








Company’s services or coverage are no longer generally accepted in such Member’s geographic area), (ii)
Agent, at any time while payments continue, engages in any of the conduct set forth in Section 4.4 which
would have given rise to a termination for breach, or (iii) the Company’s payments to Agent as required
by this Agreement are less than Six Hundred Dollars ($600.00) per year. This Section 4.7 shall survive
termination of this Agreement.

4.3 Termination of Solicifor Agent.

If Agent contracts with or is otherwise affiliated with any Solicitor Agent, then termination of Agent shall
result in the termination of any and all Solicitor Agents. The Company may, in its sole and absolute
discretion, terminate the participation of any Solicitor Agent by providing advance written notice of such
termination to Agent. Upon receiving such notice from the Company, Agent shall cause any terminated
Solicitor Agent to cease marketing the Products and to cease soliciting applications on behalf of the
Company. The Company shall have no obligation to pay any further compensation to Agent with respect
to any enrollmenis which are originated by any Solicitor Agent who or which has been terminated. The
termination or participation by any one or more Solicitor Agent by the Company shall not affect the
performance of this Agreement by Agent and the remaining Solicitor Agents that have not been
terminated by the Company. The termination of any Solicitor Agent’s participation hereunder shall not
prevent the subsequent termination of this Agreement in its entirety by the Company in accordance with
the provisions of this Article Four or as otherwise permitted by this Agreement

ARTICLE FIVE
GENERAL PROVISIONS

5.1 Intellectnal Property Rights: Confidential Information. Agent agrees that all marketing
and promotional materials, advertisements, circulars, brochures or similar material concerning the
Products, rate and benefit schedules, contracts, records files, sofiware, manuals, forms, and other
materials and information furnished by the Company, whether furnished in paper forma, electronic format
or through the Internet, is and shall remain confidential and proprietary to the Company. Agent agrees
that such proprietary and confidential information shall only be used by Agent in connection with
performance under this Agreement and only in the manner provided by this Agreement. Agent shall not
use any of the Company’s proprietary and confidential information to directly or indirectly compete with
the Company, or to assist any competitor of the Company to compete with the Company, during the term
of this Agreement or at any time thereafter. Upon expiration or termination of this Agreement, Agent
shall immediately return or destroy all proprietary and confidential information. Agent agrees that this
Agreement is and shall remain confidential, and Agent agrees not to disclose this Agreement, or any term
of it, to any third party without the prior written consent of the Company, except as required by law.
Agent acknowledges and agrees that the Company owns all tangible property, including, but not limited
to, goods, equipment, documents, spreadsheets, notes, disks, text, artwork, computer software, and similar
property provided to Agent by the Company or produced by Agent at the Company’s expense or based on
the Company’s proprietary and confidential information. Agent agrees to deliver or destroy this tangible
property to the Company promptly upon the Company’s request, but in any event, after Agent is finished
using such fangible property in performing the services under this Agreement. If the Agent chooses to
destroy such proprietary and confidential information an attestation must be furnished to the Company.

52 Assignment. Neither this Agreement nor any of the duties or benefits of this Agreement shall be
assigned or transferred, either in whole or in part, without the prior written consent of the Company.




53 Antendments: Other Agreements.

a. Unilateral Amendments. The Company may amend this Agreement by providing written
notice of the amendment and its effective date to Agent thirty (30) or more days before the proposed
effective date of such amendment. The amendment will automatically become effective without Agent’s
written agreement uniess Agent notifies the Company that Agent is terminating this Agreement before the
effective date of the amendment.

b. Amendments to Comply with Laws and Regulations. The Company may amend, revise
or supplement this Agreement with written notice to Agent in order to maintain compliance with
Medicare Laws and Regulations and any applicable state, federal or local statutes, ordinances, codes,
rules, regulations, restrictions, orders, procedures, directives, guidelines, policies or requirements enacted,
adopted, applied or imposed by any governmental authority or court. The written notice shail specity the
effective date of the amendment, revision or supplement to the provisions of this Agreement. Such
amendment shall be binding upon Agent and shall not require the consent of Agent.

c. Agreements for Sale of Other Products. Nothing in this Agreement shall preclude Agent
from entering into agreements with the Company for the sale of any Company products other than the
Products, and no provision of this Agreement shall be construed to supplant or modify any provision of
any such agreements.

d. Prior Agreements. The Company and Agent agree that this Agreement, including all
exhibits, appendices and addenda attached hereto or incorporated into this Agreement by reference,
constitutes the entire agreement between the Company and Agent and will, npon execution by the parties,
supersede any prior agreement, oral or written, between the parties concerning the subject matter of this
Agreement. If any such agreements are in existence, they are, upon execution of this Agreement by the
parties, hereby cancelled, except with respect to any compensation or commissions payable thereunder,
which compensation or commissions shall continue to be paid in accordance with the terms thereof.

54 Insurance. Agent shall maintain the following insurance coverage:

a. Agent’s Errors and Omissions Insurance in an amount of not less than one million dollars
{31,000,000) per occurrence and one million dollars ($1,000,000) annual aggregate.

b. If Agent has a claims-made based policy (or policies) and such policy (or policies) are
cancelled or not renewed, Agent agrees to exercise any option contained in said policy (or policies) to
extend the reporting period to the maximum period permitied; provided, however, that Agent need not
exercise such option if the superseding insurer will accept al! prior ¢claims.

c. None of the foregoing requirements as to the type and limits of insurance to be
maintained by Agent are intended to and shall not in any manner limit or qualify the liabilities and
obligations assumed by Agent under this Agreement. Each of the Agent’s insurance policies shall:

i. be issued by companies that are admitted insurers in the jurisdiction in which the
services or products are being provided;

ii. be issued by companies that have an A.M. Best rating of not less than “A-*, and
are in a size category which is not lower than “VIII”;

iii. be primary and noncontributory with any of the Company’s insurance;




v. name the Company as an additional insurer; (except workers compensation,
employers liability and professional liability coverages); and -

V. Provide the Company with thirty (30) days prior written notice of cancellation,
non-renewal or material change in the form or limits of coverage.

Upon request of the Company, Agent shall cause its insurance cairiers, brokers or agents to issue
certificates of insurance to the Company evidencing all insurance coverages required by this Section.
Notwithstanding any other provision of this Agreement, failure to provide the certificates of insurance
following a request by the Company shall be grounds for immediate termination of this Agreement.

5.5 Waiver. Failure to the Company to enforce compliance with the terms and conditions of this
Agreement shall not be construed as a waiver of the right to exercise the same at any time.

5.6 Notice. Any and all notices required or permiited to be given hereunder shall be in writing and
may be sent by (i) personal delivery, (ii) commercial messenger service overnight delivery, (iii) United
States Postal Service or (iv) facsimile transmission with electronic confirmation of successful
transmission. Irrespective of the manner of delivery or transmission used, all such notices shall be
properly addressed and directed with postage ov delivery charges prepaid (if any) to the party at its
respective address or facsimile number set forth below or to such other address which any party may
designate in writing in accordance with the provisions of this Section 5.6.

If to Company: UNIVERSAL HEALTH CARE GROUP, INC.
100 Central Avenue, Suite 200
St. Petersburg, FI. 33701
Attention: General Counsel

If to Agent: To the address provided by Agent at time of
registration unless the Company is
otherwise notified.

Notices sent by either personal delivery or facsimile transmission shall be deemed given upon
independent written verification of receipt. Notices sent via overnight delivery shall be deemed given on
the next business day. All other notices sent by either registered or certified mail shall be deemed given
three (3) business days from mailing,

5.7 Compliance with Applicable Law, Severability. In the event any provision of this Agreement
conflicts with laws applicable hereto or under which this Agreement is construed, or if any provision of
this Agreement shall be held illegal or unenforceable or partially illegal or unenforceable by a court or
governmental authority with jurisdiction over the parties to this Agreement, then this Agreement shall be
modified to conform with said laws or judicial determination and such provision shall be construed and
enforced only to such extent as it may be a legal and enforceable provision and all other provisions of this
Agreement shall be given full effect separately therefrom and shall not be affected thereby.

5.8 Governing Law. This Agreement shall be construed in accordance with the laws of the State of
Florida, but without regard to conflict of law principles.

5.9 Incorporation of Other Legal Requirements. Any provisions now or hereafier required to be
included in the Agreement by any federal or state governmental authority with competent jurisdiction
over the subject matter hercof, including, but not limited to, CMS, shall be binding upon and enforceable




against the parties hereto and deemed incorporated herein, irrespective of whether or not such provisions
are expressly set forth in this Agreement.

510 Survival of Terms. The parties® respective rights and obligations under this Agreement, which
by their nature would continue beyond the termination, cancellation or expiration of this Agreement, shall
survive. This includes, by way of example but is not limited to, the obligations provided in the fotllowing
Sections, Appendices and Addenda: Insurance and Indemnification, Exhibit A, the Medicare Regulatory
Addendum, and the HIPAA Business Associate Addendum.

511  Signatures Delivered by Facsimile or E-Mail. This Agreement, any amendments to this
Agreement, and any other documents related to this Agreement (such as notices, etc.) to the extent
bearing a signature by the person authorized by the respective party, but delivered by means of a facsimile
machine or e-mail of a pdf file containing a copy of such executed document, shall be treated in all
manner and repects and for all purposes as an 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 the Company, Agent shall re-executed original forms thereof and deliver them to the
Company. No party hereto shall raise the use of a facsimile machine to deliver a signed document or the
fact that any signed document or agreement or instrument was transmitted or communicated through the
use of a facsimile machine or e-mail of a pdf file containing a copy of an executed agreement as a defense
to the formation or enforceability of this agreement or any such agreement or instrument, and each such
party forever waives any such defense.

5.12 Counterparts. This Agreement may be executed in several counterparts, each of which shall be
an original, and all of which together shall constitute but one and the same instrument.




SCHEDULE A - UNIVERSAL HEALTH CARE COUNTY TIERS
UNIVERSAL HEALTH CARE TIER 1 COUNTIES

ARIZONA
APACHE COCONINO GREENLEE LA PAZ MARICOPA
MOHAVE NAVAJO PIMA PINAL YAVAPAI
YUMA

FLORIDA
ALACHUA BAY BREVARD BROWARD CALHOUN
CHARLOTTE CITRUS CLAY COLLIER DUVAL
ESCAMBIA FRANKLIN GADSDEN GILCHRIST GULFK
HERNANDO HIGHLANDS HILLSBOROUGH INDIAN RIVER JACKSON
JEFFERSON LAFAYETTE LAKE LEE LEON
LIBERTY MADISON MANATEE MARION MARTIN
MIAMI-DADE OKALOOSA OKEECHOBEE ORANGE OSCEOLA
PALM BEACH PASCO PINELLAS POLK PUTNAM
SANTA ROSA SARASOTA SEMINOLE ST. LUCIE SUMTER
TAYLOR VOLUSIA WAKULILA WALTON WASHINGTON

GEORGIA
APPLING ATKINSON BACON BAKER BALDWIN
BERRIEN BIBB BLECKLEY BRANTLEY BROOKS
BRYAN CANDLER CATOOSA CHATHAM CHATTAHOOCHEE
CLAYTON CLINCH COBB COFFEE COLUMBIA
COOK DADE DECATUR DEKALB DODGE
DOOLY DOUGHERTY EARLY ECHOLS EFFINGHAM
EMANUEL FLOYD FULTON GLYNN GRADY
GWINNETT HARRIS HENRY HOUSTON IRWIN
JEFF DAVIS JOHNSON LAURENS LEE LIBERTY
LOWNDES MARION MC INTOSH MONROE MONTGOMERY
MUSCOGEE NEWTON OCONEE OGLETHORPE PIERCE
QUITMAN RICHMOND ROCKDALE SCREVEN SEMINOLE
TATTNALL TERRELL THOMAS TOOMBS TOWNS
TREUTLEN TROUP TWIGGS UNION WALKER
WARE WASHINGTON WAYNE WHEELER WILKINSON
WORTH

LOUISIANA
BOSSIER CADDO CALCASIEU DE SOTO EAST BATON ROUGE
GRANT LAFAYETTE OUACHITA RAPIDES ST. MARTIN
ST. MARY TERREBONNE UNION
MARYLAND
ANNE ARUNDEL BALTIMORE BALTIMORE CITY FREDERICK HARFORD
HOWARD MONTGOMERY PRINCE GEORGE’S
MISSISSIPPI

FORREST GEORGE HANCOCK HARRISON HINDS
JACKSON LAMAR MADISON PERRY RANKIN
SIMPSON STONE

NEVADA
CARSON CITY CLARK STOREY WASHOE

PENNSYLVANTA
ALLEGHENY BEAVER BERKS BLAIR BUCKS
BUTLER CAMBRIA CARBON CHESTER CUMBERLAND
DAUPHIN DELAWARE ERIE FAYETTE LACKAWANNA
LANCASTER LEHNIGH LUZERNE MERCER MONTGOMERY
NORTHAMPTON PHILADELPHIA  SCHUYLKILL WASHINGTON WESTMORELAND
YORK
SOUTH CAROLINA

AIKEN ANDERSON BEAUFORT BERKELEY CHARLESTON
COLLETON DARLINGTON DORCHESTER GEORGETOWN GREENVILLE
GREENWOOD HORRY KERSHAW LEXINGTON ORANGEBURG
PICKENS RICHLAND SPARTANBURG SUMTER YORK
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SCHEDULE A - UNIVERSAL HEALTH CARE COUNTY TIERS
UNIVERSAL HEALTH CARE TIER 1 COUNTIES

TEXAS
ARCHER BAILEY BANDERA BAYLOR BEXAR
BOWIE BRAZOS BREWSTER BRISCOE BROWN
BURLESON CALDWELL CALHOUN CALLAHAN CAMERON
CHILDRESS CLAY COLLIN COLLINGSWORTH COTTLE
CRANE CROSBY CULBERSON DALLAM DALLAS
DELTA DENTON DICKENS DIMMIT DONLEY
DUVAL ECTOR EL PASO FISHER FOARD
FORT BEND FRIO GALVESTON GILLESPIE GLASSCOCK
GOLIAD GRAYSON GREGG HALL HANSFORD
HARDEMAN HARRIS HARTLEY HASKELL HEMPHILL
HIDALGO HOWARD HUDSPETH HUNT JACK
JACKSON JEFF DAVIS JIM HOGG JONES KENT
KERR KING KNOX LA SALLE LAMAR
LIPSCOMB LIVE OAK LOVING LUBBOCK MARTIN
MAVERICK MC MULLEN MCLENNAN MIDLAND MITCHELL
MONTAGUE MONTGOMERY MOTLEY OCHILTREE PARMER
PECOS POTTER PRESIDIO RANDALL REAL
REEVES ROBERTS ROBERTSON RUSK SCURRY
SMITH STONEWALL TARRANT TAYLOR TERRELL
THROCKMORTON TOM GREEN TRAVIS TRINITY UPSHUR
UPTON UVALDE VICTORIA WARD WEBB
WHEELER WICHITA WILBARGER WILLIAMSON WINKLER
WISE YOAKUM YOUNG ZAPATA ZAVALA

UTAH
DAVIS SALT LAKE UTAH WASHINGTON WEBER
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SCHEDULE A (CONTINUED)

UNIVERSAL HEALTH CARE TIER 2 COUNTIES

ARIZONA
COCHISE GILA GRAHAM SANTA CRUZ

FLORIDA
BAKER BRADFORD COLUMBIA DE SOTO DIXIE
FLAGLER GLADES HAMILTON HARDEE HENDRY
HOLMES LEVY MONROE NASSAU ST. JOHNS
SUWANNEE UNION

GEORGIA
BANKS BARROW BARTOW BEN HILL BULLOCH
BURKE BUTTS CALHOUN CAMDEN CARROLL
CHARLTON CHATTOOGA CHEROKEE CLARKE CLAY
coLQuITT COWETA CRAWFORD CRISP DAWSON
DOUGLAS ELBERT EVANS FANNIN FAYETTE
FORSYTH FRANKLIN GILMER GLASCOCK GORDON
GREENE HABERSHAM HALL HANCOCK HARALSON
HART HEARD JACKSON JASPER JEFFERSON
JENKINS JONES LAMAR LANIER LINCOLN
LONG LUMPKIN MACON MADISON MC DUFFIE
MERIWETHER MILLER MITCHELL MORGAN MURRAY
PAULDING PEACH PICKENS PIKE POLK
PULASKI PUTNAM RABUN RANDOLPH SCHLEY
SPALDING STEPHENS STEWART SUMTER TALBOT
TALIAFERRO TAYLOR TELFAIR TIFT TURNER
UPSON WALTON WARREN WEBSTER WHITE
WHITFIELD WILCOX WILKES

LOUISIANA

ACADIA ALLEN ASCENSION ASSUMPTION AVOYELLES
BEAUREGARD BIENVILLE CALDWELL CAMERON CATAHOULA
CLAIBORNE CONCORDIA EAST CARROLL EAST FELICIANA EVANGELINE
FRANKLIN IBERIA IBERVILLE JACKSON JEFFERSON
JEFFERSON DAVIS LA SALLE LAFOURCHE LINCOLN LIVINGSTON
MADISON MOREHOUSE NATCHITOCHES ORLEANS PLAQUEMINES
POINTE COUPEE RED RIVER RICHLAND SABINE ST. BERNARD
ST. CHARLES ST. HELENA ST. JAMES ST. JOHN BAPTIST ST. LANDRY
ST. TAMMANY TANGIPAHOA TENSAS VERMILION VERNON

WASHINGTON WEBSTER WEST BATON ROUGE WEST CARROLL WEST FELICIANA
WINN

MARYLAND
ALLEGANY CALVERT CAROLINE CARROLL CECIL
CHARLES DORCHESTER GARRETT KENT QUEEN ANNE’'S
SOMERSET ST. MARY’S TALBOT WASHINGTON WICOMICO
WORCESTER

MISSISSIPPI
ADAMS ALCORN AMITE ATTALA BENTON
BOLIVAR CALHOUN CARROLL CHICKASAW CHOCTAW
CLAIBORNE CLARKE CLAY COAHOMA COPIAH
COVINGTON DESOTO FRANKLIN GREENE GRENADA
HOLMES HUMPHREYS ISSAQUENA ITAWAMBA JASPER
JEFFERSON JEFFERSON DAVIS JONES KEMPER LAFAYETTE
LAUDERDALE LAWRENCE LEAKE LEE LEFLORE
LINCOLN LOWNDES MARION MARSHALL MONROE
MONTGOMERY NESHOBA NEWTON NOXUBEE OKTIBBEHA
PANOLA PEARL RIVER PIKE PONTOTOC PRENTISS
QUITMAN SCoOTT SHARKEY SMITH SUNFLOWER
TALLAHATCHIE TATE TIPPAH TISHOMINGO TUNICA
UNION WALTHALL WARREN WASHINGTON WAYNE
WEBSTER WILKINSON WINSTON YALOBUSHA YAZOO

NEVADA

CHURCHILL DOUGLAS ELKO ESMERALDA EUREKA
HUMBOLDT LANDER LINCOLN LYON MINERAL
NYE PERSHING WHITE PINE
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UNIVERSAL HEALTH CARE TIER 2 COUNTIES

SCHEDULE A (CONTINUED)

PENNSYLVANIA

ADAMS ARMSTRONG BEDFORD BRADFORD CAMERON
CENTRE CLARION CLEARFIELD CLINTON COLUMBIA
CRAWFORD ELK FOREST FRANKLIN FULTON
GREENE HUNTINGDON INDIANA JEFFERSON JUNIATA
LAWRENCE LEBANON LYCOMING MCKEAN MIFFLIN
MONROE MONTOUR NORTHUMBERLAND PERRY PIKE
POTTER SNYDER SOMERSET SULLIVAN SUSQUEHANNA
TIOGA UNION VENANGO WARREN WAYNE
WYOMING
SOUTH CAROLINA

ABBEVILLE ALLENDALE BAMBERG BARNWELL CALHOUN
CHEROKEE CHESTER CHESTERFIELD CLARENDON DILLON
EDGEFIELD FAIRFIELD FLORENCE HAMPTON JASPER
LANCASTER LAURENS LEE MARION MARLBORO
MCCORMICK NEWBERRY OCONEE SALUDA UNION
WILLIAMSBURG

TEXAS
ANDERSON ANDREWS ANGELINA ARANSAS ARMSTRONG
ATASCOSA AUSTIN BASTROP BEE BELL
BLANCO BORDEN BOSQUE BRAZORIA BROOKS
BURNET CAMP CARSON CASS CASTRO
CHAMBERS CHEROKEE COCHRAN COKE COLEMAN
COLORADO COMAL COMANCHE CONCHO COOKE
CORYELL CROCKETT DAWSON DEAF SMITH DEWITT
EASTLAND EDWARDS ELLIS ERATH FALLS
FANNIN FAYETTE FLOYD FRANKLIN FREESTONE
GAINES GARZA GONZALES GRAY GRIMES
GUADALOUPE HALE HAMILTON HARDIN HARRISON
HAYS HENDERSON HILL HOCKLEY HOOD
HOPKINS HOUSTON HUTCHINSON IRION JASPER
JEFFERSON JIM WELLS JOHNSON KARNES KAUFMAN
KENDALL KENEDY KIMBLE KINNEY KLEBERG
LAMB LAMPASAS LAVACA LEE LEON
LIBERTY LIMESTONE LLANO LYNN MADISON
MARION MASON MATAGORDA MCCULLOCH MEDINA
MENARD MILAM MILLS MOORE MORRIS
NACOGDOCHES NAVARRO NEWTON NOLAN NUECES
OLDHAM ORANGE PALO PINTO PANOLA PARKER
POLK RAINS REAGAN RED RIVER REFUGIO
ROCKWALL RUNNELS SABINE SAN AUGUSTINE SAN JACINTO
SAN PATRICIO SAN SABA SCHLEICHER SHACKELFORD SHELBY
SHERMAN SOMERVELL STARR STEPHENS STERLING
SUTTON SWISHER TERRY TITUS TYLER
VAL VERDE VAN ZANDT WALKER WALLER WASHINGTON
WHARTON WILLACY WILSON WOOD

UTAH
BEAVER BOX ELDER CACHE CARBON DAGGETT
DUCHESNE EMERY GARFIELD GRAND TRON
JUAB KANE MILLARD MORGAN PIUTE
RICH SAN JUAN SANPETE SEVIER SUMMIT
TOOELE UINTAH WASATCH WAYNE
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