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MEMBERSHIP TRANSFER AGREEMENT

This MEMBERSHIP TRANSFER AGREEMENT (this ~Agreement™, dated as of
August 24, 2016 (the “Effective Date™). is made and entered into by and between Arizona
Physicians IPA, Inc., dba Unitedilealthcare Community Plan of Arizona, an Arizona corporation
{*Buyer™). and Maricopa County Special Health Care District, dba Maricopa Integrated Health
Svstem, a tax levying public improvement district and a political subdivision of the State of
Arizona (the "District™). Capitalized terms used and not otherwise defined in this Agreement
have the meanings set forth in Section 1.03(a) and in Article IX of this Agreement. The District
and Buyer are sometimes referred to herein as the “Parties™ and mdividually as a “Party.”

RECITALS

WHEREAS, the District operates a health plan, known as the Maricopa Health Plan (the
“Plan™), providing managed care services to Arizona Medjcaid members and receiving payment
at District-specific rates per member per month and other revenue for such services pursuant to
Contract YH14-0001, as amended, for Acute {Arizona Medicaid) members (the “District
Medicaid Contract™) between the District and the Arizona Medicaid Agency known as the
Arizona Health Care Cost Containment System (“AHCCCS™);

WHEREAS, Buyer is authorized by AHCCCS to operate a Medicaid pian in the State of
Arizona pursuant to Contract YH14-0001, as amended, for Acute (Arizona Medicaid) members
between Buver and AHCCCS (the “Buyer Medicaid Coniract™); and

WHEREAS, the Parties desire to obtain the requisite approvals to effect the transfer of
the District Enrollees (as defined in Section 1.03(a)) to Buyer so that the District Medicaid
Contract will be terminated and all of the District Enrollees would be enrolied under the Buyer
Medicaid Contract with Buyer continuing to provide the requisite health care services to such
District Enrollees.

NOW, THEREFORE, in consideration of the representations, warranties and covenants
set forth in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as [ollows:

ARTICLE I
MEMBERSHIP TRANSFER AND PAYMENTS

SECTION 1.01. Agreement to Transier.

(a) Member Transfer. For and in consideration of payments set forth in
Section 1.04 and the other consideration from Buyer to the District, the District shall:

(i) take all actions necessary 10 cause the transfer of the Distriet
Enrollees from the District Medicaid Contract to the Buyer Medicaid Contract
effective as of 12:01 am on the Closing Date; and
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(11} deliver to Buyer, prior to the Closing Date, true and correct copies
(in all media used by the District. electronic or otherwise) of all books, records
and information ot the District (whether originating or stored with the District or a
third party), which relate to membership of District Enrollees in the Plan.
including, without limitation, names, addresses, identification numbers, claims
liles. provider data, medical and claim histories and preauthorized records, all
eligibility data distoibuted by AHCCCS or otherwise, underwriting files, rate files
and filings, enrollment files, regulatory compliance files, actuarial support files,
provider and District Enrollee lists, and information with respect to plan designs,
policies, procedures or manuals, to the extent necessary for Buyer to provide
coverage tor health care services to such District Enrollees from and after the
Closing Date substantially in the same mamner in which such services are being
provided by the District prior to the Closing Date (collectively, the “District
Business Records™).

(b) Excluded Property. The transfer of District Enrollees from the District
Medicaid Contract to the Buyer Medicaid Contract specified in Section 1.01(a)(i) and the
delivery from District to Buyer of the District Business Records specitied in
Section 1.01¢a)(ii) are the sole transfers and deliveries of any assets or property owned by
the District and Buyer shall not acquire any other assets or property whatsoever
(including any Contracts, real property or assignment of any leases relating to real or
personal property) that are owned, leased or licensed by or for the benetit of the District
(collectively, the “Excluded Property™).

SECTION 1.2, Excluded Liabilities.

(a) Buyer does not and will not assume or become obligated to pay, perform
or discharge, and will not be responsible for, any liabilities or obligations of the District
or any Affiliate of the District whatsoever, whether accrued, absolute, contingent or
otherwise (collectively, the “Excluded Liabilities™), and the Excluded Liabilities shall be
deemed to include, without limitation, the following:

(i) any liability or obligation resulting from, arising out of; relating to
or caused by any claims payable, incurred but not reported labilities, risk
withholds. legal activities, litigation, regulatory, administrative or arbitration
proceedings, accounts payable and accrued expenses, payables to Affiliates of the
District, contractual Labilities, or debt or accrued interest;

(ify  any liability relating to any District Enrollee relating to events,
acts, or omissions occurring prior 1o the Closing Date;

(i} any liability arising out of, or relating to, any violation of Law by
the District, or sanctions, cotrective actions cither issued to the District, or of
which the District has received notice, relating to matters that occurred prior to
the Closing Date:

CONFIDENTIAL
UnitedHealtheare

2]

PHOENIX 99998- 1656 318332v4



(iv)  any debts, liabilities or other obligations under the Provider
Contracts;

(vy  any liability of the District, its Affiliates or any third party,
whether currently known or unknown, with respect to claims or potential claims
for medical malpractice or professional Hability with respect to the District
Enrollees to the extent related to periods prior to the Closing Date, in each case
regardless of when the claim is asserted, or any regulatory, administrative or other
claims brought by a Governmental Entity;

(vi)  any liability arising from or relating to the Excluded Property or
the Pre-Closing Obligations;

{vii)  any liability of any kind to, or with respect to, the District’s current
or former employees, independent contractors or Representatives, including
without limitation, salaries or compensation of any kind, continued employment,
vacation or severance pay, or benefits (including any termination in connection
with the announcement or consummation of the transactions contemplated by the
Agreement);

(viii) any Taxes, if any, (A) of the District, {B) arising from or related to
the District Enrollees or the Plan atiributable to a taxable year (or portion thereof)
ending on or before the Closing Date. (C) attributable to any taxable year (or
portion thereof) ending on or before the Closing Date of any Person imposed on
Buyer or its Atfiliates as a transferee or successor, by Contract or otherwise, with
respect to obligations of the District existing on or prior to the Closing Date or by
agreements or transactions entered into by the District on or prior to the Closing
Date;

(ix}  any claims for payment for any services rendered to the District
Enrollees prior to the Closing Date;

(xy  any claims for payment for any services rendered to the District
Enrollees prior to the Closing Date, including in-patient hospital admission or
other confinement that commenced prior to the Closing Date and through the date
of discharge provided that the foregoing obligation of the District with respect to
the in-patient or confined Actual Enrotlees shall in any event terminate not later
than 30 days afier the Closing Date;

(xi)  any claims, dispules, member grievances, or gtate fair hearings
relating to facts, events or circumstances prior to the Closing Date;

(xil) any cost or liability related to the District’s failure to seek
reimbursement for re-imsurance or other third party payment with respect to
services rendered prior to the Closing Date regardless of the date of discharge; or

(xii1) any expense or liability with respect to the adnunistration of the
Plan. including, without limitation, any cost or expense to administer, pay and run
CONFIDENTIAL
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out all of the medical claim liabilities of the Plan and perform all reporting
obligations under the District Medicaid Contract, except for any AHCCCS charge
expressly agreed by the Parties in this Agreement to be paid one-half by the
District and oné-half by Buver {e.g., Section 1.03(e) of this Agreement).

SECTION 1.03. Determination of Estimated Closing Payment: |

{a) When each of the following terms is used in this Agreement it shall have
the meaning stated below:

*Actual Enrollees™ means the aggregate number of District Enrollees who are
properly enrolled in Buyer’s health plan under the Buyer Medicaid Contract on the
Closing Date and are listed on the Final AHCCCS Data File.

“District Enrollees™ means the AHCCCS-eligible members who are assigned to
the Plan under the District Medicaid Contract and are listed on the Pre-Enroliment
AHCCCS Data File,

“Final AHCCCS Data File” means the applicable AHCCCS 834 enrollment files
showing the number of Actual Enrollees as of the Closing Date.

“Post-Enrgllment AHCCCS Data File™ means the AHCCCS generated eligibility
file identifying the AHCCCS-eligible members who are assigned to the Plan under the
District Medicaid Contract as of the end of the day on the date on which the Special
Enrollment Period ends.

“Pre-Enrollment AHCCCS Data File™ means the AHCCCS generated eligibility
file identifying the District Enrollees as of the end of the day on the date immediately
preceding the date of commencement of the Special Enroliment Period.

“Special Enroliment Period”™ means the AHCCCS-directed enrollment period in
connection with the transfer of the District Enrollees to Buyer's health plan under the
Buyer Medicald Contract.

(b) As soon as practicable and in any event within five (5) days of its
availability, the Distriet shall use its best efforts 1o cause AHCCCS to deliver to the
Parties the Pre-Enrollment AHCCCS Data File and the Post-Enrollment AHCCCS Data
File.

(dy  As soon as practicable and in any event within thirty (30) days following
the Closing Date, Buyer shall use its best efforts to cause AHCCCS to deliver to the
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Parties the Final AHCCCS Data File. Within ten {10) business days of the Parties”
receipt of the Final AHCCCS Data File (\\hu:h date may be more than 30 de
Closing it such delay is due to an act or emission of AHCCCS), :

(e)  To the extent AHCCCS imposes any fee or charge with respect to the
generation of the Pre-Enrollment AHCCCS Data File, the Post-Enrollment AHCCCS
Data File or the Final AHCCCS Data File, or any updates thereto, such fee or charge
shall be borne one-half by each Party. The Parties agree that, to the extent that there are
any discrepancies between the Pre-Enrollment AHCCCS Data File, the Post-Enrollment
AHCCCS Data File or the Final AHCCCS Daia File, the Final AHCCCS Data File shall
take precedence and govern for all purposes of this Agreement,

SECTION 1.04, Purchase Price. The {otal consideration (the “Purchase Price™)
payable by Buyer hereunder is as follows:

SECTION 1.05. Closing. The closing of the transactions contemplated by this

Agreement and the Transaction Documents (the “Closing™) shali take place as soon as
practicable, but in any event, no later than the third (3™) business day following the satislaction
of the conditions set forth in Article VI (the “Closing Date™) through an electronic exchange of

CONFIDENTIAL
UnitedHealtheare

PHOENTN 90U98-1636 118332v4



closing documents and wire transfer of funds, or such other manner mutually agreeable to the
Parties. The Parties shall deliver to each other the documents required to be delivered pursuant
to Article V1 at the Closing. Subject to the provisions of Article VII, failure to consummate the
Closing on the date and time and at the place determined pursuant to this Section 1.05 will not
result in the termination of this Agreement and will not relieve any Party of any obligation under
this Agreement.

SECTION 1.06. Further Action. The Parties shall use reasonable efforts to take as
promptly as possible all such action as may be necessary or appropriate to effectuate the
Agreement. Tf, at any time afler the Closing Date, any further action is necessary or desirable to
carry out the purposes of this Agreement, each of the Parties shall execute and deliver or cause to
be executed and delivered such instruments and other documents and shall take or cause to be
taken all such further lawful and necessary action as either Partv may reasonably request.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF THE DISTRICT

The District hereby represents and warrants to Buyer, as of the date of this Agreement
and as of the Closing Date (unless the particular statement refers to an earlier date, in which case
the District hereby represents and warrants to Buyer such statement is true, complete and correct
as of such other date) that:

SECTION 2.01. Organization and Qualification. The District is duly organized,
validly existing, and in good standing under the Laws of the State of Arizona as a Special Health
Care District created under Arizona Revised Statutes Title 48, specifically Chapter 31 et al.,
govermned by the Maricopa County Special Health Care District Board of Directors, The District
has the power and authority necessary to own and operate the Plan, and to perform and
consummate the transactions set forth herein.

SECTION 2.62. Auvthorization.

(a) The execution, delivery and performance by the District of this Agreement
and the Transaction Dociments to which it is-a party have been duly authorized by all
necessary action on the part of the District. No other proceedings on the part of the
District are necessary to authorize the execution, delivery or performance of this
Agreement and such other Transaction Documents. This Agreement and each of the
other Transaction Documents to which the District is a party have been duly executed and
delivered by the District, and constitute the valid and binding obligation of the District
enforceable against the District in accordance with their terms, except as may be limited
by bankruptey, insolvency, moratorium or other similar Laws affecting ereditors’ rights
generally, and subjeet to general principles of equity (regardiess of whether enforcemenit
is considered in a proceeding in equity or at law).

(b)  Subject to receipt of the Approvals, the execution and delivery of this
Agreement and the Transaetion Documents and the consummation of the transactions
contemplated hereby and thereby and the fulfillment of and compliance with the terms
and provisions hereof and thereof do not contlict with or violate (1) any provision of any
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governing document of the District or Contract to which the District is a party, (it) any
Law applicable to the transactions contemplated hereby binding upon the District.

(iii) any judgment, order or decree entered with respect to the District or to which the
Plan is subject, or (iv) provide any Governmental Entity or Person the rigit to withdraw,
revoke, suspend, cancel, terminate or modify any consent. license, permit, waiver or other
authorization issued or originated previously.

(c) Except for AHCCCS approval under Paragraph 52 (Mergér, Acquisition,
Reorganization, Joint Venture, and Change of Ownership) of the District Medicaid
Contract and ACOM Policy 317 (Change in Contractor Organizational Structure)
{collectively, the “Approvals™), no consent, approval or authorization of, or designation,
declaration or filing with, any Person or Governmental Entity is required by or with
respect to the District in connection with the execution, delivery and performance of this
Agreement and the Transaction Documents by the District, or the consummation by the
District of the transactions contemplated hereby and thereby.

SECTION 2.03. Compliance. To the Knowledge of the District Group:

(a) The District is in compliance with all applicable Laws with respect to any
matter relating to the District Medicaid Contract or the Plan, and no condition exists
which (with or without notice or passage of time or both) shall cause the District not to
remain in such compliance. Except as disclosed on Schedule 2.03, the District has not
received, within the two (2) vears ending on the Effective Date, any notice, warning, or
other communication from any Governmental Entity alleging a violation, breach or non-
compliance with, or threatening any investigation under any applicable Laws. Without
limiting the generality of the foregoing, all materials and forms used by the District in the
operation of the Plan are currently in compliance with all applicable Laws. The District
has filed all statements and reports with insurance regulatory authorities required by Law.

() The District owns all licenses, permits, consents, certilicates of authority,
approvals and other authorizations required for the District to operate the Plan (the
“Permits”). A complete and accurate listing of the Permits has been provided to Buyer.
Each of the Permits is in full force and effect. No event has occurred with respect to any
of the Permits which would cause revocation, termination or suspension of any of such
Permits or give rise t0.any obligation on the part of the District prior to the Closing Date
or Buyer following the Closing Date to undertake, or to bear all or any portion of the cost
of. any remedial action of any nalure, except for renewals or reinstatements the cost of
which is not material.

{c) Since October 1, 2013, the District has not (i) offered, authorized,
promised, made or agreed te make gifts of money, other property or similar benetits or
contributions (other than incidental gifts or articles of nominal value) to any District
Enrollee or potential enrolee in the Plan, vendor, supplier, provider, governmental
employee or other Person in a position to assist or hinder the District in connection with
any actual or propesed transaction or to any political party, political party official or
candidate for federal, state or local public office in violation of any Law or
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(i) maintained any unrecorded [und or assét of the District for any improper purpose or
made any false-entries on tis books and reeords for any reason.

(dy  Since October 1, 2013, the Plan: (1) has been qualified for participation in
the State of Arizona Medicaid (AHCCCS} program, (ii) has had valid Contracts for such
Medicaid program, (iii) has been in compliance, in all material respects, with all terms,
conditions and provisions of such Contracts, and (iv) has been in compliance. in all
material respects, with the conditions of participation in such program.

(e} Except as disclosed on Schedule 2.03(e), since October 1, 2013, no written
notice of any overpayments, offsets or recoupments against future reimbursement under
the District Medicaid Contract has been received by the District related to the Plan. nor is
there a reasonable basis for any such overpayments, offsets or recoupments.

{H No person who is ineligible under applicable Laws provides services on
behalf of the Plan.

SECTION 2.04. Absence of Certain Changes or Events. To the Knowledge of the
District Group, except as otherwise contemplated by this Agreement, since August 31, 2015
(a) there has not been any change, effect, fact, event or circumstance that has had, or could
reasonably be expected to have, any Material Adverse Effect with respect to the Plan, and (b) the
District has (i) conducted the Plan in a commercially prudent manner, and in the ordinary course
and consistent with such operation, (i1} with respect to the Plan, complied in all material respects
with applicable legal and contractual obligations, (iii) used commercially reasonable etforts,
consistent with past practice, to preserve the goodwill of District Envollees, and (iv) not taken
any action outside of the ordinary course of business which would reasonably be expected to
cause District Enrollees to discuroll from the Plan.

SECTION 2.05. Litigation.

(a) To the Knowledge of the District Group, there are no clains, actions,
suits, orders, investigations, proceedings, mediations, arbitrations, hearings, demands, at
law or in equity (including, without limitation, actions or proceedings seeking injunctive
relief), which are pending against the District regarding the Plan or the District Enrollees,
or initiated by the District or anticipated to be initiated by the District, before any court or
any Governmental Entity. There is no action pending against the District seeking to
enjoin or restrain the fransactions contemplated by this Agreement or the Transaction
Documents.

(b  The District is not subject to any order, consent decree, conciliation
agreement, settlement agreement or other similar written agreement with any
Governmental Entity, or any judgment, order, writ, injunction, decree or award of any
Governmental Entity or arbitrator, including, without limitation, cease-and-desist or other
orders, that impairs the District’s ability to perform the obligations imposed upon 1t by
this Agreement.
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SECTION 2.04. District Enrollees.

(a) The District Business Records to be delivered to Buyer for each District
Enrollee will contain all material information that the District is required to maintain
under the terms of the District Medicaid Contract (and applicable Laws), and all of the
information delivered to Buyer will be, upon delivery, correct and complete in all
material respeets.

(b) A data file generally summarizing District Enrollees’ grievances, as
defined in the District Medicaid Contract, or complaints received from and after
January 1, 2015 by the District from a Person relating to the Plan has been pteviously
provided to Buyer.

(¢)  To the Knowledge of the District Group, with respect to all requests for
services duly made by or for a District Enrollee prior to the Closing Date, the District bas
complied in ali material respects with its internal medical management policies and
procedures (including, without limitation, utilization review and pre-authorization
procedures) and the use of such policies and procedures complies in all material respects
with the District Medicaid Contract and all applicable Laws. To the Knowledge of the
District Group, the District has adjudicated all requests for preauthorizations, referrals,
and admissions in the ordinary course of business.

SECTION 2.07. Provider Contracts. To the Knowledge of the District Group:

(a) A complete and correct list of each physician, group, IPA, PHO,
hospital/facility, ancillary service provider and other health care service provider that
participates in the Plan as a provider has been previously provided to Buyer, and such list
includes a complete and correct deseription of the following with respect to each Contract
with each provider: the contracting parties (including, without lirnitation, the provider
name), the type of provider, and Contract form number or type, if available. Each such
provider has a written Contract with the District (each, a “Provider Contract™. None of
such providers has been placed on the convicted vendor list.

(b Neither the District nor any other Party is in breach or defaunlt beyond any
applicable grace period, and no event has oceurred which with notice or lapse of time
would constitute material breach or default, or permit termination, modification or
suspension under any Provider Contract.

SECTION 2.08. District Medicaid Contragt. With respect to the District Medicaid
Contract: (a) the agreement is legal, valid, binding, enforceable and in full force and effect,
except as may be limited by bankruptcy, insolvency, moratorium or other similar Laws affecting
creditors’ rights generally, and subject to general principles of equity (regardless of whether
enforcement is considered in a proceeding in equity or at law), (b) the District is not in breach or
default beyond any applicable grace period, and no event has occurred which with notice or lapse
of time would constitute a breach or defant, or permit termination, modification or suspension
under the agreement, and (¢) no party has repudiated any provision of the District Medicaid
Conftract.
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SECTION 2.09. Brokers. Except for no broker,
tinder or investment banker is entitled to any brokerage, finder’s or similar fee or commission in
connection with the transactions contemplated by this Agreement or the Transaction Documents
based upon arrangements made by or on behalf of the District.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to the District as of the date of this Agreement and
as of the Closing Date that:

SECTION 3.01. Organization and Qualification. Buyer is a corporation duly
incorporated, validly existing and in good standing under the Laws ot the State of Arizona.
Buyer has the corporate power and authority necessary to own and operate its properties and
assets and 1o carry on its business as now conducied.

SECTION 3.02. Cormporate Authorization.

(a) The execution, delivery and performance by Buyer of this Agreement and
the Transaction Documents to which it is a party have been duly authorized by all
necessary corporate action and no other proceedings on part of Buyer are necessary to
authorize the exccution, delivery or performance of this Agreement and such other
Transaction Documents. This Agreement and each of the other Transaction Documents
to which Buyer is a party has been dualy executed and delivered by Buyer, and constitutes
the valid and binding obligation of Buyer, enforceable against it in accordance with its
terms. except as may be limited by bankruptey, insolvency, moratorium or other similar
Laws affecting creditors’ rights generally, and subject to general principles of equity
(regardless of whether enforcement is considered in a proceeding in equity or at law).

(b The execution and delivery of this Agreement and the Transaction
Documents and the consummation of the transactions contemplated hereby and thereby
and the [ulfillment of and compliance with the terms and provisions hereof and thereof do
not conflict with or violate (i) any Law applicable to the transactions contemplated
hereby binding upon Buyer; or (ii) the certificate of incorporation or the bylaws of Buyer:
except in each case, such violation or conflict which would not, individually or in the
aggregate, have a material adverse effect on Buyer.

{c) Except tor the Approvals, no consent, approval or authonzation of, or
designation, declaration or filing with, any Person, or Governmental Entity is required by
Buyer in connection with the execution, delivery and performance of this Agreement and
the Transaction Documents by Buyer, or the consummation by Buyer of the transactions
contemplated hereby and thereby.

SECTION 3.03. Brokers. No broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated
by this Agreement or the Transaction Documents based upon arrangements made by or on behalf
of Buyer.
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SECTION 3.04. Litigation. There are no claims, actions, suits, orders,
imvestigations, proceedings, mediations, arbitrations, hearings, demands, at law or in equity
(including actions or proceedings seeking injunctive reliet), which are pending against Buyer
seeking to enjoin or restrain the transactions contemplated by this Agreement or the Transaction
Documents.

SECTION 3.03, Availability of Funds. Buyer has the ability to obtain sufficient
cash to timelv pay the amounts required to be paid under Section 1.04 and to consummate the
transactions contemplated hereby.

ARTICLE IV
COVENANTS RELATING TO CONDUCT OF THE PLAN

SECTION 4.01. Aftirmative Covenants of the District. The District hereby
covenants and agrees that, from the date of this Agreement until the Closing Date, unless
otherwise expressly contemplated by this Agreement or the Transaction Documents or consented
to in writing by Buyer, the District shall:

(a) operate the Plan in the ordinary course and consistent with applicable past
practices and in accordance with all applicable Laws and AHCCCS directives;

(b)  preserve the Plan, and relationships and Contracts with third parties
(including, without limitation, the District Enrollees, providers, AHCCCS and other
Governmental Entities), maintain its rights and franchises and keep available the services
of its managers, officers, consultants and employees:

() maintain the books, accounts, and records of the Plan in accordance with
past accounting practices and in conformity with statutory or other accounting practices
preseribed or permitted by the applicable regulatory authorities in the State of Arizona;

(d)  administer, pay and discharge all of its medical claim liabilities arising
under or with respect to the Plan, in the ordinary course of business consistent with past
practices (including practices relating to dispute resolution), and perform all reporting
obligations under the District Medicaid Contract;

(e}  administer all District Enrollee appeals, disputes and grievances;
(5 maintain in full force and effect all of the Permits;

(g)  as soon as practicable, but in any event within ten (10) days afler the
occurrence thereof, provide written notice to Buyer of any event which has or might
reasonably be expected to have a Material Adverse Effect;

{h)  upon the reasonable request of Representatives of Buyer, report to Buyer
on operational matters and the general status of the Plan and the District Enrollees; and

(1) promptly notify Buyer of (A) any material changes in the Plan or number
of District Enrollees, and (B) any complaints. investigations or hearings (or
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communications indicating that the same may be contemplated) of any Governmental
Entity regarding the Plan or any District Enrollees.

SECTION 4.02. Negative Covenants of the District. Except as expressly
contemplated by this Agreement, required by AHCCCS, or otherwise consented 1o in writing by
Buver, from the date of this Agreement until the Closing Date, the District shall not:

{(a) enter into any agreement which limits the scope or conduct of the Plan or
which may create an obligation on the part of the District to obtain the consent of a third
party to the transactions contemplated by this Agreement or the Transaction Documents:

(by  modify, amend, or terminate the Distriet Medicaid Contract;
(¢} authorize or make any material change in the operation of the Plan;

{d}  make any material change in its tax or accounting methods, principles,
election or practices with respect to the Plan, except as may be required by statutory
accounting principles or applicable Law;

(e) take any action outside of the ordinary course of business which would
tend to cause any District Enrollee to cease his or her atfiliation with the Plan, or cause or
influence any District Enrollee to not enroll in the Buyer Medicaid Contract as of the
Closing Date;

H fail to pay any medical claim liability under the Plan when due (other than
medical claims which are pending in the ordinary course of business consistent with past
practice);

(g} unless otherwise expressly permitied under the terms of this Agreement,
take or omit to fake any action which would adversely affect the ability of either Party to
obtain the Approvals required hereunder or which would adversely affect its ability to
perform its covenants and agreements contained herein;

{h)  authorize any of, or commit or agree to take any of, the foregoing actions;
or

(i) delay the provision of any service to District Enrollees, including without
Yimitation, the scheduling of the date of service for such District Enrollees beyond the
Closing Date other than in the ordinary course of business (for example, upon request by
a District Enrollee).

SECTION 4.03. Access to and Delivery of Books and Records.

(a) Between the date hereof and the Closing Date, the District shall aftord to
Buver and its Representatives full access at all reasonable times and upon reasenable
notice to the offices, properties. books, records. officers, emplovees and other items of
the District, and the work papers of its independent accountants, relating to work done by
such accountants, and otherwise provide such assistance as is reasonably requested by

CONFIDENTIAL
UnitedHealtheare

PHIDENIN 9U%98-1636 318330v4



Buyer in order that Buyer may have a full opportunity to make such investigation and
evaluation as it shall reasonably desire to make of the Plan. In addition, the District shall
cooperate fully (inchuding providing introductions where necessary) with Buyer to enable
Buyer to contact such third parties. including District Enrollees, prospective enrollees.
specifying agencies. providers. vendors or suppliers ot the District, as Buyer deems
reasonably necessary to complete its due diligence, subject in all cases to applicable Laws
and other limitations, restrictions, and conditions placed by AHCCCS upon such contacts
as part of the AHCCCS approval process.

{b) Between the date hereof and the Closing Date, the District shall, deliver 1o
Buyer (i) monthly unaudited financial statements of the District, prepared in a manner
consistent with prior periods and reflect all adjusting entries necessary to present fairly
the {inancial condition of the District as of the dates thereof and resulis of operations for
the periods referred to therein, and (ii} monthly updates of the aggregate number of
District Enrollees participating in the Plan.

SECTION 4.04, No Negotiations, Etc.

{a) The District shall not, and shall cause its Representatives to not, direcily or
indirectly, (i) solicit, initiate, seek, facilitate, enter into, or knowingly encourage
(including by way of providing information), the submission of inquiries, proposals or
offers from or negotiations with any Persons relating to a Competing Transaction or
(ii) enter into or participate in any negotiations, or initiate any discussions or continue
any discussions initiated by others regarding a Competing Transaction, or {furnish to any
Person any information with fespect to the Plan or the transactions contemplated
hereunder or any aspect of any agreement or understanding with, any Person regarding
any Competing Transaction. A “Competing Transaction” means any acquisition ot
transfer of the District Enrollees or-any other form of combination, joint venture, or other
business arrangement or structure relating to the Plan, or any other alternative to the
transaction contemplated hereunder.

{b) The District shall promptly {and in any event within two (2) business
days) notify Buyer of the receipt by the District, or any of its Representatives, of any
inquiries, proposals or requests for information concermng a Competing Transaction. No
other or further disclosure is required of the District provided that the District’s response,
if any, shall be governed by Section 4.04(a).

ARTICLE V
ADDITIONAL AGREEMENTS

SECTION 5.01. Appropriate Action: Consents: Filings. Promptly following the
execution of this Agreement, the District shall use its reasonable efforts to:

(a) take, or cause to be taken, all appropriate action, and do, or cause to be
done, all things reasonably necessary, proper or advisable under applicable Law or
otherwise to consummate and make effective the transactions contemplated by this
Agreement and the Transaction Documents, as promptly as practicable;
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{b)  obtain from any Governmenial Entities any consents, licenses, permits,
waivers. Approvals, authorizations or orders required to be obtained or made (3) in
connection with the authorization, execution and delivery of this Agreement and the
Transaction Documents and the consummation of the transactions contemplated by this
Agreement and the Transaction Documents as promptly as practicable and (i1) to permit
Buyer to enroll the District Enrollees in the Buver Medicaid Contract as of the Closing
Date;

(©) give any required notices to third parties and obtain any third party
consents; and

(d)  cooperate with, and furnish to, Buyer and all applicable Governmental
Entities all information required for any application or other filing to be made pursuant to
any applicable Law in connection with the transactions contemplated by this Agreement
and the Transaction Documents.

SECTION 5.02. Notification. From and after the date of this Agreement until the
Closing Date, each Party shall promptly provide written notice to the other Party of (a) the
occurrence or non-occurrence of any event the occurrence or non-oceurrence of which would be
reasonably likely to cause any condition to the obligations of any Party io effect the transactions
contemplated by this Agreement or any of the Transaction Documents not to be satisfied, or
(b) the failure of the District or Buyer (as the case may be) to comply with or satisfy any
covenant, condition or agreement to be complied with or satisfied by it pursuant to this
Agreement which would be reasonably likely to result in any condition to the obligations of the
other Party to effect the transactions contemplated by this Agreement or any of the Transaction
Documents not to be satistied. Such notices shall not in any way be deemed or construed to
modify any of the representations or warranties previously made, all of which shall continue in
full force and effect, nor shall the provision of such notices be deemed or construed to cure or
otherwise excuse any breach of a representation or warranty by the District under Article 1f or by
Buyer under Article 111,

SECTION 5.03. Public Announcements. Neither of the Parties nor any of such
Party's Representatives shall issue any press release or make any otber public announcement
related to this Agreement, any of the Transaction Documents or the transactions contemplated
hereby or thereby, or make any announcement to any District Enrollees or in connection with
obtaining any of the Approvals without prior written approval of the other Party, except as may
be necessary, in the opinion of counsel to the Party seeking to make disclosure, to comply with
applicable Law or a directive of AHCCCS, including, without limitation, any open meetings or
public records law. If any such press release or public announcement by a Party (or any of such
Party's Representatives) is so required, the Party seeking to make such disclosure shall consult
with the other Party prior to making such disclosure to the extent it is able to do so, and the
Parties shall, aciing in good faith, agree upon a text for such disclosure that is satisfactory to the
District and Buyer.
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SECTION 5.04. Non-Disclosure.

{2) Each Party will, and will use reasonable efforts to cause its
Representatives to, not disclose to any Person any information regarding the othet Party
or any of the terms or conditions of this Agreement or the Transaction Documents and
transactions contemplated hereby and thereby: provided. however, that (x) any such
information may be disclosed to a Party’s Representatives who necd to know such
infermation in connection with this Agreement and the Transaction Documents and the
transactions contemplated hereby and thereby. (v) any disclosure of such information
may be made to which the other Pariy consents in writing, and (z) any of such
information may be disclosed if compelled by judicial or regulatory process (including,
without limitation, in connection with obtaining the necessary approvals of this
Agreement and the transactions contemplated hereby), provided, further, that following
the Closing Date the foregoing restrictions shall not apply to Buyer’'s or any of its
Afliliates” use of the District Business Records. Notwithstanding anything to the
contrary contained in the foregoing, this Section 5.04 shall not apply to information
which (i} is already in a Party’s possession (provided that such information is neither
(A) part of the due diligence for the transactions contemplated by this Agreement or the
Transaction Documents, nor (B) known by such Party to be subject to another
confidentiality agreement with, or other obligation of secrecy to, another Party),

(ii) becomes generally available to the public other than as a resull of a disclosure by a
Party or its Representatives (other than in accordance with the terins of this Agreement),
(i1i) becomes available to a Party on a nonconfidential basis from a source other than
another Party or its Representatives (provided that such source is not known by such
Party to be bound by a confidentiality agreement with or other obligation of secrecy o
another Party) or (iv) such Party is required to disclose by Law.

(b)y  After the Closing Date, the District shall hold, and shall use its
commercially reasonable efforts to cause its Representatives to hold, in strict confidence
from any Person all of the District Business Records that are not now (and do not become
part of. through no fault of the District or its Representatives) in the public domain unless
disclosure is compelled by judicial or regulatory process (including. without limitation, in
connection with obtaining the necessary approvals of this Agreement and the transactions
contemplated hereby or a good faith response to a publie records request).

SECTION 5.05. Litization Support. In the event and for so long as any Party is
actively contesting or defending against any action, suit, proceeding, hearing. investigation,
inguiry, charge, complaint, claim, or demand by a Person other than a Party, or an Affiliate of a
Party, to this Agreement or a Transaction Document in copnection with (a) any transaction
contemplated under this Agreement or a Transaction Document, or (b} any fact, situation,
circumstance. status, condition, activity, practice, plan. occurrence, event, incident, action.
failure to act, or transaction involving the District Enrollees, each of the Parties will cooperate in
the contest or defense, make available their personnel, and provide such testimony and access to
their books and records as may be necessary in connection with the contest or defense, all at the
sole cost and expense of the contesting or defending Party (unless the contesting or defending
Party is entitled to indemnification therefore under Article VIIT).
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SECTION 5.006. Taxes. The District shall pay any Taxes incurred by or imposed
upon it in conpnection with the consummation of the transactions contémplated by this Agreement
and the Transaction Documents. Buyer shall pay any Taxes mmcurred by Buyer or imposed upon
Buver in connection with the consummation of the transactions contemplated by this Agreement.

SECTION 5.07. Transition of District Enroliees.

(a) In coordination with applicable Governmental Entities, Buyer and the
District shall send notices to the District Enrollees required in connection with the
Approvals, in a form mutually acceptable to the District and Buyer and in accordance
with AHCCCS requirements, to notify such District Enrollees of the transition to Buyer.

b Prior to the Closing Date, the District and Buyer shall coordinate care
required of District Enrollees prior to and after the Closing Date to begin to implement
changes In medical management practices designed to ensure continuity of care and avoid
confusion to District Enrollees. The Parties agree that [rom and after the date of this
Agreement, the District shall instiuct its emplovees and agents to communicate a jointly
agreed upon message to all prospective enrollees (in compliance with applicable Laws)
relating to the transfer of such enrollees to Buyer on the Closing Date.

(€) The District shatl assist Buyer in transferring and transitioning the District
Enrollees to Buyer. In connection with such transition, the District shall:

(L cooperate and work with Buyer in transition planning;

(1)  make available to Buyer and its employees, upon Buyer’s
reasonable request, the Distriet’s current operating and medical management
policies and procedures associated with the Plan, including, without limitation,
the Plan’s pharmacy formulary, prior authorization list and health plan benefits;
and

{(iii}  take the actions required pursuant to the fransition plan submitted
by the Districtto AHCCCS in connection with the transactions contemplated
hereunder.

() The District will provide to Buyer within 90 days of the Closing Date, a
true, complete and correct data file maintained by the District detailing the claims activity
{paid/denied claims) with respect to District Enrollees transitioning to Buyer for calendar
years 2014 and 2015, and for the year-to-date as of the date of this Agreement, through
AHCCCS standard issued “DEF™ and DEXQTR?” files which provide detailed claim
information for members transferring to the Buver from District whether those members
were covered by the Plan or another AHCCCS managed care plan.

SECTION 5.08. Termination of the District Medicaid Contract. As of'the Closing
Date, the District shall cause the District Medicaid Contract to be terminated, provided that the
District may condition the effectiveness of the termination of the District Medicaid Contract
upon the receipt of the Estimated Closing Payment.
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SECTION 5,09, Agreement Not to Compete; Aureement Not [o Solicit.

(&) The District agrees that. tor the five (3) year period following the Closing
Date (the “Restricted Period™, it shall not, directly or indirectly. through an Affiliate or
otherwise. enter into a Medicaid acute care contract with AHCCCS during the Restricted
Period. The Parties acknowledge and agree that nothing in this Agreement, including
without Timitation any restrictive covenant contained herein, shall impair or interfere in
any manner with the District’s provider contracts which are now or may hereafter be in
existence, its ownership interests in any regional behavioral health authority, provision of
services 10 any regional behavioral health authority, or other activities and operations that
are permitted to be undertaken by the District except as explicitly restricted in this

Section 5.09(a),

(b}  During the Restricted Period, the District shall not directly or indirectly
solicit, divert. or take away, or attempt to solicit, divert or take away, the business of any
Actual Enrollee with whom Buyer or any of its Affiliates has established or is actively
seeking to establish a business or customer relationship, but solely with respect {o
services covered under the Buyer Medicaid Contract or a successor Medicaid contract or
plan offered by Buyer within Maricopa County, Arizona.

(¢) The Parties agree and stipulate that the agreements and covenants not to
compete contained in Section 5.09 are fair and reasonable in light of all of the facts and
circumstances of the relationship between Buyer and the District.

SECTION 5.10. Pavment of Obligations and Fxcluded Liabilities.

(2)  Afler the Closing Date, the District covenants and agrees to pay. perform
and discharge in due course, in a manner consistent with the District’s practice prior to
the Closing Date, all of the obligations with respect to the District Medicaid Contract and
any of the Excluded Liabilities, including, without limitation, the obligation to
specifically administer, pay and run out all of its medical claim liabilitics and perform all
reporting obligations under the District Medicaid Contract {(or impoesed as part of the
Approvals) in cormection with the performance by the District of its obligations for
periods prior to the Closing Date, and any and all costs and expenses in connection
therewith (collectively, “Pre-Closing Obligations™).

(by  Onthe first day of each of the four (4) months following the Closing Date,
or such other intervals as are reasonable under the circumstances, the District shall
deliver 1o Buyer a data file containing claims information relating to the Actual Enrollees
so Buyer can confirm satisfaction of the processing and payment of such claims.

(c) Ii the event that the District fails to satisty any of the Pre-Closing
Obligations and Buyer reasonably believes that such failure will impair its business or its
relationship with the Actual Enroilees or any providers, Buyer shall be entitled. upon ten
{10) days prior written notice to the District, to perform and discharge any and all such
Pre-Closing Obligations and the District shali promptly remit to Buyer an amount equal
to the amount of such Pre-Closing Obligations paid, discharged or otherwise incurred by
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Buyer, unless District, during such ten (10} day notice period, gives written notice to
Buyer that it 15 contesting in good taith the matters giving rise to Buyer’s reasonable
beliet.

SECTION 5.11. Explanation of Pavment. Prior to the Closing Date, the Partics
agree to implement a mechanism that ensures that claims are processed through the appropriate
Party. In the event that a provider sends a clairm to Buyer for medical claims incurred prior to the
Closing Date or to the District for medical claims incurred after the Closing Date, the Party
receiving such claim shall provide a HIPAA-compliant message to such provider that explains
the reason for non-payment along with the information necessary to submit such claim to the
other Party for payment. The Parties further agree that they will make available staff to address
questions that arise as a result of the claims administration transition.

ARTICLE VI
CLOSING CONDITIONS

SECTION 6.01. Conditions fo Obligations of Each Party Under This Agreement.
The consummation of this Agreement and the other transactions contemplated by this Agreement
and the Transaction Documents shall be subject to the satisfaction at or prior to the Closing Date
of the following conditions, any or all of which may be waived, in whole or in part, to the extent
permitted by applicable Law, upon the mutual consent of Buyer and the District.

{a} Governmental Entity Approvals. All Approvals shall have been filed and
obtained, with no limitations or restrictions in connection with such Approvals that are
material and adverse to Buyer or its Affiliates, in form and in substance reasonably
satisfactory to Buyer.

(b)  No Action or Proceeding. Other than the Approvals,there shall not have
been instituted and there shall not be pending and known to the Parties any action or
proceeding by a Governmental Entity, and no such action or proceeding shall have been
specifically threatened in a written communication to either Party from a representative
of a Governmental Entity with authority to institute such an action or proceeding. before
any court of competent jurisdiction or Governmenial Entity, and no order or decree shall
have been entered of which either Party is aware in any action or proceeding before such
court or Governmental Entity: (i) imposing or seeking to impose material limitations on
the ability of Buyer to enroll the District Enrollees; (ii) imposing or seeking to impose
other material sanctions, darmages, or liabilities arising out of this Agreement and the
other Transaction Documents on Buyer or the District, or any of their officers or
directors; (iii) requiring or seeking to require divestiture by Buyer of all or any significant
portion of its assets; or (iv) restraining, enjoining, or prohibiting or seeking to restrain.
enjoin, or prohibit the consummation of this Agreement or any Transaction Document;
provided, however, that prior to invoking this condition, the Parly seeking to invoke it
shall have used its commercially reasonable efforts to have any such action or proceeding
dismissed or such order or decree vacated.

SECTION 6.02. Additional Conditions to Obligations of Buyer. The obligation of
Buyer to consummaie the transactions contemplated by this Agreement and the Transaction
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Documents is also subject to the satisfaction (or waiver by Buyer) of each of the following
conditions:

(a) Representations and Warraniies. Each of the representations and
warranties of the Disirict contained in this Agreement which are not subject to materiality
or Material Adverse Effect qualifications shall be true and correct in all material respects
at and as of the Closing Date as though then made and as though the Closing Date had
been substituted for the date of this Agreement throughout such representations and
warranties, except that any such representation or warranty expressly made as of a
specified date other than the date of this Agreement shall only need to have been true on
and as of such date, and the representations and warranties of the District contained in
this Agreement which are subject to materiality or Material Adverse Effect qualifications
shall be true and correct in all respects at and as of the Closing Date as though then made
and as though the Closing Date had been substituted for the date of this Agreement
throughout such representations and warranties, except that any such representation or
warranly expressly made as of a specified date other than the date of this Agreement shall
only need to have been true on and as of such date.

(by  Agreements and Covenants, The District shall have performed or
complied witl, in all material respects. all agreements, covenants and closing conditions
required by this Agreement and the Transaction Documents to be performed or complied
with by it after the date hereof and on or prior to the Closing Date.

(c) Material Adverse iffect. Since the date of this Agreement, the District
shall have conducted the Plan only in the ordinary course and there shall not have been
any change. effect, fact, event or circumstance that has had. or is reasonably expected to
have, a Material Adverse Effect.

{d) Closing Certificate. The District shall have delivered to Buyver a
certificate to the effect that each of the conditions specified in Section 6.02(a), (b) and (c)
has been satisfied.

(e) Law. There shall not be any action taken, or any Law enacted, entered,
enforced, promulgated, issued or deemed applicable to the transactions contemplated
hereby by any Governmental Entity which would reasonably be expected to result,
directly or indirectly, in any of the conseguences referred to in Section 6.01(b).

(D Resolutions. The District, through its appropriate and duly authorized
Representatives, shall have delivered a copy of each of (A) the text of the resolutions
adopted by the Board of Directors of the District authorizing the execution, delivery and
performance of this Agreement, the other Transaction Documents and the consummation
of all of the transactions contemplated hereby and thereby and (B} the bylaws of the
District, along with certificates, dated as of the Closing Date, executed on behalf of the
District by their respective authorized officers certifying to Buyer (X) that such copies
are true, correct and complete copies of such resolutions and bylaws, respectively,

(Y) that such resolutions and bylaws were duly adopted and have not been amended or
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rescinded, and (Z) as to the incumbency and authority of the officer(s) of the District who
executed this Agreement and the other Transaction Decuments.

()  Enrollment Complete. The Actual Enrollees have been properly enrolled
in Buyer’'s health plan under the Buyer Medicaid Contract.

(h}  Business Records Delivery. Buyer shall have received all of the District
Buginess Records required to be delivered pursvant to Section 1.01(a) hereto.

N Other. The District shall have delivered such other certificates, documents
and instruments as Buyer may have reasonably requested related to the transactions
contemplated hereby.

SECTION 6.03. Additional Condifions to Obligations of the District. The District’s
obligation to consummate the transaclions contemplated by this Agreement and the Transaciion
Documents is also subject to the satisfaction (or waiver by the District) of each of the following
conditions:

(a) Representations and Warranties. Each of the representations and
warranties of Buyer contained in this Agreement which are not subject to materiality or
Material Adverse Effect qualifications shall be true and correct in all material respects at
and as of the Closing Date as though then made and as though the Closing Date had been
substituted for the date of this Agreement throughout such representations and warranties,
except that any such representation or warranty expressly made as of a specified date
shall only need to have been true on and as of such date, and the representations and
warranties of Buyer coritained in this Agreement which are subject to materiality or
Material Adverse Effect qualifications shall be true and correct in all respeets at and as-of
the Closing Date as though then made and as though the Closing Date had been
substituted {or the date of this Agreement throughout such representations and watranties,
except that any such representation or warranty expressly made as of a specified date
shall only need to have been true on and as of such date.

(b Agreements and Covenants. Buyer shall have performed or complied
with, in all material respects, all agreements, covenants and closing conditions required
by this Agreement and the Transaction Documents to be performed or complied with by
it after the date hereof and on or prior 1o the Closing Date.

() Closing Certificate. Buyer shall have delivered to the District a certificate
to the effect that each of the conditions specified in Section 6.03(a) and (b) has been
satisfied.

()  Incumbency Cerlificate. Buyer shall have delivered a certificate, dated as
of the Closing Date, executed by the corporate secretary of Buyer certifying 1o the
District the incumbency and authority of the officer(s) of Buyer who execuied this
Agreement and the other Transaction Documents.
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(&) Estimated Closing Payment. Buyer shall pay to the District, by wire
transter of immediately available funds, the Estimated Closing Payment on the Closing
Drate.

(H) Other. Buyer shall have delivered such other certilicates, documents and
instruments as the Distri¢t and the District may have reasonably request related to the
transactions contemplated hereby.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER

SECTION 7.01. Termination. This Agreement may be terminated and the
transactions contemplated by this Agreement and the other Transaction Documents may be
abandoned at any time prior to the Closing Date:

(a) by mutual written consent of Buyer and the District:

(b) by Buyer, upon written notice 1o the District if (i) as of any date prior to
the Closing Date, the conditions to Closing set forth in Section 6.02(a) shall not have
been satisfied, or (ii) the District shall have breached or failed to perform in any material
respect any ol its covenants or other agreements contained in this Agreement or in any
Transaction Document, and in the case of a failure of a condition 1o be satisfied under
clauses (i} or (ii} of this Section 7.01(b}, the failure of such condition has not been cured
within twenty (20) days after the delivery of notice of such failure to the District;

{c) by the. District, upon written notice to Buyer if (i) as of any date prior to
the Closing Date, the conditions to Closing set forth in Section 6.03(a) shall not have
been satisfied, or (ii)} Buyer shall have breached or failed to perform in any material
respect any of its respective covenants or other agreements contained in this Agreement
or in any Transaction Document, and in the case of a failure of a condition to be satisfied
under clauses (i) or {ii) of this Section 7.01(c), the failure of such condition has not been
cured within twenty (20) days atter the delivery of notice of such failure to Buyer;

() by either Buyer or the District, it there shall be any Law that makes
consummation of the transactions contemplated by this Agreement and the other
Transaction Documents illegal or otherwise prohibited or if any decree, permanent
injunction, judgment, order or other action by any court of competent jurisdiction or any
Governmental Entity preventing or prohibiting consummation of the transactions
conternplated by this Agreement and the other Transaction Documents shall have become
final and nonappealable:

(ey  unless otherwise agreed in writing by the Parties, by either Buyer or the
District, if the transactions contemplated by this Agreement and the other Transaction
Documents shall not have been consummated on or before 1 T8 | (the
“Termination Date™): provided, however, that the right to terminate this Agreement under
this Section 7.01(e) shall not be available to any Party whose failure to fulfill any
obligation under this Agreement or any of the Transaction Documents has been the cause
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of. or resulted in, the fatlure of the Closing to occur on or before such date; provided.
further, that if as of the Termination Date, all of the conditions precedent to the Closing
other than the conditions set forth in Section 6.01(a) or Section 6.01(b) (and other than
those conditions that by their terms are to be satisfied at the Closing or on the Closing
Date, provided. that such conditions are capable of being satisfied as of the Termination
Date) shall have been satisfied as of the Termination Date. then either Buyer or the
District may unilaterally extend the Termination Date untl [ 88 ] upon written
notice to the other by the Termination Date; or

(H by Buyer if, after the date hereof. there has been a change, effect, fact,
event or circumstance that, individually or in the aggregate, has had or may reasonably be
expected to have a Material Adverse Effect.

SECTION 7.02. Effect of Termination. Fxcept as provided in Section 7.01(b) or
Section 7.01{c), in the event of termination of this Agreement pursuant to Section 7.01, which
termination is not found by a court of competent jurisdiction to constitute a breach by the
terminating party, this Agreement shall become void, there shall be no liability under this
Agreement on the part of Buyer or any of its officers or directors, or the District or any of'its
officers or directors, and all rights and obligations of any Party under this Agreement shall cease.
Notwithstanding the foregoing, the rights and obligations set forth in Section 5.04 and
Seetion 7.03 shall survive termination of this Agreement in accordance with their ternis.

SECTION 7.03. Exnenses and Remedies.

(a) Subject to Section 7.01(b) or Section 7.01(c). all Expenses (as defined
below) incurred by Buyer or the District, or their respective Affiliates shall be borne
solely and entirely by the Party that has incurred the same.

(b)  “Expenses” as used in this Agreement shall include all reasonable out-of-
pocket expenses (including, without limitation, all fees and expenses of Representatives)
incurred by a Party or on its behalf in connection with or related to the authorization,
preparation, negotiation, execution and performance of this Agreement and the other
Transaction Documents, and all other matters related to the closing of the transactions
contemplated by this Agreement and the other Transaction Documents.

(c) Buyer and the District agree that upon any termination of this Agreement
pursuant to Section 7.01(b) or Section 7.01(c), any and all remedies available to the
terminating Party either at law or in equity shall be preserved and shall survive the
termination of this Agreement.

(d} If all conditions to the obligations of a Party at Closing contained in
Article VI of this Agreement have been satistied {or waived by the Party entitled to waive
such conditions), and the {irst Party does not proceed with the Closing, all remedies
available to the other Party, either at law or in equity, on account of such failure to close,
including, without limitation, the right to specific performance and the right to pursue a
claim for damages on account of a breach of this Agreement. shall be preserved and shall
survive any termination of this Agreement.
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ARTICLE vill
SURVIVAL: INDEMNIFICATION

SECTION 8.01. Survival of Representations, Warranties and Covenants.

(a) The representations and warranties contained in Article If and Article 11
herecof shall survive the Closing for a period of twenty-four months following the Closing
Date or the applicable statute of limitations, whichever is shorter; provided, however, that
the representations and warranties contained i Section 2,01 (Organization and
Qualification), Section 2.02 {Authorization), Section 2.03 (Compliance), Section 2.09
(Brokers), Section 3.01 (Organization and Qualification), Section 3.02 (Corporate
Authorization) and Section 3.03 (Brokers) shall survive the Closing indelinitely.

(b) Except as otherwise expressly set forth herein, each of the covenants set
forth in this Agreement shall survive the Closing in accordance with its terms.

(©) Any claim asserted within the applicable survival period set forth above
shall be timely made for purposes hereof such that the representation, warranty or
covenant that is the subject of such claim shall continue to survive until such claim has
been resolved in accordance with this Agreement.

SECTION 8.02. Indemnification by the District. The District shall defend,
indernnify and hold harmless Buyer and its officers, directors, employees, agents, stockholders
and Affiliates {each, a “Buyer Indemnified Party.” and collectively, the “Buyer Indemnified

or cost (including, without limitation, interest, penalties, reasonable costs of investigation and
defense, and reasonable legal and other professional fees and expenses), whether or not
involving a third party claim (collectively, “Losses™), which the Buyer Indemnified Parties may
suffer. incur, sustain or become subjcct to, as a result of any of the following:

{a) any breach of, or any inaccuracy in, any of the representations and
warranties of the District in this Agreement or any other Transaction Document delivered
by or on behalt of the District;

(b)  -any breach of, or failure to perform, any agreement or covenant of the
District contained in this Agreement or any other Transaction Document delivered by or
on behalf of the District;

{c) any Losses arising from or related to the Excluded Property; or

(d)  any Losses arising from or related to the Excluded Liabilities or the
Pre-Closing Obligations, or the failure of the District to pay, perform or discharge when
due any of the Excluded Liabilities or Pre-Closing Obiigations.

SECTION 8.03. Indemnification by Buyer. Buyer shall defend., indemmify and hold
harmless the District and its officers, directors, employecs, agents, members and Affiliates (each,
a “District Indemnified Party.” and collectively, the “District Indemnified Parties™) from any
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Losses, which the District Indemnified Parties may suffer. incur, sustain or become subject to, as
aresult of any of the following:

(a) any breach of. or any inaccuracy in, any of the representations and
warranties of Buyer in this Agreement or any other Transaction Document delivered by
or on behalf of Buyer:

(b} any breach of, or failure to perform, any agreement or covenant of Buyer
contained in this Agreement or any other Transaction Document delivered by or on
behalf of Buyer; or

(c) any post-Closing obligation of Buyer under this Agreement,

SECTION 8.04. Method of Asserting Claims. As used herein, an “Indemnified
Party” shall refer to a Buyer Indemnified Party or the District Indemnified Party, as applicable,
the “Notifving Party™ shall refer to the Party whose Indemnified Parties are entitled to
indemnitication hereby, and the “Indemnifying Party” shall refer to the Party obligated to
indemnify such Notifying Party’s Indemnified Parties.

(a) Claims. In the event that any of the Indemnified Parties is made a
defendant in or party to any action or proceeding instituted by any third party for which
the liability or the costs or expenses are Losses (any such third party action or proceeding
being referred to as a *Claim™), the Notifying Party shall give the Indemnitying Party
prompt notice thereof. The fatlure o give such notice shall not attect any Indemnitied
Party”s ability to seek reimbursement unless, and only to the extent that. such failure has
materially and adversely affected the Indemnifying Party’s ability to defend suecesstully
a Claim.

(b}  Assumption of Defense. The Indemnifying Party shall be entitled to
contest and defend such Claim provided thal the Indemnifying Party diligently contests
and defends such Claim. Notice of the intention to contest and defend shall be given by
the Indemnifying Party to the Notifying Party within ten (10) business days atter the
Notifying Party’s notice of such Claim (but, in any event, at least five (3) business days
prior to the date that an answer 1o such Claim is due to be filed). The Indemnifving Party
shall engage counsel ot its choice, reasonably acceptable to the Indemnified Party. The
Notifying Party shall be entitled at any time. at its own cost and expense (which expense
shall not constitute a Loss unless the Notifying Party reasonably determines, in good
faith, that the Indemnifying Party (i) is not actively, diligently and effectively
representing or (ii) because ot a conflict of interest may not adequately represent any
interests of the Indemnified Parties with respect to a Claim, in each case only to the
extent that such expenses are reasonable), to participate in such contest and defense and
to be represented by attorneys of its own choosing. Notwithstanding the foregoing, it
{x) the Claimn is seeking relief other than the payment of monetary damages or (y) the
[ndemnified Party would not be fully indemnified with respect to such Claim, then, in
each such case, the Indemnified Party alone shall be entitled to contest, defend and settle
such Claim in the first instance and, if the Indemnified Party does not contest, defend or
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settle such Claim. the Indemnifying Party shall then have the right to contest and defend
{but not settle) snch Claim.

(c) Settlement or Compromise. Neither the Notifying Party nor the
Indemnifying Party may concede, settle or compromise any Claim without the consent of
the other Party, which consent shall not be unreasonably withheld, conditioned or
delaved.

SECTION 8.05. Limitations on Indemnification.

(a) The maximum obligation of the District to indemnify the Buyer
Indemnified Parties from and against Losses resulting from, arising out of or caused by
breaches and inaccuracies of representations or warranties pursnant to Section 8.02(a) of
this Agreement shall not exceed the Purchase Price. The maximum obligation of Buyer
to indemnify the District Indemnified Parties from and against Losses resulting trom,
arising out of, relating to, in the nature of, or caused by breaches and inaccuracies of
representations or warranties pursuant to Section 8.03(a) of this Agreement shall not
exceed the Purchase Price.

(b}  Notwithstanding any provision herein to the contrary, the limitations set
forth in Section 8.05(a) shall not apply to (i) breaches or inaccuracies of the
representations and warranties contained m Section 2.01 (Organization and
Qualification), Section 2.02 (Authorization), Section 2.03 (Compliance), Section 3.01
{Organization and Qualification), and Section 3.02 (Corporate Authorization), (i} Losses
by reason of any claims brought on the basis of frandulent or willful misconduct or
intentional misrepresentation, or (iii) any indemnity obligations set forth in
Section 8.02(b), Section 8.02(c), Section 8§.02(d) or Section 8.03(b).

(¢ The right of a Party to indemnification or to assert or recover on any claim
shall not be affected by any investigation conducted with respect to, or any knowledge
acquired (or capable of being acquired) at any time, whether before or after the execution
and delivery of this Agreement or the Closing Date, with respect to the accuracy of or
compliance with any of the representations, warranties, covenants, or agreements set
forth in this Agreement.

(d}  Neither Party shall be entitled to a right of offset, credit, or setoff in
connection with the payment of the Estimated Closing Payment or the Closing Payment.
Notwithstanding anything to the contrary, the participation of either Party in the Closing
shall not be deemed a waiver of either Party’s right to exercise remedies, including
reconciliation of amounts owed and right 1o seek indemnification, provided in this
Agreement.

SECTION 8.06. Remedies. After the Closing, the sole and exclusive remedies of
the Parties with respect o this Agreement shall be as provided for in this Article VIII, except
with respect to a claim brought (a) on the basis of fraud, willful misconduct or intenticnal
misrepresentation; (b} for specific performance or injunctive relief in connection with a breach
by another Party of its obligations under this Agreement or any Transaction Document that
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occurs after the Closing Date, (¢} pursuing such remedies as may be available to such Party
under applicable Law in the event of the Indemnifying Party’s failure to comply with its
indemnification obligations hereunder or (d) with respect to the number of Actual Enrollees,
which shall be resolved pursuant to Section 1.03(e).

SECTION 8.07. No Personal Liability. No Representative of either Party shall be
personally liable to the other Party or its successors for the non-performance or breach by such
Party or for any amount which may become due to the other Party or its successors, or with
respect to any obligation of such Party under the terms of this Agreement.

ARTICLE IX
DEFINITIONS
SECTION 9.01. Defined Terms.

(a) When each of the following terms is used in this Agreement it shall have
the meaning stated below:

“Affiliate™ with respect to any Person or Governmental Entity means a Person or
Governmental Entity that directly or indirectly, through one or more intermediaries,
Controls, is controlled by, or is under common Contiol with, the first mentioned Person
or Governmental Entity.

*Contract” means any contract, agreement, commitment, arrangement or
understanding, as the same may be amended from time to time

“Control” (including the terms “controlled by” and “under common control with™)
means the possession, directly or indirectly, by contract or otherwise, of the power to
direct or cause the direction of the management or pelicies of a Person or Governmental
Entity, whether through the ownership of stock, membership, or other ownership interests
(or beneficial interests therein) or as trusiee or executor, by Contract or credit
arrangement or otherwise,

“Governmental Entity” means any foreign, federal, state or local governmental,
regulatory or other administrative body, authority, depariment, commission, board,
political subdivision, burcan, agency or instrumentality.

1-Iedg f hc D ic Group Ineans the ctua’] knw.led

“Material Adverse Effect” means any change, effect, fact, event or circumstance

that, individually or when taken together with all such other changes, effects, facts,
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evenls Or circumstances, is or may reasonably be expected to he materially adverse to the
condition (financial or otherwise) of the Distriet’s Medicaid business, including, without
limitation, any change in premiums or other revenues. claims or other costs, or relations
with Governmental Entities, District Enrollees. or does or may reasonably be expected to
prevent or materially delay the Closing, excluding effects or changes that are generally
applicable to the District, the United States economy or local economy in whicl the Plan
is operated (as opposed to changes relating to the Medicaid program).

“Law™ means any federal, state or local law, statute, ordinance. rule, regulation,
order. judgment or decree.

“Person”™ means an individual, corporation. partnership, association, limited
liability company. trust, unincorporated organization, other entity or group (as defined in
Scction 13(d) of the Securities Exchange Act of 1934, as amended).

“Representatives™ means a Party’s officers. directors, members, employees,
sponsoring persons, partners, subsidharies, Affiliates, attorneys, investiment bankers,
financial advisors, accountants and other representatives and agents.

“Tax” or "Taxes” means all taxes, charges, fees, levies, or other assessments or
impositions of any kind payable to any Governmental Entity, including, without
limitation, all net income, profits, gross income, gross receipts, minimum, alternative
minimum, sales, use, service, occupation, ad valorem, net worth, value added, transfer,
franchise, license. payroll, employment, social security, Medicare, unemployment,
withholding, disability, workers’ compensation, excise, estimated, severance, stamp.
occupation, property, premium or other 1axes or customs dulies, fees, assessments, or
charges of any kind whatsoever. including, without limitation, all interest and penalties
thereon, and additions fo tax or additional amounts imposed by any taxing authority,
domestic or foreign, upon either the District or any Tax Affiliate.

“Transaction Documents”™ means the certificates and other documents delivered
by a Party to effectuate the transactions contemplated by this Agreement.

{b} When each of the following terms is used 1n this Agreement, it shall have
the meaning stated in the Section indicated below:

Term Page
Actual Enrollees.......ooie denrereneeeaanes RSVt eeeeeetee e s Vererraiersarens .Section 1.03(a)
Agreement.......... b e et et R era i s R AR 4444 e R AR r PR A S R At e R e en Preamble
ATCCCS ot ioetare e e cheee et s e eseess e ra et e s s eh e b bes s s st w s cae e Recitals
APPIOVAIS oo n bbb s s sr s b DECHOR 2.02(0)
Y O O OO O Preamble
Buyer Indemnified PATHES ..ot et e Section 8.02
Buyer Indemnitied Party......coeovmeernces et ceerata e a b canin e e renen s e .. Section 8.02
Buyver Medicaid COMIACL ..ot issssss s ssss s saesrsass st it et ssanasses s Recitals
CRATTE ottt cmee e e sa et oo b s i s JRTUUOY Section 8.04(a)
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COSINE 1ttt ettt et st e e st st et an et ae e e en e s s es e nsanenarasaan e saernnteeane Section 1.03

CHOSINE DIALE oot ettt et et v saassrs s sre s st aeereesvasanerasans sebac Section 1.05
Closing Payment............. bttt e et ee e e et e Section 1.04{a)
Competing TransaCtioN ... it es e ee s s ns s eas s Section 4.04(a)
9T 2733 OO U PSS UE SRR OO PSR Preamble
Diistrict Business RECOTAS . oovir v seee e s vn s eeniee Section 1.01{a)(i1)
DESITICT EITOHEES 1ot oottt ct st s eb e e ae e aame s eab et sasaan Section 1.03
District Indemnified PAMIES oo ensa e s evas e s asssese e eaea Section 8.03
District Indemniied Pariy . st eanenee e aeen Section 8.03
District Medicaid Contract......cooeevceenncnnnns BSOSO OUPIOUPON Recitals
Effective Date o, et rsavanaraas R OVUUUOSUOURNURUPION Preamble
Estimated Closing Payment ... vs s crnscse et snens s rorneenen e SeCtiON 1.03(C)
EXCIUAed LIaDIHIES v iereeicreeseisi ettt e er s s s s erns s ensatasin Section 1.02(a)
EXcIUded ProPerty ..o smessemest e esrss s s s eeinsere e s csnranretsmes samsennns Section 1.01(b)
EEXDEISES 1oocrcrtrremrecemeecmcacacmesenms e it e o memems e e en e et an e e s ea e Section 7.03(b)
Final AHCCCS Dara File.......... eheber e Eee b e et nt AR L ca ek e et scan et en et ca perene s e een Section 1.03(a)
INdemnified PArty......o.ooceciierrecin e evievis s et saacbaesa e is e e s s bn s enna b orreereenaeennan Section 8.04
INAemMNIVING PaITY 1ot e s saaesu e st st re s eastemera s rasencnansnin Section 8.04
L0888 e e et eA et e nr ks e nn e ne s s ettt naeaan Section 8.02
INOLVING PATLY ettt em st cea b canas et ernec s memn s eae s Section 8.04
P T O ettt ettt b e e eh et £ree At es £ nemt e e be b s b st e et e e nen s e beereranarandenea Preamble
PATTY cooerrectneeconcrmrresncsrennsenanes e rane ass s cr e m b s e arRa s s bes ek e s SR e e A raare bR b e R e e e anr e ey enstsanTa erveeanne . Preamble
PTTILILS 1ot tancaa e tnescrermeee et vae samm e oo et e b et ees e e s s e s eenremer et eaaeecssasenssaamsbenbsane ..3ection 2.03(b}
Plan .o retret et ne e aananes SOV SO O PO PUOTOI YRS Recitals
Post-Enrollment AHCCCS Data File............... v etb et A s et eat e ren e Section 1.03(a)
Pre-Closing OblZALONS ...vecr vt scs s esseencranenanas e rrerer e Section 5.10(a)
Pre-Enrollment AHCCCS Data File i e S€CHON 1.03(8)
Provider CONIEACT v i oottt r et e s srasr s e s e sarseabres srsnenrenana Section 2.07(a)
PUFCRASE PTICE .. iivieei et carer ettt et et na e s en e v Section 1.04
Restricted PEriod . ..o et cerer e ettt ee e ...Section 5.09(a)
Special Enrollment Period .ot et Section 1.03(a)
TErmIBAON DBIC 1urvervieieererirceirinies et sens e aresteeastsetsmesssonrsranesbertarsianssebsesssnesensrannen Section 7.01(¢)
ARTICLE X

GENERAL PROVISIONS

SECTION 10.01, Notices: Pavments. All notices, demands and other
communications to be given or delivered under or by reason of the provisions of this Agreement
shall be in writing and will be deemed 1o have been given (a) when personally delivered, (b) one
(1) business day after deposit with a nationally recogmzed overnight courier, specifying next day
delivery or (c) three (3) business days after being sent by registered or certified mail. Notices,
demands and communications to Buyer and the District shall, unless another address is specified
in writing, be sent to the address indicated below:
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Naotices to Buver:

Arizona Physicians IPA, Inc. (UnitedHealthcare C&S)
One East Washington Street, Suite #900

Phoenix, AZ 85004

Attention: Legal

with copies to:

UnitedHealth Group

9900 Bren Road East

Minnetonka, MIN 55343

Atiention: Executive Vice President and Chiet Legal Officer

Notices to the District:

Maricopa Special Health Care District
¢fo VP Managed Care Operations
2601 E. Roosevelt Street

CAC 2" Floor

Phoenix, AZ 85008

with copies to:

Maricopa Special Health Care District
c/o MIHS Chief Legal Counsel

2601 E. Roosevelt Street

CAC 2™ Floor

Phoenix, AZ 85008

Notwithstanding the foregoing, all payments under this Agreement shall be deemed made only
upon actual receipt of the wire transfer by its intended recipient.

SECTION 10.02. Headings. The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

SECTION 10.03. Severability. Ifany term or other provision of this Agreement is
finally adjudicated by a court of competent jurisdiction to be invalid, illegal or incapable of being
enforced by any Law or public policy, all ether conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any Party.
Upon such determination that any term or other provision is invalid, ilegal or incapable of being
enforced, 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 an acceptable manner to the end that
transactions contemplated hereby are fulfilled to the extent possible.
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SECTION 10.04. Entire Agreement. This Agreement and the Transaction
Documents constitute the entire agreement of the Parties and supersede all prior agreements
(including without limitation any letter of intent, term sheet, or other preliminary agreement or
understanding between the Parties) and undertakings. both written and oral. between the Parties
with respeet to the subject matter hereof. Each Party acknowledges that nothing in this
Agreement or any other materials presented to such Party in connection with the transaction
contemplated by this Agreement constitutes legal or tax advice to such Party. The Parties have
consulted such legal and tax advisors as they, in their sole discretion, have deemed necessary or
appropriate in connection with this Agreement.

SECTION 10.05. Transter or Assignment. This Agreement (including the rights and
obligations set forth herein) shall not be assigned or transferred by operation of Law or otherwise
without the prior written consent of the other Party; provided, however, that Buyer may assign or
transter to any Affiliate of Buyer any of its rights under this Agreement prior to the Closing
Date, provided that such assignment does not relieve Buyer of any of its obligations hereunder
(and there shall be no novation) and the assignee or transferee has the appropriate licenses and
approvals necessary and is otherwise capable of consummating the transactions contemplated
hereby. Any attempted assignment or transfer in violation of this Section is void and of no force
and effect, and shall vest no rights hereunder in the purported assignee or transferee.

SECTION 10.06. Parties in Interest. This Agreement shall be binding upon and
inmure solely to the benefit of each Party and their respective successors and permitted assigns,
and nothing in this Agreement, express or implied. is intended to or shall confer upon any other
Person any right, benefit or remedy of any nature whatsoever under or by reason of this
Agreement.

SECTION 10.07. Construction of Terms. Whenever used in this Agreement, a
singular number shall include the plural and a plural the singular. Pronouns of one gender shall
include all genders. References herein to articles, sections, paragraphs, subparagraphs or the like
shall refer to the corresponding articles, sections, paragraphs, subparagraphs or the like of this
Agreement. The words “hereof”, “herein”, and terms of similar import shall refer to this entire
Agreement. Unless the context clearly requires otherwise, the use of the terms “including”,
“included™, “such as”, or terms of similar meaning, shall not be construed to imply the exclusion
of any other particular elements.

SECTION 10.08. No Strict Construction. The language used in this Agreement and
the Transaction Docuinents shall be deemed to be the language chosen by the Parties 10 express
their mutual intent, and no rule of strict construction shall be applied against any Party as a
consequence of the role of either Party or its counsel in drafting this Agreement.

SECTION 10.09. Governing Law: Jurisdiction: Waiver of Jury Trial.

(a)  The internal substantive laws, without regard to contflicts of laws
principles, of the State of Arizona shall govern all questions concerning the construction,
validity and interpretation of this Agreement and the performance of the obligations
impased by this Agreement.,
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()  Any legal action or proceeding with respect to this Agreement and any
action for enforcement of any judgment in respect thereof shall be brought only in the
Maricopa County {Arizona) Superior Court or the United States Distriet Court for the
District of Arizona, and maintained exclusively in either such Superior Court or District
Court, without transfer. By execution and delivery of this Agreement. the Parties hereby
consent to. for themselves and in respect of their property, generally and unconditionally,
the exclusive jurisdiction and venue of the aforesaid courts. The Parties waive the right
to trial by jury with respect to any claims asserted hereunder.

SECTION 10.10. Amendment. This Agreement may not be amended except by an
instrument in writing signed by the Parties.

SECTION 10.11. Waiver. At any time prior to the Closing, either Party may
(a) extend the time for the performance of any of the obligations or other acts of the other Party,
(b) waive any inaccuracies in the representations and warranties of the other Party contained in
this Agreement or in any document delivered pursuant to this Agreement and (c} waive
compliance by the other Party with any of the agreements or conditions contained in this
Agreement. Any such extension or waiver shall be valid only if set forth in an instrument in
writing signed by the Party to be bound thereby. It is agreed that no delay or omission to
exercise any right, power or remedy accruing to either Party, upon any breach, default or
noncompliance by the other Party under this Agreement, shall impair any such right, power ot
remedy, nor shall jt be construed to be a waiver of any such hreach, default or noncompliance, or
any acquiescence therein, ot of or in any similar breach, default or noncompliance thereafter
occurring. It is further agreed that any waiver, permit, consent or approval of any kind or
character on any Party’s part of any breach, default or noncompliance under this Agreement, or
any waiver on such Party’s part of any provisions or conditions of the Agreement must be in
writing and shall be effective only to the extent specifically set forth in such writing. All
remedies, either under this Agreement or otherwise, aftorded to-any Party shall be cumutative
and not alternative.

SECTION 10.12. Counterparts. This Agreement may be executed by facsimile or
pdf signature and a facsimile or .pdf sighaturc shall constitute an original for all purposes. This
Agreement may be executed in separate counterparts, all of which shall be considered one and
the same instrument and shall become effective when one or more counterparts have been signed
by each of the Parties and delivered to the other Party.

SECTION 10.13. Recitals. The Recitals, Exhibits and Schedules are hereby
incorporated by reference into this Agreement and made an integral part hereof,

SECTION 10.14. Effect of AR.S. §38-511. This Agreement is subject to the
provisions of Arizona Revised Statutes §38-511.
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N WITNESS WHEREQF, Buyer and the District have caused this Agreement to be
executed a5 of the date first written above by their respective officers duly authorized.

PHOERLX 99998. 1636 F1§332vd

Arizona Physicians IPA, Ine., dba
UnitedHealtheare Commaunity Plan of Arizona

? > Jy
Title: President

Maricopa County Special Health Care Distriet,
dba Maricopa Integrated Health System

Loms'B. Gorman
District Counsel
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