company to sell, divest or otherwise convey any of the particular assets, categories, portions or
paris of assets or businesses of the Company, any of the other Target Entities or any of their
respective Affiliates prior to the Effective Time or license, hold separate or enter into similar
arrangements with respect to its respective assets or the assets of Purchaser, Merger Sub, a Target
Entity or any of their respective Affiliates or the conduct of its respective busimess or terminate any
relationships or contractual rights or obligations of Purchaser, Merger Sub, a Target Entity or any
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of their respective Affiliates as a condition to obtaining any and all expirations of waiting periods
under the HSR Act or consents from any Governmental Authority required in connection with the
transactions contemplated hereby (each, a "Divestiture Action™). Furthermore, the Company will
not agree, and will not permit any of the Target Entities to agree to, any Divestiture Action without
the prior written consent of Purchaser.

(©) Each of Purchaser and Merger Sub, on the one hand, and the Company, on
the other hand, shall, to the extent legally permissible, keep the other reasonably informed of the
status of their respective efforts to consummate the transactions contemplated hereby, including
by, (i) promptly notifying the other of and furnishing the other with copies of any written

“communications and advising the other orally of any material oral communications from or with

any Governmental Authority with respect to the transactions contemplated hereby, (i) permitting
the other to review and discuss in advance, and consider in good faith the views of the other in
connection with, any proposed written (or any material proposed oral) communication with any
such Govemnmental Authority with respect to the transactions contemplated hereby, (iii) not
participating in any meeting with respect to the fransactions contemplated hereby with any such
Governmental Authority unless it consults with the other in advance and, to the extent permitted
by such Governmental Authority, gives the other the opportunity to attend and participate thereat,
(iv) furnishing the other with copies of all correspondence, filings and communications between it
and any such Governmental Authority with respect to this Agreement and the transactions
contemplated hereby and (v) furnishing the other with such necessary information and reasonable
assistance as each of them may reasonably request in connection with its preparation of necessary
filings or submissions of information to any such Governmental Authority with respect to the
transactions contemplated hereby. Notwithstanding anything to the contrary in this Section 7.4(c),
in no event shall any Party be obligated to provide the other with any portion of an HSR
notification filing (or equivalent non-U.S. competition filing) not customarily furnished to the
other party in connection with HSR or non-U.S. competition filings. ‘

(d)  Purchaser and the Company shall cach bear 50% of the HSR filing fee and
each filing or other fee payable in connection with obtaining clearance under any comparable
applicable foreign competition or antitrust Laws.

Sectipn 7.5 No Solicitation; Company Adverse Recommendation Change.

(a) On the date hereof the Company will and will instruct and cause the Target
Entities and the Company's and the other Target Entities' Representatives to immediately
cease all discussions and negotiations with any Persons that may be ongoing with respect to
an Acquisition Proposal, and deliver a written notice to each such Person to the effect that
the Company is ending all discussions and negotiations with such Person with respect to
any Acquisition Proposal and such notice shall also request such Person to promptly return
or destroy all confidential information concerning any of the Target Entities. From the date
of this Agreement until the earlier of the Closing Date or the termination of this Agreement
pursuant to Article X, the Company will not and will not authorize or permit any Target
Entity or any of its or their respective Representative to, directly or indirectly (other than
with respect to Purchaser, Merger Sub and their Representatives):
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(1) initiate, solicit, propose, knowingly encourage (including by
providing information) or take any action to knowingly facilitate any inquiries or the
making of any proposal or offer that constitutes, or may reasonably be expected to lead to,
an Acquisition Proposal;

(ii) engage in, continue or otherwise participate in any discussions or
negotiations regarding, or provide any information or data concerning the Company or any
of the other Target Entities to any Person relating to, any Acquisition Proposal or any
proposal or offer'that could reasonably be expected to lead to an Acquisition Proposal;

(il  grant any waiver, amendment or release, or fail to enforce any rights
(including by failing to pursue and obtain injunctions to prevent breaches), under any
standstill or confidentiality agreement or any Antitakeover Laws, or otherwise knowingly
facilitate any effort or attempt by any Person to make an Acquisition Proposal (including
providing consent or authorization to make an Acquisition Proposal to any officer or
employee of the Company or to the Company Board (or any member thereof) pursnant to
any confidentiality agreement);

(iv) (A) execute or enter into any Acquisition Agreement or other
agreement that requires the Company to abandon, or is inconsistent with the transactions
contemplated by, this Agreement or (B) publicly {or privately amongst any group of or
individual Stockholders not members of the Company Board) approve, endorse or
recommend any such action; or

(v)  publicly propose (or privately amongst any group of or individual
Stockholders not members of the Company Board) to do any of the foregoing. '

(b}  Notwithstanding anything to the contrary set forth in Section 7.5(a), but
subject to the terms of this Section 7.5(b), at any time prior to, but not after, the
Stockholders Meeting, the Company may, subject to compliance with this Section 7.5:

(i) provide information in response to a request therefor to a Third Party
who has made (and not withdrawn) a Qualifying Acquisition Proposal after the date
of this Agreement if and only if, prior to providing such information, (A) the
Company has received from such Thjrd Party so requestjng such information an

negotwtc smd enter into w1th such Thll’d I’arty), (B} the Company glves Pmchascr
prompt (but in any event within twenty-four (24) hours of the determination that
such Aequisition Proposal is a Qualifying Acquisition Proposal) written notice of
the Qualifying Acquisition Proposal and (C) the Company furnishes to Purchaser
any information concemning the Company and the other Target Entities that is to be
provided to such Third Party making such Qualifying Acquisition Proposal that is
given such access and that was not prcwously made available to Purchaser or
Purchaser's Representatives; and

(i)  engage or pariicipate in any discussions or negotiations with the
Third Party who has made such Qualifying Acquisition Proposal;
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provided, that prior to taking any action described in Section 7.5(b)(i) or Section 7.5(b)(ii), (
the Company Board shall have determined in good fajth, based on the mmformation then
available and after consultation with its independent financial advisor and ocutside legal
counsel, that (x) such Acquisition Proposal constitutes a Qualifying Acquisition Proposal
and (y) failure to take such actions would be inconsistent with its fiduciary duties to the
Stockholders under applicable Law. So long as the Company, the Company Subsidiaries
and their respective Representatives have otherwise complied with this Section 7.5 in all
respects, none of the foregoing shall prohibit the Company or its Representatives from
contacting any person or group of persons that has made an Acquisition Proposal after the
date of this Agreement solely to request the clarification of the terms and conditions thereof
so as to determine whether the Acquisition Proposal constitutes a Qualifying Acquisition
Proposal, and any such action shall not, in and of itself, be a breach of this Section 7.5.

{c) Except as expressly provided by Section 7.5(d), from the date of this
Agreement until the earlier of the Closing Date or the termination of this Agreement
pursuant to Article X, neither the Company Board nor any committee thereof shall: -

Q) (A) withhold, withdraw {or not continue to make), qualify or modify
(or publicly propose (or privately amongst any group of or individual Stockholders
not members of the Company Board) or resolve to withhold, withdraw (or not
continue to- make), qualify or modify), in a manner adverse to Purchaser or Merger
Sub, the Company Recommendation, (B) adopt, approve, recommend or declare
advisable or publicly propose {or privately amongst any group of or individual
Stockholders not members of the Company Board) to adopt, approve, recommend _
or declare advisable an Acquisidon Proposal, (C)following the date any (
Acquisition Proposal or any material modification thereto is first made public, sent
or given to the Stockholders, fail to issue a press release that expressly reaffirms the
Company Recommendation within 2 Business Days following Purchaser's written
request to do so or (D) fail to include the Company Recommendation in the Proxy
Statement (any action described in clauses (A) through (D), a "Company Adverse
Recommendation Change"); or

(ii)  cause or permit the Company or any of its Subsidiaries to enter into
any Acquisition Agreement. '

(dy  Notwithstanding anything to the contrary set forth in Section 7.5(c), at any
time prior to, but not after, the Stockholders Meeting, if the Company has received a
Qualifying Acquisition Proposal from any Person that is not withdrawn and that the
Company Board concludes in good faith constifutes a Superior Proposal, (x) the Company
Board may effect a Company Adverse Recommendation Change with respect to such
Superior Proposal, and/or (y) the Company Board may authorize the Company to terminate
this Agreement to enter into an Acquisition Agrecement with respect to such Superior
Proposal, in each case of (x) and (y), if and only if;

(i) the Company Board determines in good faith, after consultation with
its independent financial advisor and outside legal counsel, that failure to take such

_____ e e
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actions would be inconsistent with its fiduciary duties to the Stockholders -under
applicable Law;

(1))  the Company has complied in all respects with its obligations under
this Section 7.5; and

(itiy  the Company has provided prior written notice to Purchaser at least
three (3) Business Days prior to taking any such action described in clause (x) or
clause (y) above (the "Notice Period"), to the effect that the Company Board has
received a Qualifying Acquisition Proposal that is not withdrawn and that the

"~ Company Board has concluded constitutes a Superior Proposal and which notice

shall specitfy the identity of the party making the Superior Proposal and the material
terms thereof; and

(A)  prior to effecting such Company Adverse Recommendation
Change or termination, the Company shail, and shall cause its financial and
legal advisors to, during the Notice Period, negotiate with Purchaser and its
Representatives in good faith (to the exteni Purchaser desires to negotiate)
regarding adjustments in the terms and conditions of this Agreement
proposed by Purchaser, so that such Qualifying Acquisition Proposal would
cease to constitute a Superior Proposal; provided, that in the event of any
material revisions to the Qualifying Acquisition Proposal which result in the
Company Board determining such Qualifying Acquisition Proposal to again
be a Superior Proposal, the Company shall be required to deliver a new
written. notice to Purchaser and an additional two (2) Business Days from
the date of such notice shall apply in order for the Company to comply with
the requirements of this Section 7.5 (including this Section 7.5(d})) with
respect to such new written notice, and, during each such two (2) Business
Day period, the Company shall, and shall cause its financial and legal
advisors to, negotiate with Purchaser and its Representatives in good faith
(to the extent Purchaser desires to negotiate) regarding adjustments m the
terms and conditions of this Agreement proposed by Purchaser, so that such
Qualifying Acquisition Proposal would cease to constitute a Superior
Proposal; and

e eofB) = cinethe- case-ofany actioti-déseribed-iticlause {y) of Section—— -+ ==

7.5(d}, the Company shall promptly thereafier validly terminate this
Agreement in accordance with Section 10.3(b), and enter into an
Acquisition Agreement with respect to such Superior Proposal (it being
understood and agreed that any purported termination of this Agreement
pursuant to Section 10.3(b) shall have no force and effect unless the
Company shall have paid the Company Termination Fee prior to such
termination).
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Section 7.6 Full Access.

(a) From the date of this Agreement until its termination in accordance with
Article X, the Company shall provide, and shall cause its and its Subsidiaries, officers, directors,
employees, attorneys, accountants and other agents and Representatives to provide, to Purchaser,
its Affiliates and its Representatives, full access at all reasonable times and during norinal business
hours, under the supervision of the Company's personnel and in such a manner as not to
unreasonably interfere with the normal operations of the Target Entities, to the Target Entities'
premises, properties, officers, employees and Providers and to business, financial, legal, tax,
compensation and other data and information concerning the Target Entities' affairs and
operations. Notwithstanding anything to the contrary in this Agreement, no Target Entity will be
required to disclose any information to Purchaser if such disclosure would, in Company's
reasonable discretion after consultation with outside counsel, as to the matters in clauses (x) and
(y) below: (x) adversely affect the ability of any Target Entity to assert any attorney-client
privilege (and, to the extent possible, in such event the applicable Target Entity shall enter into a
joint defense agreement with respect to any such information); or (y} contravene any applicable
Law.

(b)  Kach of Purchaser and Merger Sub agrees that it shall, and shall cause its
Affiliates, potential lenders and each of their respective Representatives to, hold in strict
confidence all data and information obtained by them from the Company or any Target Entity in
accordance with the Confidentiality A greement.

Section 7.7 Notice of Material Developments; Updating of Schedules. Each
Party shall give prompt wrillen nofice to the other Parties of any circumstance, event or action the
existence of which could reasonably be expected, individually or in the aggregate, to result in the
failure of any of the conditions set forth in Arficle V or Article V1, as the case may be, to the other
Parties' obligations to be satisfied and of any other material development affecting the ability of
such Party to promptly consummate the transactions contemplated by this Agreement. If the
Company or Purchaser notifies the other of any Individual Matter arising after the date of this
Agreement in the Ordinary Course of Business that results or would reasonably be expected to
result in Losses not in excess of $25,000 per Individual Matter, then such notification shall be
deemed to be an amendment to the Company Disclosure Schedule or Purchaser Disclosure
Schedule, as applicable, for purposes of Article IX, and no Indemnified Party may seek
indemnification for Losses not in excess of $25,000 with respect to such Company Disclosure
Schedule update or Purchaser Disclosure Schedule update, as applicable. Other than deemed
amendments to the Company Disclosure Schedule or Purchaser Disclosure Schedule in accordance
with the preceding sentence, the delivery of a notification under this Sectign 7.7 shall not modify
this Agreement for purposes of determining whether the conditions set forth in Article V or Article
VI, as applicable, have been satisfied, or (ii) limit or affect any Party's right to indemnification

pursuant to Article [X.

Section 7.8 Financial Statements. The Company shall deliver to Purchaser
(a) the Financial Statements for each annual fiscal period and monthly fiscal period that has ended
between the date of this Agreement and the Closing Date within 90 days following the end of each
annual fiscal period and 30 days following the end of each monthly fiscal period, as applicable,
and (b) the STAT Financial Statements for each annual fiscal period and quarterly fiscal period
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that has ended between the date of this Agreement and the Closing Date within 60 days following

the end of each annual fiscal period and 45 days following the end of each quarterly fiscal period,

as applicable,

Section 7.9 Proxy Statement; Stockholders Mecting,

(a) Proxy_ Statement. As promptly as practicable after the date of this
Agreement, the Company shall prepare a proxy statement relating to the Stockholders Meeting
(together with any amendments thereof or supplements thereto, the "Proxy Statement"). The
Company shall cause the Proxy Statement to be mailed to the Stockholders within three Business
Days after receipt of the approval of the Oregon Insurance Division of the transactions
contemplated by this Agreement. If necessary in order to comply with applicable securities Laws,
after the Proxy Statement shall have been mailed, the Company shall protuptly circulate amended,
supplemental or supplemented proxy material, and, if required in connection therewith, re-solicit
proxies. Purchaser and Merger Sub shall furnish all information as the Company may reasonably
request in cormection with such actions and the preparation of the Proxy Statement.

(b) Required Disclosures. The Proxy Statement shall include (i) the notice
required pursuant to Section 60.214(1) of the OBCA, (ii) the notice to Company Stockholders of
their dissenters' rights under Section 60.561 of the OBCA, (iii) the Company Recommendation,
(iv) all material disclosure relating to the Company Financial Advisor (including the amount of
fees and other considerations the Company Financial Advisor will receive upon cousummation of
the Merger, and the conditions for the payment of such fees and other considerations), (v) a copy
of OBCA 60.551 to 60.594 and (vii) any notices that are required by Law and any notices to which
such holder is entitled pursuant to the provisions of the Company's Articles of Incorporation or
bylaws. The Company shall ensure that the Proxy Statement complieg in all material respects with
the applicable provisions of the Exchange Act and the rules and regulations promulgated
thereunder. Five Business Days prior to mailing the Proxy Statement (or any amendment or
supplement thereto), the Company shall provide Purchaser with an opportunity to review and
‘comment on such document and shall include in such document afl reasonable comments proposed
by Purchaser in writing.

(c) Accuracy. Each of Purchaser, Merger Sub and the Company agrees, for
itself and in respect of each of its respective Affiliates and Representatives, that none of the
information supplied or fo be supplied by Purchaser, Merger Sub or the Company, as applicable,

amendment thercof or supplement thereto) are mailed to the Stockholders and at the time of the
Stockholders Meeting, contain any untrue statement of a material fact, or omit to state any material
fact required to be stated therein in order to make the statements therein, in light of the

circumstances under which they were made, not misleading. II at any time prior to the Closing any

event or circumsiance relating to Purchaser or Merger Sub, or their regpective officers or directors,
should be discovered by Purchaser or Merger Sub that should be set forth in an amendment or a
supplement to the Proxy Statement to ensure that the Proxy Statement would not include any
misstatement of a material fact or omit fo state any material fact required to be stated therein in
order to make the statements therein, in light of the circumstances under which they were made,
not misleading, Purchaser shall promptly notify the Company, and, at Purchaser's expense, the
Company shall amend or supplement and, if required by applicable Law, mail to the Stockholders,
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the Proxy Statement promptly to disclose such event or circumstance. If at any time prior to the
Closing any event or circumstance relating to the Company or any of its Subsidiaries or their
respective officers or directors should be discovered by the Company that should be set forth in an
amendment or a supplement to the Proxy Statement to ensure that the Proxy Statement would not
include any misstatement of a material fact or omit to state any material fact required to be stated
therein in order to make the statements therein, in light of the circumstances under which they
were made, not misleading, the Company shall promptly notify Purchaser, and the Company shall
amend or supplement and, if required by applicable Law, mail to the Stockholders, the Proxy

. Statement promptly to disclose such event or circumstance.

(d). Letter of Transmittal. At a time to be mutually agreed by the Company and
the Purchaser, the Company shall mail or distribute to each Company Holder a letter of transmittal
with instructions for effecting the proper surrender of the Certificates for payment (which shall
melude (i) a release of claims by such Company Holder against the Target Entities, (if)
appointment of the Stockholder Representative in accordance with the terms hereof and (iii) a
joinder fo the Stockholder Support Agreement) in the form attached hereto as Exhibit D (the
"Letter of Transmittal") and instruct each such Company Holder to return the Letter of
Transmittal to the Company in accordance with instructions to be set forth therein. Within two
Business Days after the Stockholders Meeting at which the adoption of this Agreement and the
transactions contemplated hereby (mcluding the Merger) are approved, the Company shall provide
the Stockholders who have satisfied the requirements under Section 60.564 of the OBCA with the
notice described in Section 60.567 of the OBCA.

(&) Stockholders' Meeting,

() . The Company shall duly call, give notice of and hold a meeting of its
stockholders (the "Stockholders Meeting") no later than the date that is 35 days following
the date on which the Oregon Insurance Division approves the "Form A" filed by Purchaser
pursuant to Section 7.4 of this Agreement for the purposé of obtaining the Necessary
Stockholder Approval; provided, that, without the prior written consent of Purchaser, the
Company may not delay, adjourn or postpone the Stockholders Meeting, except to the
extent required by applicable Law and then only for the minimum period required by
applicable Law; provided, further, that, notwithstanding the foregoing, Purchaser may
require the Company to adjourn or postpone the Stockholders Meeting on. one occasion and
on a second occasion if the Company has not received proxies representing at least 70% of
the outstanding Common Stock as of the time of such second postponement, The meeting
notice shall comply with all requirements required by Law, including without limitation the
requirements under ORS 732.529.

(i)  The Company aprees and acknowledges that it has established the
date that is 15 Business Days after the date of this Agreement as the record date for
purposes of determining the Stockholders entitled to notice of and to vote at the
Stockholders Mecting, provided that, to the extent required by Law or the Company's
organizational documents, the Company may establish a later date as the record date for
purposes of determining the Stockholders entitled to notice of and to vote at the
Stockholders Meeting (such date, including as it may be subsequently established in
accordance with the terms hereof, the "Record Date"). In the event that the date of the
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. ends on or_prior to the Closing Date, as determined in accordance with Section 8.1(b) (cach,.a..

Stockholders Meeting as originally called is for any reason adjourned or postponed or
) otherwise delayed, the Company agrees that unless Purchaser shall have otherwise
approved in writing, it shall implement such adjournment or postponement or other delay
in such a way that the Company does not establish a new Record Date for the Stockholders i
Meeting, as so adjourned, postponed or delayed, except as required by applicable Law. !

(iii)  Prior to the Stockholders Meeting, the Company shall, (x) take all
reasonable lawful action to solicit the Necessary Stockholder Approval and (y) subject to '
Section 7.5, publicly reaffirm the Company Recommendation within one Business Day |
after any request by Purchaser. The Company shall, upon the reasonable request of !
Purchaser, advise Purchaser at least on a daily basis on each of the last 15 days prior to the ;
date of the Stockholders Meeting as to the aggregate tally of the proxies received by the
Company with respect to the Necessary Stockholder Approval. Without the prior written
consent of Purchaser, the adoption of this Agreement and the transactions contemplated
hereby (including the Merger) shall be the only matter (other than procedural matters) that
the Company shall propose to be acted on by the Stockholders at the Stockholders Meeting.

Section 7.10  Dissolutions. 'The Company shall use commercially reasonable i
efforts to cause the dissolution of Agate Properties LL.C prior to the Closing and shall, promptly i
following the filing of articles of dissolution with the Oregon Secretary of State, provide written i
evidence of such filing to Purchaser.

ARTICLE VIII

ADDITIONAL AGREEMENTS

Section 8.1 Tax Matters.

(a) Tax Indemnification. Except to the extent taken into account in Estimated
Transaction Expenses and reflected in the Initial Merger Consideration paid at Closing, after the :
Closing, the Company Holders shall, solely from the Deferred Purchase Price and Bonus Amount,
if any, and by reduction of any paymenits to be made to the Company Holders pursuant to Section
2.9, indemnify the Purchaser Indemnified Parties and hold them harmless from and against (i) all ;
Taxes (or the non-payment thereof) of each Target Entity for all taxable periods ending on or
before the Closing or for Taxes of each Target Entity for any portion of any Straddle Period that

"Pre-Closing Tax Period"), (ii) all Taxes of any member of an affiliated, consolidated, combined i
or unitary group of which any Target Entity (or any predecessor of any Target Entity) is or was a
member on or prior to the Closing Date, pursuant to Treasury Regulation Section 1.1502-6 or any
analogous or similar Law or regulation, which Taxes relate to an event or transaction occurring on
or before the Closing and (iii) any and all Taxes of any Person imposed on a Target Entity as a
transferee or successor, by Contract or pursuant to any Law, which Taxes relate to an event or
transaction occurring on or before the Closing. Any indemnification obligations of the Company
Holders pursuant to this Article VIII shall be determined and satisfied in accordance with the
procedures and limijtations set forth in Article IX. There shall be no duplication between the
obligation to indemnify in Section 9.2(a) and the obligation to indemnify in this Section 8.1(a}.
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)] Straddle Period. In the case of any taxable period that includes (but does not
end on) the Closing Date (a "Straddle Period"), the amount of any Taxes based on ¢r measured
by income, receipts, payments ot payrell and any value-added Tax of any Target Entity for the
Pre-Closing Tax Period shall be determined based on an interim closing of the books as of the
close of business on the Closing Date {and for such purpose the taxable period of any partnership
or other pass-through entity in which a Target Entity holds a beneficial interest shall be deemed to
terminate at sueh time) and the amount of other Taxes of a Target Entity for a Straddle Period that
telates to the Pre-Closing Tax Period shall be deemed to be the amount of such Tax for the entire
taxable period multiplied by a fraction the numerator of which is the number of days in the taxable
period ending on and including the Closing Date and the denominator of which is the number of
days in such Straddle Period.

(c) Refunds, Reductions. Any refunds or credits of Taxes with respect to any
Target Entity that are paid or credited to Purchaser, the Surviving Corporation or any of their
respective Subsidiaries or Affiliates and that relate to a Pre-Closing Tax Period shall be for the
account of the Company Holders other than refunds to the extent attributable to the carryback of
losses or other Tax attributes of any Target Entity from any taxable period beginning on the day of
the Effective Time. The Surviving Corporation shall pay to the Stockholder Representative, or pay
to the Company Holders at such Representative's direction, any such refund or the amount of any
such credit within 30 days after receipt thercof or entitleinent thereto; provided, that all payments
pursuant to this Section 8.1(c) shall be net of (i) any costs associated in obtaining such refund or
credit of Taxes, (ii) any Tax required to be withheld on payment of such amount to the Stockholder
Representative or the Company Holders and (iii) any Taxes imposed on Purchaser, the Surviving
Corporation or any of their respective Subsidiaries or Affiliates as a result of such Tax refunds or
credit. If any refund or credit for which a payment is made to the Company Holders pursuant to
this Section &.1(c) is subsequently reduced or disallowed, the Company Holders shall, solely from
the Deferred Purchase Price and Bonus Amount, if any, and by reduction of any payments to be
made to the Company Holders pursuant to Section 2.9, indemnify and hold harmless Purchaser, the
Surviving Corporation or any of their respective Subsidiaries or Affiliates from and against any
Tax or other cost that is attributable to such reduction or disallowance. Any such payment

pursuant to the preceding sentence shall be treated as an adjustment to the Aggregate Merger

Consideration, except to the extent otherwise required by applicable Law. Notwithstanding
anything in this Section 8.1(¢) to the contrary, refunds for Transfer Taxes borne in aceordance with
Section 8.1(g) shall be 50% for the account of the Surviving Corporation and 50% for the account
of the Company Holders.

(d) Responsibility for Filing Tax Returns.

1) On or prior to the Closing, the Company shall timely file or cause to
be timely filed when due (taking into account all extensions properly obtained) all Tax
Returns that are required to be filed on or prior to the Closing Date by or with respect to all
Target Entities and the Company shall timely remit (or cause to be timely remitted) any
Taxes due in respect of such Tax Returns. All such Tax Retumns shall be prepared in a
manner consistent with prior practice, unless otherwise required by applicable Law, and
shall be provided to Purchaser at least 14 days prior fo the due date (mcluding any
extension thereof) for the filing of such Tax Return for Purchaser's review and approval,
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which approval shall not be unreasonably conditioned, withheld or delayed. The Company
shall provide Purchaser with copies of such Tax Returns promptly following filing.

(ii)  Following the Closing, Purchaser shall timely file or cause to be
timely filed when due (taking into account all extensions properly obtained) all Tax
Returns that are required to be filed by or with respect to the Surviving Corporation and its
Subsidiaries after the Closing Date. With respect to any such Tax Return required to be
filed with respect to the Surviving Corporation or any of its Subsidiaries for a taxable
period beginning prior to the Closing Date, Purchaser shall prepare all such Tax Returns in
a manner consistent with the past practice of the Company prior to the Closing unless
otherwise required by applicable Law and shall provide the Stockholder Representative
with a copy of such completed Tax Return together with appropriate supporting
information and schedules at least 14 days prior to the due date (including any extension
thereof) for the filing of such Tax Return for the Stockholder Representative's review and
approval, which approval shall not be unreasonably conditioned, withheld or delayed. The .
Surviving Corporation shall provide the Stockholder Representative with copies of such
Tax Returns promptly following filing. Purchaser and the Stockholder Representative shall
attempt in good faith to resolve any disagreements regarding such Tax Returns prior to the
due date for filing. Except as required by applicable Law, without the prior written consent
of the Stockholder Representative, neither Purchaser, the Surviving Corporation nor any
Subsidiary of the Surviving Corporation shall file any amended Tax Return for any period
beginning on or before the Closing Date, except (y) amended Tax Returns for such periods
may be filed to correct material errors that are discovered in such Tax Returns that, absent
such correction, would materially and adversely affect Purchaser, the Surviving
Corporation or its Subsidiaries for taxable periods (or portions thercof) beginning after the
Closing Date and (z) amendéd Tax Retumns for such periods may be made for the purpose
of carrying back net operating losses or similar items from taxable periods (or portions
thereof) beginning after the Closing Date to taxable periods beginning on or before the
Closing Date.

(e) Cooperation on Tax Matters.

(i) Purchaser, the Company, the Surviving Corporation, each Target
Entity and the Stockholder Representative shall cooperate fully, as and to the extent
reasonably requested by another Party, im connection with the filing of any Tax Returns and

_any-Action with respect_to-Taxes..-Such cooperation shall-include-the retention-and: (upen==—-— ——==

the other Party's request) the provision of records and information that are reasonably
relevant to any such Action and making employees available on a mutually convenient
basis to provide additional information and explanation of any materials provided
hereunder. Purchaser and the Stockholder Representative agree (x) to retain all books and
records with respect to Tax matters pertinent to the Target Entities relating to any taxable
period beginning before the Closing Date until the expiration of the statute of limitations
(and, to the extent notified by Purchaser or the Stockholder Representative, any extensions
thereof) of the respective taxable periods, and to abide by all record retention agreements
entered into with any Taxing Authority, and (y) to give the other Party reasonable written
notice prior to transferring, destroying or discarding any such books and records and, if the
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other Party so requests, Purchaser or the Stockholder Representative, as the case may be, (
shall allow the other Party to take possession of such books and records.

(ify  Purchaser and the Stockholder Representative further agree, upon
request, to use commercially reasonable efforts to obtain any certificate or other document
from any Governmental Authority or any other Person as may be necessary to mitigate,
reduce or eliminate any Tax that could be imposed (including with respect to the
transactions contemplated hereby).

(i11)  Purchaser and the Stockholder Representative further agree, upon
request, to provide the other Person with all information that either Person may be required
to report pursuant to Sections 6043 or 6043A of the Code or Treasury Regulations
promulgated thereunder.

69) Tax Sharing Agreements. All tax-sharing agreements or similar agreements
with respect to or involving any Target Entity shall be terminated as of the Closing Date and, after
the Closing Date, no Target Entity shall be bound thereby or have any liability thereunder.

(2) Certain Taxes and Fees. All transfer, documentary, sales, use, stamp,
registration and other such Taxes, and all conveyance fees, recording charges and other fees and
charges (including any penalties and interest) (together, the "Transfer Taxes") incurred in
connection with the consummation of the transactions contemplated by this Agreement shall be
borme one-half by Purchaser and one-half by the Company Holders (by treating such amount as a
Company Transaction Fxpense and to the extent unpaid at the Closing reducing the Final Merger
Consideration in accordance with Section 2.12), and a Target Entity shall file all necessary Tax ( '
Returns and other documentation with respect to all such Transfer Taxes.

Section 8.2  Press Release and Annguncements. Unless required by Law (in

which case each Party agrees to use its reasonable best efforts to consult with the other Partics
prior to any such disclosure as to the form and content of such disclosure) or Section 7.9, no press
releases or other releases of information related to this Agreement or the transactions contemplated
hereby shall be issued or released prior to the Closing without the consent of Purchaser and the
Company, which consent shail not be unrcasonably withheld, conditioned -or delayed; provided
that Purchaser and its Affiliates shall be permitted to disclose the terms and provisions of this
Agreement to their respective existing and prospective investors and lenders, and the respective
advisors and Representatives of the foregoing, provided, firther, that Purchaser will be liable and
indemmnify the Company for any breach of confidentiality by such parties,

Section 8.3  Confidentiality. The Confidentiality Agreement shall survive the
execution of this Agreement and the Parties hereby agree to be bound by and comply with the
terms of the Confidentiality Agreement, which are hereby incorporated into this Agreement by
reference and shall continue in full force and effect until the Effective Time, such that the
information obtained by either Party or their respective Representatives during any investigation
conducted in connection with the negotiation and execution of this Agreement or the
consummation of the transactions confemplated by this Agreement or otherwise shall be governed
by the terms of the Confidentiality Agreement,
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Section 8.4 Turther Assurances. In case at any time after the Closing any further
action 18 reasonably necessary or desirable to carry out the purposes of this Agreement or the
transactions contemplated hereby, each of the Parties shall take such further action (including the
execution and delivery of such further instruments and documents) as any other Party may
teasonably request, all at the sole cost and expense of the requesting Party (unless the requesting
Party is entitled to indemnification therefor under Article IX).

Section 8.3 Directors' and Officers' Insurance.

(a) Purchaser agrees that all rights to indemnification, advancement of expenses
and exculpation by the Target Entities now existing in favor of each Person who is now, or has
been at any time prior to the date of this Agreement, an officer or director of any of the Target
Entities, as provided in the Governing Documents of such Target Company, in each case as in
effect on the date of this Agreement, or pursuant to any other agreements in effect on the date of
this Agreement and disclosed in Section 8.5(a} of the Company Disclosure Schedule, will survive
the Closing Date and will continue in full force and effect in accordance with their respective
terms.

(b) Prior to the Effective Time, the Company shall obtain and fully pay the
premium for "tail" insurance policies for the extension of (i) the directors' and officers’ liability
coverage of the Target Entities’ existing directors’ and officers' insurance policies and (ii) the
Target Entities' existing fiduciary liability insurance policies, in each case for a claims reporting or
discovery period of at least six years from and after the Effective Time from an insurance carrier
with the same or better credit rating as the Company's insurance carrier as of the date of this
Agreement with respect to directors' and officers' liubilily insurance and fiduciary liability
insurance (collectively, "D&O TInsurance") with terms, conditions, retentions and limits of
liability that are not materially less favorable as compared to the Target Entities' existing policies
with respect to any matter claimed against a director or officer of any of the Target Entities by
reason of him or her serving in such capacity that existed or occurred at or prior to the Effective
Time (including in connection with this Agreement or the transactions or actions contemplated
hereby). If the premium, however, for the D&Q Insurance exceeds 150% of the premium
immediately before the Closing Date (the "Maximum Preminm Amount"), the Company shall
obtain such insurance providing for the maximum coverage that is then available at a premium
equal to the Maximum Premium Amount and permit the directors and officers to pay amounts

greater than the Maximum Premium Amount to obtam D&O Insurance prov1dmg for the then-

- existing coverage, - ---mwinitoinow oo = S SR o

Section 8.6 Stockholder Representative.

(a) The Company hereby irrevocably nominates, constitutes and appoints, and
each Company Holder, by virtue of his, her or its approval of this Agreement or execution of a
Letter of Transmittal or acceptance of any consideration contemplated by Section 2.8, shall have
irrevocably nominated, constituted and appointed the Stockholder Representative as the agent,
agent for service of process and true and lawful attorney-in-fact of such Company Holder, with full
power of substitution, to act in the name, place and stead of such Company Holder, as applicable,
with respect to this Agreement, the Paying Agent Agreement and the Escrow Agreement and the
taking by the Stockholder Representative of any and all actions (whether prior to,
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contemporaneously with or after such nomination, constitution and appointment) and the making
of any decisions required or permitted fo be taken or made by the Stockholder Representative
under this Agreement, the Paying Agent Agreement or the Escrow Agreement, which in each case
and as applicable shall be deemed to have been ratified by such Company Holder, including the
full power and authority (i) to make all determinations and take all actions in connection with any
purchase price adjustment pursuant to Section 2.12, (ii) to make all determinations and take all
actions in connection with any indemnification claims pursuant to Article IX, (ifi) to amend or
waive any provision of this Agreement or any agreement related hereto or contemplated hereby,
(iv) to execute and deliver all agreements, certificates, receipts, consents, elections, instructions

-and other documents (including any amendments therete or waivers thereof) required or

contemplated by, or deemed necessary or advisable by the Stockholder Representative in its sole
discretion in comnection with this Agreement or the transactions and agreements contemplated
hereby or thereby and (v)to do all other things and to perform all other acts required or
contemplated by, or deemed necessary or advisable by the Stockholder Representative in ifs sole
discretion in comnnection with this Agreement and any of the transactions or agreements
contemplated hereby or thereby. To the extent the Stockholder Representative is so appointed
pursuant to the Letters of Transmittal, Purchaser, Merger Sub and any other party to this
Agreement or any related agreement in dealing with the Stockholder Representative may
conclusively rely, without inquiry, upon any act of the Stockholder Representative as the act of the
Company Holders. :

(b) All notices delivered by Purchaser or the Target Entities following the
Closing to the Stockholder Representative (whether pursnant to this Agreement or otherwise) shall
constitute notice to the Company Holders.

(c) Without limiting the generality of this Section 8.6 and notwithstanding
anything to the contrary contained in this Agreement, the Paying Agent Agreement or the Escrow
Agreement, Purchaser shall be entitled to dezal exclusively with the Stockholder Representative on
all matters described in Section 8.6(a) and each Purchaser Indemnified Party shall be entitled to
deal exclusively with the Stockholder Representative on all matters relating to Article TX or
Section 8.1(a) and each of them shall be entitled to rely conclusively (without further evidence of
any kind whatsoever) on any document executed or purported to be executed on behalf of any
Company Holder by the Stockholder Representative and on any other action taken or purported to
be taken by the Stockholder Representative on behalf of any Company Holder by the Stockholder
Representative as fully binding upon such Company Holder.

(d) The Stockholder Representative may at any time designate a replacement

Stockholder Representative and each Company Holder hereby consents to such replacement

Stockholder Representative. If the Stockholder Representative shall die, become disabled, be
dissolved or otherwise be unable or unwilling to fulfill its responsibilities as representative of the
Company Holders or is removed at the Company' Holders' election (by majority vote (based on
Pro Rata Share of the Company Holders)), then the Company Holders shall, by majority vote
(based on Pro Rata Share of the Company Holders) within 30 days after such death, disability,
dissolution, inability, unwillingness or removal, appoint a successor representative reasonably
acceptable to Purchaser. Any such successor shall become the "Stockholder Representative” for
purposes of this Agreement. The time period for the Stockholder Representative to respond to, or
to provide, any communication or notice required under this Agreement will be tolled, to the extent
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* Stockholder Representative shall be entitled to be indemnified by the Company Holders, jointly

practicable and to the extent that such tolling would not reasonably be expected to materially

prejudice or cause any material Loss to Purchaser, the Surviving Corporation or any of their
Affiliates (and in any event, for no more than 35 days), during any period that there is no
Stockholder Representative serving and for five days afler any successor Stockholder
Representative is appointed.

{e) No bond shall be required of the Stockholder Representative. The
Stockholder Representative shall not be liable to any Company Holder for any act done or omitted
hereunder as the Stockholder Representative while acting in good faith and in the exercise of its
reasonable business judgment with respect to any matter arising out of or in connection with the
acceptance or adminisiration of its duties hereunder (it being understood that any act done or

omitted pursuant to the advice of counsel shall be conclusive evidence of such good faith). The

and severally, for any loss, liability or expense incurred on the part of the Stockholder
Representative with respect to any matter arising out of or in connection with the acceptance or
administration of its duties hereunder; provided that (i) the indemnification obligations of each
Company Holder under this Section 8.6(e) shall be limited to the portion of Aggregate Merger
Consideration paid to such Company Holder and (1) no Party (other than the Stockholder
Representative) shall have any obligation or liability under the terms of Section 8.6. The
Stockholder Representative will be entitled to retam third parties to assist in fulfilling its
obligations hereunder. All fees, costs and expenses incurred by the Stockholder Representative in
the performance of its duties will be paid on direction of the Stockholder Representative out of the
Representative Holdback Account. None of Purchaser, Merger Sub or the Surviving Corporation
shall be responsible to the Company Holders for any obligations of the Stockholder .
Representative, includmg for any amounts owed by it relating to the Stockholder Representative
Holdback Amount or otherwise.

) The execution of a Letter of Transmittal or aceeptance of any consideration
contemplated by Section 2.8 shall be deemed to constitute approval by each Stockholder and
Optionholder of all arrangements relating to indemnification and recovery contemplated in Article
1X, which shall be binding upon each such Stockholder and Optionholder.

Section 8.7 Provision Respecting Legal Representation,

(a)  Each of the Parties hereby acknowledges and agrees, on its own behalf and

-on behalf.of its directors, members,-partners, stockholders, officers, employces;-Representatives=——— ==

and Affiliates, that Kirkland & Ellis LLP has served as counsel t¢ Purchaser and Merger Sub in
connection with the negotiation, preparation, execution and delivery of this Agreement, the
agreements contemplated hereby and the consummation of the transactions contemplated hereby
and thereby, and that, following consummation of the transactions contemplated hereby,
Kirdand & Ellis LIP (or any successor) may serve as counsel to Purchaser, the Target Entities,
certain direct and indirect equityholders of Purchaser or any director, officer, employee, Affiliate
or direct or indirect member, partner or stockholder of the foregoing in connection with any Action
or obligation arising out of or relating to this Agreement, the agreements contemplated hereby or
the transactions contemplated hereby or thereby, and each of the Parties hereby consents thereto
and waives any conflict of interest arising therefrom, and each of the Parties shall cause any of its
Subsidiaries to waive any conflict of interest arising from such representation.
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(b)  Purchaser and, after the Closing, the Surviving Corporation agree that from
and after the Closing, the Stockholder Represcntatwe will be entitled, without objection by the
Surviving Corporation or Purchaser, to retain the services of Stoel Rives LLP ("Stoel Rives") for
consultation and representation in any dispute (including in litigation) between Purchaser or the
Surviving Corporation, on the one hand, and the Stockholder Representative or any Company
[older, on the other hand, with xespect to any matter, including matters concerning, arising from,
out of or in connection with this Agreement or any related documents and agreeménts or the
transactions contemplated by this Agreement, or in connection with any other matter arising at or
after the Closing. The Surviving Corporation and Purchaser hereby waive all conflicts arising in
connection with the Stockholder Representative and any Company Holder's retention of Stoel
Rives as provided in this Section 8.7(b), after consultation with counsel other than Stoel Rives.
This advance conflict waiver will apply whether or not Stoel Rives represents the Surviving
Corporation in any matter following the Closing. Furthermmore, notwithstanding the transactions
contemplated by this Agreement, Purchaser and the Surviving Corporation agree that, until the
third anniversary of the Closing (but, in the case of pending claims for Losses under this
Agreement or disputes relating to this Agreement as of such date, the date of resolution), neither
the Surviving Cotporation nor Purchaser will hold or have the right to control, assert or access the
attomey/client privilege as to any communications prior to the Closing between any of the Target
Entities and Company ITolders, and Stoel Rives to the extent that the privileged communications
relate to this Agreement or the Merger and the terms contemplated hereby or thereby. The Parties
agree that the Company Holders collectively, as represented by Stockholder Representative, and
no one else, until the third anniversary of the Closing (but, in the case of pending claims for Losses
under this Agreement or disputes relating to this Agreement as of such date, the date of resolution)
(after which tiine the Surviving Corporation shall hold and control such privilege), will hold and
be entitled to control, access and assert such attorney/client privilege as to those communications
after the Closing. Purchaser acknowledges that it has consulted with counsel other than Stoel
Rives regarding the foregoing consents and waivers, that the consents and waivers are voluntary
and have been considered carefully.

Section 8.8 Coﬁl:inuation of Emplovee Benefits.

(2) For the period beginning at the Effective Time and ending on the eatlier of
(i) the date that is six months following the Effective Time, (ii) December 31, 2015 and (jii) the
date of termination of employment of the relevant employee, the Surviving Corporation shall
provide to employees of the Company and its Subsidiaries who immediately following the
Effective Time continue employment (including those employees on approved leave) with the
Surviving Corporation ("Continuing Employees") compensation and benefits during their period
of employment with the Surviving Corporation that are substantially comparable in the agprepate
to the benefits provided to the Continuing Employees by the Target Entities on the date of this
Apgreement and set forth on Section 3.20 of the Company Disclosure Schedule.

(b)  With respect to any qualified pension, profit sharing, 401(k) or retirement
plan or any health or other welfare benefit maintained by the Surviving Corporation or any of the
other Target Hntities or its or their Affiliates (collectively, "Successor Benefit Plans") in which
any Continuing Employee shall participate at or immediately after the Effective Time, the
Surviving Corporation or its Affiliates shall recognize all service of the Continuing Employees
with (or as otherwise credited by) the Company and its Subsidiaries, or any ERISA Affiliate, as the
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case may be, for eligibility and vesting purposes in any Successor Benefit Plan in which such
Continuing Employees may be eligible to participate at or immediately after the Effective Time,
provided that credit for such service was given to such Continuing Employee under the analogous
Benefit Plan as of the Effective Time; provided, further, that such credit need not be given to the
extent it would result in duplication of benefits.

(c) On or immediately prior to the Closing, each Target Entity shall pay to each
of its respective employees the cash value in respect of all paid time off accrued but not used by
such employees, and the Sutviving Corporation shall have no obligation to honor such accrued
paid time off after the Closing.

(d)  Nothing in this Section 8.8 is intended to, and nothing in this Section 8.8
shall be construed to, create any right to continued employment or service, alter the at-will status
of any Continuing Employee or other individual or create any third party beneficiary rights of any
kind or nature in any Person, including the right of any Continuing Employee or other individual to
seek to enforce anyright to compensation, benefits or any other right or privilege of employment.
Nothing herein shall be construed to establish, amend or modify any benefit or compensation plan,
program, agreement, Contract or arrangement or shall limit the ability of the Target Entitics,
Purchaser or any of their Affiliates to aniend, modify or terminate any benefit or compensation
plan, program, agreement, Contract or arrangement at any time assumed, established, sponsored or
maintained by any of them.

Section 8.9 Bonus Target. With respect to the Bonus Target, Purchaser, Merger :
Sub, and the Surviving Corporation make the agreements set forth on Exhibit H. !
\

ARTICLE IX

INDEMNIFICATION

Section 9.1 Survival. The representations and warranties in this Agreement, the

Stockholder Support Agreement and in each Letter of Transmittal shall survive the Closing and
shall terminate on the date that is 24 months following the Closing Date; provided that the
Fundamental Representations and the representations and warranties set forth in each Letter of
Transmittal and the Stockholder Support Agreement shall survive until the date that is 36 months
following the Closing Date and shall thereupon terminate and expire. Each covenant and ;
. agreement in this Agreement; the Stockholder -Support-Agreement.and in_the Letters of Transmittal - .. . _ oo
shall survive until 36 months following the Closing Date, except to the extent it terminates earlier
by its terms. In addition, any representation, warranty or covenant in respect of which indemnity i
may be sought under Section 9.2, and the indemnity with respect thereto, shall survive the time at '
which it would otherwise terminate pursuant to this Section 9.1 with respect to a specific alleged
breach thereof if notice of such inaccuracy or breach giving rise to such right or good faith belief
of right of indemnity shall have been given to the Party against whom such indemnity may be
sought prior to such time (regardiess of when Losses in respect thereof may actually be incurred).
1t is the express intent of the Parties thal, if an applicable survival period as contemplated by this
Section 9.1 is shorter than the statiute of limitations that would otherwise apply, then, by contract,
the applicable statute of limitations will be reduced to the survival period contemplated by this
Section 9,1. The Parties further acknowledge that the time periods set forth in this Section 9.1 for
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the assertion of claims under this Agreement are the result of arms'-length negotiation among the
Parties and that they intend for the time periods to be enforced as agreed by the Parties.

Section 9.2 General Indemmnification.

(a) Indemnification by the Company Holders. Subject to the provisions of
Section 9.1 and the other applicable limitations set forth in this Article IX, from and after the
Closing, the Company Holders shall, solely from the Deferred Purchase Price and Bonus Amount,
if any, and by reduction of any payments to be made to the Company Holders pursuant to Section
2.9, indemnify, defend and hold harmless Purchaser, Merger Sub and their respective Affiliates,
equityholders, partners, officers, directors, employees, agents, Representatives, successors and

" assigns (each, individually, a "Purchaser Indemnified Party,” and all, collectively, the

"Purchaser Indemmnified Parties") from and against any and all Losses resulting from, in
connection with or arising out of:

(D any breach of any representation or warranty of the Company in this
Agreement (taking into account the Company Disclosure Schedule attached hereto) or of
any representation or warranty of a Company Holder in the Stockholder Support
Agreement or m any Letter of Transmittal (or the certificates or instruments furnished
under the Ietters of Transmittal) or any inaccuracy in any certificate delivered on behalf of
the Company pursuant to Article V of this Agreement or in any certificate delivered on
behalf of the Company Holders pursuant to the Stockholder Support Agreement or in any
Letter of Transmittal;

: (ii)  any Tax, fee, clawback, disgorgement or similar obligation imposed,
or threatened to be imposed, with respect to any of the Target Entities by any
Governmental Authority for any period prior to the Closing;

(ifi) any nonfulfillment or breach by the Company (but only such
nonfulfillment or breach that occurs prior to the Closing) of any of its covenants or
agreements set forth in this Agreement, or by any Company Holder of any of its covendnts
or agreements set forth in the Stockholder Support Agreement or in the Letters of
Transmittal furnished by any of them;

(iv)  any indemmnification required pursuant to Section 8.1(a) or Section

8.1{c);

" (v}  any Indebtedness to thé extent not reflected in the Final Indebtedness
and any Company Transaction Expenses unpaid as of the Closing to the extent not reflected
in the Final Transaction Expenses; ' -

(vi}  any disclosure of protected health information by any Target Entity
or any of its Representatives made before the Closing;

(vii)  any fines imposed against the Target Entities by, amounts payable to
or claims made by the Centers for Medicare and Medicaid Services for actions taken by
any of the Target Entities before the Closing; or
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(vii)) the exercise of any appraisal or dissenters rights with respect to the
Merger by any Person, or any other Action made by any Company Holder (or any of their
respective Affiliates or Representatives, successors and assigns) or any Person that was
formerly (or claims to be or have been) an equityholder of the Company or participant in
any equity plan with respect to his or her status as an equityholder before the Closing.

(b)  Indemnification by Purchaser. Subject to the provisions of Section 9.1 and
the other applicable limitations set forth in this Article IX, from and after the Closing, Purchaser
shall indemnify, defend and hold harmless each Company Holder and his, her, or its respective
Affiliates, equityholders, partners, officers, directors, employees, agents, Representatives,
successors and assigns (each, individually, a "Company Indemnified Party,” and all, collectively,
the "Company Tndemnified Parties") from and against any and all Losses resulting from or
arising out of:

(1) any breach of any representation or warranty of Purchaser or Merger
Sub in this Agreement, or any inaccuracy of any certification delivered on behalf of
Purchaser or Merger Sub pursuant to Article V] of this Agreement;

(i)  any nonfulfillment or breach by Purchaser, Merger Sub, or the
Surviving Corporation (but, in the case of the Surviving Corporation, only such
nonfulfillment or breaches that occur after the Closmg) of any of its covenants or
agrecinents sct forth in this Agreement; or

(iify  amy payment required to be made by Purchaser pursuant to Section
8.1(c).

{c) Limitations. The Person making a claim under Article IX is referred to as
the "Indemnified Party," and the Person against whom such claims are asserted is referred to as
the "Indemuifying Party." The indemnification provided in Section 9.2(a) and Section 9.2(b) is
subjeet to the following limitations.

1) None of the Company Holders shall have any liability under Section
9.2(a)(i), except for any liability resulting from a breach of or inaccuracy in any of the
Fundamental Representations, unless and until the aggregate amount of all Losses relating
thereto for which the Company Holders would, but for this proviso, be liable, exceed on a

_ cumulative basis_an amount equal fo $750,000 (the."Threshold"); in which case the ..

~ Company Holders shall become liable for all c-f such Losses (ie.,if such - aggregate Losses
exceed the Threshold, then this Section 9,2(c)(i) shall be Wlthout effect in respect thereof
and the Company Holders shall be liable with respect to all such Losses from the first
dollar). With respect to any claim as to which the Indemnified Party may be entitled to
indemnification under Section 9.2{(a)(i), the Indemnifying Party shall not be liable for any
Individual Matter that does not exceed $25,000 (which Losses less than or equal to $25,000
shall not be counted toward the Threshold).

(i1  The Company Holders shall have no liability under Section 9.2(a)(i)
in excess of $12,000,000 on an aggregate basis, other than with respect to claims for Losses
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pursuant to Section 9.2(a)(i) with respect to any breach of or inaccuracy in the Fundamental
Representations or the representations and warranties in the Letters of Transmittal.

(iii)  Except with respect to injunctive and other equitable relief and
except for any action for willful misconduct or fraud, the Company Holders shall have no
liability under Section 9.2(a), Section 8.1(a) or Section 8.1(c) m excess of any unpaid
Deferred Purchase Price and any unpaid Bonus Amount pursuant to Section 2.9.

(iv)  Purchaser shall have no liability under Section 9.2(b)¥(i) in excess of
$12,000,000 on an aggregate basis, other than with respect to claims for Losses pursuant to
Section_9.2(b)(i) with respect to any breach of or inaccuracy in the Fundamental
Representations.

(v) Purchaser shall have no liability under Section 9.2(b)(i}, except for
any liability resulting from a breach of or inaccuracy in any of the Fundamental
Representations, unless and until the aggregate amount of all Losses relating thereto for
which Purchaser would, but for this proviso, be liable, exceed on a cumulative basis an
amount equal to the Threshold; in which case Purchaser shall become liable for all of such
Losses {i.e., if such aggregate Losses exceed the Threshold, then this Section 9.2(c)(v) shall
be without effect in respect thereof and Purchaser shall be liable with respect to all such
Losses from the first dollar). With respect to any claim as to which the Indemnified Party
may be entitled to indemnification under Section 9.2(b)(i), the Indemnifying Party shall not
be liable for any Individual Matter that does not exceed $25,000 (which Losses less than or
equal to $25,000 shall not be counted toward the Threshold).

(vi)  All indemnification payments under this Article IX shall be deemed

to be adjustments to the Aggregate Merger Consideration.

(vii) The amount of any Losses subject to the indemnification pursuant to
this Article IX shall be reduced by any amounts actually recovered by an Indemnified Party
(A) under any applicable insurance policy (such recovery amounts to be calculated after
deducting the full amount of out-of-pocket expenses incurred in procuring such recovery,
and any premium increase or retroactive adjustment resulting therefrom) or (B) from
unaffiliated third Persons (such as pursuant to contractual indemnities or contribution
obligations, including those imposed by Law; such recovery amounts to be calculated after
deducting the full amount of out-of-pocket expenses incurred in procuring such recovery).
If the Purchaser Indemnified Party receives any third party payments after the Loss related
to the payment is recovered from the Company Holders, the Purchaser Indemnified Party
will promptly pay to the Company Holders such amount of the Losses as would not have
been permitted to be recovered from the Company Holder had the third party payment
reduced the indemnifiable Losses covered by the original indemnification recovery (such

recovery amounts to be calculated after deducting the full amount of out-of-pecket

expenses incurred in procuring such third party payment).

(viii) Each Party shall use.commercially reasonable efforts to nitigate any
Losses to which it would be entitled to indemnification pursuant to this Article IX to the
extent required by applicable Law.
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(ix)  Payments by an Indemnifying Party pursuant to Section 9.2(a) or
Section 9.2(b} in respect of any Loss shall be reduced by an amount equal to any Tax
benefit actually realized as a result of such Loss by the Indemnified Party in the taxable
year that includes the indemnity payment and shall be increased by an amount equal to any
Tax liability actually incurred as a result of such payment by the Indemnified Party in the
taxable year that includes the indemnity payment. -

(x) - Any liability for indemnification under this Agreement must be
determined without duplication of recovery by reason of the state of facts giving mise to
such liability constituting a breach of more than one representation, warranty, covenant or
agreement or more than one right to indemnification or were taken into account in
determining the Final Working Capital, Final RBC, Final Indebtedness or Final Transaction
Expenses.

(xi)  Other than with respect to Third Party Claims, "Losses" exclude !
(A) consequennal special, incidental or indirect Losses, (B) exemplary or punitive Losses
and (C) Losses for lost profits or loss of business; provided, however, that the foregoing
shall not exclude actual Losses of any kind (even if such Losses would otherwise be
excluded from indemnification pursuant to the foregoing clauses (A), (B) or (C)) if, in each i
case as a result of the breach at issue, such Losses (1) were reasonably foreseeable as of the
date of this Agreement, (2) would normally and naturally arise, and (3) do not arise from or ;
relate to the special circumstances of the party suffering the Losses.

(d)  Determination of Eligibility for Indemnity; Calculation of [osses.
Notwithstanding anything to the contrary contained in this Agreement, each representation and
warranty in this Agreement shall be read without giving effect to any "Company Material Adverse
Effect" or materiality qualification contained therein (except (A) with respect to the representations
and warranties set forth in Section 3.6(a), Section 3.7(b) and Section 3.10, (B)any dollar
thresholds set forth in Article II1 and (C) except that the term "Material Contract” shall be read as ‘
defined) for purposes of (i) determining whether a breach thereof for indemnification purposes has '
occurred and (ii) calculating the amount of Losses to which any indemnification would apply. For
the avoidance of doubt, the indemniftcation obligations contained in Section 9,2{a)(ii) and Section
9.2(a)(iv) - Section 9.2(a)(vili) are absolute indemmification obligations and all disclosures
contained in the Company Disclosure Schedule shall be disregarded for purposes of determining
whether indemnification is required by such Sections and the amount of Losses for which

——indemnification can be.obtained pursuant to:such-Sections.- o S L T T L D I I R T

Section 9.3 Procedures for Third Party Claims.

(a)  Any Indemnified Party entitled to be indemnified pursuant to the provisions
of this Article IX shall notify the Stockholder Representative or Purchaser, as applicable, in
writing promptly after receiving written notice of any pending or threatened Action against it by
any Person who is not a Party in respect of which such Indemnified Party is entitled to
indemnification hereunder (a "Third-Party Claim"), which notice shall describe the claim in
reasonable detail and the basis therefor, including copies of all material written evidence thereof
and the amount of Losses related thereto (if known and quantifiable) or a good faith estimate of
such- Losses. The failure to give such prompt written notice shall not, however, relieve the
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Indemnifying Party of its indemnification obligations, except and to the extent that the
Indemnifying Party forfeits rights or defenses by reason of such failure. If the claim is made by a
Purchaser Indemnified Party, the amount of indemnifiable Losses included in the written notice,
shall be withheld pursuant to Section 2.9 as an "Unresolved Claim Amount” until such Third-Party
Claim is fully and finally resolved. The Indemnifying Party shall have the right to participate in,
or by giving written notice to the Indemnified Party, assume the defense of any Third-Party Claim
at the Indemnifying Party's expense and by the Indemnifying Party's own counsel reasonably
acceptable to the Indemnified Party (which written notice shall irrevocably acknowledge the
Indemmifying Party’s responsibility to fully indemnify the Indemnified Party hereunder for such
Third-Party Claim, subject to any limitations on liability set forth in this Agreement, including in
this Article IX), and the Indemnified Party shall cooperate in good faith in such defense; provided,
that the Indemnifying Party shall not be entitled to assume the defense of (and shall pay the fees
and expenses of counsel retained by the Indemnified Party with respect to), and-the Indemnified
Party shall be entitled to have sole control over the defense of, any Third-Party Claim that (i) seeks
injunctive or other equitable relief or is part of a criminal Action, (ii) involves criminal or quasi-
crininal allegations, (iil) mvolves a claim to which the Indemnified Party reasonably believes an
adverse determination would be materially detrimental or injurious to the¢ Indemnified Party,
(iv) the Indemnified Party reasonably believes an adverse determination would result in Losses
that would exceed the limitation on the right of the Indemnitee to recovery contained in this Article
IX (taking imto account all other indemnification clahms), {v) in the reasonable opinion of counsel
to the Indemnified Party, presents an actual conflict between the Indemnified Party and the
Indemnifying Party that would make separate representation advisable or (vi) involves a claim
that, upon petition by the Indemnified Party, the appropriate court or arbitrational body rules that
the Indemnifying Party failed or is failing to vigorously prosecuie or defend.

(b) If the Indemnifying Party assumes the defense of the Third-Party Claim,
the Indemnified Party shall have the right, at its own cost and expense, to participate in the defense
of any Third-Party Claim with counsel selected by it subject to the Indemnifying Party's right to
control the defense thereof. If the Indemnifying Party has the right to and does elect to defend any
Third-Party Claim, the Indemnifying Party shall: (i) conduct the defense of such Third-Party Claim
actively and diligently and keep the Indemnified Party fully informed of material developments in
the Third-Party Claim at all stages thereof; (ii) promptly submit to the Indemnified Party copies of
all pleadings, responsive pleadings, motions and other similar legal documents and papers received
or filed in connection therewith; (iii) permit the Indemnified Party and its counsel to confer on the
conduct of the defense thereof, and (iv) permit the Indemnified Party and its counsel an
opportunity to review and comment on all legal papers to be submitted prior to their submission.

(c) Notwithstanding any other provision of this Agreement, the Indemnifying
Party shall not enter into settlement or consent to the entry of any judgment of any Third-Party
Claim without the prior written consent of the Indemmified Party (which consent shall not be

- unreasonably withheld, conditioned, or delayed). If the Indemnifying Party has not assumed the

defense pursuant to Section 9.3(a), the Indemnified Party shall not agree to any settlement without
the written consent of the Indemnifying Party (which consent shall not be unreasonably withheld,
conditioned or delayed, and, in the case of the Company Holders, shall be provided by the
Stockholder Representative). Once fully and finally resolved, any Unresolved Claim Amount
determined to be owed to any Purchaser Indemnified Party shall be permanently withheld pursuant
to Section 2.9 and retained by Purchaser.
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Section 9.4 Procedures for Tnter-Party Claims. In the event that an Indemnified
Party determines that it has a claim for Losses against an Indemnifying Party hereunder (other than
as a result of a Third-Party Claim) (an "Inter-Party Claim"), the Indemnified Party shall promptly
deliver written notice thereof to the Indemnifying Party specifying the nature and basis of the
alleged breach giving rise to such Inter-Party Claim and all relevant facts and circumstances
relating thereto, including copies of all material written evidence thereof, and the amount of Losses
related thereto (if known and quantifiable) or a good faith estimate of such Losses. The failure to
give such prompt written notice shall not, however, relieve the Indemnifying Party of its
indemnification obligations, except and to the extent the Indemnifying Party forfeits rights or
defenses by reason of such failure. If the claim is made by a Purchaser Indemnified Party, the
amount of indemnifiable Losses included in the written notice shall be withheld pursuant to
Section 2.9 as an "Unresolved Claim Amount" until such Inter-Party Claim is fully and finally
resolved. The Indemnified Party shall provide the Indemnifying Party and its Representatives with
reasonable access to Is books and records during normal business hours for the purpose of
allowing the Indemnifying Party a reasonable opportunity to verify any such Inter-Party Claim for
Losses and the Indemnified Party shall assist the Indemnifying Party's investigation by giving such
necessary information and assistance (including reasonable access to the Company's premises and
personnel reasonably related to such Inter-Party Claim during normal business hours on reasonable
prior written notice and the right to examine and copy any reasonably related accounts, documents
or records) as the Indemnifying Party or any of its Representatives may reasonably request. If the
Indemnifying Party disputes liability in respect of such Inter-Party Claim under this Article [X, the
Indemnifying Party shall notify the Indemnified Party thereof within 30 days following its receipt
of such notice. If the Indemnifying Party does not so notify the Indemnified Party, the Inter-Party
Claim specified by the Indemnified Party in such notice shall be conclusively deemed to be a
liability of the Indemnifying Party under this Article IX. If the claim is made by a Purchaser
Indemnified Party, (a) the amount of the Losses set forth in the notice of the Inter-Party Claim
shall be permanently withheld pursuant to Section 2.9 and retained by Purchaser or (b) i the case
of any notice in which the amount of the Inter-Party Claim (or any portion of the Inter-Party
Claim) is estimated, on such later date when the amount of such Inter-Party Claim (or such portion
of such Inter-Party Claim) becomes finally determined pursuant to Section 9.5, If the Stockholder
Representative has timely disputed the Company Holders' liability with respect to such Inter-Party
Claim as provided above, then the Stockholder Representative and the Purchaser Indemnified
Party shall negotiate in good faith to resolve such dispute for a period of 30 days and, thereafter,
shall be entitled to seek remedies in accordance with Section 11.5.

Indemnified Party in accordance with this Article IX shall, following the final determination of the
amount of such Losses payable to such Purchaser Indemnified Party in accordance with this
Article IX and to the extent not previously withheld, be deducted from remaining amounts to be
paid pursuant to Section 2.9 and retained by Purchaser. Any Losses payable to the Company
Holders shall be paid to the Paying Agent for distribution to the Company Holders in accordance
with their Pro Rata Share of the Losses on the subsequent anniversary of the Effective Time, and,
if the third anniversary of the Effective Time has passed, within ten Business Days of such final
determination. '

Section 9.6 Purchaser Indemnified Party Representative. Purchaser shall act as
the representative for each Purchaser Indemnified Party under this Agreement, and all actions or
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notices by a Purchaser Indemnified Party must be performed through Purchaser as representative. -
Notices delivered to Purchaser will constitute notice to the applicable Purchaser Indemnified Party.
Actions taken or omitted to be taken by Purchaser will constitute actions taken or omitted fo be
taken by the applicable Purchaser Indemnified Party. The Stockholder Representative is entitled to
rely conclusively on all actions taken or signed on behalf of any Purchaser Indemnified Party by
Purchaser as filly binding on the Purchaser Indeinnified Party.

Section 9.7 Company Indemnified Party Representative. The Stockholder

Representative shall act as the representative for cach Company Indemnified Party under this
Agreement, and all actions or notices by a Company Indemnified Party under this Agreement, and
all actions or notices by a Company Indemnified Party must be performed through the Stockholder
Representative. Notices delivered to the Stockholder Representative will constitute notice to the
applicable Company Indemnified Party. Actions taken or omitted (o be taken by the Stockholder
Representative will constitute actions taken or omitied fo be taken by the applicable Company
Indemnified Party. Purchaser is entitled to rely conclusively on all actions taken or signed on
behalf of any Company Indemnified Party by the Stockholder Representative as fully binding on
each Company Indemnified Party.

Section 9.8 Exclusive Remedies. Except ag set forth in Section 2.12 and Section
11.1 and for Actions based on fraud or willful misconduci, each of the Parties acknowledges and
agrees (on behalf of themselves and the other Purchaser Indemnified Parties, as to Purchaser, and
on behalf of the other Company Indemnified Parties, as to the Stockholder Representative) that
from and after the Closing the sole and exclusive remedy of any such Person with respect to any
and all ¢laims relating to the subject matter of this Agreement shall be in accordance with the
indemmification provisions set forth in this Asticle IX.

ARTICLE X

TERMINATION

Section 10.1  Termination by Mutual Consent.  This Agreement may be
terminated and the Merger may be abandoned at any time prior to the Closing by the mutual
written consent of the Company and Purchaser, which consent shall have been approved by the
action of their respective boards of directors,

Section 10.2  Termination by Either Purchaser or the Company. This Agreement
may be terminated and the Merger may be abandoned at any time prior to the Closing by either
Purchaser or the Company, if:

(a)  the Closing shall not have oceurred on or before September 30, 2015 (the
"Termination Date") (other than as a result of any material breach of this Agreement by the
terminating party); or

(b) any court of competent jurisdiction shall have issued or entered an Order
permanently enjoining or otherwise prohibiting the consummation of the Merger and such
injunction shall have become final and non-appealable; provided that the Party seeking to
terminate this Agreement pursuant to this Section 10.2(b) (i) shall not have initiated the proceeding
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that gave tise to such Order or taken any action in support of such proceeding, (ii) shall have used
such reasonable best efforts as may be required by Section 7.4 to prevent, oppose and remove such
Order and (iii) shall not have breached its obligations under this Agreement, which breach shall
have primarily contributed to the issuance, promulgation, enforcement or entry of such Order or
the Order becoming final and non-appealable.

Section 10.3  Termination by the Company. This Agreement may be terminated
and the Merger may be abandoned by the Company, with the approval of the Company Board, if:

(a) Purchaser or Merger Sub shall have breached or failed to perform in any
material respect any of ifs representations, warranties, covenants or other agreements contained in
this Agreement, which breach or failure to perform (i) would result in a failure of a condition set
forth in Article VI and (ii} if curable, cannot be cured by the carlier of (x) the Termination Date or
(v} 30 days following the Company's delivery to Purchaser of the written notice contemplated by
Section 10.5, provided that the right to terminate this Agreement under this Section 10.3 shall not
be available if, at the time, the Company is in material breach of any of ifs covenants or
agreements contained herein;

(b) at any time prior to, but not after, the Stockholders Meeting, if the Company
Board has authorized the termination of this Agreement in accordance with Section 7.5(d), but
only if the Company is not in breach of and has not breached Section 7.5 and, if prior to such
fermination, the Company pays to Purchaser the Company Termination Fee in accordance with
Section 10.6; or

(c) the Necessary Stockholder Approval is not obtained at the Stockholders
Meeting or any adjournment thereof at which this Agreement has been voted upon.

Section 10.4  Termination by Purchaser. This Agreement may be terminated and
the Merger may be abandoned by Purchaser if:

(@) the Company shall have breached or failed to perform in any material
respect any of its representations, warranties, covenants or other agreements contained in this
Agreement, which breach or failure to perform (i) would result in a failure of a condition set forth
in Article V and (1i) if curable, cannot be cured by the earlier of (x) the Termination Date or (y) 30
days following Purchaser's delivery to the Company of the written notice contemplated by Section

10.5; provided that the right to_terminate this Agreement under this Section 10.4(a) shall notbe .

~ available if, at the time, Purchaser or Merger Sub is in material breach of any of its covenants or
agreements contained herein;

(b) the Compdny, its Affiliates or any of their respective Represcntatwes shall
have breached Section 7.5 in any material respect;

(c) the Company Board effects a Company Adverse Recommendation Change;

(d) the Necessary Stockholder Approval is not obtained at the Stockholders .
Meeting or any adjournment thereof at which this Agreement has been voted upon,;
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(e) the appfoval described in Section 5.10(b) is not delivered to Purchaser
within two Business Days following the receipt of the regulatory approvals described in Section

5.9(b); or

(f) any Target Entity shall have been notified by the State of Oregon or any
other Governmental Authority that such Target Entity shall no longer be the only coordinated care
organization providing Medicaid services under an Oregon Health Plan confract in Lane County,
Oregon, or that such Target Entity's authority to operate as a Coordinated Care Organization or as
a Health Care Service Contractor has been terminated, cancelled, suspended, revoked or otherwise
lost or materially and adversely modified; or

(= the Regulated Target Entity's Risk Based Capital falls below the Target
RBC, or the occurrence of a Company Action Level Event as to the Regulated Target Entity.

Section 10.5 Termination Procedures. If Purchaser wishes to terminate this
Agreement pursuant to Section 10.2 or Section_10.4, then Purchaser shall deliver to the Company a
written notice in accordance with Section 11.13 stating that Purchaser is terminating this
Agreement and setting forth a brief description of the basis on which Purchaser is terminating this
Agreement. If the Company wishes to terminate this Agreement pursuant to Section 10.2 or
Section 10.3, the Company shall deliver to Purchaser a written notice in accordance with Section
11.13 stating that the Company is terminating this Agreement and setting forth a brief description
of the basis on which the Company is terminating this Agreement.

Section 10.6  Company Termination Fee.

(a) .

(i) If this Agreement is terminated pursuant to Section 10.4{c), the
Company shall pay the Company Termination Fee to Purchaser (or one or more of its
designees) promptly, but in any event within two Business Days after the date of such
termmation, by wire transfer of same day funds to one or more accounts designated by
Purchaser (or its designee(s)).

_ (i)  If this Agreement is terminated pursuant to Section 10.3(c), Section
10.4(b} or Section 10.4(d), the Company shall pay the applicable Company Termination
Fee to Purchaser (or one or more of ifs designees) promptly, but in any event within two
Business Days after the date of such termination, by wire transfer of immediately available
funds to one or more accounts designated by Purchaser (or its designee(s)).

(i)  If this Agreement is terminated pursuant to Section 10.4(a) and the
Company, within 12 months after the date of such termination, enters into an Acquisition
Agreement with a Third Party or consummates an Acquisition Proposal, in each case, for at
least 15% of the issued and outstanding Equity Interests of a Target Entity or at least 15%
of the assets of the Target Entities on a consolidated basis, then the Company shall pay the
Company Termination Fee to Purchaser (or one or more of its designees) prior to the
execution of such Acquisition Agreement and/or consummation of such Acquisition
Proposal, as applicable, by wire transfer of immediately available funds to one or more
accounts designated by Purchaser (or its designee(s)).
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(iv)  If this Agreement is terminated pursuant to Section 10.3(c) or
Section 10.4(d) and the Company, within 12 months after the date of such termination,
enters into an Acquisition Agreement with a Third Party or consummates an Acquisition
Proposal, in each case, for at least 15% of the issued and outstanding Equity Interests of a
Target Entity or at least 15% of the assets of the Target Entities on a consolidated basis,
then the Company shall pay the Additional Company Termination Fee to Purchaser (or one
or more of its designees) prior to the execution of such Acquisition Agreement and/or
consummation of such Acquisition Proposal, as applicable, by wire transfer of immediately
available funds to one or more accounts designated by Purchaser (or its designee(s)).

(v}  If this Agreement is terminated by the Company pursuant to Section
10.3(b), then, prior to such termination, the Company shall pay the Company Termination
Fee to Purchaser (or one or more of its designees) by wire transfer of samne day funds to
one or more accounts designated by Purchaser (or its designee(s)).

(b)  For the avoidance of doubt, in no event shall the Company be obligated to
pay, or cause to be paid, the Company Termination Fee or the Additional Company Termination
Fee on more than one occasion. Purchaser shall have the right to assign the right to receive the
Company Termination Fee and the Additional Company Termination Fee to one or more Persons
in its sole discretion. :

Section 10.7  Effect of Termination and Abandonment,

(a)  Termination of this Agreement pursuant to this Article X shall terminate all
rights, remedies and obligations of the Parties and none of the Parties shall have any liability to
any of the other parties or any of their respective officers, directors, employees or stockholders
hereunder, except that the provisions set forth in this Article X and Article X1, and the defined
terms to the extent necessary under those articles, and the Confidentiality Agreement shall remain
in effect; provided that nothing herein shall relieve any Party from any liability for damages arising
out of its material breach of any of its covenants or agreements contained in this Agrecment;
provided, further, that if the Company Termination Fee is paid to Purchaser, neither Purchaser nor
Merger Sub may recover additional amounts for damages pursuant to this Section 10.7 other than
in the event of fraud (and, for the avoidance of doubt, the Additional Company Termimation Fee).

(b)  The Parties acknowledge that the agreements contained in this Section 10.7

.are an integral part of the transactions: contemplated -by-this: Agreement and-that;- without-these= .-

agreements, the Parties would not enter into this Agreement.

Section 10.8  Investigation Shall Not Limit Rights. The right of any Party to
terminate this Agreement pursuant to this Article X shall remain operative and m full force and
effect regardless of any investigation made by or on behalf of any Party, or any of their respective
Affiliates or Representatives, whether prior to or after the execution of this Agreement.

ARTICLE X1

MISCELLANEQUS

Section 11.1  Remedies.
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(a)  Remedies of Purchaser and Merger Sub. In addition to the provisions of

Section 2.12, Section 8.1 and Article IX, Purchaser and Merger Sub shall have the following

remedies:

)] Specific Performance. Prior to the valid termination of this
Agreement pursuant to Article X, Purchaser and Merger Sub shall be entitled to seek and
obtain an injunction, specific performance and other equitable relief to prevent breaches of
this Agreement by the Company and to enforce specifically the terms and provisions
hereof, including the Company's obligation to consummate the Merger. .

(i)  Termination, Each of Purchaser and Merger Sub shall be entitled to
all rights and remedies available to it in connection with a termination of this Agreement by
it in accordance with Article X, mcluding payment of the Company Termination Fee and
Additional Company Termination Fee m accordance with the terms thereof.

(iii)  Specific Performance by Purchaser. After the Closing, the Purchaser
shall be entitled to seck and obtain an injunction, specific performance and other equitable
remedies to prevent breaches of this Agreement by the Stockholder Representative and the
Company Holders and to enforce specifically the terms and provisions hereof.

(b)  Remedies of the Company and the Stockholder Representative. In addition

to the provisions of Section 2,12, Section 8.1 and Article IX, the Company and the Stockholder
Representative shall have the following remedies:

(1) Specific Performance by the Company. Prior to the walid
termination of this Agreement pursuant to Article X, the Company shall be entitled to seek
and obtain an injunction, specific performance and other equitable remedies to prevent
breaches of this Agreement by Purchaser or Merger Sub and to enforce specifically the
terms and provisions hereof, including Purchaser's and Merger Sub's obligation to
consummate the Merger.

(i1)  Specific Performance by the Stockholder Representative. After the

Closing, the Stockholder Representative shall be entitled to seek and obtain an injunction,
specific performance and other equitable remedies to prevent breaches of this Agreement
by Purchaser or the Surviving Corporation and to enforce specifically the terms and
provisions-hereof.

(it1)  Termination. The Company shall be entitled to all rights and
remedies available to it in conmection with a termination of this Agreement by it in
accordance with Article X, :

(¢} Money Damages not Adequate. The Parties agree that irreparable damage

would occur in the event that any of the provisions of this Agreement were not performed in
accordance with their specific terms or were otherwise breached and that any breach of this
Agreement could not be adequately coinpensated in all cases by monetary damages alone. Each
Party hereby agrees not to raise any objections to the availability of the equitable remedy of
specific performance to prevent or restrain breaches of this Agreement by such Party and to
specifically enforce the terms and provisions of this Agreement to prevent breaches or threatened
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breaches of, or to enforce compliance with, the covenants and obligations of such Party under this
Agreement. Any Party secking an Order or injunction to prevent breaches of this Agreement and to
enforce specifically the terms and provisions of this Agreement shall not be required to provide
any bond or other security in connection with such Order or injunction sought in accordance with
the terras of this Section 11.1.

Section 11.2  Amendments; Waivers. Prior to the Closing, this Agreement may be
amended or any provision of this Agreement may be waived only by a writing executed by the
Company, the Stockholder Representative, Purchaser and Merger Sub. After the Closing, this
Agreement may be amended or any provision of this Agreement may be waived only by a writing
executed by Purchaser and the Stockholder Representative. No course of dealing between or
among the Parties shall be deemed effective to modify, amend or discharge any part of this
Agreement or any rights or obligations of any Party under or by reason of this Agreement, and no
waiver by any Party of any default, misrepresentation or breach of warranty or covenant
hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent default,
misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights
arising by virtue of any prior or subsequent such occurrence,

Section 11.3  Governing Law.  All issues and questions concerning the
construction, validity, enforcement and interpretation of this Agreement and the Schedules and
Exhibits hereto and all claims or causes of action (whether in contract or tort} that may be based
upon, arise out of or relate to this Agreement, or the negotiation, execution or performance of this
Agreement (including any claim or cause of action based upon, arising out of or related to any
representation or warranty made m or in connection with this Agreement or as an inducement to
enter into this Agreement) shall be governed by, and construed in accordance with, the Laws of the
State of Delaware without giving effect to any choice of law or conflict of law rules or provisions
(whether of the State of Delaware or any other jurisdiction) that would cause the application of the
Laws of any jurisdiction other than the State of Delaware, except to the extent required by the
OBCA and/or to give effect to the terms hereof under the OBCA. In furtherance of the foregoing,
the internal law of the State of Delaware shall control the interpretation and construction of this
Agreement (and all Schedules and Exhibits hereto), even though under that jurisdiction's choice of
law or conflict of law analysis the substantive law of some other jurisdiction would ordinarily
apply, except to the extent required by the OBCA and/or to give effect to the terms hereof under
the OBCA and the applicable insurance laws of the State of Oregon.

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
OR ANY TRANSACTION CONTEMPLATED HEREBY. EACH PARTY HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANOTHER PARTY
HERETO HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER
PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
11.4.
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Section 11.5  Consent to Jurisdiction. Each Party irrevocably submits to the
exclusive jurisdiction of the United States District Court for the District of Oregon for the purposes
of any Action arising out of this Agreement or the transactions contemplated hereby. Each Party
agrees to commence any such Action exclusively in the United States District Court for the District
of Oregon. FEach Party further agrees that service of any process, summons, notice or document by
U.S. registered mail to such Party's respective address set forth above shall be effective service of
process for any Action in the State of Oregon with respect to any matters to which it has submitted
to jurisdiction in this Section 11.5. Each Party irrevocably and unconditionally waives any
objection to the laying of venue of any Action arising out of this Agreement or the transactions
confemplated hereby in the United States District Court for the District of Oregon and hereby
further irrevocably and unconditionally waives and agrees not to plead or claim in any such court
that any such Action brought in any such court has been brought in an inconvenient forum.

Section 11.6  Sugcessors and Assigns. This Agreement and all of the covenants
and agreemenis contained herein and the rights, interests and obligations hereunder shall bind and
inure to the benefit of the respective heirs, successors and assigns of the Parties herefo whether so
expressed or not, except that neither this Agreement nor any of the covenants and agreements
herein or rights, interests or obligations hereunder may be assigned or delegated by the Company,

- Purchaser or Merger Sub prior to the Closing without the prior written consent of the other Parties
_hereto; provided that any of Merger Sub, Purchaser and, following the Closing, the Surviving

Corporation, may assign its rights pursvant fo this Agreement, including its rights to
indemnification, to any of its financing sources as collateral security. Except as permitted by this
Section 11.6, any purported assignment or delegation of this Agreement, any of the covenants and
agreements herein or any of the nights, interests or obligations hereunder, shall be void.

Section 11.7  Severability, Whenever possible, each provision of this Agreement
shall be interpreted in such a manner as to be cffective and valid under applicable Law, bul if any
provision of this Agreement or the application of any such provision to any Person or circumstance
shall be held to be prohibited by, illegal or unenforceable under applicable Law in any respect by a
court of competent jurisdiction, such provision shall be ineffective only to the extent of such
prohibition or illegality or unenforceability, without invalidating the remainder of such provision
or the remaining provisions of this Agreement. Upon such determination that any term or other
provision is invalid, illegal or unienforceable, the Parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in a mutually
acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the greatest extent possible.

Section 11.8  Counterparts. This Agreement may be executed simultaneously in
counterparts (including by signature pages delivered by means of facsimile machine or electronic
transmission in portable electronic format (pdf}), any one of which need not contain the sighatures
of more than one Party, but all such counterparts taken together shall constitute one and the same
Agreement.

Section 11.9  Delivery by Facsimile or PDF. This Agreement and any signed
agreement or instrument entered into in connection with this Agreement, and any amendments
hereto or thereto, to the extent signed and delivered by means of a facsimile machine or electronic
transmission in portable document format (pdf) shall be treated in all manner and respects as an
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original agreement or instrument and shall be considered to have the same binding legal effect as if
it were the original signed version thereof delivered in person. At the request of any Party or to
any such agreement or instrument, each other Party or thercto shall re-execute original forms
thereof and deliver them to all other Parties. No Party or party to any such agreement or
instrument shall raise the use of a facsimile machine or electronic transmission in portable
document format (pdf) to deliver a signature or the fact that any signature or agreement or
mstrument was transmitted or communicated through the use of a facsimile machine or electronic
transmission in portable document format (pdf) as a defense to the formation of a contract and
each such party forever waives any such defense, except to the extent such defense relates to lack
of authenticity.

Section 11.10 [Entire Apgreement. This Agreement (including the Company
Disclosure Schedule and all other Schedules and Exhibits hereto), the Confidentiality Agreement
and the agreements and certificates to be delivered by any of the Target Entities or Purchaser at the
Closing, contain the entire agreement and understanding among the Parties with respect to the
subject matter hereof and supersede all prior agreements and understandings, whether written or
oral, relating to such subject matter in any way. All Schedules and Exhibits attached hereto or
referred to herein are hereby incorporated m and made a part of this Agreentent as if set forth in
full herein.

Section 11.11 No Third-Party Beneficiaries. Except as expressly set forth in
Article IX (Indemnification) and Section 8.1(a) (Tax Indemnification), and except for the rights
granted to the Stockholder Representative under Section 8.6, this Agreement is for the sole benefit
of the Parties and their permitted successors and assigns and nothing herein expressed or implied
shall give or be construed to give any Person, other than the Partics and such permitted successors
and assigns, any legal or equitable rights hereunder.

Section 11.12  Schedules. The information set forth in a given section or subsection
of the Company Disclosure Schedule or the Purchaser Disclosure Schedule shall be deemed to
provide the infonnation contemplated by, or otherwise qualify, the provisions of this Agreement
set forth in the corresponding section or subsection of this Agreement and any other section or
subsection of this Agreement if and to the extent that it is reasonably apparent on its face that such
information is relevant to such other section or subsection of this Agreement, whether or not an
explicit cross reference appears.

or dehvered under or by reason of the provisions of this Agreement shall be in writing and shall be
deenied to have been given when delivered personally to the recipient, one Business Day after
being sent to the recipient by reputable overnight courier service {(charges prepaid), upon written
acknowledgment of receipt after transmittal by facsimile or electronic meil during business hours
at the site of receipt or three days after being mailed to the recipient by certified or registered mail,
return receipt requested and postage prepaid. Such notices, demands and other communications
shall be sent to Purchaser, Merger Sub, the Stockholder Representative and the Company at the
addresses indicated below or to such other address or to the attention of such other person as the
recipient party has specified by pricr written notice to the sending party.
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The Company:

Agate Resources, Inc.

1800 Millrace Drive

Eugene, Oregon 97403

Attn: Terry W, Coplin

Fax; (541) 762-9034

Email: tcoplin@trilliumchp.com

with a copy to (which shall not constitute notice to the Company):

Stoel Rives LLP

900 SW Fifth Avenue, Suite 2600

Portland, Oregon 97204

Attention: Barbara L. Nay & Jason M. Brauser

Fax: (503) 224-3380

Email: barbara.nay@stoel.com & jason.brauser@stoel.com

Stockholder Representative:

James Dalton

1505 SE Oxford Lane
Milwaulkie, QOregon 97222-7414
Phone: (503) 956-1312

Email: jfdpdx ail.com

with a copy tg (which shall not constitute notice to the Stockholder Representative):

Jeremy P. Prickel, CPA
432°W. 11th Ave.
Bugene, OR 97401
Phone: (541) 687-2320
Fax: (541) 485-0960
jeremvyp(@jrcpa.com

Purchaser, Merger Sub and, following the Closing, the Surviving Corporation:

Centene Corporation

7770 Forsyth Blvd., Suite 800

St. Louis, MO 63105

Attn; Keith H. Williamson

Fax: (314) 725-5180

Bmail: kwilliamson@centene.com
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occurred.

- with copy to (which shall not constitute notice to Purchaser, Merger Sub or the

Surviving Corporation):

Kirkland & Ellis LLP

300 North LaSalle Street

Chicago, Illinois 60654

Attn: Gerald T, Nowak, P.C. & Kevin L. Morris

Fax: 1-312-862-2200

Email: gnowak@kirkland.com & kmorris@kirkland.com

Section 11.14 Expenses. Except as otherwise specified in this Agreement, all costs
and expenses, including fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with this Agreement and the transactions contemplated by this Agreement
must be paid by the Party incurring such costs and expenses, whether or not the Closing has
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[N WITNESS WHEREOF, the Parties have executed this Agreement and Plan of
Mezger on the date first written above.

The Company: ' AGATE RESOURCES, INC,

Steckholder Representative:

James Dalton”

Signatuwre pages ! of 2 to Merger Agreement
pag o & &

e ———r e
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Purchaser: CENTENE CORPORATION

Merger Sub:

[Signature pages 2 of 2 to Merger Agreament]
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Exhibit A

Resolutions Adopted by the
Board of Directors of
Agate Resources, Inc.

Meeting Date: January 16, 2015

Acquisition of the Company by Centene Corporation

WHEREAS, Agate Resources, Inc., an Oregon corporation (the “Company”), has entered
into discussions with Centene Corporation, a Delaware corporation (“Parent”), regarding a
statutory merger pursuant to which (i) a wholly-owned subsidiary of Parent (“Merger Sub”)
would merge with and into the Company and (ii) the Company would become a wholly-
owned subsidiary of Parent (the “Merger™);

WHEREAS, the Board of Directors (the “Board”) believes that it is advisable and fair and in
the best interests of the Company and its shareholders that the Company enter into an
Agreement and Plan of Merger with Parent, Merger Sub, and James Dalton, as Stockholder
Representative, in substantially the form attached hereto as Exhibit A (the “Merger
Agreement”), pursuant to which the issued and outstanding shares of capital stock of the
Company and options outstanding immediately before the effective time of the Merger will
convert into the right to receive a portion, as set forth in the Merger Agreement, of

(i) $80,000,000 (subject to a working capital adjustment and Risk Based Capital adjustment),
less (i1)(A) up to $400,000 plus up to 10% of amounts released to shareholders and option
holders on the first, second and third anniversaries of the closing date to cover costs incurred
by the Stockholder Representative as contemplated by the Merger Agreement, (B)
transaction costs incurred by the Company as contemplated by the Merger Agreement and
(C) $1,000,000 to partner with Parent to create a community investment fund, plus (iii)(A) up
to $5,000,000 in future bonus payments payable in accordance with the terms of the Merger
Agreement and (B) up to $20,000,000 in deferred purchase price;

RESOLVED, that the Board has determined that the Merger Agreement and the transactions
provided for in the Merger Agreement, including the Merger, and the consideration to be
paid for each share of the Company’s Common Stock in the Merger, are fair to the
shareholders;

RESOLVED, that the terms and provisions of the Merger Agreement, in substantially the
form attached hereto, and the transactions and agreements contemplated by the Merger
Agreement, including the Merger, are hereby approved and adopted;

RESOLVED, that the form, terms and provisions of the Stockholder Support Agreement, in
substantially the form attached to the Merger Agreement, are hereby approved and adopted;

RESOILVED, that the Merger and the Merger Agreement are advisable and the Merger and
the Merger Agreement be submitted to the Company’s shareholders for approval at a special
meeting of the shareholders;
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RESOLVED, that the Board recommends to the Company’s sharcholders that they vote in
favor of and approve and adopt the Merger and the Merger Agreement;

RESOLVED, that each of Terry Coplin and David Cole (each, an “Authorized Officer” and
collectively, the “Authorized Officers™) is authorized and directed in the name and on
behalf of the Company to execute and deliver the Merger Agreement, with such changes as
any Authorized Officer may approve, such officer’s execution and delivery of the Merger
Agreement constituting conclusive evidence of such officer’s approval;

RESOLVED, that each of the Authorized Officers is authorized to negotiate, execute and
deliver any and all other agreements, documents, instruments or certificates contemplated by
the Merger Agreement (collectively, the “Transaction Documents™), including the
Stockholder Support Agreement and the Articles of Merger, or necessary for the delivery or
performance thereof, all in such form as the officer executing such Transaction Document
shall approve and deem necessary or appropriate, such officer’s execution and delivery
thereof to serve as conclusive evidence of such officer’s approval;

RESOLVED, that each of the Authorized Officers is authorized (i) to execute and deliver a
written consent on behalf of the Company, as a shareholder of Trillium Community Health
Plan, Inc. (*Trillium”), directing Trillium, in accordance with Trillium’s articles of
incorporation and subject to the completion of the Merger, to distribute the Excess Cash
Amount (as defined in the Merger Agreement) to Trillium’s shareholders, and (ii) to take any
other action the Authorized Officer deems necessary or advisable to, subject to the
completion of the Merger, cause the entire Excess Cash Amount to be distributed to the
Company, including through a distribution by Lane Individual Practice Association, Inc.
(“LIPA”) to the Company of the portion of the Excess Cash Amount distributed by Trillium
to LIPA;

RESOLVED, that, subject to the approval and adoption of the Merger Agreement by the
shareholders, the Board approves the filing of the Articles of Merger on the Closing Date (as
defined in the Merger Agreement);

RESOLVED, that the Company’s performance of its obligations under the Merger
Agreement, the Transaction Documents to which it is a party and the transactions
contemplated thereby is approved in all respects; and

RESOLVED, that each Authorized Officer of the Company is authorized to prepare or cause
to be prepared, and to execute and file, jointly with Parent or otherwise, all such applications,
amendments thereof, and documents related thereto, as may be deemed by cither officer to be
necessary or desirable to obtain such approvals or authorizations of regulatory authorities as
may be required to effect the Merger on the basis, or on substantially the basis, set forth in
the Merger Agreement.

Treatment of Options and Company Option Plan

WHEREAS, in connection with the Merger, the Board believes that it is in the best interests
of the Company and its shareholders to treat outstanding options (each, an “Option”) under
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the Company’s Amended and Restated 2004 Stock Incentive Plan (the “Company Option
Plan”) in the manner described in the Merger Agreement;

RESOLVED, that, (i) pursuant to Section 8.2-3 of the Company Option Plan and subject to
the completion of the Merger, during the period beginning on the later of (A) the date on
which the Merger Agreement is executed and delivered on behalf of the Company or (B) the
date which is 30 days before the Effective Time (as defined in the Merger Agreement) and
ending at the Effective Time (the “Merger Exercise Period™), Options outstanding under the
Company Option Plan may be exercised to the extent then exercisable, (i1} subject fo the
completion of the Merger, immediately prior to the expiration of the Merger Exercise Period,
Options ouistanding under the Company Option Plan shall become fully vested and
exercisable, and (iii) subject to the completion of the Merger, upon the expiration of the
Merger Exercise Period, all unexercised Options and related option agreements shall
immediately terminate and be canceled in exchange for the consideration set forth in the
Merger Agreement;

RESOLVED, that, subject to the completion of the Merger and in accordance with the
Merger Agreement, the holder of each Option outstanding under the Company Option Plan
as of immediately before the expiration of the Merger Exercise Period shall be entitled to
receive, subject to the terms and conditions of the Merger Agreement, the consideration set
forth in the Merger Agreement;

RESOLVED, that each of the Authorized Officers is authorized and directed, in the name
and on behalf of the Company, (o do all things, perform all acts and execute all documents
deemed by him or her to be necessary or appropriate to give effect to the purpose and intent
of the foregoing resolutions; and

RESOLVED, that, as of the Effective Time, the Company Option Plan shall terminate and be
of no further force or effect.

Special Shareholders Meeting Date

RESOLVED, that a Special Meeting of the shareholders (the “Special Shareholders
Meeting”) be held no later than the date that is 35 days following the date on which the
Oregon Insurance Division approves the “Form A” filed by Parent pursuant to the Merger
Agreement for the purpose of obtaining the Necessary Stockholder Approval (as defined in
the Merger Agreement) at such time and location as management may determine.

Record Date; Solicitation of Proxies

RESOLVED, that the record date for determining shareholders entitled to notice of and to
vote at the Special Shareholders Meeting and for purposes of solicitation of proxies
referenced below shall be 5:00 p.m., Pacific time, on the date that is 15 Business Days after
the date of the Merger Agreement; and

RESOLVED, that the Company is authorized and directed to solicit proxies (each, a
“Proxy”) in favor of Thomas Wuest, M.D., Terry Coplin and David Cole, or any of them,
with respect to the Merger and the Merger Agreement.
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Approval of Notice and Proxy Statement

RESOLVED, that the Notice of Special Meeting of Shareholders, Proxy Statement and
Proxy, each in the form approved by the chief executive officer of the Company, are
approved, and the chief executive officer of the Company is authorized to cause to be
transmitted to the shareholders the Notice of Special Meeting of Shareholders, Proxy
Statement and Proxy.

General Authorization; Ratification

RESOLVED, that the officers of the Company are each authorized to execute and deliver all
such further instruments and documents (including amendments to any agreement or other
document approved in the foregoing resolutions), pay such expenses and do and perform
such other acts and things as, in the judgment of the officer or officers taking the action, may
be necessary or desirable to carry out fully the intent and accomplish the purposes of the
foregoing resolutions; and

RESOLVED, that any acts of any officer or officers of the Company and of any person or
persons designated and authorized to act by any officer of the Company, which acts would
have been authorized by the foregoing resolutions except that such acts were taken prior to
the adoption of such resolutions, are hereby severally ratified, confirmed, approved, and
adopted as the acts of the Company.

78029359.1 0061542-00015 A-4
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Centene Corporation

Directors and Executive Officers

Name Position
Michael F. Neidorff Chairman, Presideﬁt and Chief Executive Officer
Orlando Ayala | Director
Robert K. Ditmore | Director
Frederick H. Eppinger Director
Richard A. Gephardt Director
Pamela A. Joseph Director
John R. Roberts Director
David L. Steward | Director
rTommy G. Thompson Director

K. Rone Baldwin

Executive Vice President, Insurance Group Business Unit

Carol E. Goldman

Executive Vice President and Chief Administrative Officer

Jason M. Harrold

Executive Vice President, Specialty Company Business Unit

Robert T. Hitchcock

Executive Vice President, Health Plan Business Unit

Jesse N. Hunter

Executive Vice President, Chief Business Development Officer

Donald G. Imholz

Executive Vice President, Operations and Chief Information
Officer

Edmund E. Kroll, Jr.

Senior Vice President, Finance and Investor Relations

C. David Minifie

Executive Vice President, Business Integration & Chief
Marketing Officer

William N. Scheffel

Executive Vice President, Chief Financial Officer and Treasurer

Jeffrey A. Schwaneke

Senior Vice President, Corporate Controller and Chief
Accounting Officer

Keith H. Williamson

Executive Vice President, General Counsel and Secretary
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN
COMPARISON OF TOTAL ADJUSTED CAPITAL TO RISK-BASED CAPITAL
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Capital and Surplus 43,454,699 47,005,012 67,392,877 89,302,708
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN

BALANCE SHEET 2015-17 PROJECTION

Net Admitted Assets

Assets 2014 Actual | 2015 Forecast | 2016 Forecast | 2017 Forecast

Bonds 26,024,312 26,024,312 26,024,312 26,024,312

Cash ($80,397,408), cash equivalents ($250,556), short-

term investments ($6,033,296) 86,681,259 102,153,195 127,296,649 153,783,813

Subtotals, cash and invested assets 112,705,571 128,177,507 153,320,961 179,808,125

Investment income due and accrued 123,072 176,340 211,744 248,887

Uncollected premiums and agents balances in the course

of collection 1,447,392 1,726,317 1,813,542 1,907,005

Accrued retrospective premiums 1,479,871 1,765,055 1,854,237 1,949,798

Amounts receivable relating to uninsured plans 1,073,936 1,280,893 1,345,612 1,414,960

Net deferred tax asset 1,009,000 1,161,284 926,646 995,821

Health care and other amounts receivable

Aggregate write-ins for other than invested assets 1,000,000 1,000,000 1,000,000 1,000,000

Total Assets 118,838,842 | 135,287,394 | 160,472,742 | 187,324,596

Details of Write-Ins

Receivable from parent 1,000,000 1,000,000 1,000,000 1,000,000
Total

Liabilities, Capital and Surplus 2014 Actual | 2015 Forecast | 2016 Forecast | 2017 Forecast

Claims unpaid (less SO reinsurance ceded) 47,748,800 55,929,509 60,521,105 63,630,302

Accrued medical incentive pool and bonus amounts 6,700,000 7,847,898 8,492,180 8,928,455

Unpaid claims adjustment expenses 1,038,600 1,216,541 1,316,415 1,384,044

Aggregate health policy reserves, including the liability of

$0 for medical loss ratio rebate per the Public Health

Service Act 46,179

General expenses due or accrued 5,086,303 5,957,729 6,446,836 6,778,034

Current federal and foreign income tax payable and

interest thereon including SO on realized capital gains

(losses) 7,324,000 8,622,874 6,880,620 7,394,262

Amounts due to parent, subsidiaries and affiliates 7,434,152 8,707,831 9,422,710 9,906,790

Aggregate write-ins for other liabilities (including SO

current) 6,109

Total Liabilities 75,384,143 88,282,382 93,079,865 98,021,888

Common capital stock 20,005,722 20,005,722 20,005,722 20,005,722

Unassigned funds (surplus) 23,448,977 26,999,290 47,387,155 69,296,986

Total Capital and Surplus 43,454,699 47,005,012 67,392,877 89,302,708

Total Liabilities, Capital and Surplus 118,838,842 135,287,394 160,472,742 187,324,595

Details of Write-Ins

Premiums received in advance 3,491

Unclaimed Property 2,618
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN
STATEMENT OF REVENUE AND EXPENSES

2014 Actual 2015 Forecast 2016 Forecast 2017 Forecast
Member Months 1,054,140 1,154,400 1,212,120 1,272,726
Net premium income (including SO non-health premium income) 407,528,920 486,063,190 510,622,328 536,937,967
Less: HRA Hospital Reimbursement Adjustment
Total Revenues 407,528,920 486,063,190 510,622,328 536,937,967
Hospital and Medical:
Hospital/medical benefits 224,535,045 262,916,887 284,410,097 298,928,603
Other professional services 26,477,382 31,003,405 33,537,904 35,249,940
Emergency room and out-of-area 26,571,699 31,113,844 33,657,372 35,375,506
Prescription drugs 43,613,005 51,068,177 55,242,953 58,062,984
Incentive pool, withhold adjustments and bonus amounts 4,685,385 5,486,301 5,934,801 6,237,759
Subtotal 325,882,516 381,588,614 412,783,127 433,854,793
Less:
Net reinsurance recoveries 6,220,947 7,160,051 7,615,428 7,872,103
HRA Hospital Reimbursement Adjustment
TOTAL Hospital and Medical 319,661,569 374,428,563 405,167,699 425,982,689
Claims adjustment expenses, including $24,054,720 in cost containment
expenses 32,461,976 38,011,000 41,118,364 43,217,366
General administrative expenses 19,380,033 31,959,080 31,460,361 32,519,046
TOTAL Underwriting Deductions 371,503,578 444,398,644 477,746,424 501,719,101
Net underwriting gain or (loss) 36,025,342 41,664,546 32,875,905 35,218,866
Net investment income earned 642,522 919,309 1,103,870 1,297,519
Net gain or (loss) from agents or premium balances charged off [(amount
recovered $0) (amount charged off $1,000) (310)
Net income or (loss) after capital gains tax and before all other federal
income taxes 36,667,554 42,583,855 33,979,775 36,516,385
Federal and foreign income taxes incurred 14,467,759 17,033,542 13,591,910 14,606,554
Net income (loss) 22,199,795 25,550,313 20,387,865 21,909,831

DETAILS OF WRITE-INS: DHS Transformation Grant

7,071,133

XXX

XXX

XXX
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN
STATEMENT OF REVENUE AND EXPENSES (CONTINUED) 2015-17 PROJECTION

Capital & Surplus Account 2014 Actual | 2015 Forecast | 2016 Forecast | 2017 Forecast
Capital and surplus prior reporting year 20,873,465 43,454,699 47,005,011 67,392,876
Net income or (loss) 22,736,664 26,143,593 21,025,460 22,551,140
Change in net deferred income tax 405,000 152,284 (234,638) 69,175
Change in nonadmitted assets (560,430) (745,564) (402,957) (710,483)
Capital Changes:

Paid in 0 (22,000,000) 0 0

Net change in capital and surplus 22,581,234 3,550,313 20,387,865 21,909,831
Capital and surplus end of reporting year 43,454,699 47,005,011 67,392,876 89,302,708
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN
COMPARISON OF TOTAL ADJUSTED CAPITAL TO RISK-BASED CAPITAL

2014 2015 2016 2017

Capital and Surplus 43,454,699 69,005,012 89,392,877 111,302,708

Trend Test 2014 2015 2016 2017
TOTAL Revenue 407,528,920 486,063,190 510,622,328 536,937,967
Underwriting Deductions 371,503,578 444,398,644 477,746,424 501,719,101

Combined Ratio 91.160 91.428 93.562 93.441




121

RBC ANALYSIS REVISED RBC PLAN Page 1 of 2




122

FIXED INCOME ASSETS Page 2 of 2

Capital and Surplus 43,454,699 69,005,012 89,392,877 111,302,708
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN

BALANCE SHEET 2015-17 PROJECTION

Net Admitted Assets

Assets 2014 Actual | 2015 Forecast | 2016 Forecast | 2017 Forecast

Bonds 26,024,312 26,024,312 26,024,312 26,024,312

Cash ($80,397,408), cash equivalents ($250,556), short-

term investments ($6,033,296) 86,681,259 124,153,195 149,296,649 175,783,813

Subtotals, cash and invested assets 112,705,571 150,177,507 175,320,961 201,808,125

Investment income due and accrued 123,072 176,340 211,744 248,887

Uncollected premiums and agents balances in the course

of collection 1,447,392 1,726,317 1,813,542 1,907,005

Accrued retrospective premiums 1,479,871 1,765,055 1,854,237 1,949,798

Amounts receivable relating to uninsured plans 1,073,936 1,280,893 1,345,612 1,414,960

Net deferred tax asset 1,009,000 1,161,284 926,646 995,821

Health care and other amounts receivable

Aggregate write-ins for other than invested assets 1,000,000 1,000,000 1,000,000 1,000,000

Total Assets 118,838,842 157,287,394 182,472,742 209,324,596

Details of Write-Ins

Receivable from parent 1,000,000 1,000,000 1,000,000 1,000,000
Total

Liabilities, Capital and Surplus 2014 Actual | 2015 Forecast | 2016 Forecast | 2017 Forecast

Claims unpaid (less $0 reinsurance ceded) 47,748,800 55,929,509 60,521,105 63,630,302

Accrued medical incentive pool and bonus amounts 6,700,000 7,847,898 8,492,180 8,928,455

Unpaid claims adjustment expenses 1,038,600 1,216,541 1,316,415 1,384,044

Aggregate health policy reserves, including the liability of

S0 for medical loss ratio rebate per the Public Health

Service Act 46,179

General expenses due or accrued 5,086,303 5,957,729 6,446,836 6,778,034

Current federal and foreign income tax payable and

interest thereon including $0 on realized capital gains

(losses) 7,324,000 8,622,874 6,880,620 7,394,262

Amounts due to parent, subsidiaries and affiliates 7,434,152 8,707,831 9,422,710 9,906,790

Aggregate write-ins for other liabilities (including SO

current) 6,109

Total Liabilities 75,384,143 88,282,382 93,079,865 98,021,888

Common capital stock 20,005,722 20,005,722 20,005,722 20,005,722

Unassigned funds (surplus) 23,448,977 48,999,290 69,387,155 91,296,986

Total Capital and Surplus 43,454,699 69,005,012 89,392,877 111,302,708

Total Liabilities, Capital and Surplus 118,838,842 157,287,394 182,472,742 209,324,595

Details of Write-Ins

Premiums received in advance 3,491

Unclaimed Property 2,618
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN

STATEMENT OF REVENUE AND EXPENSES

2014 Actual 2015 Forecast 2016 Forecast 2017 Forecast
Member Months 1,054,140 1,154,400 1,212,120 1,272,726
Net premium income (including SO non-health premium income) 407,528,920 486,063,190 510,622,328 536,937,967
Less: HRA Hospital Reimbursement Adjustment
Total Revenues 407,528,920 486,063,190 510,622,328 536,937,967
Hospital and Medical:
Hospital/medical benefits 224,535,045 262,916,887 284,410,097 298,928,603
Other professional services 26,477,382 31,003,405 33,537,904 35,249,940
Emergency room and out-of-area 26,571,699 31,113,844 33,657,372 35,375,506
Prescription drugs 43,613,005 51,068,177 55,242,953 58,062,984
Incentive pool, withhold adjustments and bonus amounts 4,685,385 5,486,301 5,934,801 6,237,759
Subtotal 325,882,516 381,588,614 412,783,127 433,854,793
Less:
Net reinsurance recoveries 6,220,947 7,160,051 7,615,428 7,872,103
HRA Hospital Reimbursement Adjustment
TOTAL Hospital and Medical 319,661,569 374,428,563 405,167,699 425,982,689
Claims adjustment expenses, including $24,054,720 in cost containment
expenses 32,461,976 38,011,000 41,118,364 43,217,366
General administrative expenses 19,380,033 31,959,080 31,460,361 32,519,046
TOTAL Underwriting Deductions 371,503,578 444,398,644 477,746,424 501,719,101
Net underwriting gain or (loss) 36,025,342 41,664,546 32,875,905 35,218,866
Net investment income earned 642,522 919,309 1,103,870 1,297,519
Net gain or (loss) from agents or premium balances charged off [(amount
recovered $0) (amount charged off $1,000) (310)
Net income or (loss) after capital gains tax and before all other federal
income taxes 36,667,554 42,583,855 33,979,775 36,516,385
Federal and foreign income taxes incurred 14,467,759 17,033,542 13,591,910 14,606,554
Net income (loss) 22,199,795 25,550,313 20,387,865 21,909,831
DETAILS OF WRITE-INS: DHS Transformation Grant 7,071,133 XXX XXX XXX
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TRILLIUM COMMUNITY HEALTH PLAN REVISED RBC PLAN
STATEMENT OF REVENUE AND EXPENSES (CONTINUED) 2015-17 PROJECTION

Capital & Surplus Account 2014 Actual |2015 Forecast | 2016 Forecast | 2017 Forecast
Capital and surplus prior reporting year 20,873,465 43,454,699 69,005,011 89,392,876
Net income or (loss) 22,736,664 26,143,593 21,025,460 22,551,140
Change in net deferred income tax 405,000 152,284 (234,638) 69,175
Change in nonadmitted assets (560,430) (745,564) (402,957) (710,483)
Capital Changes:

Paid in 0 0 0 0

Net change in capital and surplus 22,581,234 25,550,313 20,387,865 21,909,831
Capital and surplus end of reporting year 43,454,699 69,005,011 89,392,876 111,302,708
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Last Name First Name Middle/Sffx ShareholderType A Shares B Shares

78190483.2 0061542-00015 A-6



1. Outstanding Options®*

Open Optn  EX Price
First SH Type Optns Acquired thru  Acquired Yr %) Expire On

*The Company’s directors’ options are fully vested on grant. The Company’s employees’ options vest one-fourth on
the first anniversary of the employee’s hire date and thereafter by one-forty eighth per month.

*member of the board of directors of the Company.
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Confidentiality Statement

The Attached Pages Are Not Subject to Public Disclosure Under Oregon Law

The following pages in this file are provided to the Oregon Insurance Division in
response to a request for additional information related to a “Form A” filing. The
materials are confidential and are exempt from public disclosure pursuant to
Oregon law under ORS 192.501(2) and ORS 192.502(4).
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Estimated Consideration to be Paid to Each Owner

Last Name First Name Consideration

1of5
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Last Name

First Name

Consideration

20f5
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Last Name

First Name

Consideration

3 of5
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Last Name

First Name

Consideration

40f5
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Last Name

TOTAL

First Name

Consideration

$128,251,766

Sof5



140

- | EXHIBIT C

NAIC BIOGRAPHICAL
AFFIDAVITS*

* Centene requests confidential treatment for Exhibit C as exempt
from public disclosure pursuant to ORS 192.501(28), ORS
192.502(2), and ORS 192.502(4).




MICHAEL F. NEIDORFF




Apflicant Name (Company):__ Centene Corporation NAIC No. __ None

FEIN:  _ 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

Centene Corporation; 7700 Forsyth Bivd., St. Louis, MO 63105: 31 4-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hercinafter set forth. (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” SO STATE.

1, Affiant's Full Name (Initials Not Acceptable): First:  Michael Middle:__Frederic _Last:__ Neidorff

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 1 FORM 11

ot e e B L R T e imm o o



NAIC No. ]
FEIN:

Revised 04/16/13
FORM 11

©2000-2013 National Association of Insurance Commissioners




Apjfttcant Name (Company): Centene Corporation _ NAIC No.
FEIN:

Revised 04/16/13
FORM 11

©2000-2013 Naifonal Association of Insyrance Commissioners




ApjfHicant Name (Company):__Centene Corporation NAIC No. _ None
FEIN: 42

Revised 04/16/13

©2000-2013 National Association of Insurance Commissioners / FORM 11




Applidant Name (Company):__ Centene Corporation NAIC No. __ None

FEIN: 42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners B




AppHhtant Name (Company):  Centene Corporation . NAIC No, __None
FEIN:

Revised 04/16/13

©2000-2013 National Association of Insurance Commissioners




Appfficant Name (Company):  Centene Corporation - NAIC No. __ None

Revised 04/16/13

£r2000-2013 National Association of Insurance Commissionors FORM 11




.‘\ppgiﬁ‘%nl, Name (Company): ___Centene Corporation NAICNo.  Nope
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Bivd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First:_ Michael Middle:_ Frederic __ 1.ast:_Neidorf]
IF ANSWER IS “NONE,"” SO STATE.

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 8 FORM 1]



Apptibant Name {Company):__ C ne Corporatiol NAIC No.
FEIN:

None

Revised 04/16/13

J0-2013 National Association of Insurance Cotnmissionars FORM 11




Appticant Name (Company):__Centene Corporation NAIC No. __ Not
FEIN: 42-1

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS

04/16/13
©@2000-2013 National Association of Insurance Commissioners 10 FORM 11




ORLANDO AYALA




Apbﬁcant Name (Company): __Centene Corporation NAIC No. __ None
FEIN: 42-1406317

' BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,
{Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as hereinafier
set forth, (Attach addendum or separate sheet if space hereon is insufficient to answer any question fuily.) [F ANSWER IS
“NO” OR “NONE,” SO STATE.

L. Affiant’s Full Name (Initials Not Acceptable): First: Griande Middle: None Last: Avale-Lozano

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners 1 FORM 11



NAIC No. __ None
FEIN: 42-

Revised 04/16/13
@2000-2013 National 2 FORM 1]




©2000-2013 National Association of Tnsurance Commissionets




Apptfeant Name (Company):; __ Centene Corporation NAIC No.

Revised 04/16/13
@2000-2013 National Association of Insutance Commissioners d FORM 11




Apﬂ.ﬁ?:ant Name (Company): _ Centene Corporation

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 7 FORM 11




Revised 04/16/13
©2000-2013 Nationgl Association of Insurance Commissioners FORM 11
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Applicant Name {Company): __ Centene Corporation NAIC No. ___Nong
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

(14

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis. MO 63105: 314-725-4477

1.  Affiant’s Full Name (Initials Not Acceptable): First: Middle: None Last: Apala-Lozano

Revised 04/16/13

@2000-2013 National Association of Insurance Commissioners F'ORM 11




___None _
42-1406317

Revised 04/16/13
(113 Nalional Association of Insurance Commissioners FORM 11
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Applicant Name (Company):___Ceniene Cor, _ NAIC No. ___None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
' (ALl states except California, Minnesota and Oklahoma)




ROBERT K. DITMORE
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Applicant Name (Company):___Centene Corporation NAICNo. _ None
FEIN; 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105;: 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hereinafter set forth. (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” SO STATE.

L. Alffiant’s Full Name (Initials Not Acceptable): First: Robert Middle: Keith Last: Ditrnore

Revised 04/16/13 ]
©2000-2013 National Association of Insurance Commissioners 1 FORM 11 ]
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Applicant Name (Company):__Centene Corporation NAIC No, _ None
FEIN:

Revised 04/16/13

©2000-2013 National Association of Insurance Commissioners
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Applicant Name (Company) Corporation . NAIC No. __ None

FEIN: 42

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners E FORM 11
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Applicant Name (Company):__ Centene Corporation NAIC No. _ None

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners FORM 11
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Applicant Name (Company):__ Centene Corporation . NAIC No. ___None
FEIN:

Revised 04/16/13

©2000-2013 National Association of Insurance Commissioners
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Applicant Name (Company);__ Centene Corporation NAIC No. __ None
FEIN:

Revised 04716713
©2000-2013 National Assaciation of Insurance Commissioners FORM 11
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Applicant Name (Company):__ Centene Corporation NAIC No. __None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

{Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Bull name, address, and telephone number of the present or propesed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsvth Blvd., St. Louis, MO 63105; 314-725-4477

Affiant’s Full Name (Inilials Not Acceptable): First: Robert Middle: Keith Last: Ditinore
IF ANSWER IS “NONE.” SO STATE.

Reyised 04/16/13
120002013 National Association of Insurance Commissionere FORM 11




170
Applicant Name (Company);__ Centene Corporation . NAIC No. __None

FEIN: _ 42-1406317 f

Revised
©2000-2013 National Ass tion of Insurance Commissioners
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Applicant Name (Company):  Centene Corporation NAIC No. __ None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
' (All states except California, Minnesota and Oklahoma)

Ud/ 16713
©2000-2013 National Association of Insurance Commissioners ) FORM 11
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Applicant Name (Company):_ Centene Corporatio - NAIC No. __ None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CON (.,ERNING BACKGROUND REPORTS

(Minnesota an

©2000-2013 National Association of Insurance Commissioners 10 FORM 11
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Applicant Name (Company): ___Ceniene Corporation JAIC No.

- DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS

evised DA/10/13
©2000-2013 National Association of Insurance Commissioners 11 FORM 11




i '

FREDERICK H. EPPINGER
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Applicant Name (Company): __Centene Corporation NAIC No. _ Nong
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory autherity.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

Centene Corporation; 7700 Forsyth Blvd,, St. Louis, MO 63103; 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hereinafter set forth. (Attach addendum or separaie sheet if space hereon is insufficient to answer any question fully,) IF
ANSWER IS “NO” OR “NONE,” 8O STATE,

1. Affiant’s Full Name (Initials Not Acceptable): First: Frederick Middle: Henry Last: Eppinger

Revised 04/16/13
©20300-2013 National Association of Insurance Commissioners 1 FORM 11
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Applicant Name (Company):__ Centene Corporation NAIC No. _ None

TEIN: 421406317

Revised 04/16/13
(10-2013 National Association of Tnsurance Cormmissioners 2 FORM 11




177
Applicant Name (Company):__ Centene Corporation NAIC No. __ None
FEIN:

Revised 04/16/13
©2000-2013 National Association of Insurance Comuy Brs 3 FORM 11




178
Applicant Name (Company)

Revised 04/16/13
©2000-2013 National Asseciation of Insurance Commissioners { FORM 11




179
Applicant Name {Company):_ Centene Cor NAIC No. _ None
FEIN: 42-140

Rovised 04/16/13

00-2013 National Association of Insurance Commissioners FORM 11




180
Applicant Name (Company);__ Centene Corporation NAIC No. __ None -
FEIN: 42-1406317

Revised 04/16/13
©2000-2013 Wational Association of Insurance Commissioners FORM 11




181
Applicant Name (Company):__Centene Co 1 NAIC No. __ None
42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical sfatement is being
required (Do Not Use Group Names).

Centene Corporation; 7 ‘arsyth ., St. Louis, MO 63105; 314-725-4477

Revised 04/16/13
000-2013 National Association of Tnsurance Commissioners FORM 11




182
Applicant Name (Company).

Revised 04/16
€2000-2013 National Association of Tnsurance Commissioners : FORM 11




183
Applicant Name (Company),__ Centene Corporation NAICNo. N
FEIN:

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(Al states except California, Minnesota and Oklahoma)




RICHARD A. GEPHARDT
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Applicant Name (Company).__Centene Corporation NAIC No. __ None
FEIN; 42-1406317

BIOGRAPHOICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forspth Bivd., St. Louis, MO 63105; 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hereinafter set forth, (Attach addendum or separate shect if space hereon is insufficient to answer any question fully,) IF
ANSWER.IS “NO” OR “NONE,” SO STATE,

1. Affiant's Full Name (Initials Not Acceptable): First: Richard Middle: Andrew Last; Gephardt

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 1 FORM 11
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Applicant Name (Company): NAIC No. __None
FEIN: . 42-1406317

©2000-2013 National Association of Insurance Commissioners




187
Applicant Name (Company):__ Centene Corpo

al Association of Insurance Commisgioners




188
Applicant Name (Company):  Centene Corporation NAIC Neo, _ None L
FEIN; _ 42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 4 FORM 11




189

Applicant Name (Company):___Centene Corpotation NAIC No, __None
FEIN: 42-1406317

Revised 04/16/13
FORM 11




190
Applicant Name (Company):__ Centene Corporation — [C No. __ None

42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commi 5 FORM 11




191
Applicant Name (Company): ___Centene Corporation

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

Print or Ty

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

Full name, address, and telephone number of the present or proposed entity under which this bicgraphical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Bly ouis, MO 63105; 314-725-4477

Last: Gephardt

SVISEd

FORM 11
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Applicant Name (Company): ___Centene Corporation . NAIC No. __ None
FEIN: 42-1406317

Revised 04/16/13
100-2013 Malional Association of Insurance Commisgioners FORM 11
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Applicant Name (Company):

_Centene Corporation [AIC No, _ None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(A4l states except Californin, Minnesota and Oklahoma)

Revised 04/16713
©2000-20313 National Association of Insurance Commissioners FORM 11




PAMELA A. JOSEPH
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Applicant Name (Company):__ Centene Corporation n NAIC No. __ None
FEIN:  _ 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

Centiene Corporation; 7700 Forsyth Blvd., St. Lounis. MO 63105; 314-725-4477

In connection with the above-named entity, 1 herewith make representations and supply information about myself as
hereinafter set forth. (Attach addendum or separate sheet if space hereen is insufficient to answer any question fully.) [F
ANSWER IS “NO” OR “NONE,” SO STATE.

i Affiant’s Full Name (Initials Not Acceptable): First: Pamela Middle: Ann Last: Joseph

Revised 04/16/13
©@2000-2013 National Association of Ingurance Commissioners 1 TORM 11



196

Applicant Name (Company):___Centene Corporation NAIC No.

Revised 04/16/13
FORM 11




197

Applicant Name (Company):___Centene Corporation i Rons
. 42-1406317

©2000-2013 National Association of Insurance Commissioners




198

Applicant Name (Company):__ Centene Corporation NAIC No. __ None
FEIN: 42-1406317

Revised 04/16/13
FORM 11




199

Applicant Name {(Company),__ Centene Corporation NAIC No. __None
FEIN: 42-14063]

Revised 04/16/13
©2000-2013 Na siation of Insurance Commissionets 3 FORM 11




200

Applicant Name {Company);__ Centene Corporation NAIC No. ___None
FEIN: 42-1406317

Revised 04/16/13
©2000-2013 Naticnal Association of Tnsurance Commissioncrs : FORM 11
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Applicant Name (Company): entene Corporation NAIC No. __ None
FEIN:

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity undet which this biographical statement is being
required (Do Not Use Group Names).

Ceniene Corparation; 7700 Forsyth Blvd., St Louis, MO 63105 314-725-4477

1. Affiant’s Full Name (Initials No‘c Accept'ible) First: Pamelg Middle: Ann Last: Joseph
[F ANSWER IS “N " S0 ST

Revised 04/16/13

©@2000-2613 National Association of Insurance Commissioners




202

Applicant Name (Company):__ Centene Corporation NAIC No. __ None

04/16/13
@2000-2013 National Association of Insurance Commissioners JRM 11
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Applicant Name (Company):___Centene Corporation NAICNo._ None
FEIN: 42-140631

'DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(All states except California, Minnesota and Oklahoma)

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners ) FORM 11




204

Applicant Name (Company):__Centene Corporation NAICNo.
FEIN:

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
Minnesota and Oklahoma

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 10 FORM 11
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Applicant Name (Company):__ Cenlene Corporation NAIC No.

'DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(California)

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners 11 FORM 11




JOHN R. ROBERTS
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Applicant Name (Company):____Centene Corporation i NAIC No. __None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed enfity under which this biographical statement is being
required (Do Not Use Group Names). s

Centene Corporation; 7700 Forsyth Blvd., St Louls, MO 63105; 314-725-4477

In connection with the above-named entity, | herewith make representations and supply information about myself as
hereinafter set forth., (Attach addendum or scparate sheet if space hereon is insufficient to answer any question fully ) IF
ANSWER IS “NO” OR “NONE,” SO STATE.

1. Affiant’s Full Name (Initials Not Acceptable); First: John Widdle: Rumley Last: Roberts

Revised 04/16/13
@2000-201 3 Natlonal Association of Insurance Commissioners 1 FORM 11



08 . N
Appficant Name (Company);__ Centene Corporati NAIC No. __ None
FEIN: 42-1406317

@2000-2013 MNational Association of Insutance Commissioners 2 FORM 11




209
Applicant Name (Company): NAIC No. ___None
FEIN: 42

Revised 04/16/13
2013 National Associztion of Insurance Commissioners 3 FORM 11




10 )
f-’mpplizcant Name {Company): entene Corporat NAIC No. __None
FEIN: __42-1406317

evised 04/ 16/
©2000-2013 Naticnal Association of Insurance Commissioners : FORM 11




211 _ .
Applicant Name (Company):___Center rporation NAIC No. ;
FEIN;

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 5 S




sant Name (Company):__ Ceatene Corporation . NAIC No.

FEIN:

©2000-2013 Nationat Azsociation of Insurance Commissioners FORM 11




13 : .
Appﬁcam Name (Company):__ Centens Corporation

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

spth Blvd,, St. Louis, MO 63105; 314-725-4477

eptable); First: Joln Middle: Rumley Last;_Roberis
IF ANSWER IS “NONE,” SO STATE.

Revised G4/16/13
©2000-2013 National Association of Insurance Commiissioners 7 FORM 11




214 5 : % i =
Applicant Name (Company}:__ Centene Corporation NAIC No. __ None
FEIN: 42-14066317 N

Revised 04/16/13
00-2013 National Association of Insurance Commisgioners FORM 1§




06317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS

©2Z000-2013 National Associalien of Insurance Commissioners g FORM 11




216

John R. Roberts
Directorship List




DAVID L. STEWARD
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Applicant Name (Company):__ Centene Corporation NAIC No, _ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

In connection with the above-named enfity, [ herewith make representations and supply information about myself as
hercinaficr sct forth. (Attach addendum or separale sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” SO STATE.

1 Affiant’s Full Name (Initials Not Acceptable): First: David Middle: Llieyd Last: Steward

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 1 FORM 11




219
Applicant Name (Company);_ Centene Corperation o NAIC No. __None
FEIN:

©2000-2013 National 2 ation of Insurance ] FORM 11




220
Applicant Name (Company): NAIC No. _ None
FEIN: _ 42-1406317

Type of Business:

Supervisor/Contact:

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 3 FORM 11




221
Applicant Name (Company):____C ne Corporation NAIC No.

Revised 04/16/13
©@2000-2013 National Association of Insurance Commissioners FORM [1




222
Applicant Name (Company):  Centene Corporation NAIC No.,
FEIN;

©2000-2013 National Association of Insurance Commissioners




223
Applicant Name (Company):__ Centene Corporatior NAIC No. __ None
FEIN; 42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commissionars i FORM 11




224
Applicant Name (Company):__ Centene Corporation NAIC No. __ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permi(ted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Tull name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Naimes).

Centene Corporation: 7700 Forsyih Bivd,, St. Lowis, MO §3105; 314-725-4477

L. Affiant’s Full Name (Initials Not Acceptable): First: David Middle: Lioyd Last: Steward

Revised 04716/13
@2000-2013 National Association of Insurance Commissioners FORM 11




225
Applicant Name (Company);__ Centene Corporation NAIC No, _ None
FEIN; 42-1406317

Reviged 04/16/13
10-2013 National Association of Insurance Commissioners 3 FORM 11




226
Applicanl Name (Company):__Centene Corporation _ , NAIC No. __None
EEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS

A o (] 1 ¥ Fi4 (] [J (l

Revised 04/16/13
©2000-2013 Nutional Association of [nsurance Commissioness FORM 11




TOMMY G. THOMPSON
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Applicant Name (Company).__ Centene Corporation NAIC No. __ None
FEIN: 42-1406317
BIOGRAPHICAL AFFIDAVIT

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsvth Blvd., St. Louis, MO 63105; 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hereinafier set forth. (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” SO STATE.

L Aftiant’s Full Name {Initials Not Acceptable): First: Tommy Middle: George Last: Thompson

Revised 04/16/13 :
©2000-2013 National Association of Insurance Comimissioners 1 PORM 11 |
i



Applicant Name (Company):__

Revised 04/16/13

©2000-2013 National Association of Insutance Commissioners FORM 11




Applicant Name (Company):___Centene Corporation NAIC No. _ None
FEIN:  __ 42-1406317

Revised 04/16/13
©2000-2013 National Association of Thsurance Commissioners 3 FORM 11




Applicant Name (Company):___Centene Corporation NAIC No. __None .
FEIN: 42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners ‘ FORM 11




Applicant Name (Company):___ Centene Corporation NAIC No. __None
FEIN:

Revised 04716413
@2000-2013 National Association of Insurance Commissionets 5 FORM 11




Applicant Name (Company):___Centene Corporation NAICNe. _Nome
FEIN: 42-1406317

Revised 04/16/13
©2000-2013 National Association of Tnsurance Commissioners i FORM 11




234

Applicant Name (Company):__Centene Corporation NAIC No, _ None
FEIN; 42-1406317
BIOGRAPHICAL AFFIDAVIT

Supplemental Personal Information
(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names}.

Centene Corporation; 7700 Forsyth Bivd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First: Tommy Middle: George Last: Thompson

1 i

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners 7 FORM 11




Applicant Name (Company):

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners FORM 11}




Applicant Name (Company);__ Centene Corporation NAIC No. __None
FEIN: 42-1406317

DISCLIOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(Al states except California, Minnesota and Qklahoma)

Revised 04/16/13
©2000-2013 National Association of Insurance Comimissioners . FORM 11




K. RONE BALDWIN
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Applicant Name (Company):___Centene Corporation NAIC No. __None_
FEIN:  _ 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permilled by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63 (05; 314-725-4477

[n connection with the above-named entity, I herewith make representalions and supply information about myself as
hereinafter set forth. (Attach addendum or separate sheet il space hereon is insufficient to answer any guestion fully.) IF
ANSWER IS “NO” OR “NONE,” SO STATE. :

1. Affiant’s Full Name (Initials Not Acceptable): First: Kenneth ___Middle: Rone ___ TLast: Baldwin )

Revised (/16413
®2000-2013 National Asgociation of Insurance Commissioncrs | FORM 11



239

Applicant Name (Company):__ Centene Corporation NAIC No.
FEIN:

Revised 04/16
@2000-2013 Naiional Association of Insyrance Commissioners 2 FO




240

Applicant Name (Company):_ Centene Corporation NAIC No. __None
FEIN: 42-14060317

Revised 04/16/13
(000-2013 National Assacialion of Tnsurance Commissioners 3 FORM 11




241

Applicant Name (Company).__ Centene Corporation NAIC No.
FEIN:

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners FORM 11




242

Applicant Name (Company):__ Centene Corporatic NAIC No. __ Nene
FEIN: 42-1406317

04/16/13
FORM 11




243

Applicant Name (Company):___Centene Corporation

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners § FORM 11
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Applicant Name (Company):__ Centgng Corporation NAIC No. ___None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the exient permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

3 _ Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First: Kenneth Middle: Rone Last: Baldwin

Reviszd 04/16/13
©2000-2013 Nalional Association of Insurance Commissioners 7 FORM 11



245

Applicant Name (Company):__ Centene Corporation

Revised 04/16/13
©2000-2013 National Association of Insurance Com 8 FORM 11




246

Applicant Name (Company):__Centene Corporation NAIC No. __None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
All states except California, Minnesota and Oldahioma)

Revised 04/16/13
©2000-2013 National Association of Insurance Cominissioners : FORM 11




247

Applicant Name (Company): _ Centenc Corporation NAIC No. __None
FEIN;

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(Minnesota and Oklalioma)

weVISEed L

©2000-2013 National Association of Tnsurance Commissicners 10 FORM 11




248

Applicant Name (Company):__ Centene Corporation NAICNo.  None
FEIN: _42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(Californi

Reviscd 04/16/13
©2000-2013 National Association of Insurance Commissioners 11 FORM 11




CAROL E. GOLDMAN




; i
250 '

Applicant Name (Company):__ Centene Corporation NAIC No. __None
FEIN; 42-1406317
BIOGRAPHICAL AFFIDAVIT

To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
requited (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blyd., St. Louis, MO 63105: 314-725-4477

In connection with the above-named entity, I herewith malke representations and supply information about myself as
hereinafter set forth. (Attach addendum or separate shest if space hercon is insufficient to answer any question fully.) I¥
ANSWER IS “NO” OR “NONE,” SO STATE,

1\, Affiant’s Full Name (Initials Not Acceptable): First: Carol Middle: Elizabeth  Last; Goldman

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 1 FORM i1



251

Applicant Name (Company):_ Centene Corporation

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners - FORM 11




252

Applicant Name (Company);__ Centene Co ition NAIC No, 1

FEIN:

Revised 04/16/13
@2000-2013 National Association of Insurance Commissionets FORM 11




253

Applicant Name (Company):__ Centene Corporation NAIC No,
FEIN:

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners FORM 11




Applicant Name (Company);_ ene Corporati NAIC No. __None
FEIN:

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners FORM 1t




Applicant Name (Company);__Centene Corporafion NAIC No. __None
FEIN. _ 42-1406317

Revised 04/16/13
©2000-2013 Nationa!l Association of Insurance Commissioners y FORM 11




256

Applicant Name (Company):__ Centene Corporation _ NAIC No. ___None
FEIN:  __42:1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidayit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd,, 8t, Louis, MO 631085; 314-725-4477

1. Affiant’s Foll Name (Initials Not Acceptable): First:___Carol Middle:_Elizabeth _ Last: _Goldman

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners 7 FORM 11



Applicant Name (Company):__ Centene Corporation {AIC No. _ None
: 1406

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners g FORM 11




Applicant Name (Company): __ Centene Corporation . NAIC No, __None
FEIN; 42-1406317

DISCLOSURE AND AU’IHORIZATTO\ CONCERNING BACKGROUND REPORTS

Minnesota and Ollahoma

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners G FORM 11




| | Officerships/Directorates for Carol Goldman




- JASON M. HARROLD
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Applicant Name (Company):_ Centene Corporation NAIC No. _ Nomne
PEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this alfidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names),

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105:314-725-4477

In connection with the above-named entity, L herewith make representations and supply information about myself as
hereinafter set forth, {(Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER 1S “NO” OR “NONE,” 50 STATE.

1. Affiant’s Pull Name (Initials Not Acceptable): First: Jason Middle:_Masterton  Last:_ Hatrold

Revised 4/16/13
@2000-2013 National Association of Insutance Commissioners 1 FORM 11



Applicant Name (Company): joration _ NAIC No.
FEIN:

4/16/13

©2000-2013 National Association of Insurance Commissioncrs 2 FORM 11




icant Name (Company):

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners : FORM 11




Applicant Name (Company):_ Centene Corporation NAIC No. _ None
FEIN: 42-1

Revised (4/16/13
32000-2013 National Association of Insurance Commissioners : PORM 11




Applicant Name (Company):__Ce “orpotation . NAIC No. ___None
FEIN: 42-]

Revised 04/16/13
©2000-2013 National Association of Insyrance Commissioners : FORM 11




Applicant Name (Company):__ Centene Corporation NAIC No.
FEIN:

Revised 04/16/13
©@2000-2013 National Association of Insurance Commissioners FORM 11
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Applicant Name (Company): __ Centene Corporation NAIC No. __ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extenl permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone humber of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First: Jason Middle:_Masterton Last:____Harrold
IF ANSWER 1S “NONE,” 50 STATE.

EVISe
©2000-2013 Naticnal Association of Insurance Commissioners 7 FORM 11



Applicant Name (Company):__ Centene C ion NAIC No. ___None

Revised 0471613
)-2013 National Association of Insurance Commissioners FORM 11




Applicant Name (Company):___Centens Corporation NAIC No.
FEIN:

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(AUl states except California, Minnesota and Oklahoma)

Revised 04/16/13
©2000-2012 National Association of Insurance Commissioners ¢ FORM 11




- ROBERT T. HITCHCOCK
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Applicant Name (Company)._ Centene Corporation NAIC No. __ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105: 314-725-4477

In conncction with the above-named entity, 1 herewith make representations and supply information about myself as
hereinafter set forth. (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” 8O STATE.

1. Affiant’s Full Name (Initials Not Acceptable): First: Robert Middle: Todd Last: Hitcheock

Revised Q4/16/13
@2000-2013 National Association of Insurance Commissicners 1 FORM 11



Applicant Name (Company):__ Centene Corporation NAIC No.__ None
FEIN: 42-14(

Revised 04/16/13
@2000-2013 Natienal Association of Insnrance Commissioners ) FORM 11




Applicant Name (Company):__ Centene Corporation Nomne
42-1406317

Revised 04/16/13
000-2013 National Association of Insurance Commissioners FORM 11




Applicant Name (Company},__ Centene Corporation NAIC No. __ None
FEIN: 42-1406317

Revised 04/16/13
00-2013 National Association of Insurance Commissioners FORM 11




Applicant Name (Company):__ Centene Corporation NAICNo._ N
4

FEIN:

Revised 0401613
W0-2013 National Association of Insutance Commissioners FORM 11




Applicant Name (Company): €

‘entene Corporation . __None
42-1406317

©2000-2013 Naticnal Association of Insurance Commissioners
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Applicant Name (Company):__ Centene Corporation NAIC No. __None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First: Robert Middle: Todd Last: Hitchcock

2 e

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 7 FORM 11



Applicant Name (Company):___Centene Corporation NAIC No. __ None
FEIN: 42-1406317

Revised 04/16/13
(10-2013 National Association of Insurance Comindssioners J FORM 11




Applicant Name (Company):___ Centene Corporation NAIC No. _ None
FEIN: 42-1406317

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
' (All states except California, Minnesota and Oklahoma)

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners ; FORM 11







JESSE N. HUNTER
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Applicant Name (Company): _ Centene Corporation_ NAICNo, _ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type}

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105: 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hereinafter set forth. (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” 50 STATE,

1. Affiant’s Full Name {Initials Not Acceptable): First: Jesse Middle:  Nathan  Last:_ Hunier

Revised 04/16/13
@2000-2013 Natlonal Association of Insurance Commissioners | FORM 11



Applicant Name (Company):__Centene Corporati NAIC No.
FEIN:

Revised 04/16/13
@2000-2013 National Association of Insurance Commissionars 2 FORM 11




Applicant Name (Company):___(

Rovised 04/16/13
-20013 National Association of Insurance Commissichers 3 FORM 11




Applicant Name (Company):___Centene Corporation NAIC No.

Revised 04/16/173
1-2013 National Association of Insurance Commissionets FORM 11




Applicant Name (Company):__Centene Corporation AIC No. __None
- 42-1406317

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners FORM 11




Applicant Name (Company):__ Centene Corperation NAIC No. __Nong
FEIN: 42-140

) Revised 04/16/13
@2000-2013 National ation of Insurance Commissioners ( FORM 11




Applicant Name (Company):__ Centene Corporation NAIC No.
FEIN;

Revised 04/16/13
92000-2013 National Asgociation of Insurance Commissioners : FORM 11
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Applicant Name (Company): _Centene Corporation NAIC No. __ Ncne
FEIN:  _ 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical siatement is being
required {Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105: 314-725-4477

1. Affiant’s Pull Name (Initials Not Acceptable): First: Jesse Middle:_ Nathan _ Last:  Hunter
nr [ [} e T3 3

»Q T

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 8 FORM 11



Applicant Name (Company):__ Centene Corporation o

Revised 04/16/13
FORM 11




Applicant Name (Company);___Cenlene Corporation NAIC No.
FEIN:

PISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
(All states except California, Minnesota and Oklahoma)

Revized 04/16/13
@2000-2013 National Association of Insurance Commissioners 10 FORM 11




DONALD G. IMHOLZ
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Appziicanl Name (Company): _Centene Corporation NAIC No. __ None
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required {Do Not Use Group Names).

Centeng Corporation: 7700 Forsvth Blvd., St. Louis, MO 63105: 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about myself as
hercinafter set forth, (Attach addendum or separate sheet if space hereon is insufficient to answer any question fully.) IF
ANSWER IS “NO” OR “NONE,” 8O STATE.

1. Affiant’s Full Name (Initials Not Acceptable); First: Donald Middle: _ Gene Last:_Imholz

Revised 04/16/13
©@2000-2013 National Association of Insurance Commissioners | FORM [1
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Applicant Name (Company):__Cenl NAIC No. ___None
FEIN: 42-1406317

Revised 04716713
©2000-2013 National Association of Insurance Commissioners FORM 11




NAIC No. _
FEIN:

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 3 FORM 11
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Applicant Name (Company):__ Centene Corporation } NAIC No. __ None
FEIN: 42-1406317

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners FORM 11




ant Name (Company) : {AIC No. __ None
42-1406317

Revised 04/16/13
H0-2013 National Association of Insurance Commissioners FORM 11
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Applicant Name (Company):__ Ce NAICNo. __None
FEIN:  __ 42-1406317

iation of Insurance Commissioners
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Applicant Name (Company).___Centeng Corporation NAIC No. __ Nong
FEIN: __ 42-1406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit wil! be kept confidential by the slate insurance regulatory authority.

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Blvd., St. Louis, MO 63105; 314-725-4477

1. Affiant’s Full Name (Initials Not Acceptable): First: Donald Middle:_Gene Last; _Imholz

L 23

Revised 04/16/13
@2000-2013 National Association of Insurance Commissioners 7 FORM 1]
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Applicant Name (Company):___Centene Corporation NAIC No. ___None
FEIN: 42-1406317

Revised 04/16713
000-2013 National Association of Insurance Commissioners { FORM 11
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Applicant Name (Company): _ Centene Corporation NAICNo. _ N

DISCLOSURE AND AUTHORIZATION CONCERNING BACKGROUND REPORTS
" (AU states except California, Minnesota and Oklahoma)

Revised 04/16/13
00-2013 Mational Association of Insurance Commissionets % FORM 11
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Directorships & Officerships
Don Imholz




"EDMUND E. KROLL, Jr.




Applicant Name (Company):_Centene Corporation NAIC No. __Nong
FEIN: 42-1406317

BIOGRAPHICAL AFFIDAVIT
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority.
(Print or Type)

Full name, address and telephone number of the present or proposed entity under which this biographical statement is being
required (Do Not Use Group Names). _

Centene Corporation; 7700 Forsyth Bivd., St. Louis, MO 63105; 314-725-4477

In connection with the above-named entity, I herewith make representations and supply information about mysell as
hereinafter set forth. (Attach addendum or separate shect if space hereon is insufficient (o answer any guestion fully.) IF
ANSWER IS “NO” OR "NONE,” 8O STATE.

L, Affiant’s Full Name (Initials Not Acceptable): First: Edmund Middle: Edward Last: Kroll, Jr.

Revised 04/16/13
©2000-2013 National Association of Insurance Commissioners 1 FORM 11



ApBhicant Name (Company):___Cenlene Corporation NAIC No. __None
FEIN: 42-1406317

Revised 04716413
FORM 11




Apj¥Bcant Name (Company):__ Centene Corporation NAIC No. __ Nc
FEIN; '

(34/16/13

ciation of Insurance Commissioners 3 FORM 11




Applicant Name (Company): NAIC No.
FEIN:

J4/16/13
W0-2013 National Association ol Insurance Commissioners : FORM 11




Appéicant Name (Company).___ Centene Corporation

Revised 04716713
000-2013 Naticnal Association of Insurance Commissioners b FORM 11




Appdicant Name {Company):__ Centene Corporaticn . NAIC No,
FEIN:

Revised 04/16/13
©@2000-2013 National Associa of Insurance Cor G- FORM {1




Applicant Name (Company): __Centene Corporation - NAIC No. __None :
FEIN: 421406317

BIOGRAPHICAL AFFIDAVIT
Supplemental Personal Information

(Print or Type)
To the extent permitted by law, this affidavit will be kept confidential by the state insurance regulatory authority,

Full name, address, and telephone number of the present or proposed entity under which this biographical statement is being
required {Do Not Use Group Names).

Centene Corporation; 7700 Forsyth Bivd., St. Louis, MO 63105 314-725-4477

1. Affiant