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LOUISIANA HEALTH COOPERATIVE 
REHABILITATOR 
(Plaintiff) 
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TERRY S. SHILLING, ET AL 
(Defendant) 
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RULE NISI 

NUMBER C651069 SECTION 22 

19th JUDICIAL DISTRICT COURT 

PARISH OF EAST BATON ROUGE 

STATE OF LOUISIANA 

TO: LOUISIANA HEALTH COOPERATIVE REHABILITATOR, 
JAMES J. DONELON, COMMISSIONER OF INSURANCE 

THROUGH HIS COUNSEL OF RECORD: 
J. E. CULLENS, JR. 
12345 PERKINS RD., BLG. 1 
BATON ROUGE, LA 70810 

The Mover in this case filed a EXCEPTION OF PREMATURITY; RULE TO SHOW CAUSE; 
MEMORANDUM which the Court granted. Certified copies of this document and the Court's Order are 
attached. 

You MUST come to Court at 9:30 AM on MAY 30, 2017 in Room 10-D , 300 North Boulevard, 
Baton Rouge, Louisiana, and show cause why: 

* * * * * SEE ATTACHED ORDER * * * * *. 

This Rule was issued by the Clerk of Court for East Baton Rouge Parish on 02-MAY-2017. 
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SERVICE INFORMATION: 

Received on the __ day of , 20 __ and on the day of , 20 _ _,served 
on the above named party as follows: 

PERSONAL SERVICE: On the party herein named at _________________ . 

DOMICILIARY SERVICE: On the within named , by leaving the same at his domicile 
in this parish in the hands of , a person of suitable age and discretion residing in the said domicile at 

DUE AND DILIGENT: After diligent search and inquiry, was unable to find the within named or 
his domicile, or anyone legally authorized to represent him. 

RETURNED: Parish of East Baton Rouge, this day of , 20 
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$ ___ _ 
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$ ___ _ 
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19TH JUDICIAL DISTRICT COURT FOR THE PARISH OF EAST BATON ROUGE 

STATE OF LOUISIANA 

NO. 651069 SECTION22 

JAMES J. DONELON, COMMISSIONER OF INSURANCE FOR THE STATE OF 
LOUISIANA, IN HIS CAPACITY AS REHABILITATOR OF 

LOUISIANA HEALTH COOPERATIVE, INC. 

v. 

TERRY S. SHILLING, GEORGE G. CROMER, WARNER L. THOMAS, IV, WILLIAM 
A. OLIVER, CHARLES D. CALVI, PATRICK C. POWERS, CGI TECHNOLOGIES 

AND SOLUTIONS, INC., GROUP RESOURCES INC., BEAM PARTNERS, LLC, AND 
TRAVELERS AND SURETY COMPANY OF AMERICA. 

AJ1 \ eil FILED: --------

cosi rn<.$ , -1~\1 f(jJ 
EXCEPTION OF PREMATURITY f • · aµR 

OR, ALTERNATIVELY, MOTION TO STAY PROCEEDINJ-C'C Vb~ 
ON BEHALF OF BEAM PARTNERS, LLC 

NOW INTO COURT, through undersigned counsel, comes defendant Beams Partners, Inc. 

("Beam") who excepts to the Petition for Damages and Jury Demand ("Petition for Damages") and 

First Supplemental, Amending and Restated Petition for Damages and Request for Jury Trial 

(Supplemental Petition") (referred to collectively hereafter as "Petitions") filed by James J. Donelon 

on behalf of the Louisiana Health Cooperative, Inc. 's ("Healthcare CO-OP"). The Petitions assert 

claims against Beam for breach of contract and negligence based upon the breach - claims that fall 

under the scope of the arbitration clause to which they contractually agreed. 

To permit the Healthcare CO-OP's lawsuit against Beam to proceed in state court 

contravenes the parties' contract and applicable state law. Beam respectfully requests that this Court 

maintain this exception and dismiss the claims against Beam. Alternatively, Beam prays that this 

Court grant its motion to stay all proceedings against it in this action until arbitration between the 

parties has been convened and completed. 
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PLEASE SERVE: 

JAMES J. DONELON 
Commissioner of Insurance, Rehabilitator 
Louisiana Health Cooperative, Inc. 
Through His Counsel of Record: 
JE. Cullens, Jr. 
12345 Perkins Road, Bldg. One 
Baton Rouge, LA 70810 

ted@deutschkerrig~m 
Charles E. Leche (#8218) 
Joanne Rinardo (#24201) 
Isaac H. Ryan (#23925) 
DEUTSCH KERRIGAN L.L.P. 
755 Magazine Street 
New Orleans, LA 70130 
Telephone: (504) 581-5141 
Facsimile: (504) 566-1201 
Attorneys for Beam Partners, LLC 

CERTIFICATE OF SERVICE 

I hereby certify that a coy of he above and foregoing pleading has been served upon all 

known counsel of record by email, facsimile and/or by placing same in the U.S. Mail, properly 

addressed and postage prepaid, this 1 ih day of February, 2017. 
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19TH JUDICIAL COURT FOR THE PARISH OF EASY BATON ROUGE 

STATE OF LOUISIANA 

NO. 651069 SECTION22 

JAMES J. DONELON, COMMISSIONER OF INSURANCE FOR THE STATE OF 
LOUISIANA, IN HIS CAPACITY AS REHABILITATOR OF 

LOUISIANA HEALTH COOPERATIVE, INC. 

v. 

TERRY S. SHILLING, GEORGE G. CROMER, WARNER L. THOMAS, IV, WILLIAM 
A. OLIVER, CHARLES D. CALVI, PATRICKC. POWERS, CGI TECHNOLOGIES 

AND SOLUTIONS, INC., GROUP RESOURCES INC., BEAM PARTNERS, LLC, AND 
TRAVELERS AND SURETY COMPANY OF AMERICA. 

FILED: 
DEPUTY CLERK 

RULE TO SHOW CAUSE 

Considering the foregoing premises, 

IT IS ORDERED that James J. Donelon, Commissioner of Insurance for the State of 

Louisiana, in his capacity as Rehabilitator of Louisiana Health Cooperative, Inc., show cause on the 

. //-
30 day of (Y(~ , 2017, at9 ~ 30 a.m., why Beam Partner, LLC's Exception of 

ly, Motion to Stay should not be maintained and why this matter should 
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PLEASE SERVE 

JAMES J. DONELON 

2£J dayof ~ ,2017. 

Commissioner of Insurance, Rehabilitator 
Louisiana Health Cooperative, Inc. 
Through His Counsel of Record: 
JE. Cullens, Jr. 
12345 Perkins Road, Bldg. One 
Baton Rouge, LA 70810 
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19TH JUDICIAL DISTRICT COURT FOR THE PARISH OF EAST BATON ROUGE 

STATE OF LOUISIANA 

NO. 651069 SECTION22 

JAMES J. DONELON, COMMISSIONER OF INSURANCE FOR THE STATE OF 
LOUISIANA, IN HIS CAPACITY AS REHABILITATOR OF 

LOUISIANA HEALTH COOPERATIVE, INC. 

v. 

TERRY S. SHILLING, GEORGE G. CROMER, WARNER L. THOMAS, IV, WILLIAM 
A. OLIVER, CHARLES D. CALVI, PATRICK C. POWERS, CGI TECHNOLOGIES 

AND SOLUTIONS, INC., GROUP RESOURCES INC., BEAM PARTNERS, LLC, AND 
TRAVELERS AND SURETY COMPANY OF AMERICA. 

FILED: --------
DEPUTY CLERK 

MEMORANDUM IN SUPPORT OF EXCEPTION OF PREMATURITY 
OR, ALTERNATIVELY, MOTION TO STAY PROCEEDINGS 

ON BEHALF OF BEAM PARTNERS, LLC 

MAY IT PLEASE THE COURT: 

Plaintiff, James J. Donelon, standing in the shoes of the Louisiana Health Cooperative, Inc. 

("Healthcare CO-OP"), alleges that Beam Partners, Inc. ("Beam") breached a Management and 

Development Contract ("Contract") agreed to between the Healthcare CO-OP and Beam. Beam 

submits this Memorandum in Support of its Exception of Prematurity or, Alternatively, Motion to 

Stay, pursuant to the mandatory contractual arbitration provision in the Contract. 1 That arbitration 

provision is expansive. The arbitration provision encompasses the claims alleged against Beam in 

both the Petition for Damages and Jury Demand ("Petition for Damages") and First Supplemental, 

Amending and Restated Petition for Damages and Request for Jury Trial ("Supplemental Petition") 

(referred to collectively hereafter as "Petitions") filed by James J. Donelon on behalf of the 

Healthcare CO-OP. 

_ The Louisiana Binding Arbitration Law ("Binding Arbitration Law") provides that a 
==v 
=~ contractual provision to arbitrate "shall be valid, irrevocable, and enforceable ... " See La. Rev. 
;;;;;;;;;; I'--
=:co 
-2 Stat. 9:4201 (emphasis added). The Binding Arbitration Law underscores and ratifies the strong 
=c:o ;;;;;;w = public policy favoring enforcement of the contract and agreement to arbitrate as the preferred -

method of dispute resolution so that the parties may settle their differences in a fast, inexpensive 

manner, and all done on a tribunal contractually agreed to by the parties. To permit the Healthcare 

CO-OP's lawsuit against Beam to proceed in state court contravenes the parties' contract, their 

1 The arbitration provision 10.6 is found in the Contract plaintiff attached to both Petitions as 
Exhibit "3"). 



intent, and the Binding Arbitration Law. Therefore, Beam respectfully requests that this Court enter 

an order granting Beam's Exception of Prematurity or, Alternatively, Motion to Stay Pending 

Arbitration. 

FACTUAL BACKGROUND 

I. History of the Healthcare CO-OPs 

The Patient Protection and Affordable Care Act, commonly called the Affordable Care Act 

("ACA"), is a United States federal statute enacted on March 23, 2010. The stated reason for the 

ACA was to increase health insurance quality and affordability, lower the uninsured rate by 

expanding insurance coverage, and affect the costs of healthcare. It introduced mechanisms to 

advance those objectives by requiring such things as mandates, subsidies, and insurance exchanges. 

This Healthcare CO-OP was a qualified health plan participating on the federal exchange in 

Louisiana. 

To further a competitive marketplace within each state, the ACA created a Consumer 

Operated and Oriented Plan program ("CO-OP") through which each state could create nonprofit, 

member-controlled health insurance plans that would offer A CA-compliant policies in the individual 

and small business markets. See Title I, Part 3, § 1322, et al., Pub. Law No. 111-148 as amended by 

Pub. Law No. 111-152. These CO-OPs were intended to increase competition and improve choice. 

The Centers for Medicare & Medicaid Services (CMS) controlled and administered the CO-OP 

program which initially had 24 organizations applying to become CO-OPs. 

II. Louisiana Healthcare CO-OP 

The Louisiana Healthcare CO-OP applied with CMS for funding to establish a non-profit 

health plan under the ACA. After a lengthy and detailed process, including over 125 CMS required 

steps, and after undergoing extensive review and background checks that included public records 

searches at the local, state, and national level, as well as searches of federal debarment databases, 

CMS approved the Healthcare CO-OP for funding under the CO-OP program and, ultimately, to 

operate on the healthcare exchanges as a qualified health plan. The Healthcare CO-OP was 

incorporated on September 11, 2011, with the majority of the Healthcare CO-OP's start-up processes 

to be contracted to outside entities. 

On October 8, 2012, the Healthcare CO-OP signed an Contract with Beam for it to: provide 

training and orientation of the Healthcare CO-OP Board Members; develop the application of state 

licenses; obtain tax-exempt status for the Healthcare CO-OP; develop a network of providers; 
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recruit, verify the credentials, and interview candidates for positions with the Healthcare CO-OP; 

create processes, systems, and forms for the operation of the CO-OP; and identify, negotiate and 

execute administrative services for the operation of the CO-OP. (See Contract attached as Exhibit 

"A" and Affidavit of T. Shilling attached as Exhibit "B," identifying and authenticating the 

Contract). In the Contract and its subsequent amendments, Beam and the Healthcare CO-OP agreed 

to arbitrate any issues arising from their contractual obligations. (See Contract, Exhibit "A" and 

Amendments 1, 2, and 3 attached, in globo, as Exhibit "C" and Affidavit ofT. Shilling, Exhibit "B," 

identifying and authenticating the Amendments). 

Beam's legal relationship with the Healthcare CO-OP ended on March 31, 2014, shortly after 

the Healthcare CO-OP began offering insurance to Louisiana residents. Notably, Beam is not an 

insurer and never provided insurance to any citizen of Louisiana. Rather, Beam was contracted by 

the Healthcare CO-OP only to provide certain start-up services for the Healthcare CO-OP. 

III. Nationwide Failure of CO-OPs 

Due to a myriad ofreasons and funding curtailment, almost all the CO-OPs ultimately failed, 

including the Healthcare CO-OP in Louisiana. Lawmakers had originally planned to provide $10 

billion in grants to get the CO-OPs up and running in every state, but Congress reduced the total to 

$6 billion. Furthermore, the CO-OPs were not permitted to use federal loan money for marketing 

purposes which impacted the ability to grow membership. See Title I, Part 3, § 1322(a)(2)(C)(ii)(II). 

Then, during budget negotiations in 2011, the appropriated loans were cut by another $2.2 billion, 

and in 2012, CO-OP funding was reduced even further. 

Ultimately, the CMS awarded about $2.4 billion in loans to 23 CO-OPs across the country 

(there were 24 CO-OPs, but Vermont CO-OP never became operational). Seventeen of the 23 CO

OPs across the country projected negative income in their first year, as start-ups often do. But by the 

end of2014, 20 of them had lost more money than expected. Together, they lost $376 million, 10 

times higher than initially budgeted, according to a July analysis by the U.S. Department of Health 

and Human Services' Office of Inspector General. By the beginning of 2016, only eleven of the 23 

were still offering health plans. As of 2017, fewer than five CO-OPs are still functioning. 

It has been speculated that the CO-OPs failures have been due in large part to a combination 

of factors, such as funds not available for marketing, benefits being too generous for the premium 

charged, enrollees who were sicker than anticipated, competition from bigger carriers with larger 
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reserves, the risk corridor shortfall that was announced in the fall of 2015, and the risk adjustment 

payment announcements that were made in June 2016. 

IV. Louisiana's Healthcare CO-OP Placed in Rehabilitation 

Unfortunately, the Healthcare CO-OP was one of the numerous CO-OPs that failed to 

become financially viable. On September 21, 2015, and pursuant to La. Rev. Stat. 22:2001 et seq., 

the 19th JDC placed the Healthcare CO-OP in rehabilitation "under the direction and control of the 

Commissioner of Insurance for the State of Louisiana ("Commissioner" or "Donelon") ... " (See 

Order attached as Exhibit "D"). Billy Bostick was named as the Receiver of the Healthcare CO-OP. 

On August 31, 2016, James J. Donelon, in his capacity as Rehabilitator for the Healthcare 

CO-OP, filed a Petition for Damages and Jury Demand suing various entities and individuals who 

had operated the Healthcare CO-OP. (See Petition attached as Exhibit "E"). 011 November 29, 

2016, Donelon filed a First Supplemental, Amending and Restated Petition for Damages and 

Request for Jury Trial which added several more defendants. (See Supplemental Petition attached as 

Exhibit "F"). 

In those petitions, the Healthcare CO-OP alleges that Beam breached the Contract, and that 

the breach was somehow negligent. Despite the Contract's clear language requiring arbitration of 

issues arising from the Contract, neither Donelon nor Bostick has requested arbitration with Beam. 

Instead, Donelon, on behalf of the Healthcare CO-OP, sued Beam in state court. 

LEGAL ARGUMENT 

This Court should uphold the parties' contract to arbitrate the claims in plaintiff's Petitions 

because of Louisiana's strong legislative policy favoring the enforcement of contracts and arbitration 

clauses. La. Rev. Stat. 9:4201; see Mack Energy Co. v. Expert Oil & Gas, L.L.C., 2014-1127 (La 

1/28/15), 159 So.2d 437 (upheld requirement to arbitrate and arbitration award because of strong 

policy favoring arbitration, thereby upholding the requirement to arbitrate); Snyder v. Belmont 

Homes, Inc., 2004-0445 (La. App. 1 Cir. 2/16/05), 899 So.2d 57, writ denied, 2005-1075 (La. 

6/17/15), 904 So.2d 699; Arkel Constructors, Inc. v. Duplantier & Meric, Architects, LLC, 2006-

1950 (La. App. 1 Cir. 7125107), 965 So.2d 455, 459-460; and Integrity Flooring, LLC v. Mid South 

Contractors, LLC, 2002-2636 (La. App. 1 Cir. 9126103), 857 So.2d 582. 

I. Louisiana Favors Arbitration and It Shall Be Ordered Where the Two Part Test is Met. 

Consistent with this strong legislative policy favoring arbitration, the Binding Arbitration 

Law mandates that a court shall stay the trial of an action to allow arbitration to proceed when either 
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party applies for a stay and shows ( 1) that there is a written arbitration agreement, and (2) the dispute 

in question falls within the scope of the arbitration agreement. La. Rev. Stat. 9:4202; see Coleman v. 

Jim Walter Homes, Inc., 2008-1221 (La. 8/17/09), 6 So.3d 179; Aguillard v. Auction Management 

Corp., 2004-2804 (La. 6/29/05), 908 So.2d 1. In this case, Beam and the Healthcare CO-OP agreed 

to arbitrate any issue arising from the obligations created in the Contract, such as the obligations at 

issue in this suit. 

A. The Parties Executed a Binding Contract and The Arbitration Clause in it is 
Sweepingly Broad, including "Any Claim or Dispute." 

A party who seeks to enforce the arbitration clause first must show the existence of a valid 

contract to arbitrate. See FIA Card Services, NA. v. Weaver, 10-1372 (La. 3/15/11), 62 So.3d 709, 

719; Kosmala v. Paul, 569 So.2d 158, 162 (La. App. 1Cir.1990), writ denied, 572 So.2d 91 (La. 

1991 ). Here, there is a valid contract between the parties which serves as the basis for the claims 

against Beam. That Contract contains an enforceable arbitration clause which covers the claims for 

which the Healthcare CO-OP is suing Beam. Because the Contract mandates arbitration, and these 

claims fall within its scope, state law tells us that the claims against Beam must be arbitrated. 

It is unequivocal that the parties signed the Contract and agreed to its terms. The Healthcare 

CO-OP not only refers to the Contract and its Amendments in both petitions, but attached to each of 

them a "true and correct copy of the Management and Development Agreement." (See Petition, ifif 

54, Exhibit "E" and Supplemental Petition, ifif 57, Exhibit "F"). 

It is also unequivocal that the parties agreed to arbitrate any claim or dispute arising under or 

relatively to this contract. (See Contract §I 0.6, Exhibit "A"). It has long been established by the 

Louisiana Civil Code and jurisprudence that the goal in the interpretation of a contract is the 

determination of the parties' common intent. La. Civ. Code art. 204 5. When the words of a contract 

are clear, explicit, unambiguous, and lead to no absurd consequences, no further interpretation other 

than that found in the four comers of the document may be made in search of the parties' intent. La. 

Civ. Code art. 2046. 

In the Contract, the parties agreed that any disputes arising under, or even relating to, the 

obligations created by their Contract must be arbitrated: 

10.6 Dispute Resolution 

The parties agree that any claim or dispute arising under, or relating 
to this Agreement shall be resolved through this dispute resolution 
process. Either party may initiate the dispute resolution process by a 
written notice to the other and both parties shall use reasonable 
efforts to attempt to resolve the dispute informally and quickly. If 
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Developer (Beam] and the Cooperative [HEAL TH CARE CO-OP] are 
unable to resolve the dispute through informal means after a period of 
thirty (30) days, either may submit the dispute to arbitration using the 
arbitration rules of the American Health Lawyers Dispute Resolution 
Services [http://www.healthlawyers.org/adr ], except to the extent that 
provisions in this Agreement supersede provisions in those rules, this 
Agreement shall control. If there is a readily determinable amount in 
dispute and it is $10,000 or less, a single arbitrator shall be used; if 
the amount exceeds $10,000 or cannot be readily determined, the 
parties shall each select an independent reviewer/arbitrator with 
experience in the subject matter in dispute. These two 
reviewers/arbitrators shall select the third reviewer/arbitrator. The 
parties shall share the costs of the arbitrator(s) and any fee imposed 
by AHLA to use the service. All other costs and expenses of the 
dispute resolution process, including actual attorneys' fees, shall be 
paid by the party that incurred them. The parties agree that the 
decision of the arbitration panel is final, binding, and not appealable. 
Any arbitration must occur in Lexington, Louisiana. Neither the 
filing of a dispute nor participation in the dispute resolution process 
pursuant to this Section 10.6 shall constitute grounds for the 
termination of this Agreement. (Emphasis added). 

(See Contract, 10.6, Exhibit "A"). Here, the choice to arbitrate is expressed contractually, the scope 

of what to arbitrate is exceedingly broad ("any claim or dispute"), and the legislature and our 

Supreme Court have dictated that the choice to arbitrate is binding on the parties. See La. Rev. Stat. 

9:4201; Mack Energy Co. v. Expert Oil & Gas, L.L. C., 159 So.2d at 441. 

In fact, the parties mutually agreed to arbitrate contractual disputes three more times, 

underscoring their intent to be contractually bound to arbitrate any and all disputes. The Contract 

expired on December 31, 2012, with options for limited renewals. The Contract was renewed by 

both parties on December 31, 2012, for a term ending March 31, 2013 ("Amendment 1 "). On that 

date, Amendment 2 was signed extending the Contract until December 31, 2013. The last extension, 

Amendment 3, expired on March 31, 2014, and was not renewed. (See Amendments 1, 2, and 3 

attached, in globo, as Exhibit "C"). 

None of the three subsequent amendments modified or eliminated the Arbitration Provision. 

(See Amendments, Exhibit "C"). In fact, Amendments 1, 2 and 3 provide that"[ e ]xcept as modified 

herein, the Contract shall remain in full force and effect." See Dufrene v. HBOS Mfg., LP, 03-2201, 

p. 2 (La. App. 4 Cir. 4/7/04), 872 So.2d 1206, 1209) (quoting Woodson Const. Co. v. R.L. Abshire 

Const. Co., 459 So.2d 566, 569 (La. App. 3 Cir.1984)) (the jurisprudence "allow[s] an arbitration 

agreement to apply if 'an arbitration clause is incorporated by reference to another written 

contract"'). Thus, the arbitration provision in the Contract is valid and enforceable. 

Furthermore, the arbitration clause must be enforced against Donelon as it would be enforced 

against the La. Healthcare CO-OP. Donelon, as the Rehabilitator, is vested with the title to all 
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property and contracts of the Healthcare CO-OP as of the date of the order directing rehabilitator 

liquidation. La. Rev. Stat. 22:2008(A). Thus, he is vested with title to the Contract and its terms are 

enforceable against him just as they would be against the Healthcare CO-OP. 

B. Claims Here Arise Out Of and Relate to the Contractual Obligations and the 
Louisiana Supreme Court Construes "Broad Scope Clause" To Favor Arbitration. 

La. Rev. Stat. 9:4201 provides: 

A provision in any written contract to settle by arbitration a 
controversy thereafter arising out of the contract, or out of the 
refusal to perform the whole or any part thereof, or an agreement in 
writing between two or more persons to submit to arbitration any 
controversy existing between them at the time of the agreement to 
submit, shall be valid, irrevocable, and enforceable, save upon such 
grounds as exist at law or in equity for the revocation of any contract. 
(Emphasis added). 

Thus, after it is established that there is a valid agreement to arbitrate, the court must then determine 

whether the claims at issue fall under the scope of the arbitration clause. Here, there is no doubt that 

the disputes at issue are covered by Section 10.6 of the Contract, which provides that the parties 

"agree that any claim or dispute arising under, or relating to this Agreement shall be resolved 

through this dispute resolution process." (See Contract, 10.6, Exhibit "A"). 

In both petitions, the Healthcare CO-OP alleges that Beam breached the Contract and that the 

breach amounted to gross negligence. (See Petition, ifif 3 7, 51-69, Exhibit "E" and Supplemental 

Petition, ifif 41, 54-73, Exhibit "F"). In if 56 of the Petition and if 59 of the Supplemental Petition, 

Healthcare CO-OP alleges that Beam "failed to meet its contractual obligations owed to Healthcare 

CO-OP, and breached its obligations and warranties set forth in the Agreement ... " Healthcare 

CO-OP alleged that "[t]he numerous failures of Beam Partners to perform its obligations owed to 

Healthcare CO-OP constitute gross negligence, if not a conscious disregard for the best interests of 

Healthcare CO-OP ... " (See Petition, if 57, Exhibit "E" and Supplemental Petition, if 60, Exhibit 

"F"). Healthcare CO-OP reiterated in subsequent paragraphs that Beam breached contractual duties, 

making it negligent. 

Notably, the Healthcare CO-OP improperly casts the breach of contract claim as "gross 

negligence," when, in fact, it merely restates the breach of contract allegation. Nevertheless, the 

claim for alleged gross negligence must be arbitrated because, irrespective of how the claims are 

characterized, they fall under the scope of the clause. That agreed-upon arbitration clause requires 

that all claims "arising under, or relating to this Agreement shall be resolved through this dispute 

resolution process." 
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Even ifthere were doubt regarding whether the claims arose from the contractual obligations, 

which there is not, arbitration is still favored. As the Louisiana Supreme Court stated: 

... even when the scope of an arbitration clause is fairly debatable or 
reasonably in doubt, the court should decide the question of 
construction in favor of arbitration. The weight of this presumption is 
heavy and arbitration should not be denied unless it can be said with 
positive assurance that an arbitration clause is not susceptible of 
an interpretation that could cover the dispute at issue. Therefore, 
even if some legitimate doubt could be hypothesized, this Court, in 
conjunction with the Supreme Court, requires resolution of the doubt 
in favor of arbitration. (Emphasis added). 

Aguillard v. Auction Mgmt. Corp., 908 So.2d at 18 (determining that the scope of any arbitration 

agreement should be considered broad). In this case, the broad language in the Arbitration Clause 

coupled with the holding in Aguillard requires that the parties be ordered in binding arbitration. 

With a valid agreement to arbitrate and a broad-scope arbitration clause encompassing the 

claims at issue, the burden of proof shifts to the party opposing the exception "to show its claims 

[fall] outside the arbitration clause." Saavedra v. Dealmaker Developments, LLC, 08-1239 (La. App. 

4 Cir. 3/18/09), 8 So.3d 758. Here, the Healthcare CO-OP will not be able to do so because but for 

the obligations created in the Contract, the Healthcare CO-OP would have no basis to assert any 

claims against Beam. Thus, this Court is required to either dismiss this suit as premature or, 

alternatively, stay the proceedings regarding these parties and send them to arbitrate. 

C. Arbitration between the Healthcare CO-OP and a Former Consultant Is Not 
Prohibited by the Louisiana Uniform Insurers Liquidation Law, the Louisiana Binding 
Arbitration Law, or the Order of Rehabilitation and Injunctive Relief Rendered in 
James J. Donelon, Commissioner of Insurance for the State of Louisiana v. Louisiana 
Health Cooperative, Inc., Civ. No. 641928, 19th JDC, State of Louisiana. 

Although Donelon, as the Rehabilitator for the Healthcare CO-OP, has the authority to take 

legal action to pursue remedies available to the Healthcare CO-OP, there is no statutory requirement 

that any suits filed by the Healthcare CO-OP against a non-insurer must be adjudicated in state court 

in contravention of an arbitration agreement between the parties. The only provision in Louisiana's 

Uniform Insurers Liquidation Law ("LUILL") that specifically limits jurisdiction is when filing for 

injunctive relief: 

The court shall have jurisdiction over matters brought by or against 
the Department ofinsurance or the commissioner ofinsurance, at any 
time after the filing of the petition, to issue an injunction restraining 
such insurer and its officers, agents, directors, employees, and all 
other persons from transacting any insurance business or disposing of 
its property until the further order of the court ... 

La. Rev. Stat. 22:2006. In addition, the venue provision of the LUILL states that 
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An action under this Chapter brought by the commissioner of 
insurance, in that capacity, or as conservator, rehabilitator, or 
liquidator may be brought in the Nineteenth Judicial District Court 
for the parish of East Baton Rouge or any court where venue is 
proper under any other provision of law. (Emphasis added). 

La. Rev. Stat. 22:2004(A). If it was the legislative intent that all proceedings, including those that 

are derivative of the injunction for rehabilitation, be adjudicated in state court, the word "shall" 

would have been used instead of "may." 

In addition, there are no statutory prohibitions in the Louisiana Binding Arbitration Law that 

apply here. The exclusions to arbitration are provided as follows: 

Nothing contained in this Chapter shall apply to contracts of 
employment of labor or to contracts for arbitration which are 
controlled by valid legislation of the United States or to contracts 
made prior to July 28, 1948. 

La. Rev. Stat. 9:4216. 

Lastly, the Permanent Order of Rehabilitation and Injunctive Relief issued by this Court 

is silent as to mandated venues for derivative or collateral suits. (See Order, Exhibit "D"). 

Because there are no statutory exceptions under these circumstances, this Court should order 

arbitration because it is mandated by the Louisiana Binding Arbitration Law and the parties' 

contract to arbitrate. 

II. Proceedings against Beam Should Be Dismissed or, in the Alternative, Stayed. 

As stated supra, this matter is governed by the Binding Arbitration Law, La. Rev. Stat. 

9:4201 et seq. It is axiomatic that the starting point for the interpretation of a statute is the language 

of the statute itself. International River Center v. Johns-Manville Sales Corporation, 02-3060 (La. 

12/3/03 ), 861 So.2d 139, 141. Where suit is brought prior to the invocation of the arbitration clause, 

as was done in this case, La. Rev. Stat. 9:4202, entitled "Stay of Proceedings Brought in Violation 

of the Arbitration Clause," applies: 

If any suit or proceedings be brought upon any issue referable to 
arbitration under an agreement in writing for arbitration, the court in 
which suit is pending, upon being satisfied that the issue involved in 
the suit or proceedings is referable to arbitration under such an 
agreement, shall on application of one of the parties stay the trial of 
the action until an arbitration has been had in accordance with the 
terms of the agreement, providing the applicant for the stay is not in 
default in proceeding with the arbitration. 

(Emphasis added). Thus, once a party applies for a stay (pending arbitration), and shows (1) that 

there is a written arbitration agreement, and (2) the issue is referable to arbitration under that 

arbitration agreement, as long as that party is not in default in proceeding with the arbitration, the 

court shall stay the trial of the action in order for arbitration to proceed. 
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The failure of a party to arbitrate in accordance with the terms of an agreement "may be 

raised either through a dilatory exception of prematurity demanding dismissal of the suit or by a 

motion to stay the proceedings pending arbitration." Long v. Jeb Breithaupt Design Build Inc., 4 

So.3d at 935 (emphasis in original); Cook v. AAA Worldwide Travel Agency, 360 So.2d 839, 841 

(La. 1978); O'Neal v. Total Car Franchising Corp., 44,793 (La. App. 2 Cir.12/16/09), 27 So.3d317, 

319.2 When the issue is raised by the exception of prematurity, the party pleading the exception 

" ... has the burden of showing the existence of a valid contract to arbitrate, by reason of which the 

judicial action is premature." Id. Beam has met this burden. 

Once the existence of a valid contract to arbitrate has been established, Louisiana courts have 

sustained the defendant's exception and dismissed the plaintiffs suit. See Tresch v. Kilgore, 2003-

0035 (La. App. 1Cir.11/7/03), 868 So.2d 91, citing Ciaccio v. Cazayoux, 519 So.2d 799 (La. App. 

1 Cir. 1989); see also La. Code Civ. Proc. art. 933. 

Alternatively, should the Court decline to dismiss the claims against Beam, Beam prays that 

this Court stay the proceedings pending arbitration in accordance with the mandates of La. Rev. Stat. 

9:4202. 

CONCLUSION 

As noted by the Louisiana Supreme Court, the Binding Arbitration Law "makes clearthat the 

only two issues with which the trial court may concern itself are ( 1) whether there is a dispute as to 

the making of the agreement and (2) whether a party has failed to comply with the agreement. If the 

trial court determines that those two facts are not in issue, the court 'shall issue an order directing the 

parties to proceed to arbitration."' International River Center v. Johns-Manville Sales Corp., 861 

So.2d at 142. In this case, the Contract is valid and the claims in this suit fall under the scope of the 

agreed upon arbitration clause. Pursuant to the Binding Arbitration Law, the choice of the parties to 

arbitrate is binding. 

Beam respectfully urges this Court to maintain this exception and dismiss the claims against 

Beam. Alternatively, Beam prays that this Court grant its motion to stay all proceedings against it in 

this action until arbitration between the parties has been convened and completed. 

2 A dilatory exception is an option because the objection of prematurity raises the issue of 
whether the judicial cause of action has yet to come into existence because some prerequisite 
condition has not been fulfilled. Armand v. Lady of the Sea General Hosp., 11-1083 (La. App. 1 
Cir.12/21/11), 80 So.3d 1222, 1225-26, writ denied, 12-0230 (La.3/30112), 85 So.3d 121. 
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PLEASE SERVE: 

JAMES J. DONELON 
Commissioner of Insurance, Rehabilitator 
Louisiana Health Cooperative, Inc. 
Through His Counsel of Record: 
J.E. Cullens, Jr. 
12345 Perkins Road, Bldg. One 
Baton Rouge, LA 70810 

Respectfully submitted, 

ted@deutsc hkerri 
Charles E. Leche fJJ.B'82 l 8) 
Joanne Rinardo (#24201) 
Isaac H. Ryan (#23925) 
DEUTSCH KERRIGAN L.L.P. 
755 Magazine Street 
New Orleans, LA 70130 
Telephone: (504) 581-5141 
Facsimile: (504) 566-1201 

Attorneys for Beam Partners, LLC 

CERTIFICATE OF SERVICE 

I hereby certify that a coy of he above and foregoing pleading has been served upon all 

known counsel of record by email, facsimile and/or by placing same in the U.S. Mail, properly 

addressed and postage prepaid, this 17th day ofFebru 
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Management attd Development Agreement 
By atid between Bearii Partners LLC 

And the 

1.0uisiana Health Cooperative; inc. 

'f~jsM~gementand Development Agreement(''}\greern.ent~') is made i\S oftb.e Effe'1i\le Date, 
by. and QetWeen Beam Partn~s LLC, a Georgia Limited UabiUtyCompany, having its ptinc:ipal 
o.ftice at 2451 Cumberland farkway. Suite 317~ Athtnta, GA 30339 .(''Qe:veloper''):anti the 
Louisiana Health Cooperative, inc., a Louisiana< nonprofit eorponnion located at 3445 North 
Causeway Blvd, S1.1itelO IAf Metairle) LA 70002 (the "Coc>p!!rative"), 

Recitals 

WHEREAS, the Cooperative has been org~nited to operak a~ra quallfiednonptcfit h~th 
insurance.issuerwjtbin the meaning of Section 1322(~)(1) of the Affordable Care.Act (Pub, t. 
l l l-148) (the. ·•co-O.P Program''). offering health insurance plans that.assist providers to deliYer 
high q~lity health care to citizens of the State of Louisiana; and 

WHEREAS1 the Cooperative hnshad adequate opportunity to observe the serv;ces previously 
. provided by OeveJoperand found them to be sati~factory; :and · 
WHEREAS; the Cooperative a~pr.oves-of aU activities taken on. its b.eha1f to dater mcluding.tl'tose 
taken J:t:Y the :Develupe,t; and 

· WHERBA$ .. Oevelqper is willing to provide or cause to l>eprovide4 certain servfoes to the 
Coopt:tiitiye as described below and in accordance with the tetms set forth. below: 

NOW* THEREFORE. in consideration of the mufuatpromiSes and covenants hereinafter set 
fort1J, itls hereby agreed ns foUows: 

Article L Definitions 

I, lApplicable I.aw 
AU federal or state laws} tules1.tegulations1 and administrative agency directives. sueh as 
Loumana Oeparfment of lnsutance or the federalcDepartment of Het!lth,and H.uman Services 
(''HJiSt') Consumer Operated arid Oriented Plan (j'CO~OP"' program requirements fodoan 
reCiplents, incJudmg sub~regulatol)I standards s:\lch:as instruction$ nr gnidtllnes thatgovun or 
regulat~tbe a~oris oftbe Cooperative or Developer, aupplicable. · 

1.2 Applicable Regulatmy Agency. 

. Any federal agency or agency of the Stat¢ of Louisiana to the ex.tent that it hasjuri$dicti<m o.r: 
authority over the parties .to th.is Agreement or its subject matter, 1nctudmg.but not ti~ ro 
HHS and the Lo~isiiina Department ofJnsurance. · · 
l •l Developer Affiliate 
Ariy person or business entity thafls employed by or contracts with OeveJQper to provide 
servfocil to Deveroper clients, including profes!donalcotporations arid uS'' Qirporations~ 

EXH. 
"A" 



1.;4 Iiffective Date 
The date this Agreement becomes et!ectiye as indicated on.the signafure page below. 

1.5 Mariagement and Support Services 

Those services descn'bed in Section 2.i, to be $Uppli¢ by the Developer lU1d Dev~loper 
Affiliates in accordance with this Agreement The Manal!emenl-a,td Suppotf Services shaU alsC) 
beref'erted to as the "Services.•• · 

1.6 Pedonnance Period 

1'heperiodofHHS dYersight.underthe CO&OI> Program.which includes the period d~ring whicl) 
any CO-OP Progra111 Ioan is outstandingplus ten ffO)years~ · 
Article"2. Description of the Managementand Support Service$ 

2.l 'fypes of Servic¢s 

For the tenn. of this Agreement •. Develtiper shall make available. to. the Cooperative.the :iervii;eS 
("Services~·)identified fin Exhibit l as the Cooperative may from time to Hrn:c request. AS the 
Cooperatlve/s busineS.s ne,eds change. the Cooperative and Devel0per sltall revise the de~iption 
ofServiees inEx1tibttl in the mannerdescrlbed>in;Section 10.4,. AdmittistratlveSertiices shall 
support the·rl..aY•tn-day operatfun of the .Cooperative's business. 

2.2 Personnel 

Developer shall make available to t.he Cooperative the S~rvfues. described in Exhibit l, 
D(:v~oper shall assign its staffor Developer Affiliates to the Cooperative to proyid~ such 
Services, and to rep0rta5 approp;iate directly to the Chair 9!the Board .or President andC)!O ot· 
the Cooperative or bis designee, including the appropriate department 1tead o(tbe Cooperative, 
and to carry out the Cooperative's reasonable and. lawful orders in connect(On withtbe ttunisbing 
of such Services;. Developer Affiliates may be assigned on a part or run time basis and shall be 
compensated by, and shalt remain as empfoyees or ~ns11,ltants of Develpper. Developer shall 
ensure that it has appropriate contracts. including confidentiality agreements and l:>us1ness 
associate agreements, with aU DevelopetAffitiates. 

2.2~1. ln accordance with aection l0 .. 4i Devetopet has supplied the Cooperative With a list of 
Deve~oper Affiliates attached to thiS Agreement:as E~bibit S, a~ may be updated from time to 
time by Developer. The Cooperative may revtew the credentials or an.yptoposed. Develop~ 
Affiliate and his t;t .her spec'it'ic q11a,lificafion$ to perfonn the Services~ T~~ Cooperative m~y 
request that a sp~ifJc Developer:Aftilia1e discontinue services.11n(ler this Agreementby 
pnwkfing writt~ notice to Devclbper. · · · 

22.2 I)eWloper.warrants that its m"@ngem.ents ·with Oevelpper AffiJiates entitle it.to bill fQr, 
an(! ~ivo ·payment for ServiceS:pr:ovided by subh Oe;velopet Affilia•~der this Ag~ment 
Devefopetackno~ledges that neither Developer .nor DffllOper Alfiliates are entjtle;d to any 
employmen{-~lated bette('rtS from the COOperativ~ Without litriiting the pieralit.y of)he ptj'or 
sentence, Oeveftmer agrees (qat neither J:)evdopt:r nor pevelopcr Affiliiite~ are ~ntitled t<> ·· 
·medical., dental. bealtb1 pensi.on ot ~tirement, workers compet1$ation or .seyerance benefits ftc>m 
the Cooperative. 
2.3 Requests.for.and Timing of Services 
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The ServiceS sha.11 be made avail11ble to the Coope111~fve :in !lCCord.ance with requests made by the 
Coop~tive and shall.be perfonned by. Develt>perAffifiatesin a reasonably prompUnanner 
subjecuo the requirements .of Applicable Law and Applicable R~aulitt()nr J;.gencies, the 
availability of personnel and the level of tasks generally d~anded of1htin·. The parties sh~ll 
cstablishaprpjeetptan containing a detailed set ofdelivmbtes and dt.te d~s, attachedas 
EX.hibit 2. ·Time is of the essence.in the performance of the: Services. 

2.4 Sereeni11g for Individuals :Excluded ftom Federa.l Programs 

Developer agree~ not to emplO):' or contract Wit.h an indivlduaU>r ~tity tl)'.atis excbul~ fTQm 
partj~ipati.on m ~edieare or Me4icaid, or with an entity that em:pfoys orcontraQts with such a~ 
excluded individ\111.or entityi Developer agrees to.maintain a system of.monitQrifig tts 
employees and contractors to ensure compliance WitJt thlueq~irement · · 

2.5 Penomiancc Standard.$: for AdminiSttative Set\fjces 
DevelOper shall cooperate With. die Cooperative to ensure thit the Service,§ petforrn~ by 
OevelepetAffi1ratea •are in accordance with A,,pplicabte "Law, ccnsistent with the ()bliptio~s of 
the Cooperative in its agreements to ami.nge•ft>r health-services. irlc:Iudin~. Ute CO-OP program, 
free from undue influence from>pre-existing health. insurance issuers and in ace,ordance with thcr 
perf<mnane,e stan~ards in E)thibit 1. The parties agree that Exhibit 2 shall Jle ~me,nded fs:Orn time 
to time as the Cooperative requests specific senrices and the parties negotiate the pertonnance 
$t&ndards applfoable to each setvfoe. 

Aftiele<3. Responsibility for Oversight 

The parties acknowledge that the Cooperative is overseen by a~d ac<:o~tablftfo CMS u:a 
.participant iri· the· C0--01? .program and sh1dlafso be ae<:C)unttble. to the fanilsiana Department of. 
Insurance as alicensed. insurer. The Cooperative shall monitor the operational performance of 
all Administrative '$ervkesc cm an. ongoing basis through regular monit<>ting, ctnnpUance 
~porting. or other mutuaUyagreed upon methods. Developer agrees to complywiih the 
Corrective Action Procedures set forth .in Article 1. The ~oopcrativc. being at risk and havi11g 
ultimate e<>tttrol and responsibility for the. functions delegated to DeVcloper; aull fim!:S shalt 
have the ultimate 11uthority w!th respect to all matters Pertaining to the b'usiness writt~tt 
hereunder a:ndto the general welfare of the. C9operative. 

3,1 Tlic Cooperative R~edy for.Non-Comptittnee 

In addition to the C-0op~rative' s ability to request remo\ial ohn. individual Developer Affiliate as 
de$ciibed in Section l.l, the Cooperative thaU have Jl1e rig~ to tenninate this Agreement in. 
accordance, with $ection 1.Z. if Developer or Developer Affiliates Jail to comply ina -material 
manner with1) the P~formance Standard.sJn Sxhibit.2;ji) the.Stattdan:lsforArms length 
transactions in Exhibit 3; <>r iii) the requirements ot'AppJieabte Law. 
J;lDelegation byDeveloper 

Developer shall no~ contract or :subcontract: responsibility for any .of'.t;he Services to any entity 
other th~n an apptQv~ Developer Affiliate with9ut1irst 9btaining written author1~tion from the 
Cooperative, inc1udi11g cassurances that the Coopeflltive fias reeei~ any~q\lir~ regtjlatoiy 
app~va[S, 1f De~Joper contracts or subconttactS rcesponsibllity fot any. of the $erviccuo, other 
than an approved Developer Afflliate1 .Developer sbl1l1. (i). !lpeeify that the COfltractor er . 
subeontnett)tsbaU comply in a material manner.with all Applicable Laws;(ii):provide for 
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·oversight tQ enstlre that the c.ontractor or subcontractor complies with its .obligations unJ.iet the 
wntract including e~ibits; and with Applicable Law to the same :extent 11$. Developer Affiliates; 
(iH) ensure that the provisions: of Section 2.4 ~pplyto such contractor ot st)bcontractar; (iV) 
obligate the conttactotor subcontractor to. .maintain records and.allow autiit~ to tbe same extent 
as required by Section 3~3; and ( v) provide that Developer or the Cooperative l)r !hefr designees 
have tf;ie 4tbility to temilitate the contra~totor subcontractor's.r~nsi~iii~es upon a . .· 
detemli'llatfon by any of them that the Sewiees are not being performed Jn accorda.m:e with this 
Agreement. · · · 

J.3 Record Keeping 

The Cooperative shall keep record$ of theseryiees provided• Developer.sballkeeptmonable 
reeotdS as evidence I.if the:b.asis for its chat;es to the Co(lperative.llndto dP<mment its· 
perf~tm~n~ of the Services, mcludmg whet11enndlhe eXtenUowhfohit m~ tllC: Perronnanee 
Standatds in ~xhibir2; tJrtless applicable statuteJi or regu!ati~ J1C9uite a ionger:timtpericd, 
D~topershaU ret.alrt a.nd n:u~itttairt such records atid ~y ,r~Iat¢ conttac:ts f()r Jhe•period in 
SeetiortJ.4. below; · 

3.4 Applicable Regulatory Agency Audits and Direct Aceess 

Developer:$haU allow the Cooperative access t1pon reasonable notice art4 at ·~®able times. to 
~amine records related to the ped'onnance of th~ Services. including ~ks., conti'JttS'1. medical 
~ords* patient care d0<:1m1entation and other reeon$s related to tl'ie St:fylce,s perfor,med pumuant 
todifl.·Agreement. Developeragre~ to c:oopera~ with anY auditreque$tl)y.an Applicable 
R.eg\ilatofy Ag®cy. incfuding,.s:llowing access by the Comptroller General ~HHS~ the General 
Accounting Office «their destgnees withjutisdietion over the subject t;fthis Agreement. 
including permitting on site audits and providing boo)cs and teeord$to sueh govermnentcagencle$ 
directly or through the C00pemtive until the end of 1he Perfonnance Period or. if'.latet •. from .the 
date of eotl'tpletion of any ijuttH, evaluation or inspection, un.lesaHHS detetm,ines that tbereds a 
speci~ .need. for retainin~ ·th~·retord!i· and gi\tes.nodce•af least .3U .daysbefo~ the nOtn'i;:if 
disposition date; or ifl) the Cooperative has: tetminat@partleipation in tl:te CG-OP·· Pt4gram; ii) 
an allegatiort c.r fumd. or other fault bas been made involving the Developer~ then for s~ (~)years 
foltowittg the final resolµtion of the termination, di~pute, fault ot fraud allegation. ·· 

35 Data Submiuion 
lf Developer submits d.ata to any Applica{)le Regulatory Agericy on beh~tf of the C<loperative, 
Pevetoper wiltcertify lo the Cooperative .regarding~ aceunicy.f ~ompletetiess. and trl.ltlfftllneSS' 
ofjhe data and aeknpwledge;that the data :subthitted on bebalfof the Coop~ti~wilibe used for 
purpp$es·.•ofobtairdng·F'¢~t.•.refmbursemeni. 

3:60btigation.tOReportNoncompliance• 

D~elopersbtiU submit a written report to the Coopen\tivt within thirty (30) ~lendar.dayt of 
Developet's knc:>Wledge ofany anq all civil jµdgmenm.i!ndother adjµdicat~actions or d¥fsions 
agai~t Pevelopet: related ~o tlie delivery ofany healthcareit~m t)t related ~hliee (regardless of 
whether the civil judgment or other aqjudicated actlon or deo1sion fa the subject of a :Pel'lding .. 
appeal); 

Article4. Health Data Security a11d Privacy 

4S C<>rffidential ·HealthJnrormation 
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All health data or r:efated infonnation. wheth~r stared el~tronicallyor on paper, about 
i.ndivi<iua:ts etmllled in the. Cooperative plans. p?Qs-pects1 rtteml)'ers, employ~s,, providers and 
titbe,ts isCo.ntiderttiaJ Information and $Ubjeot to the terms of this Agreement. Devetoper shall~ 
an~$haU require all Devefoper Affiliates and others providing SemceS under tliisAgr~ent·to. 
tretttuU Protected Health Information as defined by the HettlthJnsurance Pottabfljty and · 
Acco:untability AQt of 1996 "HIPAA''} and au relatt:d provisions, $18.nd~i'<!S, p6Hcfes, rules aud 
~l!!tions, as .. propc.isedand adopted·fromtbti~ to time. with·thesamec.ue as they ptott:ct Uteir 
.ownCQt!fidentialmfomtation aqd in ac¢ordan® witl):all applicable Pederalan('.I: stateJaws .and 
regulatiorts, an4 specifica:Uy in accordance with llIPAA. 

4~2HlP AA Compliance and Business Associate: Agreement 

The parties agreelhat .to. the, extent that Pt9tected'Heatt11lnfonnation is :di.sclosed.fu Developer or 
Developer Affiliates. the ~ceiving party will~dh=tto the h@hh data and Information privacy 
policies and Sf.Mdarcts as may be pf()mulgat~ under lUPAA ntfinal ~ortrt.tnd ~ dcem~to be 
.effective 1tm:i 11pplicable, as.weff as with· any. and all appiicableh~Itb data or: informatio11 privacy 
anihec\lrilY suind11rds;. ml~ regulations and laws .oflhe Unite~ States or t,>f any states where the 
parties conductbusiness, i11el.tJding without limitation any Cogpe~tive privacy ~nd $ecudfy 
stan<illrds applicable to .Devefoper's operations •. The part) es further incorporate by refeit11ce1 as 
iimlly stated herein, the :Business Ass(lciate Addendum b,y Mid between the· Cooperative and. 
Developer, attached hereto as Exhibit 4 and tlte Dam Secttrltr Aadendum attadJed as,Bxpil:>ip. 
4.l Return 9f Health Information 

Consisterttwith the tenm 9f th~ BusinessAssooiateAdi:1endtlm; upon the termination ofthis 
A~mentt far whateVercairse orteason, DevelopershaU·and shall en!m'cthafDeveloper 
personnel and contractors1 ptorrtptly retum to thftCooperative or its designated representative or 
destroy1 all Proteeted Health.Information exeept for programs, documents and materials 
confidential to peveloper. ·The temtS; provisions and represen~tions• contained in this Article · 
$hall survive the termination of th is Agreement . Nothing in this Section4~a is intended to 
conflict with the recQrdkeeping requirements in Section :t:'.t 
4.4 Pt()tection of Developer :Proprietary Inf ot1l1ation 

Th~ Cooper.ttive agrees tbatit wm be exposed to information thatJs non,~pul:i1i~. ~onfidentiat 
and/or proprietary ln. nature such.as financial, techni~al, process or other business irtftro1iatipn 
irteluding .pro~sses andptoprietary·software that was developed by ir'id is Utepre-e~isqng · 
property of De¥eloper (the ''Con fid(!ntiatlnf9nniili9n~'). The Cooperatiye.flinb.erjtck:ncw~dges 
tha~ tlu~ Qon;fidential l11ft1mtatlon has or may- have competnIVe value in :the :mtrk~t. Deyel()per· 
desi~ w p~serve arrd 1m1tect the confidential nature t>f the·Col'lf1de11tial Intoimation; · The· 
Caqpe~ve:aeknowledges that disclosure ofth~Confidentiallnfotmatfonwouldcause . . 
Developer substantial and .lrreparable })amt. 'fhe Q>operative'. agrees to r®Cli~ and hC>la>~ll such 
Confr(fential 1~f6J;T:i1atiop in ~nfide11ce. whethet pre;sAAted in otal,,eleottoni~ or written form and 
.tou~it pnty for the wirposeof perrorming the.Services <>r e~luadng th~.S~Jct$, i~pectiv~ 
of:wbetherthe 1nfumlation· independently qmilifies as·entltl®'· roiegat. protection. The 
Cooperative shall not. Withouttb~ prior written cortsen.t oi'Oevelop~1 seli1 matket ot disclose. 
(directly or indirectly" in whole otin part) COnfidentiaUnformation to any tlltrd person, firm. 
~orpQtation, entitj' or association, ,or take any action or make any disclosure that pettnits any 
tmrd pel'$on, fitm •. c:qrporation, entity or association to use or benefit fmm such Confidential 
lllf'Ormatio'1. The Cooperative further agrees to.adhere to, and fully comply witht any additional 
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·r~trictions or limitations as may bespeciftcaUy.indicated on the disc.lt)Sed d<>ctm1ents or 
illronnatfon. or: as may be ptherWise communicated in writing by PeVel()pet orits representative. 
Such additional restrictions or limitations,, or the lac;ktbe~t:, on any documents i:>r infommion 
disclosed by ~velopersha1l notnegate in any way the gen~l requimmentS of this Agreement. 

Article 5. Charg«:s for Services 

S. l . . Payment to Developer. A~ consideration fodhe AdminlSltative Ser-Vices to bepro111ded . 
under this Agre~4 tbe Oevefopershallbilt Cooperative. and C()Qpetative sflallpay Developer 
weektyat thepaymen~rate~ !Otth·in. Eihlbit:S on.orbefote lObusmessday following receipt 
of.each invoice. · · 

Devefopet reptesentS and .warrants that Developer is lln independent eonttactotand therefore no 
~es witl.be withheld from.payments made under thisSecticn. Devele>per11nd~tan<1$a® . . 
agrees that ft wiil be responsibl~ touny and all federah state andlocal tuxes, if' any, owett.()n 
sucll fees orforSeryice$ provided by l)eveloperand Developer Affilia,l;eS~ 
S;2 Developer Expenses 

The Cooperative shall pay the reasonable expenses e1fthe Developer arid Developer Affiliates, lfl 
i}Ocveloper s~bmits d.pense reports documenting the cxptmse~; iiJa11expenSC$ incurred are 
consistent with tbe.Cooperative's policie~ e.g., ttavel policies; and iii} the ~SC! ~re~
prioM1pproved by the Cooperative or prdvided rorin tb1': Coopetlitive•s bud$Ct. 

S.3 Member Hold Hann.less. Developer agrees that it shall not hold members liable for fees 
that are the responsibility of the Cooperative. Devel eyer agrees that in no ev.ent. inc!uding, but 
not limited to, nonpayment by the Cooperative, the Cooperative's insolvency, or breach of th~ 
Agreementwith Developer,. shall Developer, nr its $UbcontractorS; bill. charge, ortQllect a 
deposit ft()f!:l; seek c9tnpensation, remtmeration, reimbursement or payment.ihim, C;thave 
tCC®rse against, :members for covered ser'Vl~.prOVided pursuant to this Agt~ment. 

• 5 .4 . Federal Funds, Developer acknowledges that payments made under this Agree'1'.Jent shall 
be maqe, in°'!\'Mle or in part, with federal funds. 

Article 6. Responsibility 

6J Relationship of Parties 

Nothing i11 ~his Agteem:ent shall be construed as (:a) an assumption by :Qevel9per of' arty 
obligati9n or legatduty o(the Cooperative; (b) a.guarantee of the success ofthe Co()Pen,ti~'s · 
Qperations; (c) an ~ssumption by Oevet()per of any·financfal oblig:atfon Qfthe Cooperative; (d) 
tbe creation cif any rebttion~hip of empfoymen.t between the Cooperative and ~ploye~or 
consµltants ofDeyel9per, Developer Affiliat~s« associated eomp:mies; (e} an assuniptign liy 
Peveloper of any res:portsibility fortbe work p~tfomied by outside suppliers empt~d oy the 
Coopetati\te' at the sugge$tion er recommendation of Devel<:lpet; qr (f). the <lelegati<>n ohny · 
function or atJthority of the cooperative t() Developer ~r any Devefopet Affiliate; It being · 
undemtoodJhat Developer wm make recommendations and offer ad./ice pursuant to this.·· 
Agreement;. bur that aUdecisiorts with tespecuberet() md·otb¢rwi~ sballbe and remain· 
dependent upon appropdate action. of.the Board of Directors or the authorized <>ffieers of the 
Coopen\tive. ·· 
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6.2 CompJi21nee with Developer Agreementund Applicable Law 
TheCooperatiVesbaU Mgotiate and.administer all asreements willi ernployel'Sj slJbsririllets. 
providers and health insurance exchanges~. Th~ Coopefativ~ lliainw11' ulfimateresponsif,Uity for 
complying with tbeterms of is agreement$. Nothi~gfolhis .Agreement shall b~ ~mtrued to 
tenninat~ ·or modify the obligations .of the Co(')periti\le set forthittitlf agreement with any 
employer~ sqbscriber, provider or health• insurance ex(,)hange. 

· 6.3 OWnetship of!echnoJogy 

~~tas agreed by the pattie8 foritmovations reiatedtoSmiCesperf'onned specificaUyfor the 
Cooperative,. any patents, copyt!p~, trade seerets or ~therproperty rights arising out ofw9rk 
pet:fonneti by Devc:loperor Developer AfllHat~·that is shared with, use({ for or used by the·. 
Goopenifive odfoe11sed to th~ Coo~tive snallbe tbe sole pl:OJ>~ ofCoopenttive; 

Article7~ ·The Cooperative Monitoring and Ovmigbt 

The Cooperative sfoillbc responsiblefor monit9rJng the petforroance ocf' Developer and 
DcWe1operA;ff'iiiates on an ongoing basis to veiify thatthe p.erformam::e standards applicable to 
the A.<fministtative ServicC$ ·•$.set forth in EXhibit 2 ·are ·ooinJ met. 
7.lGAP Procedure 

Iftb" Cooperative determines; in Its sole reasonable discretion, that Develo))eds not p(:lforming 
a Service irt acccmfance with .Applicable Law" tMs Agreettlef1t incJuding.ijX}iibits,or the 
Cooperativepolicies, pmcedures:orinterpretations,.·the·folloWingpmcedu~ shalf. apply: 
A, The Cooperative shall issue• a. corrective·action request <·~CAR"} ·f<> Developer; 

B. Upon re~ipt ofthe CAR, Developer must: (i)it'reasonable andpossib1e~ take immedia.~ 
actionJCsuch is indicated in the CA~ (ii) submit to .th~ Coopel'ative a conec;tive action 
plan(4'Cl,\.P1

'), within thirty (30) busin~s days (unless. ot&erwi~specifiedJn the CAR) 
that iOcfudes specific time frames fotacbleving compliance; · · 

. c: Developer shall imrm:diateJy implement the CAP, providechbar:the Ofopenitive ttuiy 
rej~t (~t amend) a 'CAP if itreasonablydetetmines that. $UCb CAP ~ inadequate •. tithe 
Cooperative rej¢tsa CAP i the Cooperative.and Ocvelopcr sh~tJ. work tO,getberto . 
develop a mutually agreeable C;"\P• The Cooperativ~ may, at tbe Coopemtive~s expense, 
auditDevelopcr to detennine,Oeveloper$ .compliance with the. CAJ>; .. 

0. Ifthe pmies cannot reach agreern~ton a CAP odn the event:ofrepea~ed 
n®ct>mpfiance with an}'proviskm oh GAP, tben the COoperative, may in atlc)itfon. to· 
any c,>ther remedy provided herturuier~ revokedeli:gatfon. of on¢ or ttiore.Sl)r'\lfeeS: that are 
the subjecf;.of'th~ CAR. identify a third party .to perfornuuch Service ot a5sume 
responsibility for performing the Sef\'.ic:e s'Object to the approvaf of any Applicable 
Regulatory ·Asenc;t •. 

tf OWeloper fails tt> .¢amply with a CAP or notifies the Cooperati~ that{t has detcr1nin~ Jijaf it 
is unable to comply with a CAPt then the Cooperative-, in its sole discrctfon may ta~ one or 
mm:e otthefoltowing actions: 

(a) ;imend the ti~e to comply with a CAP; 

(b) in~rease the frequency of re.view and .audits; 
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(c) Prt1Y1(ie Devetoper witb the Coop~tive's resources to perf onn f\lnctions necessmy to 
cl)mply; or · 

(ti) revoke~y or all Services upon written notice ro Developer~ 
7.2 lmmediate !levocation of Services 

The Cooperative. may·r~voke.any Scrvice •. immediately up<m·.notice if:· 
(a) Tlte Cooperative reasonably detennil\es th&t Devel()per orDevelO)ler Aft'iliate(s}, in 

perfonningtbe Services, th~ate1l5 the llettlth orsafety ofa mem!Jer, or failuo c~~ply 
with Applitable Law; or may subject the Cooperadvefo regulatbey orlcgalticdons ~ 
adverse ~~fons from arty Applica.ble Regulatory At,eney or accreditation age.ncy; 

(b) As.a direct result ofJ)evelOper's perfonnance of any Semce,an.A;pplicable Regulatory 
Agency acts or threatens tb act to: iSSlle an.advetse finding again$t the A>Dpj:rative; 
revoke the Cooperative's license.; ot tenn:inare any contraC{ with the Coo~ivc:i; or 
impose any sanction qr fine; or 

( c) two (~}consecutive CARs fail to: rewlt in Developer acbieving•substantiatcompliance 
with the COoperative's niquirtm'lents for the Service. 

Article 8. iern:tatld Tt:nnination 

SJ Tenn 

This Agrecment,shaH become effective on the Efflcfrve Date and Sl'UIU remafu in full Wt(:e and 
eff~fending alll ;.S9 on Dect?mber 31, 2or2, unless: saoner tetmina~ fo,accqmam:ewiththis 
ATiicle 8. This Agreement may be renewed forone three motttlrperiod ending(ln.M~cf1) lr 
~013. (the Renew~l Term). If the Cooperative Will not renew theAg~~t f<>r:the Renew?t 
T~nn; the Cooperative shall .give the Developer fifteen {lS)t.fays prior wt{~en nod9e:• 
'thert:afier~ Jllis Agreemertt may be renewed for·specifie Services and specific intetvals atthe 
request.ofthe.Coopemtive ("Extended.Tenns''). 

8.2 Termination lot Material Breach. 

Eith~ party fot a Material Br~h by the otberpacymay tennfoate this Agreement. . Maten$.\. 
Bteach $hall be defined as {a) non•paymentbythe CoC)pcrativc:-0f any amt>unts due under this 
Agreement; (b) the occurrence of an event causing immediate revocation in accordaneewhh 
Section 7~2;• (e) Developer's ~Uu~ to comply i,vhh Sectfon 2.4; (d) J)eveloper'sfaitun: to 
provide Services u1 Mcordance with Applicablel.a.w or fuis Agreemcnt.orto complete a CAP in 
accordance with Settion 7. li (e )the Cooperative~s 10$$. of a license necessary to .operate or loss 
of.ree~gnition as a qualified nonprofit health insurance issu~ (f) a patty beC()ming im1otvt:nt. 
making.a general assipent for the benefit~f creditor~,sufteril,lg or permitting the appt>iil1ntent 
ofa receiver for its business or its assetsy. or aVttiling itself of • .Or becoming ~jectf<). a~iy 
proceeding·under federal'bankruptcy laws. Qr any .state laws retatingcto i~sOlv~ncy or the 
prot~on oftights 9f:crcilit9ts; or(s) tbls contractiueqµirecl to be revoked ,becal.t$e ~n 
Apptieahle:Regutatory Agencywithjurisdictkm ov~rthe matterdetetroiries thatt>evelo~rhas 
~t perf'ormed·satis&ctoriJy. 

The non~defaultlngparty may terminate this: Agreement for Mlltcrlaf Breach b)I the other·party 
by giving written notice of the. reason .for termination and efi'et:tive date for termination. If the 
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reason for terminatton is: (a), (c) or (d) the non-defaulting party .sbaltallow ttie defilll:ltirm .patty a 
reasonable period to cure the default. 

8 .. 3 Termination obligations 

Upon termination of this Agr.e~menJ, there shalfbe no further Uabitlty' on the }>art of !)evetopet 
. or the·Cooperative,. except for payments owed by the Cooperative to I)eyelopct punuarit to this 
Asre~Clltinctuding (i) au payments for.Services provided duringany~p~ce: period prie>tto 
such• tennim1ti<>n,~d (ii.).any co5ts··us~iated withtb~.•tennblatlotr and tesulfing tr11nsiti9n of the 
Coopet.llti~1s DO$~• .and .tiii)the obligations that survive tenn!nation pursuantto Section 8.4. 
Oevetaper shall coope~te :tUUy and use its best eff()rts to support th~transftfon pf data and anY 
\\fork-...in-"process •t<>· the: Cooperative odts desigrt.ee; · 

.SAObligationstbatSurv'ive Termination 
Tbefulfp:wing:ol:>tigadons :&urvive termin11tion or noM:enewa;l.of this A.g~~ent;.forlllly reason: 

- Section 22;2; - Section S.3; 

- Section3.J; • .Section 6.3 

- Section3A; ~ Section 83; 

• Attiqle4; • $ecticm 8.4; 
- Sectfon .. 5.1; - Sedl(;lU 10.5; and. 
- Se(;tfon 5.2; - Sect~ou t0.6; 

J.,rticle9. Nowes: 
9~l Method and Addresses 

Any notices required or petmilted to b~ giyen pursuant to this AgteerMntsh~ be giv~tfin 
writing and forwarded charg¢S prepaid, by registered ot certified first-class J.Jmfl, ai'ld addl'essea 
asfoUows: · · 

Jf to the Cooperative: Chair of the Board of !)irectors 

Louisiana He!tlth Cooperative.. Inc. 

f f'to Pevel{)per: 
344.5 North Causew~y Blvd. Suite 301 A. Metafrie, LA 70M2 

Terry Shilling, Member 

Bea:m.J>artnets LLC 

24.$1 Cwnber1and Parkway>. Suire 3170 

Atlanta1 GA 30339 

All noti.::e$ given ~ereunder shall be deemed to have been reeeive<1 by the party addtesseq (aJ 
bnmediatelyupon personal delivery, (o) within seven (?}days.after nonce given by ~gistwed or 
eertmed·U.S. mail. . . 

9.2 Change of Addre..c;s 
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Either party may give written no.tice for a change of address in acoordance With:-tbi$ Section.and 
any noti~e or r~m:st to be ~ven h~r~'fu.nder shall be forw4rdetl to the.new a<klross .so. ptovide.d. 
Article 10. MisceUaneaus 

lOJ Entire Agreement 

This A.gree.nit!nt and Exhibits c:onstitu~ the entire agreement between tbe:partienvith r~eet to 
the.services described herein to be provided by Developer to the Cooperativeandsup~edes all 
previous n~otiations. comltlitments and writings. · 

l 0.2 Bll}.dfugNature of Agreement. 
This Agreement shall be binding upon and inure to the beriefi~ df the parties and ~eir su(!Cessol'S 
and assigns. · 

fOZ Assignmcmt 

This A:greernenurta:Y not be assi~din Whole or .inpatt by either pany ex()eptwitb the J>rlor 
·written comrenf ~f:tb~ other parl:y and the receipt of alt appmvals req11iredhy ApJ>licable Law. 
Any attempt tt> assign· this Agreement in contravention of tlus Section shall bewid anti <>f:no 
effect N<>lWithstatjdi~ the foregoing, Developermay·assign this·Agte~entJo a wholly owned 
affitittte pr<widing sei:'Vides to health planstincludihg a private purchasing council. 

10.4 Amendment 
Neither this j\.gtteementnor any of its Exhibits may be modified onnnendedmic•py a writing 
tiuty signeid by t11e authorized J'.epresentatives of the parties h~ret&, No amendment shall~e 
eft~tive until jt has received any required apJ:lrovalS:of'App1ic:ible :Regulattny Agenci~~ 
Not.Withs.ta:nciing theforegoing. this Agreementsha!l.be d"ented automatically amended to 
confop:n .to the .requirements .of Applicable Law. 
105 Governing 1.aw 

This Agreement shall be governed by and construed in accordance with the laws of the State of 
Louisiana. 
l 0.6 Di$pute Resolution 

The panies agteethat any daim or dispute arising underi ot relating to this Agretmerttshal!' be 
rt:SQJved thto~gh this dispute.resolutioq pn:>Cess. · Eith~rpatty may initiate the dispttle resolirtion 
process by a Written notice to the other and botn ·patties shall use ~asontible,etfurts to a.tternpt to. 
resolve thedispure.informany and quickly. IfOeveloperandthe Coopettttiv~areunable to 
nlsolve the dispute through informa:Uneans aften period ofthirty .(30) days1 eithe,r ma.y sublllit 
the @pute to aroitratiohusing the arbitration rules of the American. Health 1.aW;yers Dist)ute 
R;e$oluti<>ti Setvice[llttp:/twww J1ealtblawycrs;org/adtJ, C'/tCept to ~e extent that provisions in 
f1tis A~cnt S\Jpetsede provistons in those rotes. this Agree~entshall ccnitrol(lf1ijere ls a 
readitycleteririina~lcamouitt. tn 4ispUte ~d il is'~l0,000 Mless, a si.ru~lc arbjtmtot!fhalfbeus~; 
irthe amountetceeds $10,f)O~<>r~nnot be readilydetermin~ (he parties shall~h selec;tan · 
independent reviewerla'rbiltator with experience in thtJ subject matter or the dispute. fbe: twp 
nwiew~latbittators shaU sel~t the third reviewer/{frbjtratpr •. The~ies wan. the C'OS!s of 
t® .arp~tt')r(s} a@ any fee :lniposedby AHLkto use the seryi~' All ottrex; ?JSfs anfl expenses 
~f ttie dispute teS()Iutipn process, including a~tunl attorneys fees~ shall be·paid ~Y the party that 
incu~ '1ttm:t, ·Th(: parties agtee that th~ decision nf tbe JJtbitrati<m patieljs .fbt~l• 'bi~(;lingand 
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noiaP,t?eatable. ·Ally:arbi~on.~ust occur1Ji ~xID~~~J;;~u'.i•~'i tf! 
d.f~pu!e;~~r·1,affi<!J!l~ttott.ll}. ~e:dI~nte ;esgJM~;RtuP6SS?J>~lO'·illls· 
~~tiM,e,p~:for>termitJllh)»i:Ofthi$ A~t .. 

,f!l~ng~fa. 
"Io.6' Slialf 

JQ.1· ~fatiq~ or~1Coq~eraU\ie·to~~ 1lle.parlies•cfm:owl~tll.t:t!>~Y,el9Per 
.PTQVJQ~S.WVl~.~ .. ·. ~.··~.c··to·fb ... ~rm~~qf~. :.~ .. :.. ".,,t!~~"*P!!li~.<>n.~.o ... "'~. 3.'.3 )~ . .-.... ...... :fow· ~~Cf'>~J~ 'lk!tlto D:ttenti<Jt'li!.""'.#CS'tJiw.,~fi ~fi '~aDal)' ·:1;;;. e 
~~.1~t!.6if~a~~ n~ef··~·6ii~~i1~~~~tf-~/11ieic6~~~~!~ 
tftliii>·ll~iil~on~:~'8f1~~~i: iiJ/i~iitin"titm'ot,fie~mii4llrJ~: 
~YMl@lUl~~lh,fsl>1~m~J"n~nJ1l:.pn~~~a:~·~~~h~1ar~;:valtl.~'···mte 

.• " . ~;~~~·S~@J~t~~.~ to.C~-~{<!W~~.iifjfi@JilgthiS;.~itt 
td.'8: li:..,"it.·r ·.;.>··.,,,.,'i •. Si.ec .. 'tibn.· ··Ji~. ·dJU.,<1.iii:fhiS.· .... AmYiili ... ····w; .--. :ent·ru'.4\Inc'·~ea.· fot''on•)•~'""'C.eo"°11;.m.r:&;..<::e . !1i ~~ .. . . . • . .. 'Ii"' .. ·.· . • ~..,._ ·. . . . ~~'1 • . , .• Q ,,<>JI~ .•. J. .. !".l..C ........ 

only;anfl''ihan21ot·col'l$Btute•apartntthts.~tror·an,·othttpmpose. 
.l'.t.;u.f~1nf'~tbftt, 

~;ltibit t:-. tist·ot"Sci:Yfo~~i6:be;:proYided'ms~r this Agreement 
~)~tJ~'.,.f,ttf'~!tn.atte~.Qbjectives·,ft;r·$eN·iees 

B,xllif!if S'-,~~&.:~rD~veJt>p!r'S ltik.r.l~~Ol'JS;~d/tra.n~aet{ottS'Mith ~~ eomi~mre 
B~t4:r·~~~;~(~~~~~~~~ 
·ri .. t:.:1:1u .. ;-Jilt.Bai It;;i<t>of'' ".· · .......... reifoe. ve'. · -.. ~ ""aftli....,..,~atid~G6rresft."'Wdfn· ;'.Rims .... · ~ . . . . . .. . .. ".L .. "p..l'I"~~ , ... J!>P.~ ,o, ....... ,...,_ . . , .... _ ...... ~-m ... JL .... ,. 
•. •it;6:-...;1tr~;\;Ci''"'~·i.'d(l"·"~!lm; . " . - .· 

- . . ,':'! ))TJ.,.,..o; ~ . . 

1NWl!t'N11!$$'.W~F;.lli~:-~00pc~tive'1i~t6&!e~i~~6ic4llsea:ilJ£sJ~t1ntfo.li~, 
1~eetiid·b;rt&eiftt§Fetive'd~tyJ1utb~riied'repres~fMiva;m1~·mamier0l~aur;~g~en:n 
·them'•;·ofitbe 'date fust'ttbov~written •. " ,.,, . ,· .. ,.,.' ,. , ' .. . . . 

tt11µi~ana;l;ltalth:(2~op~nitjve; Ittk, 

~:RL~~ 
N~ Ct/~t!V L 7'/f:oe!H 

'Eit~e•. CliaJl:i·· .. •· •.. 'h~ ... i. of. n. irec. •. to. is ·O!ite: .tl'J : .f> 2o I 'L .· 

By:_(::. 

'.fjtl~:Met, 
:Efr¢C:~v~;~"o.f:'~~81,l2 
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Exhibit 1 

Managem:ent 'ilnd Support Servicesto be fytade Available' l>Y Bea)n 

Develo:pmentService.s 

• · Devel9per s)lallp~vide thefollowing S~iees t() the O-Oe>peratiVe::. 
• Training andorielltirigthe Board of Directors, asprovided·.in Exhibit 3; 
• O~loJiing the application f<>r State lieenSJlte. filing and Working with the State Irtsur~nce 

Ot:parnnent to 0Will1 a}>prova.l :of the license; ·· 
• Obta.imng·tax--oxempt~tatus for.th~Cooperative; . . . . . . . .. 
• DevelOping a netw'ork of providers that· mei:;ts the network access standards for the. ·State; 
• Recruitb1g, verifying the ~redentialS for and. eonducting htitia1 interviews.for qualified. 

candidates for positions at the cooperative; 
• Cr~ting prooes~es, systems and,for:ms for the operation tor the Cooperative. 
• lgentifying, negotiating and executing administrative services for the opetiiti0n of th~ 

Co9perative, 

Mlina~ent Servict$ 

Per the request of the Cboperati~e. Beam shall aminge Management Seryiees to ;support the . 
following !Unctions: · ·· · 

LEndfog date~ 
.Func.tion unless elttended 

Chief Executive Officer --overall Plan Management and advice concerning I l213lll2 
· Sfrl!tegic d~reetlon 

·Chief Fitlancial Officer and Head offinance-OveniU:financialmanagemerit, I 12131112 
;:planning, rep9rtlng 

ijead ()fMemberand OnitJp Services- Member enrollment; public education 
and advice ®nceming sfratcgic direction 

,Compliance Supp()rt _:Guidance ®nt:erning the uquirements:0fApplieabJe 
law and Applicable Regulatory Agencies 

12/31112 

I· 

r121311r2 

Head of'Clini.cat care .,, Benefit development, Pharmacy Plan Managen\tm:t and I t2131ft2 
advice C<)nceming strateglc direction · · · 

Head ofOpetation,s anti lnf()miationTechnol()gy - Coordinates· the internal 12131112 
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operations ofthe Plan 

Hc~d of ProviderRelations/NetworkDe:velopment "".' Netwotkmanagement I l213t/12 
services. inctudingstrategfo dir~on, network adequacy and provider. relations 
·initiatives. 

PtejeotManag~nt - specific projects as needed l • t:Y3I1'12 

()th~ functions. as tequi:sted by the Cooperative • l I 2131112 

Support Services; 

• Board orientation and training 
" Vertdor()vmigbt- BniiirtesS:Proeess Organization (SPO)> Pharmat:y Benefits M1in~r 

(PB~} er other delegated services 
• HCCA;nalysi; beth prospective .and retrospective 
• Otb~ fjj11etions, as agreed to by the parties 

Reporting Jtequirements 

AspartQf c:ach n:quest for Services, Beam and th.e Cooperative shaft agree on, the repiirtiitg 
requirements 10 a<:c()mpany such Servfces; At a minimum, th~ i:eporting shall t,,e 1ufttcient JO 
allow the Coopet'!ttive to provide oversight to the. Cooperative in the performance of miy 
delegated functions. · · · · 
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Exhibit 3 

Standards for Ams r Length Transactions Between Develdper and the Coo:pet8,tive 

I.tis thi:dntent ofthe parties that they conduct theidnteractions in accordan<;ewitb tbeprinciples 
and procedures in this document The purpose of thisdocumertt is to establish a set uf principles, 
procedures·and stan&trds for int~raetionsthatwi)f protect tlle .. Cooper.stive from being dominated 
hy Developer Jllla to protect Developer from th~~P~l!nt:e ofimproprietym its in~tactions 
with the Co~pcrative •. The parti~ fully exp.eenhafthese principles and proeedures wu~ over 
time result in an atrns' length rebttianst:iip'between the parties •. l'orpurpos~s oftllis'l~xhibit3~. 
referenc~ to th~ '*Cooperative". include the COoperative's governing BMrd and senior level 
staff. 

J) Devefoperwill perfonn an tasks assumed under theAgre~ent aJld \\fill ensn@ that it 
structures its tasks to pmh progress repo$ anci dam to the Cooperatiye at regularly 
scheduled intervals artd lo~ alt tesponses and feed'bllck reeelw<! from the C(}()Jlerative. 

2} Jn addition to "push reports". Develpper wm ·Struchite its pr()j~ts using its web-based 
~kingsystern and ~U allow access tQ. itsiracldng ~po:rts relatoo to theCoopet.liive to 
Dfrectors. and ind.ivldttals at the Ctioptr;ative respqns~le for monitoring the Services. 

3J PevelQ{ler. will providetheCoop~ratwt; with allinfQtmation req1f~ed eonceming the 
perl'.ormanu and activiries of the Cooperati:vej mdiVidUatiy,and on a comparative basts 
witJfolh~ Cooperatives. Examples of such informadon include inforrrµltion about the 
·fair mark.et value of any ~mportent of the Services, a~ted 1ndu$tey.petf<>:rtnan¢e 
standards f'otm~g the pttfonnance of the Services •. 

4J Devetoperwftl provide the Cooperative with cnmprete, accum.~ ~d trutb.fulimonnJtiQn 
about its performance to the best of Devetope~s knowledge~ 

5) Developer wiU maintain complete, accurate and detailed recor.ds oflt:s performance of the· 
$eniices. · 

6} Jf l)eveloper is aware ofadditfonal Information not requested by the Coope~ve tl:latis 
typically req11.ested ort¢quirc:d or helpful to assist. the Cooperative to analyze.its · 
perfon:ttart~ej Oevel()perwm vc;lunteet that:infurmati~ to the P>operative. 

'7) To ensure Directors• active and ktiowledgeable participation in the over$rght ofthe 
Cooperative, Devel-Oper Will make avalfable a detailed orietitationf<>t all Directors, 
including the Directors• duties of ca~ foy.alty and obedience to ApPlieable ~w"the 
CooperAtive's foj'.matiOJ1 documents, the iequiretnenlS.fot the co~o~ progr;Utt. wotk plan 
f~r l/i/20 i4, the milestonest bow repot:tint will opcur and bow to tttict;ss the traeldng. 
system. 

8) Ill addition to the generatoverview, Developer will begin.to train the Dfre¢~rs on th~ 
eomp~ance issues the Cooperative wiUface. and itt obligations under A].)p.Jicable t.aw;. 

9) Developer aclai()Wled~sihat Directors> ln the cx.ercise.of theirdµty ()fproper care. will 
periodical!y audit Developer's .re<;ards. rela~c:Uo the•.Ser:vfoes, Developer ~ball cooperate 
t\lUy with audita ?y Directors or Cooperative staffi w~thetp¢ormed ~!'.eetIY or 
cond.UCJed by an agent of the Cooperadve •. Notwithstandin.g t:he fo.regom~ Developer 
sbatlbe:entitled to tequlre any auditor to agr~ to nmintajnlhe oonfidentialitr of reconls 
and proprieiacy ·infopnation it encounters an mtilt of the 1lUdit. 

3 



J ()) Developer shall and sha U require al I individuals provioi.n~ Servic~ tbrpµgh 'Develpper, 
ineludin:gsubconttactors,, to disclose potential contlic(swith iheDeveloper, th~ 
Cooperative or its executives qt Dfrectots. Developer shalt document allsnoh .d~ased 
potential conflicts and maintain lhe documents accessible to the Direct9rs, lndWlduals 
with· conflictS··.sbaU beP,rohibited from panicipating in dis~uss,ions on•matt~ related to 
the contlict. Fot example,Jt'•Oeveloper's statf mernber owus an interestlh a: printing 
company. this intercsuhaUbe disclosed an.d the staff member sbal)~proltibited•fi'mrt 
participating in discussions concerning the.seltetion o:f tjte printer- whether the• 
discussfon.relates to· selection oft~e prlJtterpy Developer arby the Cooper11dve •. 

ll) Deve1a,p,er sball accurattly record and clearly report tbei c~ts to the Coopetative for . 
providing the Servi~es. OevetoperwiU provide the ~ottln wen format fil1d witltsuch 
frequency as the. Boilrd shaU request ·· · · 
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Exhibit4 

BUSINESS.ASSOCIATE ADDENDUM 

This BuSinessAssociate Ad(lenc{um (''Addendum".'} is e·ffective as of A\lg\lst 2$, 2012 and by 
~nd between Louisiana Heal~ Cooperative1 Inc~ (''C00petanve••Jand.B~ Partners 1.tc 
("Devell:Jper"). · 

Developer understands that as a resultof the services that Developer will pto'Vide (() Ccoper11tive 
under the Servic~ Agreement.:, that l)eveloper is aJ3usln~s:A~ociate ofCooperatl~ •iS that 
tennis &tined by Health lmutance Portability and A~coUf1mbiU~Aet.of1996, 42 u.s~c~ 
l320d, et seq. ("HIPAA'), · · 

Developer hereby aps to comply With the requirement!: of the Haltll"lnsW:ance Po~bility and 
AecountaldlityAct of 1996. 42 u~s.c, l320d, et seq. as amended 1:>y'thef1eallb. lttfonnati()n 
TecbnologyforEeonomic and ClinicatHeallhAct ('~HlT:E~")arid tbere,gulatiQils promulgated 
thmunderinclrtdil)g Pie Standards for Privacy o!lndividualty ldentifi~~IeJle&lthlnformatiorfat 
4SC.F.R. Parts i60 and 164 (the .. Privacy.Rules"),andtheSt<mrity Sta;ndat'Qs fort~ JfrQtectlon 
of,Eleetronfo Protected Health. tn{ormation.at 4.5 C.F.R. Par(SJ60and 164.'(cSta~teand 
regulatio~ as ·any of these are amend~ iro:rn .. time to ~. hereafter collectiyely .referred to .·11$ 
'*BlPAA') uthc:y apply to Protected Health Information and el~nicfonns of Protected 
Heal~ lnfonnation (collectively. '?HI") (!JS definedin45.CF.R. !64.SOl) provided or,made 
available to Developerby C®pe!Stive orcrea(ed by t>eveloper in ·the<:ourse·ofi!S seJ'ViC:e$ on 
behalf of Cooperative. Theseteq:Wrementsare ~escn'bed below. 

1. GENERAL·PROVlSlONS 

l.t Effect ·Any ambiguity :inthis AddendumorbetWeen this Addendumand the 
cgntractwith Developer, or between this Addti!dttm~nd .theServicesA,gret:menfshalt•be 
resolved to permit Cooperative to comply whh HIP AA. 

J.2. Chans.e irt L11w/Amendmetit. Developer agrees totake such ai:tfon as is lleobssafy 
to amend .this Ad(lendrim from time to tiine as is necessaty to p~J1lliteither ,party to comply 
with the t1:quirements of HlPAA or other applicable laws orreguhttfons. · · 

1 ;3 Defrnitiens. AU capitalized terms used herein .imd nqt othiarwiSe defin~ in this 
Addendum slµlU have the mea,nings estab1ished,in lUPAA. . 

L4 R~ponsibility for Developer Staff; Developer agrees to take aft reasonable steps 
to edw;:ate its employees and other agent$ about the obligati01ls9'f this Business Asso.ciate 
~ent . In ~dition, Developer agrees to supervise its ¢mpJoyee$ and ~ther agent$ who 
have access to nn thro11gh their 'wotk<>n behalf of D¢velopet<>r their eiposure to . 
Cooperative dot:Uments and da~ato ~sµre that the oMigation$ ofthis ll1ah\ess Associate 
.Agreem~tare tu1nnea by each such employee or agent. 

2. OUUGA TlmtSOF BUSINESS ASSOCIATE.ASSUMEO BY OEVELOPB!t 
~.l Prohibition on UnauthorizedUse orDiS¢1osure• Devetoperagrees thatitsha111'ot, 
directly orindfrectly1 use or dis<;lose or pcnnit its iltttt'f'to use 9r disclose PHI p~ovided. 
obtain~ from or otbetWise made avail!!ble by Cq~peritdve (ill(lludb1g thf<l\lg~ Developer). for 
any p~o~e other than as expressly permitted or requited by t\.lisAddtildum or as requi~ 
by H!PAA orothel'ftPPlfoahle law. . . 
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1.2 lJse and Disclosure of Pill Under Addendum. Except as oth~t:Wise:limited m this 
Addendu111. Developer is pennit.ted to use and/or disetose PHliu:reates or receives from or 
on behalf Of Cooperative for the following purpose(s}: man2lgemettt.and admmistrative. 
services Q set fqrth in and consistent with its. obligation$ in.th~ $ervicet. Agreement; 
provided that such use:ordiSelosure Would n9tviofate ltIPAA·'ifdon~ byG()()perative. 

2.3 Use of PHI forManagement, Ad.ministration andLe~l Respon~bilitfes.. Developet 
rnttyuse and/or disclose PH! if · · · 

2.4 

2.5 

2.3.J the use is for(a).the proper management and administratfonofthe:Dev~oper/ 
Business Associate .~r.to carry ourthe: lemtl tesponslbilit!'es otBu!llne$5 
Ass1>ciate,·ot.(b)to.provide dataaggregati()ll.servicesrelati~ttt<>·the•·&~thpare. 
operations of Cooperativelf slith services•are required under the St:rvices. 
Agreement; or 

2.3.2 .the liisclosu~ is for the. proper managetrterttand adminl.stration ()!'Developer or 
to cany out the legal responsibilities of'.Oevefuper; prov$ded (i) the disclosure iS 
Reqt.tin;d by Law; or (ii)(A) Oevefopet obtains ttasoJ1able asstt~nc~s tfom the 
pmonor entity to whom PHI is disclos~d that PHlwill be;held confid~tiaUy 
and nsed or further-disclosed bysu(:b person or entity only as ReqtiiredbyLaw 
or for the pui:pose(sJ for whfoh it was disefosedtQ .such pen;on or entity; an(l (BJ 
the.person or entity to whom PH.I is discl.Osed Will use athppropriate $afeg1lards 
to preveritthe use or discfosure of' PHl; and·(C) the person ot entity t~ wbom PlU 
is disclosed immediately potifies Cooperative upon teaming ofany breach of the 
co.nfidentialtty•Of sucb PHI. 

Safeguard$. Developer shall estabiiSb, implement. use and nUiintilin administrative. 
phygicaJ an~ technical safeguards that reasonably ari(j approJ>ria~ty protect the 
cotlftdentfaHty; integrity and avaifability of and to prevent riott~permirte<l use or 
discIO$Ute of the PHI, including~ without limitation~ red flag <:o~liance policies,. 
encrypting and securing PHI in aceor<lance with the HHS. "Gufdance Specifying 
Teehrtol6gies l!;lld Methodotogiesthat Rende.r Pf()tected Rea:lthlnfonnatit>n 
Unusable, Unreadabl~ or fodecipherable to Unauth9~ed tndMdualS.,~, estl!hlishfog 
appropriate policies 11nd proee~ureti .(aru:t informing C()opcrati\ie of the $3.me .upon · 
request) to ensure the privacy ~nd semirity of -all PHI diselosed·t<> I)eveloper 0,t 

~iyed. c~ated,,maintained or tran,smit~ hy Developer ® behllt ot <;!pcrp.e.rative. 

Mitigation. Devetoper shall have proceilures in place for mitigating, to the 
maximum: extentpractica:bfe. anydelererlo'M effect frondbe use or disclasure of PHI 
inamlUlllerca,nrttry, to this Addendum orHlPAA. ifich1dingnotifyingperso~ 
whose unsecured PH.tis inappropriat~ly disclOsed, .~ T$)Uired byappliQil})l<t law• 
Developer shall develop and itpplement a system ofmeariingfulsart~ons for any 
empfoyee, subcontractor (lragent of0eveloperwho-violatC$thls·Addendum.ot 
fHJ>AA. . . 

2.6 . Reports oflnwroper Use or· Disclosure, Devdoper shall t~otttc Cooperative 
within five (~.business days ofDevefoper's discov-et:y. ariy use or dis~lo$'!Jf'e of:t>Hl not 
provided ·roitk pet'n:titt¢d bytbis Addendum by beveloperot:any ofitS·office£S,directors~ 
employees, contractors or agents, \vhether or notsuch disclosure. cotllpromises. the se®ril)' ·or 
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prlvacycf anyPHl. ln addition, PevelQper sht,U report fQ ~pplicablfl regulatory :agencies 
when and as required b>' applicable law. · 
the report; shall be itr wrlttrig; giving notice, ofthe possible breach, When diSOOi/ered and 
shalt include 11 risk assessment of whether or not a breach occurred as a ~tt ()f the UnJ>t'Oper 
acquisition, access, use or discJo~ure of PHI... ltthediselos.Ut~ comprnmiS<$.the·seCUl'ifyor 
pti.v11ey of the PUI. in other words,tfle diselQsure imposcita sign11icanrtlsk of finan¢ial, 
reputational or other f1aon:to theJndMd:ual, a breach has occurred •. Th~disclosure shail 
include 11tl rnf onrtation ~ecessary to allow the-COoperative to make a!egally sµffieient 
disclosure lo .affected individuals. · · 

Factors the. BuSiness Associate should.considcrin the risk assessment in~l!lde; (a) who used 
the PHI; (b) who received.the PH'l; {c)·whether ~ediscto5ure was to. a; cov_ered~tityot 
t>usine8$ associate ofa. covered entity; {d) wbethereyideQce indicates that the. Pfllwas 
accessed; {e) the nature of the infonnation discl()Sed; ~ll'ld {f) whether the business asso¢i'a:te 
was able to take immediate steps to mitigate the harm. ·· 

The risk ru:sessmentmust be fact specific ru'IP documel1tetf witb the fact()rs ~~ns~~ to 
suppottthe conclusit)n of -.vhi:ther or not a breach oecutr®. · Tbe.reporUhan 11J.so include any 
other .information to allow the covmd entity to determine if it will giv~ notice to the . 
inwviduat(s:}. ltDevel9per or a I)evetoper agent causes orpet:Jnits flte bn:ach. Deye}opi:r 
shall be rcsponsil>le for the cost of the potice to 'theindivil;lual(s), A possible breach is 
discovered on the f'i~t dtiY•~veloper knows Qfthe possible b?'each orwouldli11ve l.Qiown 
had it exercised reasonable diligerice, · 

2 .7 . Recorgs; Developer shall mail1ta:in records of J'Hl receivetj from; or Cl'Ctlted or 
~ived on behalf of. Cooperative and shalldocµment subsequent uses and discl()~, 
ex(:Cpt fQr (i) uses and discJosures for treatment, payment or hea.Itbcare operations; (ii)uses 
and disclosures pursuant to a Valjd authorfaation from 8Jl lndMduat; ()l' (iiilllSe& and 
disclosures othetwise excepted fronrthe acc~ting requirement (se~4.$ (:;F.R. tM.$28) 
unde.t'lilPAA, made by Developer. Developer shall upon .requestprovide(;ooperativc ~ 
irnrnedlate access to examine and copy such records and documents 0fDev;loper during 
normal business hours. . .. 

2.8.. Se~ Demuctfon. Developersha.llsecurefydestroy~UPHI. Th.s valid 
destruction practice for paper,. film <),r other hard copy media is tti shred or destroy in such a 
way thanhe P!'.ll cannot be·read or olherwise i-econsiructed .. Etectr<mi& media .must be· 
elelli:Cd. purged or de$tr()yed so that Pffl cannot be retrieved c;qnsislent.withNlST.Special 
Publlcation 800-88 (aVIJilabfo at b ttp://www.csrc.nist.gov). 

2~9 Agreements witb·Third Patties. Developer sh4henter into and maintttin an agreennint 
with $oh agent and suhconti'actb'r that has or. wlll have access to f'}U underwhiCh agreement 
the.agent or s.ube0,ntractoris legally bound bji tbe same t!$tdctions With te$J>~ to, Par that 
apply to Developer pursuant to this Add~ndum. DeVelop¢t agl'Ces to.proVide Coopenitive 
with advance nqtice ()f lffiY: an:angement tbat·hwo1ves·$harlrig of PHI wftb a .sµbcontractornr 
(felegate~ and ·an opl)ortunity to approvetht1 delegation'/ siibcontntctihg arrangement 
tle~~opengrees to pennitCooperative,. t1pon reas<:1nablerequest,Jo revfow and insi:n::ct all 
suebsubcrintracts'Wi!h subcontractors art(l··agen~ in ordt?i' to confifm. ·Developer's 
compliance with this Addendum, Oevefoper further agret$:thatit\yill disclo!e to itS' 
subr::ontracttrrs. agents.or ~hird parties, and request from Cooperative,. ortlythomi1lim1nn 
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necessary PHI to perform or fulfiU a specific functiQn required ot pennitted linder ~e" 
subi:ontracts. Notbine~in tbls, .Section i.1 shall supersei:le SectionS; l • ang S of.tbe:Services 
Agreement. ·· 

2J O .A,cc9unfing of Disclosures. Within fifteen (Ji) caltm.dar days of reeeipt of119tit~e 
JrQm Cooperative that ithas received a request for an accounting Ofdisel0$Ures of P}U in 
accor<iance With HlPAA, Oeveloper shaif provide to Cooperative:tbeififotmatiordn 
Developer's possession that huequired for the aCCt1unt9"1g required by 45 C.F.R.. Ui4.$28{b) 
and (c). At aminimum, DevttlopershaUprovide Cooperatiye With thefoJlowingJntQl1'1lation 
fot each discilosttre: (i) the date of the disclosure; {ii) the name of eaci. entity ot person ·Who 
received ~he 1>111 and~ if knoWll,· the add~s of such entily or person,{liila brief description 
e>f the PHtdis~d®edi and (iv)a briefstate:ment of th~ pu1poseofsucb disclosttre which 
in~rudes an explafiatiol) ()ftbebasisf9f sucbdisclo$Ure, Ifanindi~~1•s.requ.est for an 
accounting is delive~ed directly to Developer. Developet>shal1 within tWO(l) busine$s days 
ofJeeeiptt'orward. $uchr:equest to Cooperative •. lieveioper agrees t~ impteMMtan · 
apprppriate retord:..keeping process to enable It. to compfy with ·the requireineitts .of t!tis 
sectiOn. 

2.ll . . Amendments. DeveJoper:a~fo J1lake anyameodment(s).to .Pln in.a 
J)esigna~ed Record Si:tthatCoop.crative di~tsorto wb.i~ C-0op~.athie .agrees punuant to 
45 CF.R. 164.S2o. a; tb.erequest·of Cooperatf~.andwitlµn flvc'(S}bu~mess ~Yt of receipt 
pfsucb requt:st. ln the event anlndividual'arequestfor an amendfuer!t is deliver«! directlyto 
Developer. Devefopet shalJ within two (2)business days of rece1ptnotify' .Coopera:t1~ of 
suCJi request and coordinate with C.oopenttive anyamendments to. wbich Co.operative agrees. 

2.12 Access to Information~ Developei.shallmake availabfcandpfovide (:opperative 
with a~ss :to.1ln individual's PfU in a Oesignate4 Record Set ht l()Cot<bmte. With alt :of t})e 
~qu~r~ments set.forth. in HIPM. Within five (S) business ~ys Qfre~iptof~reqµest by 
Coop~tative for acce5sto Pfll contained in. an individual's Designatei,i ~ord Set, Developer 
shallprt'.>vide ~cooperative sucll infom'lation; .tf any individuaJ reques~ access to llis .~ her 
PHI directly !tom .Developer; Developer shall wi.thin two (2) days. of'receiv~n$ su(!h requ~!;,t, 
foxwa:rd sueh reqµest to Coop~rative and coordinate 1:1ny responses '.or disc!osutes with · 
Cooperative. 

2.13 Awilabilityof.Bocil<s and Records. .De~l(Jper b~reby ag~cs to make. itt internal 
p~ctices:. books and reeo~s relating t<>the use and cdittclo~tc bf Plllr¢Ceived tromr:or 
create,d pr received by Developer on behalf of Cooperative avidlable to the Seeretitry ofl::tHS 
ot his/her designee rsee~tsry") in a .time· llnd manner designated bythe Secretary, to.r 
purposes of d~t~nnining. Cooperative•s compliance With }UPAA. Developer agrees to 
cooperate fully and in gooclfaitlrwith and to assi$tCe>aperative in l:'lomplying with fbe 
r«{Uirements ofHIPA.Aandany investigation ofCooperativeregard}ng:compUatieewit]1 
HIPAA ~ondu¢ted by the iil!S Office of Civil Rights; ot>a:ny ()thet administrative orj\idfoial 
body with.jUtisdiction. includitlg. but not limited t~ diS~lo.singcor provi<ting a<:cess to 6r .an· 
accounting of Plilas.Cooperative.mayreqttest. Developer further agrees to make available to 
Cooperative tts.practi~ books and records relating to the use and dlselosu~ ofl'Hf Within 
five(~) busin~$ days of such request.for, pmposes of enabUngCooperati'fe,to detetmine 
Deyefopets compliance with the terms offhi$ Addendum: · · 

.3; S6CUlUTY OBLIGATIONS 

8 



lJ Slifeguards. Developet agrees to implement appropriate admildsttative, physical, 
~1mica1 .~rvie¢ and technical securiey measures.to· p~t:the integnt)I~ confidentialityartd 
a,vailability of any PHl tbatit may recei'1e. transmit or maintain as :a.restilt of Dewlopet~s 
service$ on b~halfofC~operative. 
3.2 . Gompliance. Developer agree,, tb11t all sucb s~rity measures will be ~sist~nt. 
with45 CFR. 164 subpart C (HIP AA Security Rule) and in compliance with thercqtdrements 
oHUPAA Security Rttie as of~etrective·date of rhe.regulationand tillmended rrom.tbne 
to time .. 

. '.tl . . Agents. Developer agrees to ensure tbit any ~gent, including a su~ntra~tor. t<> 
wht)m itpmvfd~PHJ, agrees to imple!m~nt~a})le and approptiat¢ safegµ'atdsto pt(,lt.ect 
the in~grity, c()nfidentiallt:y cand aVf!i~a)>ility of such Pfft · · 

3.4 S~rlty In~iden.ts. Developer agrees to report te> Cooperative any Seettrfty 
Incident (a~ dt!fined by 45 CFR 164.304) ofwhic~if becomes awar:e! as;t-equired by 4$ CFR · 
164:314(a)(2){i). 

4, OBLlQA,TlONS OP (:OOPBRATlVE 

4.1 . Changes~ Cooperativeshallpmvide Developer with anj! ofthefolltnidng, to 
the extent it inayaffect Developer's use or diSc:iosure.of::PHh {a)anylimittuion(s)in. 
Cooperative~s>Nbti~ of Privacy Practices; (b)any changes in, or revocation of..PertnisSion 
by an .owner of PHI to nse or disclose PHI; and (c) any restriction to the use.or disclosu~· of· 
PHI to which COoperative.has agreedinaccordance with 45 C;F;R. 16tk$22. 

4.2 . CooperatiYeshalJ not request Devetoper to use ordis9lose PHlin any manner that 
would ttptbepertniSSibleundet HIP AA if don~byCoopemtive. 

5. TERMtNATIQN 

5 .. l Tenninationupon 8.reach; Ifeitherparty,in its ~onable discretion, 
determin,es that the other has violated a materiaf term oftbjs Addenduni~ f1lc non oft'et1diitg 
party may terminate thls Addendum and Developer's patticipatipn und~r the Servi~es 
Agreement ttpcm such detenninaHo~ the non offending. party shallli{its optkm (al require 
cure of the breach within f'ive.{5) days or/this Addendum shaU be tenninated ifthe bnraclt is 
not c:u~d ·to the .reasonable satisfac:tion of the non.:offending party 1 whhin that period; t>r {bl 
immediately temiina,te the Addenduni !fa matetial term of this Addendum l!a$ been brea<:hed 
aitd cure fa not possible, in the n<>n offending party's reasonable diseretion. Each .pamr 
acknowledges that if' termination of this Addendum is notfca&ible in the non <tffending 
patty's sole discretion. the non offending piuty has the nght to rep()rt the breach 10 the 
Secretary., · · 

S~ Effect of Tenninatiot'I:. 

5.2.l Except as provided in Section s~2~21 upon termir),ation for-t1~Y reasort otd) this 
Addendum; <.lr U) the Servle«lS Agre~$f;. Developer 6hall retum.<>r4estroy .IJ.H PHI 
received from Coo11eradve, or received or created by Developer on ))enajr of Cooperntive 
in the time period directed by Cooperative •. 11tis provision shall ttpply to }>,Hf. that is in 
the possesSioii of subcontractOrs or a~ents of'Developer. Oevefoper shaU:retait) ne ¢0,pies 
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of th~ PHJ..inc111dmgany~Jcotr~tJ~·~~~U,ll~~P~~~·~e,~y,l$i;:«5ntr6t A!l 
data;~e5tntctimf~'Shalnietn ilccordauce·WitffSeotitlhU. · ,,,. ' ' ~. " . . . ·. . . . . . . . . ·. . " . . ; _. .. 
s.2.2 lt~~~;~~.temitti~thah:~ or1.f~J1n8tbe~B,1Jk,.ot:~'kit 
Oevclopettmderstands·antf.agrces;tbatiflbalt.~rtdlth~~ot~.0~$.~~~\lm·l<r 
such,~.a®;lUnfffltrl.beruseaand·d~e>~W'~~1Jil:-~~~~~~~ 
rbl)~:~~t d~~~o~mf~bjf.\f¢tsoJMa~ 

6. ~t~~~EQ!JS 
6.1 . fl'Onm+u !Ugb.·: IL.· D6'fefN»cr. :here1'..:.• at1m.···tiW)1. ed9eg~<>t.·~,fi~ ..... 'l:>i?.l·l~V:abd . . " . . r~~:~.r .. ..... "'.Y. . '"I.·.· .. : 'fit . ...... . . . . . .c ... )""'• 
C&o~~.aJl~F}ll'.$J,tall.b~a·sbalJ•~~~the.Jftt?~:O!~~~ 
in~~~g;uy·attd:aJl:fotm!11hen:pfd~clOJ!~lir'~l~~it;h~~~~l1J.g1~ 

~·~~t~f~~~um;Ji);l)\~WC.?!~~~~:~'@'Jt#•·· 
. .,J;li s~ v~.~~mtl'lt 

6;1: . NO. 'tliiffl:fa,l'tl:Se_Jiefielattcsd.foth'mg~press J.)1'.l~pUet.1'iiUlUI, AUdt-A~li!iU 
ccmter~pon•ar1Y;personJOfhcr than De'!clt)pcr·attd.Coopemttv~•d·:tll~;~:!l.l; 
$1J~i:~•tsenn1tt,tdmigns,.tm}l'nshlii.:mn¢df~.~~~ff~ tJtJl•1'JJ;fft~ 
·w~~"°t• ·· · · · · · · · · 
Jd ~"~ltetief. l\l~twlfh~dmg~~ii#<!r~i~,~~~<H·o,r~~e 
S ... CMCCS.·· ...• ft. . . Cb" .co.··. etiti'IC .. ·· llmb. . . ~islt.~~,to~.· :;~~ .... , . .t.~.·. iefito ... · .. ' .. ~ " t>p, . . . . If,, .. , .. ~~- . ' ..• '."N '. ··.· 
pre~~~~t.fi~,\?Uthort~umrqrdi,~~~1>1,~evelt>prr"~!~:f 
or'~~~~of '~e~p~rt)rb1·~Y:tll1.·.~lht~lt~~~4~r.~~~~~- . 
Pltt fmtfiD.~fc).pen 
oA w .,;ver .... "ei'therlhe ·aifur; ; · t!an ··.t ... -ic ~""·~ -· 

« < IP" ... "'"'·•···. ' .. < fl . ~O ... (ij.'4Jii'.{iij ,v,r' .. ~;,,. "''"'V "" -···~·---.,,-.,.. 
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Exhibits 

lnitiat List·ofApproved D~velope:taffiliates<a~ Corresponding Rates 

CONFIOENTJAL- EXEMPT FROM LOUISIANAf'.REEDOM OFlNF'()RMATlON ACT . 
.QISCLOSUIU?. Lit P<ev~ $tat. Ann. §44!3:,2 

Beam Level Representative .LAFtCTitle Initially asSigned Hourl~ Rate {$) 
mdMduaJs 

.. .. 

Member Chief Executive Officer Terry·ShllH11~. . SH> 
.. .... . .... . .. . ...•. 

:Principal Chief Financial Officer, Head of Finance Lisa Blume $18.5· 
... ...... .... . 

Assoei1$te 11 Head offunction,.Pr-0jeetManager Alan:Bayham 
. . 

$160' 

JiJrl.McHaney, 

Jim ·Krainz· 
Mark.Gentry· 
Jim Pittman . 

Jim Starnes 

Michael Hartnett 
... 

. .... 
Associate I Recruiter~ Selected. Staff personnel Karin Anders SUG 

Eric teMatbre 

Cooperative acknowledges th.at it has agreed to a list of milestones incorporated in the 
Coopera.ttve's· a~ment w.itb CMS. Beam agre¢s t0 morutot acltie~ement Of1liese mit~()rtes 
for the p¢0d(s) @Vercd by this Agreement. Attheendof 1l milestone reporting period 
{gencrully the close of a calendar quarter), and il1 addition to.theh6urly tates bHled a1'o9e. Beam 
shaU'be entitled to bill and collett SJs,oo per hour from the Cooperative for aU hoU:rS billed or 
expended rora milestone due in the reporting period if'Beiurl tcrueves that<fuile$t<>n~ within the 
ti1t1eframe noted f"or each ttiH~st()ne, in eluding any gra~ period allowed b}f CMS. 
Cooperative furtheracknow:JedgeS Beam may asslgnlndividuafstp projects ot work 
cpntempht1ed undenhis Agreement. upon reasonable notice to Cooperative .. 



E,~hibit6 

lnfonnation Security Addendum 

This lnfotmationSecurity Addendum ( .. ISA''). is tnadt1 pursuant to .and. attach~d to t~ 
De,vet~pment Agreemtmt (the "Agreement") exetmted by and between f3eatnP~rmers LLC 
{ctDevelopef~) and the Louisiana Health Cooperatlve. lnc.,a Loulsian~ nonprotitcorpOniti<>n 
("LAHC"). If an express confli¢t arises betw~en th~lSA and the Agreenienf.'lhe tc;trns ofth~ 
!SA $hall control with respect to t~e ,specific subjeci matter hereof: infomiatfon security. 
standards and reqµin:ments. · · · 

WHEREAS. the hrtics recogrtize that infornmtiott security practices play :anjmportant role in 
their te}atlonship; :and 

WllEREAS. the .P~ttie! wish to memorialize tb®e inffirmation technology security practic~s 
which they wilLadhere to; · 

NQWTHER.E]f'QRE, .. LAHC a.nd Peveloper'h~hy agree as•follows: 

1} Overview: D~ve!Oper ha$been tetainedto assisl: ~HC.to t>ecomeoperat;lonalj including 
· a~sfsting LAHC to fdentlfy and select vend()rs, set:ttng up tAl:tt's syster:n$ am:l ensuring 
th~tthe systell1$ are int~grated so th~tLAHC's iltterface with pr~v4der,s, emplc>yers, the· 
heal~ insuran.ce extharu~es and enrolleesJs successfut The Parttes ,agree that: 

al Each Party must comply with Hl~AA privacy requlreme1'ts and $h:lte of Loui$iar,aa 
· rules ,regardfrtg privacy, and ensure data integrity at their respective organJ%~tions; 

bl The l'attfes WiH execute a Business Associate ifDeveJoperwm h~ve access to any 
Protected Health inform<it•on in the course of performing tbeServii:es fat LAHC; 

c') Shared,data wilJ be li.mitedto de·identifled ProtectedHealthlnt&rmati~m·ctilless all 
Parties determitte otherwise for specific inltiative!; and 

d) · Data-stored atLAHC shall betteated in a mannerccmsJstent withtbe HJPAA privacy 
rt.de -and State of Louisiana rules govertlfng privacy; and 

e) The Parties will comply with this JSA. as amended fro.Tlltime tot:inie to ensurethat 
the:Jr. data ismaint~ined securely, 

2) Definitions: .Any term notdetlned hereinshaU have the meartingascribedto ittnthe 
Agreement 

:a) ''Confidential Iriformation" means: 

I) AU past, present and future business a~tivities and all !nforitlation rel11ted (a the 
business of eitbttr Ptrty :al\d its members and/or pati~ts, that may be:obtiUned from 
any source. whether written or :0ntl, as weU as trade sectet$d:ilLinf<)tmatiPn <>rt any 
.Devfo~ or u11der th() ownership or control of either Party or fts Personnel Qt contain~ 
in the Software on any De.vfoe. . . 

ii) Contidential Jrrfortt)ation also in<:ludes any Jn.fotmation tehrting tt> the pdeing1 
s6f\Wate or tecll\licalinfo:rmation, hard~, methods. pro¢Sses, fintp~itll .data, listjl,, 
apparatus, statistics, program, . rese:atcl't, de\lelopment ot · relat.cd .information . 0,f a 



Party, its members and/or enrollees concemin8 past, present or filture bUsinest 
ac:tivities, a~d/Qr .the results of the .provision fif Services petfonned pursual'lt to the 
Agreement 

iii) (;ortfi:dc:ntiafJnfonnation d<>es not include infonnation ·that: 

(I) Was previousJy published or is now or becomes publfo • knowledge through . no 
fault of the other Party; or · · 

(2) Can be established to have been made am1a,~te to ll:l~ other Party1 without 
re$trli::tion on disclosure; by a third person not :under. obli~ion of eortftdentiality 
with respec~ to the disclosed information; or 

(3) Can be established to havef}cen:independentlydevefpPed.by the other Party:· or 

(4) Consti~eS. know:..Jiow whiclt·· in mdinaty course beeomes 1ndi.sttnguis1tabtefrom 
the 1.cnow•how of fhe other Party; or 

(S)Is in response to a valid order by a court of oompetent jtlrisdjction or otherwise 
required by 1aw. · · 

.b} "Device" means any personal computer,. Japtop, ~:flal digital itssistan~ (''PDA"); 
mainframe. network, LAN,.workst,ation or MF!). 

c) "Infonnation Security,; means protecting fnfOnnatiqn and information .systems from. 
unauthorized access, use, disclosure, disruption, modmcatf<>n ord~troction. · 

d} "Multi-Function Device'; or "MFD't mea11s 11n · office r:nitch.ine ·which . rneorporatcs the 
fullCtionality of multiple devices in one, iuch,iding fypicaily: Printing. Scanning, 
Pbtrtoeopying. Faxing and for ,B .. mailfog. · 

e) ''Party" shali mean either Developer or 1.AHC and ":Parties" shalt mean both. 
f) "P.erSonaJ Compu~fl ot "PC" means any laptop, noteboo~Jdesktc>p, ~bookt or other 

perspnal ~ompt1ting devi'ce that is used to aeoess, process or disptayJnfonnation. This 
definition d~e$: not in~Jude computing <levices operating ;as servers in a. hardened; 
controlled access. secured datacentre. 

g) .. Person®!" means a Patty's .employe(!'s or subcontractors. 

11) Soft:ware includes an ·software, middle\Vare, firmw~ groupmtre an.d licensed fatcma1 
code whether owned or licensed cuneotly or in the future accessed by a Party's persolllle1 
by an.y direct .or .remote access method. · · · 

3} llestPraetices: 

a} Parties shaltadh~ to industry best practice standard$ relat~ ·tQ inforrruitj()tt s~_cllrity 
:i:tlating t(l its Devii::esand SC>ftware, · 

b} Each i>aey s.luiil deyf!lop and maintain a, eoinptehensive ccmtrol . framtW9rk ba:sed upon 
generally accepted b~ prac:tices using a: stand$rd set (tf¢ontrols; jrteltiding comm.t:rciaUy 
available and widespread use ofptecautionary measures. · 

c) Ea.ch Party shall secure access to its offices. 

d) Each Party shalf limit access to C9nfidentiai Information to authorized Personnel only. 



e) Each }>arl)' shall provide periodic and mandatory fri(Qrtnation Security training . to its 
Personnel. ··· 

f) Each Party shall ensure that commercially reasonable stari®fdr it~ followed to limit 
Pe~onnel ac;cess to view~ copy~ transfer .and .edit data to the. mirtilllmrt 11ecessary to allow 
tbem toe perform their required task, inchlding ,log iJls l'~red to move from cmetype of 
file to another (~~· clinical treatment to payment) · · · 

g) Each. Party shall limit aec~ to Confidential Information to .the. mihimum necessary 
dl!,taSet required to accotnplish the i~tended purpose ot use. 

4) Security Policy 

a) ~ch Party ihaU develop artd mllintain '- comprehen$ive Infbrmation S~> Policy 
{"Polief'jr which it shalJ review annualJy, or W'henever there"is ~Lmaterial chege in its 
practice$.·. Each Party shall desigriat~ .a staff' m:errib« as i~. Security. Otfictr to maintain 
its Policy andshatl .monitor its ·Poficyto ~SUn! that it is rea$onably calculated to prt.lvenf 
unauthorized aceess; 'fhe Policy shalladdresut a minimum; · · 

i) The role of the. Security Officer -as the primary seeurlty liais.on between the ,Parties 
;and as the individual primarily re5ponsib1e for ensqr}nglnfonnation:S~ty• 

ii) Access controlS; including physical and electronic access controls such as passwordS. 
iii) Seciurlty monitoring systems that identify users, locations ancl times a.rid limit accesS, 

m those who need access to perform their setv{ces. 

iv). Use of unsecur~ wireless fidelity ("Wi~Fn or ariy Other unseeuted wireless 
technology by agents or either :Party. 

v) Use of encryption. 

vi) Software updates and patehes and use of anti-virus software and virus I ma{wat'e I 
spyware scanning. 

vli)Frrewafls. 
viii) Secure des~ction and disposal of devisest storage media following Nati9nal 

Institute of Standards and Technology {"NlST'}SpecialPublfoation 800.,88. 

ix) Procedures for recoverjng devices and media fttml.. Personnel when their active 
participation in the Services ends. 

x) Processes to tleieer. mitiga~ and report security breaches~ 

xi) •fiolie1es to .regulate .guest use of systems and devices and «> eStabli1d1 security 
protoC()ls for guest access by incoming guests or.by ·l".ersonnel using dther faciiities. 

~ii)Trttnsfer otreturn :ohll infbrma~ion and ~inating tbe ~se<>nnectiori tJfallsysten)S 
and dcvi~s foUowi11g tbetermin:~tion of this Agre~nt. · · 

S) MOdification .of Requirements .. 'l'hiSJSA contain~miniibUm stttndatds.intendcdt() protect tbe 
.Partie5' Confi'dentia1 lnformation. Each Party·remai1:1$·responsible tQ. take.· any additiobal 
precautions ~ecessary to ensure. that the Parties' eonfidentia.f infomiatiort Js protected from· 
uttauUtor'i2ed disCJomire and use~ 





19TH JUDICIAL COURT FOR THE PARISH OF EASY BATON ROUGE 

STATE OF LOUISIANA 

N0.651069 SECTION22 

JAMES J. DONELON, COMMISSIONER OF INSURANCE FOR THE STATE OF 
LOUISIANA, IN HIS CAPACITY AS REHABILITATOR OF 

LOUISIANA HEALTH COOPERATIVE, INC. 

v. 

TERRY S. SHILLING, GEORGE G. CROMER, WARNER L. THOMAS, IV, WILLIAM 
A. OLIVER, CHARLES D. CALVI, PATRICK C. POWERS, CGI TECHNOLOGIES 

AND SOLUTIONS, INC., GROUP RESOURCES INC., BEAM PARTNERS, LLC, AND 
TRAVELERS AND SURETY COMP ANY OF AMERICA. 

FILED: --------
DEPUTY CLERK 

STATE OF GEORGIA 

COUNTY OF COBB 

AFFIDAVIT OF TERRY S. SHILLING 

BEFORE ME, the undersigned authority, personally came and appeared: 

TERRY S. SIDLLING 

who, after being duly sworn, did depose and state: 

I. I am a member of Beam Partners, LLC ("Beam") and the statements made herein are 

based on my own personal knowledge. 

2. Beam entered into a Management and Development Agreement ("Agreement") with 

Louisiana Health Cooperative, Inc. ("LAHC") to perform consulting and other services to the 

LAHC. 

3. The parties also entered into three subsequent amendments to the Agreement titled 

Amendment 1, Amendment 2, and Amendment 3. EXH. 
"B" 



4. I signed the Agreement and Amendment l, Amendment2, and AmendmentJ of the 

Agreement 011 behalf of and as a member of Beam. 

5. The Agreement and Amendinent l, Amenc1ment2, andAmendment3 attached to this 

pleading are copies of the Agreement and Amendment ·1, Amendment2, and Amendment 3 entered 

into between Beam and LAHC that I signed. 

6. The Agreement contains an arbitration clause in Article 10.6. 

7. Amendment l_, Amendment 2, and Amendment 3 oftheAgreement did not eliminate 

or modify in any way Article 10;6. In fact, the amendments. specifically stated that those sections 

not modified "shall remain in full force and effect'' 

7. Neither party has instituted arbitration proceedings as required by the Agreement, 

Article 10.6. 

8. This Affidavit is true and correct to the best of my knowledge~ 

SWORN TO ANDSUBSCRIBED 
BEFORE ME, THIS 
DAY OFJANUARY2017. 

.... ----~-a·_· .. /'". 

/ , ,//#-
NOTARY 
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.runendme1.1t l 
1'9 tltl;) 

M.ai11igemerit ;tnd ])®f;Uopiner¢Agi-CCincnt 

.Byartd between f!(:11~il P~11nem1 U.C 

Ahd'tiif~: 

Louisuma Heal*1'1 .. t:aqpe1mlv~,1~ 

".nrraP'itst Ame.n~1t1eiit to the M..&utJ~!µept ~ifd il~<lPmet~t ,i\8r¢ementis :titaq~.:tt$ uf'the: 
Efibcti:v-O Oatc befo\V. · · · ·· 

Rewtlll~ 

\VHJ1~~As .. Q. ~i1n11&ement~np.'.Qeyclopu1entA:i{-e~111~1lti.~~lµt}ffeet ~etweeri PtW:fjltipet ~nd fl1c 
doe1>eriltlve; and · · · 

W:Hlild!AS,.dle Coo~rntlveJias iiad adequate 1>pportwity Jo ubs-erve the sl:l1vfoes prcv.i9usly 
llmvirum by De~loper ond ftiuw:t theiri t9 be satisftlctoxy; .:nd 
WHttttllA~K tlte pttrtle~aesire f(),ah1end tli~A~~nffu;at?C~~~ w~ththe t~ns"qit11i& First 
Am&rtdmen( · 

N0\\'1, 1'Jll~ru3,FORE.:tJle.Ji~!1let~~:'~~tn~~e~U1s ~llt>W~~ 
1) s~tio.n fLl is·de1e~d in lnf:entire~:·anlt t~pl~d '\vitli~Uit .tullt>wfugi 

s.1 rei:m,. This Agr~ent sbJIU:>eooineeffoott~. Un tilt E!iectl~.Datc and.shall rmnmnJn mil 
force .arid ef'teet cndingut tl:S9 011 Matuh. :n, 2013. tittlc,ss~soo.llci letllli~«l itu1c:co:rdance with 
this Article 8; .1'~r~~.,$is A~ntent.•be:~d~sp~irfo.Scmecstmdspc~c 
uitetvals attherecj~1C&t oftlle C6C1petati.v~J·~eiITer,mf'~ . 
1) &ltibit 1 is- dei~te<l ln its entirety and .tepl*lced With lbe EJillibll l at~achc«H1crcto, , . . . . . . . . . 

l) :Oxllibif.S<is deleted iii. it$ ~ittl1'ely. ~nd repbu:e.d 1viththc:.EXlliblt S:attablred hereto. 

4) EXcept asmod'ff:ied ~t~~ih. ffie.·~·~m.enl shaU~::cmamhl·liulJo.rae:antteffect. 

IN Wl~S Wl;ffiitB.OFt 1li~:Ct1.Qp~ra1tv~~nm i)ovclp~bflim;~nn,!nl<lthlit tum.i\lti~d~nr:ro 
be~utedby.tfu&ir±egpt}ttivedufyaufhl.}nliUdl'Cprosiml!l~-tnft1ttm)t11nei>tegotlyhimliT1g 
1iii!lntnein ~S' bf tire tfate ili:st ab,ov~ written.: · · · 
to.µis@tta H~alth (;oop~eativ~l~t.". 

Cbl'flrt~Qard ofDlrootor.s•Of" (!hiefHxtmutiYe 

!)~Cc: .... ..,./_. ----------

B<i1un Pal'fucr,s;)~LC 

By· .·· .• ·.·.··o . , ......... · ~~~ ·N~~;r;;: shin;;=tr 
Mertlbet, 

Bft~fiye ~ <it: :Det:mD,~ 3L,' 2012 

EXH. 
"C" 
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~lit:b.ff J ,_ris·~m1<:11~ :.bY ~11et\dn,e,1Jt l 
M4o~ement·o1:1.d Suppori: Sefv.ie~®:b.E!:Ma~e1,.~ilabie•by .B-et1l)1,. 

I)~veJPi~1.iieN:S.~1vi~s 

" Elt;:V"l9J?,e,r.sh~tl ~\lvi~e the 1.bllowlug S~rvibe~ I(! :th~ Gop:p~t~vc.r: 

• :rrahtlttg nt\d..m:i~!ldi:tg tn~;an,n_td t>f.OJ~t<JJ'!Ji: IJ~ Pl'.OY:fd~1id1t l&Xnib:i~ 3:; 
• · Dl!lveltl))W;tt» iJ.PP)ic!ftiµn ibJ•:Su!l~lfoe~) fi,trog,~i1~''"w~w1ii!t1h,e::~ate l~~uttaocy, 

~parltne'llf to oofain apptt>Vfllt;ttlbdi®nsc;. , , , , 

• Obtafain~mx...:ex~mpt staru.s,f6:e'tht c~pel.'litfai~;; 
• I1~\1tclopinl}.ifiitit¥.'ltifk;ot~~kf~ tMt ilin~l§.flt{j t~vb1Jk~~~cssc~Jaildardsfor ll1'6 S!ittt; 

,. Rec.rtulfti& V4ri(¥Ji3' the .·creaeniials·for,unll~onau.ctmg;ihltlal".filter.v~ws·fG!'Q.µlilifie4 
~ndJ<lates fui;P,():sih!Jt1$ at1Jie'~()~tivc; , , 

• Gr~ii'.11W·fll'Q~e.8s.~1 sys(c+n'S·~~<J!orJU$·:U>r·'!iio.'opciallon·l'<m:(lt~!·G()p:p9ra(ivc; 
• · l(ienUfyiitg.J.te~~\a!1•1g:~u4,~rn~t~g cn.ijhilbU$ti:nti~(S;s~~~;(qttbe.pPe1~~on ·oft~ 

Caoperati~. · · · · · · · 

.1'-lllltnge1M11t:~1<1~· 

Rer·the1-e.q1rest;~fih"'Co.o~~afi~,,nemn·s~~n~ge.M~g~ent:.S!llrv!~esitG:si.lJ?port:t11e. 
i:>UnWillJ:fullcti6n~; · . . . . .. 

F~nction Ending~a~ 

Gllict!;xt:~t!fiv~ Offic'Cr- ovcrn:H Plan MaHngcmt~11ttuid a<tvlc<: eoncettiing 313 ii l 3 
.~trate,e.fo d1rcadon · 

Chief FinanciaJ Pffi®i." anctl{na~ otFinanc«:. -'· cav~1~U fm1ineial m.an~gmnclll, 
· pliinning1 rt,:po1:Gng 

IIeadof:Men11®1:11n.d. G~p ~m~"eS-Memb~· e1n:<i1lment1 }R'IJ>'.Jio.etti.ili1ttipn, and. 
adv1~conG&td~l>bl\tcgic;dirtrc6~ ·· 

ComplitJtiec•'SttppQr,f· -.Guida•nce eo:pceiiliiigtli~:fuqidt'entents oi'Appli¢'ab1ei.aw 
:hl1tj'),\.J)p1it:nt>l~·Rc-gutatory.· J\gen~i~s 

'.ffeacl Qt' £;Ht1ieiif Clire ·'"' li¢i'.\~nto~vefopm~nt~;P.Ili.1rrnacy, ·P1n~Manilge1nciitnna 
atlvf.ce ~<1Me.!·1iii1g~;sll;n.t~si.-cdj1~(io11 

ffca(f ofr Opet'atlons .nlicl, fid'.01i11ntlni1 :'f€!cllii!'.1Jo1W -.C:~:6ntdl11nt~·'the i1irei'!1al 
cpQtatien~ Qf·1'hp Plru).. · 
·--~,.,,,_,~ ... _, ·~.,....-----...,.-,..-------...,,.-----------...... -----...;! 
:Hcad·of Providcr :R$fio11s/Nci.\votk hcvclopmcot ....:N<::t\v,~rk·tmt)lagcmcn1 .. scr\li(:cs, 
111¢1.uding s'll'ittl!J}ic d~~loii, 1111!wotkl'li:i¢<Ju1tcY. atia:,Ji!Ovld!:r::r¢latrons faitiativcs'; 

,,, .. ,,, ____ .. __.. __ -

Ex:.J-'l 



Ptojed Meiu~g~n1~nl "-:lipe:Cifi'c 'l!~ujeCI$ ~~ nel{(f~I 

t-ri:unaJtR"e"$"P.lll'~ -. ~rovkle or·an~nge fol'. $t1Pt!Ol'l"With hh~g, benefits 
rnan~~i1¢ntand:·ot~el' 1n1mai1r~sq.i11~~s: p,rt;ce~ses .. 

tech1lologync. 
· .ht\rd\va~:f,or r 

'" onJnlP)lOrt-I!rovid~~dYi®,a11i!l!lm1·111~tian c011~rriing 
sti11oroi-e:. 

o~~~r:f$,tj9tfo~~,;i~:'.1'¢~1~~d:'by 111~·Q>ep~~ttve 

Suppqt~.s~tc~s;, 

• );lu~:~~t~on~!W.~trn~g 

·• Vend<w-~i.9µt·-Bt,$inessc:P.rotess·d1~~ti0n{Sl?Q.)~·Fbru.m:a~r.B¢n~ts;Ma!lagei~ 
(PHM) rtr ot1tei-detegat~t1·s~iflt!.11 · 

• 1!¢.~~~~; l:!P~ti>J.~~~~~W;:t~µ.-q~~tt>V~ 

!!• ·Olh~~t1otrQ11%:~~4ttJt.tg:t~"1ly~ep~; 

k~orijt}'$:;R:~im~·(eilts· 

~'vmt:of'thch req_u·est:~r' S~~)l~~alHlitll~-@OP,~ftve &hn'fl·ngre-e»on.t{ie;tCpotting 
~'ii~\1~m-:>:o'!"'~- ·. · ·:$ubhrl'2bt\>i~~~. At«~ 11f .r ···orlin · '.ithliil'.he· n~~1~t •. ~~~~Of, .• ~'. ~~~•Jmtil, ... , .~ ... y,~, ...• • ~, .... , .. I t ~I' .. g , ..... ,$ .. t l~ G 
.a-JJ~.w,~~Coape~tw~:to1)mvid~,ove'(signtjo:~q,op!ratfve.n.t-thepe1~nnance.o.f.apy 
d~••tea::nmmon:s. · · · · · 

J3>:; i.-:2 



• 

,Ekfilhil 5 -11~ a111e.g(lc1ft~y .M.1~d~i1,t:J)t i 
lhitj~l 1Ast~oJ:'A,ppr£wed f)eyel9pe(!:affi.li~tes a.rtcl ·Cortcspondina-.Ra~ 

CbNPJDEN'l'tl)L-.fDCEMPT F.RQM LOOJSJ/tNA 1'103EOOM OEt:lNFO'R.M¢l.'f10N A,C'l' 
· 6iSCW8µ'R~:1~LUDlN6;UN1>~1t,~Xe!i!~Ho·~rt11, Ke-v. #tat.Antr.·~4~,i 

~~n1)t te.v~l, Rej1re.~elitat(ve£AHC· 11'ifltf 

N.1~1nbi::r:· Uti1;t~®t.tti:ve Gtf!t;'e)'. 

~~mt~Jl f Heaif:t11:.:1lttt~fion;l1x<ijoq1:Mlih'Ugei" 

As$ocfatc I'. I. Rccrultcr~ Selected Sfof'r pC!'sormct 

Jniti?Jl~aS'si~!-1<i4' { l;IQUtfy·R'i!t~~($) 
mdividUMs: 

1¥:rrt8hi'it1fJg 

lJebl?y··Si<.ft,lfi~r 

Alan :Sltyha~r 

Ji~M~Hancy 

Ji)n.Kt'!fo~. 

Mm:kGm1tty 

ljnt 11 it,r:0\~1! 

fi1n Sw;rneef 

Mii:hn~IHnrrnett 

K<ltfo Amk:rs. 

Hric LeMnrbre 

$~~{) 

1$,l@ 

.urn 

Cqo1x.::~1ly~~i*-ttPWl~g9~tl1at jf.ha~ns1~ed Ip.a list ofmiJ~tgncsipcorpo1~cdJn.tf1~ 
C~)?tli'ath~C-'s 'a~t·u~t. \\!'Uh GMS, Beam agi'CcS..1o .n1onit<»: acbicveuwnt ,of tlt&-u i:nilms(one$ 
fqr..~c.PAfi9cf($) p~~ \ly'this ~~m~.J\t; tbg.tlttl of~:u.tllqston,Ql'CJl?tf~t'Mri<>(l 
(gendlly tltc~lo¥e ()fa caleiJcfar qtlartw-)/an'tl ln t{(lditron to'.fhe11tlltr1r l'iH6$·biUeil abo:vei ~n't 
slliul ~·tQtidetI:to ·hill 'fl~dc:on®f s1s,oo jJct.hQt!r ·l.b:St.U tbe·Co~potatYvc.J'cittdlhmJ~ l;iill\'#d·or·· 
~~~fe,tl for.am~jt~1onf?ilt1~.Jn. the. r<1pgrifng ~iod iJ,'~~rtm ~~lte\'e$ lh~t i~H~1oue.wJUti'!l :1{te 
1hnM'Wtt'C·m>Jcd :for~ohw!t£st·bftl\ illetuiiitigtfnf gra®J1ei.wlf .ruJo.\Y«l by, ~s. 
~pcrativ¢:1.ill'lher'.irckoowlcdp B.cilfn nifly. ass'fgµ.:fttdiv.i(luats ll:l projcets:orwoxk 
'e0ntC1nplat~ltUidor \bf~:lil~~tJ. U'p.l)n:i'Cam>'~le'nt>tlec.10 Cq@rittilivc:, 

I• 

! 



• 

A:rt1endtne11t e 
'.l'Q:fu.e, 

Dci;l)h).}1ll\~11t A.grcritttcn~. 
By\~~ betw~~BQaJnJ?.~11ersLLC 

. A1id:the 
tuui~ana B@1Ui·.coopera:tive* Jru;. 

n~~-®»C!:A~~t'·~··th<t'..M~!t!C1'U¢rlt·Mµ l)~lQP.Jl'J~iAgrt,1,etnenttfh~··~~~~~~~~i~i 
1nmte.a'siWtJ1e d@tt.vc:Ji>ato: bel<rlr.. .·. · · · ·· 

: '_,, -, "' ',, < • • ' ~ ""~ • •, ' ' .,,, 

~. · e~ifuls 
> ',,, ; 

)1.1~~-~ ~~~~~Ht:f1tdtllw¢loplilt?n'f: "g~~t;~i,uHiffe,l?t';b,e~ tli~·g~l~i~'tfte: 
c~~ttves amf """"";t;""n' ' 

~'S.ttt~C'~peftitive·Jms IUJ~1ad~\itif~t1~ort(tJli~·R> ~b,s~.rye)1h~ s~~ft:rJ:~·~vlously. 
pt'Ovfcied ~~·neain;and fotuid -fhetnfo• b~satisUi~~; :an:d 
WliE1mA.Stlhe panies~'desite · ro: amend the.A;greetttent j'tlijtoool'da'Me;w:iili:·rue terh:ts.o.rthi~ 
$~11d f.\tn~f\dmeaj§ . . . . . . 

"N.Q~ ·J'ff:EREl<'O~:~tlie:Ag1:eeu1:ent Is .l,Unentt¢~:.f~lf~~~:-:· 
f). ~i(;n:~.t is del~t~;in Its 'Ci,th-e~y.·:anc.l~,v)l\<:e~i "Vl'.tll.tlie<,follo\vli,l!{>' 
,8'4 ··tj~1!i11 .. 'flllsAg@1flcnt.shRIIhoooll'lc~if~t~c':~t'be:Jmectiv.en~re~t1d~t~nafo.in,~oif 
f<)r~'nud:~ff~fu,nt1l u :S9--01J P~.n,.ber :u., $0l3,:~nlf}.1~,~~n~t~tet.nxinf1l~d.iih ~¢Jlltiidnnc~:wiib 
~&fsi~ditl~§' •. ·TJJ~a~t~rt"tflt~ .4&r~inent'J~ay.1'~ ~ien~wea:r~ ip~uiifo$~c~:ap~ ~fW · 
l~mtal$'·.aUhe tet}\1est-of'the Ctiopernt.ivc fE~end~ Termsn), 

2) . P.xl1ihi.t:4is·dcleted fo i·tsentb'efw·Dni.:l ls ltej11ticed ,;;iJth:theP.xJ~ibit4 (ttfidlited Blisin~<i 
.As~o.~~iate A@:e~m~t}.1iHat;hedl11m.~to .. 

3:) jikccpt as modified hercin1 the Agl'ccmcnt shaH t!C.ma.in in fuH forcc'and c,ffcct~ ,. . . . . . . . . . 

iN wrtOO't'.Ss WRERR6F, 1he Cociµ~ra,tive.:n'tid BE!M111av.e :c:n:useti this: A111~)tfri1~nt 10 l,le 
~.~~d.:bY,.theri: ~~et4ve duly· l!lu.thpi:i~d re.p,,r~itatj~sin~1'~-1l4gnn~tl~y.b.indihg 11pun . 
·tbcnH\sofc't.11c,dttfo:f.i~abo'V¢w1;itron. ·. < · •• • 

L~nJi~Ql~1\.·.1Jc~ltJ1 ·Gn:c>:11~1·n#ve:1In~, :}l.cnmJ'inrtncr~.l!LC 

'riv• /l/,,~ "· - £./J! ... · . P-t•or·~_:;I!~~" 
Nnttlit! Wath$tf. .. ~'r:tt01n·ns 

Tit.le~. Chair. ·n·~·:d··· G~irectors 
Date: 'f l'~ · 2. Etr®ve·:~ of: ~lf:atcliBI,:20:13 



R-xJitJ>it 4 - :'l~ am~n(l~.d bl A:ni.~nf{ti,te.uf2 
Rusinesa.Assncin'tc.Ad:dm1rlutt1. 

{$Jiec1i've'.0l/04/,2013~ 

1 .. ~. ·~ ... ;~1.?s1·'···11tiSs .. ~~~ciatc:A:~.uc:an1p.n.t C'A .. !5·· .tc .. M1(\i)] .. · :t.'1.efie.~Ne.'on. J.·. mtM~ 1i2o.13. C ·'l ~. ~e.•· live.·· ..... . 
P~'~) 'f~~re.tfa~ ~¥ ~i1~· be1\Y,fl~tt¥~1dor; '.tti~. eausm~~: ~eia,t~~)'Et~<l'.eQ-Gl rco .. 
O.ftb\'.~ .. . 

.. , I"-· 

.RE€TT<A1;;$: 
,, >•e >' ·'"° • ~ 

pQ .. Q~a~ !3tt!Jji~es~.As~Jate·ar~·.parti~,~o·'~W~li~~ent.("P~~yt~~~~eJlf'). 
n~~;ant~ wbi~Bumn~~ciatcffi~vltlcs'eettain$0~teCO.ifsiihm~j;m.~otion 
2"ltb}th~·~t'.VJQ~s¥~c:o-aIY.ifi~tooSt-rt~ ayftit1~~~~~~-tif!.tiithJ 1'1:9t~M~~!l~i~.tn'~·~tton 
f~~!~t't.~'t·~.·.$ .. ,9~.·:· .. · .. ; ro. •· :Pi;?J~~.: 'l)il .. :·lAri~~'.llt?~.1.~ 1 .• .. tt.1! In. :.;~~~e.:~·ur·' .. ·~a ... b.~~W ~Jd-~ : .•. ~.·~.~ .. ~.ti!a .. ~IJJy. 
~i'.ief l·l9-6~t~BIRA./0~ rind l"Jtle ~m~Tbe:.net1fthJbfb1:mn(tt?J1'Tbebu~l~~t;J?A~11~a1io-~~n:d. 
-~m11eatffe•1n1.nc,tt•1:rrrne11~» c>f tlie-mn~I~~.t{e~Vezyimtl·.ReJbV:~ent ;.\~t'~'A:n1~.A:~·)1-· 

Th:ep~rt'i~ &esP.;e>ro 1.t'.omply w1.Q, the:1-e~~me1J1~nl~ $~l:i6ttliin<llt() ,l>illvi!-Q:Y tflW ~j:>,~t~ 
lt~g~~1~1}& a'utl .J:UTA¢li c:~9~:ttJfJrt .. tl1e pthra~·d.f PHi, 

, .. .Thep .. ~tl?. <¥s. ,e. ··.(lf. ~i!·~.;&r~ro.~ ..... ".ts t,o;.co .. J1'!}1·l· 7; .. · ,.,w~.~_J{i~~q;. ~@ .. ~µ,~.~.f4q:f4~C.)~'itu1J.~~ 
·@:l;S.ceulit:Y·liut~·~rid;ffi$£(;;~$.ilmlmf~bi.ttfndt·lbrift~·l4l>'lh~l!ItSOlCSj'~OtJlfttc 
~~enf,~Pt~ ~ .. F'~~ :S~.~tion J1<f4'.$1.l4(~1. 

'Vlle~:e!c>rc~in:eo11sfd~tio.n~9£tJie·.mu.Wal-p~mis~:atllq0e~:y~~an:W\~urit11i.n~~At:i't:ln.ihe: 
~~,~~;as~~JI~W.S,!. 

Slte'J:!GN l·"-'·U.Bf.i'l~'l'l(;)NS 

1 ~j -~ltldt'iqn~; 'C~ntt;<i_s.nth.e.rwi~e pmvideclin ~1~,AgreP.m~n;t, .C.\J.p,it~1;·~~ .4ftJP$ ;shl\l[b~¢: 
the S:afA~ ~e,uing~~ sei ib~t~ tn ·~J,i~ I-I.IrA:k ret{ttlatl<>J!s, :4~ ~~R~1:i~c~!~ l.~~ iijttQ 1'64,. 
and ID17ECH and its relrited :reg11fatkms" · 

SF£TION Jr- 0B1 JGA'l'IONS'.()F' BUSINESS ASSOCJNfE 

2:1 

i;z 

2ji 

2A 

use!DJ~~osttre .of Pllt tu ·connection wlttilts~se and~dis~losuteo1'11Rrs-l3.U's~~ 
}(sso,ci&.tc~,&1P®·that;itsl;lfill'WlCffndftl!:~isciose~RI~y$JJ,.,ermitted'orteq11ir,ecl1'.tthl.ti 
Agre~n~11'r 6f ~s~thetWi$e~feqHirec1'~ lt\w; · 

~~a~fQr;P.i·9te9Jio~ o.t:rmr. J3M~i~~~~Qpiat~.a~:~Y !~~!iall~:m1\I 
,~pr9pr~t~~ru~s1o:prcvenHh~11se ilr'~fi~lorul'6o~P1n :t'Jthb~~·us~'Vi(letiltk 
ti)~ Aeti¢e!llett4 U:telu4in~:oo.mplinnce w1fli~S¢:tud\rai1U1dlittf~~<;ft~;JJW/iA'.atit~.· 
C01nplf~Wi1liJil1'BCHActandR~ttltitib~. · ,t3ttsln,~~c~~~t«i~ly,~itlrthe;; 
,r¢qttf:t'clMl1Ja:otRtt£.Qa, ~~dj:fie:q ar4~lij.$~ §§ l1~1-f?r9'5~~~le!J~~t~~jji~~Jeto. 
1Jitsmess4$Sbelates<antl,:WiU:eompty V;*!flj:tiU~itll~1csmri~u$'by tS.Dep~tnimttlf · 
fl~ltht\~ }.[gmtm'$crvic~ to imµl.~:nem:-f11et~"~•~d.~t:nft1~;'f~µ(}f~g,fod»n9.~ 
Jfn1ifed·~ 45 CfF,~R. '16'4~'fOg-.'!14. as of.~~~~~ '1>1 wJ~~ nt1sm~li<A~eiafi}'.iS 
req~tirc~ Jo comply with su.ef1 tifcrcnccd stafutes:iwd HHS re,Qt1lati011$. 

~etal. $~l>O'ttll1g~ :ausiil®.s-Assotjafo: ~11n'1r·.re1>01t.:tii co~.01'-~~Y ~~;~r.~isel()l'itJre'.af 
P;m whi:chJs1~0t]~rovided fPl"'b~·lh~!t A.gr~memi QfwhJ.ch~u~ine}>~~~tt»ci~re;'Jleeo~~@ 
~'\\rat·¢;)ti<thlC!fo!r~r¢aehc5'cif1inscci1rcd PBtr~quirt)d by ifs c:ir:R:" 164.410. 

I 
l 
\ 



2..S 

2.(l 

2;7 

2.& 

2;9 

'R~nrdng.nfBJ·~cbel'l t)T t~nsecm:ed.Pfi.lt~~~l:r¢~dtti.~·format~®~ ·s~it\~~saeiute 
~i!t~~rtln '~finB ~~cg:<JJ»s ~tivacyQf~~iin(~n~ ~f;f~nm1~PB1~ a~ 
defiffml foilt~ 'R~Acl,$rmifientftm 1t~uh\tio1\~j·Wflhin·~?nU!i• t1t1S•Gl'fbf> dat¢ 
.Bu~in~ :As~ci{tte1earns.ofthe ln~iifo~t ilViii~ri~t~,~~~~~ • ~IJs~c,t~~~Q~l~t<:; 
wm l'''O~de:sticb .ittfottlliltitf>n; .to .CQ..Oll 8$®!.jtrli~ltt .. tlrente~CbNotification 
~~ttlaiiQJl$. Fora111 Bea.ell~u~ed:by Buitfne.'f~ ~$$ccj&fe Ot':Busft~,As~fo*s , . 
'~J>:c'OJlfitall'fo.~,ot{lr.c1tts,13:~~im~A~$0~-ale.~UI ~~~{l-OP<fOr.naiytirt,~nnbl~ 
~ses~~o-OP iricur1in.:tJ.~~inve.14tip~onJJn~ ~cntQl'l!1cB~eham'l:tt~Ji~ti• 
·<1f .1J~tr~ti<>!1,.~-ov.£~Jug:t~J~ orthe~cJt f(>il!~J.!#lti:t~ »l~i'f}·br1't~~~tn11 
atid·fon~nohle 1T1®$ures't1tkex1 by ~.-OP to:mi~oJrat~U\to:lTwttt'indiviijuttls. 
1ih.tSi$t~~$0Cl:tite·shtdJ. d~e~t··hotd hfttfiie.~,@..~,Jl~~~.~~,~;QP:~~!ld;its·~;>l~cs, 
•1'-"t, dffi¢'er; aw~:t?tors~111cm.bct11i ~fffmcto1J1.~?}l~~hli~;~l4 i~lflte''.intir~. 
Ji,n:u~1c.fat~llSl anx~la1lli$i: lo&sa~ dainaS~'«irJbt6lliti.,.i~!ls-J<'~lS°'1 pbnaftlt$;Gl'. 
:t?J~.MiQ~$.(fugtpdiu1:l~·pQJ.lsf'ao~ ~t~i(I:~~~' ~!~.':w)~·a,0;.0?math~r 
·d\1-etoa:Dr~ell·eat'tsed by'.Bumne.~-i·.A~~ate;(jr~~~m~·tUticuntrautowi·or 
ag0nts. 

Mitigation; 13t1siuess.Associate shall 1uake;.reaso~~btee$>m t<)mi,ti~te.:; ~o.tlte;gr,eatest 
exleJ)l poS,'~ibltt any hafi'!:\ill1 effeot~rari$itigfrau\ '.tliiY. ~µ,~per trso unc'!Jor 9i~t}l~·o! 
'P1Il~ 

Sut~1l~ct01'S:, Btisilacs$~0¢itJtcsh~tL~su~:it1~.ijfj~ ~g~~rii1~lt1<iirtm~)~ 
aul~~mJ~toi; tbat~~ates,;fee~}le,\;ttif4tda1t;s.:orrlta11~l!:~:op;1~£~t$~ 
Ni,! . • ·.·.a..· }~.· ·. : : ·.· . . ''':!() me Hh. .···.'it}~ .• iietiuns.11\\d.·~. -,..jr;:bk\i'Mi .. •. M'.' ·~-i:~.10·.t1. m.".' :Bu. < Si~.' 
~o~iht&~~~~ id'.Pfft. :1$j!~n~ A$iQ£.~;,t~11te:tint?t~!ot:it11~ 
oo~pJiiuic.ewl~1ilsiJ?:t:i~a~7,.~~i¢lty1•ttpdft:ftig.~~(nt:h~:b"1li~-~~~~Pl:ll; .. 
Busine.~s,Assoeiate,$bnlt,m~,atl sm1>1«reqtiited by:fftel?r~!Jcy~le.' tlte:s~twfW Rme, 
amUill'ECJ:IAct,includin&,pmmptnotic~to·Cov~ ~~1?f1~n~i1~p1i~~ 
t'e~rtfu:g Qf ~11 t1tnrothQ1}Z(:d. use ordiselo~ure Of Pllt itl,ciµdirig {jteaeT~ of"(;lhtt:C\lted 
PHJ,,'IDl~ tatdl'lg :n{)J~mpri~te.~eps .to t~1nil~ntt<thc tt~t(ml With ll1e,$~\0oo11fl'ttt:lQr or 
qtJi¢.t'WIStl·.·C.Ut~ tfW n911t~rnp Ii~~e ·totb~ s·~~sf:icfi,Oit~f ~n?i'.Wifhiti fl'J.e .. (iq}~ .d¢f,e,t'ttd,uc.<f 
thf) qave~ Entity tu1di' ns ul(y be i'C'quii>t:d Jmdt:r ~n~ ~ft.'1m1stane~ ·retrieve allPlil 
wlthin· the. 1>ussessio11 'or c9ntrot'.:of .rhe. stjh.G<mtr.11~fat;for:i;eiutnfo $:ti$f 1\C$$ ,A,$-sociate or 
CovCJ'ed Entl!};. 
ltc:Qes~ by JndMdunls.. ~t~C$$ As~oeiatc.sball ,allow 1il<;ljllid\1als who,~e;tbe.subjeerof 
!he PHI ltdnspet;t and copy11i(lir PHI l)laintain~ in;ii P'~J;pil)te(]:!U:oord $titttbc 
possessfQ~1of'Blf&illessA~aciateupon.instri;ieftio.n:by\ffl~:Cowre4:~tity.;,lfn:l't. 
~~yl@al ~uesm acc:esiH"' ~'Al ccm!mn~.hf.:a t>e~~~'!l«~~S~t '<Ji~7~1l(from 
B11&fttoSS Ass~1tt4 or its age1'(~ {lt ~tbcout11teto1'.S .• J3'nsiness ktS().~Ui~wUt.wttfY· 
~Vtl'td;!t;~*y·fn wrid!l~Wlthin JQ dti)'s 9~~~vfiig:~1¢1li;~n1~lj."~!'¢ssA~oci,~t~ 
tygr~!rtt1 )>l'Olll~lly 110tke'~ny'tU.11U\g~enl(1r) fnr•ri®!.'-11;:t(l•~uBft mr:ffint¢~~ :Entity 
d\~i;. . ., . 

kcce®byDepartmeut Qf'lleafth t111d.H1unan. Servlw,s. IrnsiJJ,C$$ A~~~j~~ S.~ inakelfo 
lnt~rit pract~s, books, mid reoonl$· relating to·tlie ue.a~~.&isclb.1J.ure:<>f'Fffi ree-eived .. 
~ :Qlttelated nfreceived t:w't4e.Bn£i®ss~<Jol!tteo:n:b~I1~ltof:~e ~d~,. ittai}able 
to- th~. S~r(}{~u:y <Jf.1qe· Departme1,it of}l~ffll;titld H~t~,ftl~ 'S*Wl¢~·:f91"ptr(t!il$~_9f 
d~tetp~frii:ht; CO-QPi s con;:pJl1:uu;c wHhJ'he Hll1AAptlvaey11~g11la1ions, 

I 
! 



'2.HJ 

.j!JJ 

2~;)2. 

·2,1$ 

f:tif 

zJS 

i'\goe~<; hY QQ~OP. Vi~?n reti~o1)rihJ(\ na1:fo~j l,f:Q~!1~~~~.c;~t~~JJtlmpf\ejfs1nt~n.tfl 
pttctlc~; l>'GUk1 aod:tee'Ord~rrel~thl& tQ" m~~(IS,~Jfl~{Qi~~su~·e of~lll ;fyiJuabl~~o ~-OP 
. r~ pµrpos~ of deten.nh1in1rttu~fne~s.A:~oeif)~~.s:'.e,~l)Jltj.noe<~'ltft:fh\l 1cn11s,.of:this. 
A,Si:een1~nt~~d:, ~~biess}~s~o:ei,te!~.®mPJ~n~.·W~lll:~~~~uitEIT.~~ 

4~Q\Jfi:f~~gs.0£ n~}O$t11:cs. ~ir$'i11es~'A.lSsQ~~!~ s~~ \q.siooU1U~~~*~li~~I~~ or 
Fl:tl that Bt1Sfness t'\Ss()clate.cteate.<; ar:ree~s~or t>l'.·ftll\1l C1;we.it<f ·Eiifity.Jlbt·ex;cetit:d' 
n:-oi~t-~$~lpsq1<c'.tttt®nt111n~ pt1~~naphoi$~J~'4'.~,S:~ • S®il..acqaunttng,~fudU~lu~, 
tbe;htffs1~rinlf~nlfe~~sa1y·~r:d.~..,0~1~· 
~lbiff'l'tar~lwlJp::r~qµ~~ mwb Jt11:A¢»t>xit 

.. . .. ,, ~;~l ~~-0!~~.ils.:i 
'<~~y:ttt11nrttt.q,lt~~,l 

Al~iMJ.if;t1f~j~H1. .. Bit$i~~s~ftii~tfij~~lNJl~~'~;,~~~~~~~.~m ... '{ 
·m.itm~f~~rjn.~.P~"1gn,pt~,~Qta·~:~t~-{~~~W:~~:tQ;~u~utto;QOe 
~tl"W. Jrga,Jto~.-. ~ .. n ... • ~~p'thej.'{rlvu.'..·~.'.; ~ttl~\; Jt ...... ~~ .. ~~~.· ... jl~ #l'q~.:·.·<f·~.f~).1 .• i. nt. ~ .. atl .... · .~~.·. Jofmtl' .. : .. ·.• 
.nmmlnineil ib.1t1¥m~ate<t.~01~ ·sctdb:e'etfy•ti-011l·Bt$ihessAssociate•nr·.ils·.agen~ or 
Simc6tltr~~,l'l~i~~~s·A~.o¢1nte::t)'.\'.(l'sttt\d,itif '.!?~ttlf·~Jifyvm V1t{1fi1g.~·itbinte1)'(TO}. 
(.{ay$;of1ieeclvltt~'si1cfi rcqt1cst. · · 
M'vil 1nm:.N~ · f ·. :htatii1·1t1M.>1"'"''""wJl:.i;;rA~~,.,;.7. ·A&S~" ·~r·:•~i>:~. ·Mh>•~~ ()f .. Jl) .l ~~1 \. ···~~#) r~ , ·•,.'if. ' ~\~M-~'.~i°f·~~- ~L•·:lt~'c·.•·· .1;• •.~P'~~:~l'J.~~· • ·' 
t0~·~fo~-ism:tll1dt:r·.fhis;•.A11•tri ():r:~~e~~~th$1t, et~~nt~t&1t1at;~st ···ct · · · ·· · :...:11· ·, r 'era ...... c, ... ·. · ,. • • • ~= '/Iii. '•Y' · ·· · · · i: ete 
I?' .~t;;'b~~l~Jl t(1~1~; : ... ~$!i}~~~~~j .. ~--·· ~: ·~~~J~.m~y·~~·QJ;1µl .. ~· 
tin~;1lie;,rtfinfn1mu •llittouttt·af::P:m'.,rrecit(~;tm~~~t~i;fhe>iti~~'.Pit~e; 

:fij<ple ~r~~ttll:ti~~ss ~sO:~~tij~sit,fcf~'.~'ljtf!n~~f1~b.{!i~'~.~t8'Wi· ~i1~9n~~): 
1ind'~·1lit:;~ttV.lt~ Jl.ufo(S!tllpa1iJt.0£:45 tt~J~~ l?mit l'<>1*'1:llmn>le$$~s.oc1.ate1sb-all 
~i'l:1P~~ wittiJW,~i«~q~ilt'.e.111~nt;$ of:i~ :pi,:i~J~.w~ :$~~PE1~t E\[mta~pty't:o GP~Q.P Ultl\e 
pelif\)1m~1rce·0£8u~.oblig;1.1tion(s); 

·TQ'1be.exteht'.Btt$hics.'>.A$s6clatco.rB~SiriCS$.~S>~i;J~~~e~1.i~OO,nify;qtgr~·ijgenp.~~. 
Grt>itplfealth .Pl~n~ ihe Pltm Dn¢m~enfs·shaff pt<)Y.ldf 1ltntl,except fut:'e!eckoniC ''.PHl 
aiscl9sc~ to .a l?lans1,011Sl)r pur~uant lt> 45. t1$C 164..?M(t"}(t)(ii) o:r (ill) or as authorJzed 
tmder 4S:Cit.-R-. 1 (;4,508'.ttJe ~fntt.~otrs~ ~l~s~11ab!yrifdd appmpt'oo:elf. ~e:gu~if 
t{~tra,niP· PIJI ~at~~l, @e~v~d. iJl~int.tJ.fu~d fit ~t:t$Uitte,if.to.1l1~ Y!m:t'S1)~rioor·f>1t h~a:ff 
/jf tbe fiffoup.,H:ettf tlf, Plan, rn(l:f\1diffg 

th implettreflth1g.att1fii#istl·~~i.M¢~.ph~~ldJnld.t~~¢~ts.aie~~~ls<t~t~'QtJs91iably 
and *W,PrOJ3datelyprotect the co11fidei,:tiality~·J~itr,; .mld•.~vailahilit~of 
·~1~fi'.Qttic .Pm.tl~tJt oi¢a~ ~~~~S.; ~f~'(){tiiansmi&:.on:bub~lt<)tlie.r 
g,rtn~_pJrealtb:,J?lan;, · · 

bv. ~$t~,~ft)ti~J.)11~~e~~~\11\i~11r~1uff~~;bt·~}1:$~ I~.;;SQ~tfJ~)(in)Jft 
~upppit~4 by reasoj1ri'b~!l1nd'~,pto:p,ritt:t~~®~1m~rcsi. 

c. en-sut~'toJtt!!ll)' agei:ttt~. ":vlto~ it prmiid~·thls'hlfonnntfon tlg#~ J0 h11plement 
t-e~PJjapf¢\alld Jtµj)ropiit'tc.scg-urltY,· iµMtt1~:1o·,wl~1lie1ri~mi~1fuu~ ·anti· 

d, 1;e~,0d$ ~tittherw·ou1>.1)en1H1.~Iim .a~r's.~ijl.i~ ~id¢J1t Qf ,wlii<:lh~it~!'.lcmn'Qs·~w;ar~. 



~l}P'rJON'JJl:...,,l>.l~JMV1l'fl:'~ P~E,.SA.fy'J;?J)I$GLO$~ 
'.,t.J, (le11eml. ~¢~~as <;>tbe'L·~~ limiti?d in.'f~,Agr~cnt1 ~ul!ill~i~p~at~~!\Y ·u~ ~:i; 

discfo~errttto pedbrtn fllnctfons),aettvn~:~r.:se1~"¢e.~il1it» ~r'.tii'IJ:>~nl\'itift -q©:;QJ? «* 
speetfieq.int~m U1lder.Iyl1rg J\:~1~mcrit;; p!'Q)li;i'd~tl thttt''St{eliu~~9.r•tli~l~.u~~\llutnlt 
Violate: the J?#va.c.y lu1~Jf di)tje by co.-c:Jl\ · · 
£\CJ~~ess· ~~~09i~!~ m!i}I; ti$~ Pllt lt. ~1:~~. ()f ;re®~Y~ for o;: ~IU· <;X6vf:J;¢f:t,:Bfi1ity .~ 
1teces~nr1:1b1' Buniness,:Msseinte:to,~ nut :lil\1$~ A$~nt~jpro}er··~=· , .· ·~t 

·.~ .. .· .. . . . . . . ' . ,. ' .,' ' ."' ' . "~" lif '.". : . '" ' : . . . ' . ' ' 'm1tl ~mni,~a.t~~· ~1.19,oairs pi,ttli~l~a..\~l)Q®,,ln .t.J~: c;fi:~Jli~i~A.~P.: {l~~).d .. 
n:tllY·. tfisciote PR! ~cWGCI Jri:;i~ ~~ity''~~ fi:·Bl~&t A.§s:o~~ ~ti s(tcl(p~~~·t:f 
~'¢tfli;Y law'.D1'·.nns1nessA;ss~~te.;~1ns'~~.Qmil.1J\e. 8$Sltia'.i1~e81ii~m.tbe:,)A$.'S•t{i) 
WJw .. ' .... 1tt die tt~.,,.1~· •_"._ti 't's'C_I ~-· ose.d ·tfilltit:?i~l}_beli)_ ."_·em.~. ·'_·_:_ '_fid_enti_·'·_· . ~_,,_n _-~ ~ •'t:nl_' vd_ '.'US~_ .;a_·· IM!_ ". ·. :' ·ea_. 

' ,, . »!,! tra,t qt.~ ''' . ''·' ',, ·''"<!:$,. " .. '~t ' . '~- . ' ·-~· ' ' ' ' ' ' QS, 
,onJy.~s: rtqµlttd h;t:JJ1~ ()r·:fo.r 'tl1¢ ptn-p~_jr,·wfii~·h·~·-dftbl~·~·it~·~-lU1tl 
~l\Q'·P9!$.o~p~.U£i~: tl,,.~bJ~J~~ss ~~~.~f§TJ.f . #J~e~in whi~b:{f· i$~'~.J'b r~. ~btcb. 
•flie,c:onfid~ilfittlit~ .o~·'tHe mf01•matiMliEl's'.·oerui.•b1>cf!.~c(f. 

SECTION, IV"' qn~I(ll\ n~ P'F f!O::{)~ 

4'~'l 

~h~ 

4,;3 

4,.4 

5.J 

~/2. 

51' ,•,f 

.Nolttie of Pii\r,acy :p~µtiees. CO-Q~113*idcli.ided ~nd wi:U®iittnu~tn"i~loo~ in·the. 
Cd-OP N'otiee.of~ii\t.t(dl Practlc~sJnf'ol'tmttiM .~4Yiimgflndtvtti~'i$'thal G?cror>.1nitt 
4i~~l9~~·~eii::;e13Jit!:!·Jl:!)$~~lt ft~'i~~~ · · · · 
~nsbpls/A~iiti~®trum;.. ~f>,Ji~;cih~mect~:W.llt:~n:fm\t~to: dbhd-n.6':fi;nn; 
Iit.tWifdunfs·.A~ouselit · · ailtnoti~fibns"atro «fhe"~erf "ssi · s:tfiat! l1 . ·be:' . -··· ulted.b Jt..f! , .);', ........ ""' ..... . .,.,3~;.,, ... ,, , .. ~F" '''"" .,., . ., .!;"«f'.,,,Jl(~L .. Ji~~L .. ·~,~ ... rr,,. .... ,~ .. , , .. , ~-'Y "1! . 
• P:tlvacyRllle;or-appllea~Ie~~fate:faws:a11ato.r·1~gU1dtfi:>nslfrlot:to:ft©u5hmg~usm~$$, 
J\~¢mto ~Hi .P~dm1Jin:g:l~I'Pdiv~tlim~'· 
R;esfi1~tl~n$. qo .. 0P'·wil11>1Wi~Pf1f'llofilYB11slli~$s Assopfolt,':::h1wnt'ing·otany 
r~trictiQtis <"•1fthitt1se .. ;W4 cli~l~suj'e of PR'l ab.out f~di~idunls th~t CO~Q.P 'htm agreed l<t 
that 11lay ~ff<mf .Bttsincss Ass<lciaWs ·aoility, .w perlbrm ifs ubilgatiOtis ·under the. 
'.Qi.'Kfei;ryinp;Ag1~eme1}t o.r thhrAgre¢!l1eJit. 

!t:µwcntion.ofAuthQriZli!ij~n. .CO;.QJ! sll11ll promptiy 11o(ify Bttsi1,es$ Asso.Ciafe::fo wrjtfog, 
pfruiy oh~1~gcJ41, ~·' r6Vocati61rq~c.~~~s.ton~l"ttJtJl~~vltlt1~ t:o u~eqr#j~lt?Se.PUJ,Jr 
st1ch chait~e.<r:Qr 1~Voqntfon ma7:n'ffct?t »i1.m;1ess AS$~te's at»tity tO l)btfornt its 
o~Jig~ti~$.utjger·t~:t;fnUt:d~JtlJSMt~tn~nJ\urtljji.~~~t . 

SiiG'tlQ~, \f .;;.:$1$.GJ.QlUff 

· BJ1$in<;<;sJ...~sotli~~'ngre~s:1l'l·hnplemetjtib~iS.~url1Y:~~f(1ect'lti1yst«ndat'dsas.:s~.crut: 
m ~$ n;Fr~t fm}'J$ l'~~ t~~~CJ J;6'.4).ft~~~fi.~~1~~t~4;r~liniftJ.~arth; 
·ttmt·t:®sonnol1:a11d_·~ppro~tc!$t<}>t~~~i1d~11ti~ld!~~Jn~t.r·atldrA~~1,t?Ui1(· 

b't;lf~4atllnc.;n s~.A.,.,,,,;.,.;i ... ~e•"'._..._•~et'Ves •n<imJ tmll" "l'"fm sn:n'-.'\Otl .;.~ .. t!L, .... -~.>i . .(:Jtw~.~ ..... ~~-.,,.,·~· •... ,'Ht»: ••• ll, .·~> "'· , . ,.;t;l.,M .• !~, .. " 

fJ.e'.tl'lq~~~:EUfi~'~ 

·s·1;<uft;~s:AlifaCj}lf:~:.~r~.sJo•~~pol:ft~ <;t~¥~r~;~11:;~n,y·~~~·rn~@nf.~i@~i~ 
l:n1slii~'dtf}~s,'d.f~wh~;Buimess"Ast«~attfb~mes .• 'ei{)f}'.sum,incia~m; •incltitltng 
b)'ettQh~•~f!'tlns~c1~~cJ,PH1.~.r~q11ltc~~~4!:CFR 1(>'4;41.(l. 

B!tst!1e.i;.~AS;~e1~~J1$:1r~:5 tQ~sut~tb"'t~tm~. ~~~n~:1~¢1~n,g:•Jt.$i~~>:.,.~ .. ~19.Ut it 
p(<JYi~~~~J 1~.cei~d Wo~ m tt~~~~'t~~~~ b$1-~n~J.\~ti~~:(11,l''~li~tt~.f 
UoYer00.F.hfi'.ty.tlgreeslQ:.thEr~e>.restJ:ietlO«i1S:,nud(;onditions:itmt·appf;yUllc-ottghlhl7i 

l 



j\.:g~~~~ienf 1~·a:u9,,•l~$;AS,socfot~,Wi~h. r~'H~~~t.t.~Jamh.PU~, 

5.:!t :B:ttsin~$S::A~~,c~e;<Wili .. eusm~thafany'agent,inclllding~ siloc~<nnt, ~.wllumit 
pi:oVicle$,1"~~~nicJ~ro~~.I,;citltl1•~li!~tion:~;qd'$;Jtfltli~cdt~·$_c~1rI1~·iwjc; 
,J\dl11inimr~ti:Vti Pbysicataml 'r~cl1)ti~ilf Sttteprd,;lfbah~nlit;l~rand'l.l~riatel1 
. pJ.iQJt~J fl.~e Q{;}nJi(l~g:«~ti.l:Y,; .J!i\~grUy, :Mrl,.\vidJ~ty,,~r fhe:~tc~t~nip:l?,$1.. , . ,,. 

:S,,.5 B:u.sl•~:A$.&M,!~gr~:to .. n'U.lke.· ·.·· itkt1.>PlW:i~m .... ·~.-~11~ ... :·nrni ... · ·~Pm~ .. ·~1~.· ,~J~~.· g;fvt . .:. 
t"'e.S}t.re··7.m~. s;tr~m.+t1j~lfereti..~avm~1".1tt.;. "ttii.· ·-~~"'n;.···ftp.:t .Ji·.·~: ·JQrh···••tiim~1;1fm~m""'. · 
·~mmi:ikifl~(i4J.Jt~ir~~~~il~ni~W.ti1ii1i~"i"~~ll~;~~ · ·. ·· ··· · · ... · ·· •:J, 

'.gf(&f:QN'Vl-~-~7.~Mfli.f>~lf1GN 
6A Tenn aua·.~tt18tihlk 'this:~~~atndfts~H~ifer;t~<N1·stll'.~~6:l>a~'{tfid 

~till ~n.tJ~WJl!;f.tJJU 9t1h~:~~·pm~<.f(f~ o:yz~·~J.i ~d~tt~iu~;~W?S?t~ 
~r~~r¥ett.!l.1· !3:t!!ti~s:, ~~~iJjtlj·~ir~,lt~:~f~Q~1;.~l:~~~4.~fr~~~~<h~;c@',, 
o~.. Tbe:pai;tl~,~1'1w~~d',g~JJJ,l<l.~~t·UfA;l~~ati<[~:n,dit1ct1Htipliltlt~1~:l'lits 
A&t:ePTi~lti$lill1f'~lip:Q~·t.b,~~r'~ttl~·~·~)l·qr'~{·(rJf~Jlj~l,'lflf.·~~J:W~~h. ~(J~l?·tml 
nusme~~soomate wlrlcli .tet1tlit'e..tfil)'tfi'Setu-sm'tt:U.fPim. whetlier.'~r:n:ottli& Agtwment .~ 
1n~p;(lrated ~:y mcroi100 into,fi.1tu~~ents·ex~~· ~eu,1t~'pntt:i,Q., . 

G~ :tem1fontw1111er·Gm1Se" •..•. CJi>:-,0P·tt1~y·~1fnafe,cfh1J;-A.~el1td~m.-dP:ti'et~1:i)1i~'thai 
~JiSiii~~~&:sociiee·l)as:&~~~~·~rill~l~lJfi\:tli·<>'-~th~~~t.. i4~¢~1Y:tQQ~ 
fil:M·ffiat'<ihoO"sctoproviCf~llti!ine.s$~i~W?itfrn1:rtt~~~t~~'litai®kx;f~.au'-4 
n~~aJ'.~.Qb.:!J~'Pr<.tYide)l~~~:~~t\ff!f~.~~P-ottun.i~f.<>~1.1.t.~tiJelW,~~-4•. 
~~j~Ul~i~ch,yJtltjJ!tfi~·tl1if~~:P:C:~~~ .J>i:·~Q;.~~ J~fth,~9ftltt~~j~~~~~~ 
fnilsJo<.mre tbe: br~cb:·m 1liesntisftt~tion:~fe.Q.:-t1P.,·~Q-~]) tria~driunf:dit\tef:v .}ei:mff,afe 
1.h~s·Agi~m<?fit. · 

6.3. ~t ot.Tecnlination. Upon tcrmilmti<m oftl1is;A,g1<ectncnt.for ·llny·i'Oft$On.,aqsi.ti~~ . 
A~~~~ate~hJ~JJi:rr~siblei retµm: q1·~e.~1·o:t;:!fl <lr:tlt~P:frf th~;BusfoeAA,As~ia@'stfCf 
nlamtains :in any fonn ant! slmll:nut tefoi~.~ny :e.C;)]>i~ ol'$µcll PHI. Jtsueh 'fe:lum 0r 
rt~truetion ~s 11ot f•ihle. ~us.it1e$s A'S$ocime~shnU ex~end ·the pi:¢tet:tionSc cf this: · . 
Agre~111ent · toth-e:PHJ . ..a:nci ·shalf lim1tm~ti~;11s.esand:disr;Iostlies;to··f11ose purpos~:that 
tmd~:·~fthwreturn }~r-d¢.slrt~fon .c>f ilic:e'R(Jnfea?Jbh;,; inttlt«:tln,g tne.fQllo~ln~ ·. 
•:: · 'Retaitrnnty -tliat"w}i1oh is:nef!essatyford3ust11~ss . .Jtss®iate to ·~<>ntinne.itsptO,l)er. 

uu1na~~~~1c1r(.1t11d ·3fl!ili,1i~Jle1~9r,to:~~,ey;.0\1t:iJJ:Jo~.~~Wt1~·of~t 
n1nki!s· tlieretufn nr destruetit>it iufem&ltif 

• I!:<n-t1tn()rJfeskoyth~ .. r~n)~~nhJtl!lil~tfl~:B.\~x-.~mf\},Si:Ut~mt~r~II:tml.Y 
farntlms~tl).lOU con·stiltatio1iaml lnsftll~b,"1l·b,f eG-.Qp; 

·• ·eo~ititt11~,:t<n~$s ~p~1'~p~t~~n~~ra:t:an.<£·9~)')Jtw!ih.~µbJl3\ii$'J,,or:4?: ~-f'~~·~111t 
164,wlth i'e§tectttr:el~~tro)lic~nr~Ci.lt'l~dr (ilsQl.oS\l'fe·oflli~Plil; t1llier·~. 

·as ·p1-owaqq :C~ ~n1bi~ Sqcfio11, :fQr.r;a·1µng:as:'Busn1ess.AssocUtt,~r{;!tnfos the liif~· 

• ;No1·t1se- ~t,(Ji$close"Pfit ~.tail1ed• .by liusmess Aas<1pia1e 01her ti1anit.>r the: purposes 
·f9rwiti~ $t~cih .1111'.h~s l'~(njp~ a~-svl?~ }~~l~~.e.<!f'nditfoni/: set Qut at 
:~eeno11~ n ~dlll w~~ti 'a.r>pliect{lltl~t<6; fi£ftli!l'ijtionjha1ld 

•· 'Ren11~:i. or ,d\:tst.toymt rd~h1ed b}' B\1$.lt1ess ,,~:ss~e: 'whe11 it ;~Jlb. l<img¢t::~1.~e.tled bj' 



l~.u$illb~·A$sooi~1~·fo~·. iw,P,mp~'ma,il~ei~l.AAt l(n'.<J fl,<Ot:d1\i$J~tRrl..·ts>;;~aii.'f. 
Jegalres1X>1l'Sihitities or ot~·oo1m1tlon:\*1jieI1'lnake$'tt;tt10\:t$tli~·§Q!Octitifil 
bas~d.u.!JO;tJ,.~liltatiQn. andJui~tia~:by Cti4")l>. •. - . . ·. . . . . 

:• Retu111:ot destt6}'Ff!torent~d. ~ccl~ed nt1mtn'faln~d b.l(BuSih.tfS~.A~dmre· 
~ubconh:~c(q~ ~sttd un ~o~til~i9i:i:~t\MT!6f:ructjqn bytQ.:.Qp. · 

SE~;noN. VH."-MlSGHJ,'~NEOt)S' 

J;J :Am~lneJat'' Thelill'tie~ agreet@1.ffkn,5tJ.ch ooticm tl$Js·ueeessttey'f0:iln:t:e~Ws 
aar:~~rr~i1tgn'e:tu·~i?l~·~s:t.s;U~~ey:~~c~U\.P1i~cewHh~)~·~1.t~Jt~m~nl~~f!Jf~ 
1mM~A: rtrf~ mttl aiiy't>tfieJ: ~e,p1icnbf~;J.a,w; • No1wltb~tal'ldirig..,tllis ~itt;'1ftillS.e 
4~~n1t'd -~Q a1n~µcf auromati~1ly; byjhi:ce~flaw:·~4w!ib~ttuth~~~ ~};(b~p$1i~t •le 
1~~c8SEJ!Y.~:b'!itig,tJie1Agt,'CQil1i3t1t'·int0:¢0li1j):ll~t1~~1h. ailf ~hattit~'Ju:.]!~~i-~fl~·· 
arm~11•ehite<l'regutatio11s•tfiat ·are runue- mter the qtite.of exwido1lof1l1t~A~mei11~nt. 

7~2 It1te1p1-etatie11. ,,\\:~~' mnb~gttiW ln .thi$:A&reemetit,sJi~il be· r.esolY:Od Jn\a11ma~er ti1at 
bd:b~fli~:A~c:in~J~t 11Jf~·CPti~1)lJ~u~Wf.jli:tb~tb-~~1q:Sl¢Ufte}ltY,:~of~,4:. 
regulatio1isj 4l e~p .!·. Secti@ls JOO· ailcl 164 8ti6.HITECH attd its lillatett:.~~Tttti~n$. 

7:3' N~· TI1!rd.P~rts; B'¢'J,l~tjaiit}$. Nuil'iimJ ~x~~rjjnpli.ed tn .this A~f!l,Cl'lf~ m~~it 
,}o.:$>J1&r!Al">l! shalf:~~tbinJilr,ti:'efh,conferfnPGn'.lmy atllel: ~sotu1•:1b1tn~W\rlitt: 
a~q'~h'·~egt~·au¢ce.ss~()rassi~~.Ut-i1tgn'~-d~~:i,1~o~;df!JiJl~J~, 
.Wfm-rso-e'tct~ 

•7,4 ~ ... ~!f~: ~·~fl~~,l~Cflti.1~~~9 btrP,1t>Yld~;R~ii~lo·1b~~~~~~tJ!~jl ~:~f
i(?ll~r 

Tu:JJ~tl •. 0rr ~0;,QFs P.fr.·n~·0mcer-
3445 ,Cnt1$eymy~0,llleym:d.¥Su~ 8UO 
Metailite.,tA7001J3 · 

T:'cr 13:t1~ihe~~ Asso(?itite; Terry §i Shilli!1g . . 
24:51 G1umberland~ar.k;\va}'};S~ite .. :l'i7,0. 
Athin,ta, GA30139 . .. 

fi\I, WI:tNI.lSS,~OFt tl~e.piwti'.eS·l1ereio 11av¢,~uly. ~~ed tlUs A;;gte(llµ~nl~l) tij~dii~s~e:t 
rort!f be15>'~. · 
B'C?lln .Pa,r:t1.ters ,LLC 

~~ "11fld: Lf>{;!;~f"-~tc~3;t3ill3 
Lo'<usl~tm.R~a.l~li :c9ofie1'fiJ1ve~ tm;~:. 

B:: .·/J ... -~.·~~.'. ·. . . '.Y: ··-rt" .· 

'f.lf11;?: Chair,:, Billard of':Uirccfoz:s, D~! 3/~J/t3 



AmMdmenl.~ 
!,()th~··.· 

Devd41pmenf4grewaent 
By E!ni:f ~~.)liearn.):faJ1n!t'Bl.LC 

AmHhe · 
I;ouisifuia Heatft1.Coopcrative, tnc; 

·mis third M1dltdn1et}t t4theManagwi<mtandJ}ev,¢1ppni-ent A~etnenf:(th~ 9:A~menf') i.a 
made.a.~ aflhe. ~clive •Da~ ti(ttow: ' · 

l{eqifAls· 

WHERBA8, ;tt·Mng~ntll!t·nnd::tiev~lPPJD~lAw.~~cnt ~In·~'~etween fbtfB~ ~l1,d1h(:) 
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2). A,s 9flhc HffectiveDiite:, ·Exhibit liueplaet!.d with, the Exhibit I attaehedheret.b •. 
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own: personnel who n~ re.~oMif}le f"1':~\iaJuatir~ antl~tlkingpurChas~g ~t;iSions.~bour the 
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S) ~pt as:Jnodifled herei~ the.~W)lt:J'lt s})oJJ:t~in 1h fµll forcem'l<l-ertect 

tN WITNE$$ WHmEOF11he Cooperative ~d Bcrunhave,caused1h1s ttmenttnient.oibe 
executed by Uieft• teSpe,eliye ~UJy fiUtjl.Ori.ZCd-!;'epr¢~1itf'll~ fa tn~ Jntipner JemtJiy bfo:au;ig UpQ1i 
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19THJUDICIAL DISTRICT COURT FOR THE PARISH OF BAST8ATON ROUGE 

STATE OF LOUISIANA 

NUMBER: 641 928 SECTION: 26 

JAMES J. DONELON 
COMMISSIONER OF INSURANCE FOR THE STATE OF LOUISIANA 

VERSUS 

LOUISIANA HEALTH COOPERATIVE, INC. 

STATE 
SEP 21 2015 

BY DEPu/fifiliK OF COURT 
FILED: ______ _ 

DEPUTY CLERK 

PERMANENT ORDER OF REHABILITATION AND INJUNCTIVERELIEF 

NOW INTO COURT, 

This matter came for hearing on September 21, 2015 pursuant to the orderentered in this 

matter on September I, 2015: 

PRESENT: AssistantAttomey General Michael Charl~s Guy, attorney for James J, 
Donelon, Commissioner of Insurance for the State of Louisiana. as 
Rehabilit<ttCir of LouisiCl!la He<\lth Cooperative (''LAHC"), and the Court 
appointecl Receiver, Billy Bostick (the "Receiver") 

And the Court, considering the verified petition, the verification and testimony of 

Caroline Brock; Deputy Cotnrtlissioner of Financial Solven,cy Jot the Lo:qisiana Department of 

Insurance and Billy Bostick, Receiver, and finding that the requirements for rehabilitation under 

the provisions; of La. R.S. 22:2Q01, et seq., have been met; and the law and the evidence entitling 

the plaintiff to the relief sought herein, and the Court being satisfied from the .allegations therein 

and finding·that the defendant nainedherein is an insurer as defined in and under Louisian~law 

and that the. interests of creditors, policyholders, members, subscribers, enrollees, and the public 

will probably be endangered by delay, and the Court finding that the law and the evidence is in 

favor of granting the relief prayed for herein, 

IT TS ORDERED, ADJUDGED AND DECREED that sufficient cause exists for the 

Permanent Rehabilitation of Louisiana Health Cooperative, Inc. ("LAHC»). 

IT IS FURTHER ORDERED, ADmDGED AND DEC@ED tjlat LAHC shall be and 

hereby is placed into rehabilitation tmder the direqtfon and control of the Commissioner of 

Insurance for the State of Louisiana (the "Commissfoner"), his successors and assigns in his 

office and his agents; designees, and/or employees, subject to the :fµrth:et written .order~ ·of' this 

Court. 

IT IS FURTHER ORDERED; ADJUDGED AND DECREED thatth~W~IlJo&r~" 
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any deputy, be and 'hereby is con:finned as Rehabilitator. 

IT ls FU:R'fHER ORDERED .• ADJUDGED AND DECREED that Billy Bosti¢k be and 

hereby is confirmed Receiver of LAHC; 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Commissioner a,s 

Rehabilitator or 'his a.ppointees and/or the Receiver or Deputy Receiver be allowed and are 

authorized to employ and authorize the compensation of accountants, clerks, attorneys and. such 

assistants as he deems necessary, and authorize the payme11t of t}ie expenses of these proceedings 

and the necessary incidents thereof, to be paid out of the funds or assets .of LAHC in the 

. possession of the Receiver and/otRehabilitatoror com:ing.into LAHC''spossession. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Rehabilitator be 

and hereby is permanently vested by operation. of law with the title to all prqperty, business, 

affairs; accounts; ~ank accounts, safety deposit boxes, statutory deposits, computers, all primary 

and secondary storage media, social media (including, b:ut.11ot limited. to Facebook and Twitter 

accounts), documents, claims files, records and other assets of LAHC, and is .ordered to direct 

therehabilitation ofLAHC. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Rehabilitator, the 

Receiver, their agents ru.1d/or employees, ·shall be and her~by are directed to take possession and. 

control. of the property, business, affairs., bank accoililts, safety deposh. boxes, statutory deposits, 

computers~ all primary and secondary storage me<lia,. social i:nedia {including, but not limited to 

Facehook .and Twitter accounts), documents, claiins files, software,. electronic data, e:-mail, 

websites;. ]Jocks, records, accounts, copyrights, trademarks, patents, and all other l:lSsets of 

LAHC, including all real property~ whether in the possession ofLAHC or.its officers, directors, 

employees, managers, trustees, agents, adjustors, accountants, actu'1,ries, attorneys,, contractors, 

consultants, third party administrators, subsidiaries, aft1liates~ or agents, and of the premises 

occupied hy LAHC for its business, conduct all of the business and affairs ofLAHC,. or so much 

theteofas he may deetn<a'.ppropriate, manage the affairs of LAHC, and to rehabilitate same, until 

:further order of this Court. 

IT IS FURTHER ORDERED, ADJTJDGEI) AND DECREED that LAHC, its 

policyholders, subscribers, members, enrollees, officers; directors, employees, managers, 

trustees, agents, ad.J11stors, accpU,ntants, actuaries~ attorn,eys, cohtrl:tctors, con~ultants, third patty 

administrators, subsidiaries, affiliates, creditors, banks, savings and loan associations, and/or 

{00439368 ~vi} 2 



. 
other entity or person ·acting for or on behalf of LAHC shall he :and hereby are permanently 

enjoined· from disposing. of the property, business, affairs, bank accot.ints, safety deposit boxes, 

statutory deposits, C{:nnputers, all primary ~d secondary storage media, social media (including, 

butnot limited to Facehook and Twitter accounts), documents, claims files, software, electronic 

data, e-mail, websites, books, records, accour1ts, copyrights, trademarks, patents, and all other 

assets of LAHC, including all real property, and from the transacti011 ofthe business of LAHC, 

except with the concurrence of the GC)mmissionet, until further order ofthis Court, 

IT IS FURTHER ORDERED, ADruDGED AND DECREED that pursuant to L<t. R.S. 

22:2006, any and all persons :and entities shall be and hereby are permanently enjoined from 

obtaining .preferences, judgments~ attachments or other like liens or .the making of any levy 

against LAH<:, itsproperty and assets while in the Commissioner's possession and contrql. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that in accordance with 

La. R.S. 22:2036 the Rehabilitator shall be and hereby is permanently vested with .and/or shall 

maintain the authority to enforce,. for the benefit of LAHC policyholders, subscribers, members, 

and enrollees and LAHC, contract perfonnance by (Uly provider or other. thitd party who 

contracted with LAHC, and fQt such other relief as the nature of the .case and .the interest of 

LAHC, LAHC's policyholders~ subscribers, members, enrollee$, creditors o.r the public may 

require. 

IT IS FURTHER ORDERED; ADJUDGED AND DECREED that the Rehabilitatorshall 

be. and hereby is entitled to the right to enforce or cancel, for the benefit of the. policyholders~ 

subscribers, members, enrollees ofLAHC, and LAHC, contract performance by any party who 

had contracted with LAH.C. 

IT IS FURTHER ORDERED, ADfilDGED AND DECREED that LAHC provi<iers and 

contract9rs are required to abide by the terms of their contracts with LAHC and to provide 

services to LAHC inembers under the terms of such contracts in order to ensure continuation of 

services for LAHC policyholders, subscribers, members, and enrollees until further otder ofthiS: 

Court. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Rehabilitatot shall 

be.·andbereby is entitled topen:hitsuch further operation ofLAHC.as he may deem necessruyto 

be .in the best intere$fS of the policyholders; subscribers, members, and enrollees, and cr~ditor$ of 

LAHC and the orderly rehabilitatioi1ofLAHC. 
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IT lS FURTHER ORDERED~ ADJUDG}%D AND DECREED that all :authotify of alt 

officers, directorsj and,managers ofLAHC shall be and hereby istertninated a:nd all authority of 

said officers, ditectors and managers 'Qe and hereby·is vestyd 'in the:Rehabilitator., 

11" IS FURTHER ORDERED, ADJUDGED AND DECREED that the<ReP,abilifator an'd: 

Receiver .of LAI-ICand'hls assistants shairbe and herd~y are allowed: and,authorized to: 

a;) 

b) 

c:) 

en 

·e) 

Employ-and atithotize t11e compensation of accountants,: clerks,, anti supn 
assistants as he, deems neces~rary~ and authptiz~ tbe·payi,nent onhe expens~s 
of:t1i'eS'e proceedfogs and the necessary incidents thereof; as approved hythe: 
Court, out of the funds or·assets of'LAE:rG in the· possession of the Rehabifitato:t 
anq iqe Receiver or coming into LAHC' s possession; 

Defend or not derend l~gal actions wherein LAHC. or tlieRehabilitator.or 
Receiver is a party defenda:nti commenced prior to or subsequent to the.en.tty of 
the order hereint without the authorization cif the Co~ eXc¢p~ however,,:fu · 
actfons where LAHC is a 11o:tilinttl patty, as in certain foreclo$ute acti:ons ·and the 
a¢ttdrt does ,not affect a claim against or advers,ely aff~ctthe aSS,et$' ofLAf.!C~ the, 
Rehabilitator or Receiver may file,appropriate,pleadings in his discretion; 

Commence andtnaintaih all legal actions necessary, wherever necessary,. 
for t1:te proper administration of this rehabilitation pro:ceeding; 

Collectalldeb:ts~.which are economically feasible to colk:ct and w.hich are: 
due and owing to LAI-IC;, 

Take:p<;>S$e~sioµ :qfall of LAH C's secui~tties and certifi:cates'ofdepositon 
deposit with ai1y financialinstitution or any other.person or'erttify~ .ifany~ 
and convert to ca.Sh so much .of the same as .rn,ay he necessary, in.his 
judgrnen~* to pay the expenses o:fadrnfoJstration oftehabilitation. 

IT IS FURTHER. ORDERED, ADJUDGED AND DECREED that any officer, director; 

manager, trustee.; l,lgent, adJu:stor. coi+tract"O~\ or third party administrator of LA'FfC agd at;iy 

person who possesses or possessed any .executive authority over, or who exercises or exercised 

·.any control over any segment of LAEC':s affairs' shall be' :anp. hereby are reqtlirecf ttr fully 

cooperate with the Rehab1Htator~ the Receiver an;d his assistants> nqtwithstanding their dismissal 
' I . ' 

pursuant to this order. 

lT IS FURTHER ORDERED~ ADJUDGE):) AND DECREEJ) that all i:Ittorneys 

employed by LAHC as of the qaie {Jf the order entered herein shall, within ten (lQ) days notice· 

of the>order entered. herein) teport:to. the Rec,eiver.Qr F.efulbilitator ol:l the name, company, ¢lafrn 

~ber and status of: each file· they, are handling on behalf of LAHC. :smd report shafl ,filso· 

include an account of any funds received :ftom or on heh;ilf ·of tAHc. All attorneys descrlbe'd. 

herein ate 'hereby d1schrirg,ed. as of fue,date of this order untess the, Re:ceivet .or Rehabiiitat0r 

retaJttS. their servic~s in wt~tl;f;1$~ All att:omeys employed 'by LARO: who ~re .in possessi91l of 

litigation files ,Qr othet material, 'document$. or records belonghig to 01:' relating:' to- work 

{OQ4.39l61hv1} 4 



performed 'by tlte attorney -011 behalf of LAHC shall deliver such litigation files,, material~ 

documents or recordsintact and without purging to the.Receiyet'.i1Qtwithstanding anY claim of~ 

tetaii1ing nen•: which. if otherwis:e valid~ shaU not be extinguished by such fum .. over of 

documents. 

IT IS FURTHER ORDERED; ADJUDGED AND DECREED that reinsurance amounts 

due to or payabie by LAHC shall be remitted to., or disbursed by the Receiver at the Receiver's 

discretiQii and With tlie consent of the court' where required by la'o/. The. Receiver: shall handle 

reinsuraace losses= recoverabie or payable' '.Qy LAHC.. A11 correspondence concernbr~ 

reinsurance $hall be between the Receiver and the -reinsmiing: company or intermediary-unless 

otherwise authorized bx the Receiver. 

lTTS FURTHER QRDERE]), ADJUPGED AND DECl:tEEDthat any hank, savings and 

Ioan association, financial 'institutfon, and any other pets~rt at entity whfoh has on t\eposlt. 

including statutory deposits; in its possession; custody 'Or control any funds, accounts and any 

other assets of LAHC, sbruI he and· hereby is ordered to immediately·transfer titl~~ c;U$t,o4y ~d 

cuntrol of all sucb .funds, accounts,_ or assets to the Receiver, and instructed thaHhe:Receiver has 

absolute c;ontto1 ov¢r such funtfo~, acpounts- i;ind other assets. The ·.Receiv¢r may change the na:itle 

of such accounts and otherassets,withdtaw them from such barik,. saVings and loan assopiat101r9r 

other financial instft1ition or take such lesser action necessary for the proper conduct of this 

receivership, No barik) saving~ and Joan association, or -other financial institution, person :or 

etitity shall freeze <>t pface a hard hold on, or exercise atty form of set~off, alfo$ed setwcff!,Jien, 

any fonn .nf self.::help wbatsoe:ver, o-r refuse to 'transfer any funds: or assets :to the Receiver1s 
• • •• • • • •• •• • • • • • •• d. 

control without tl1e permission cf this Court; 

IT IS FURTHERORDERED, ADJ'UDGED AND DECREED that any bank, savings and 

foqn ~-ssocfa.tio.n, fmanq:ial institution; and any other person ot entity which ha$,Pl'l dep'Qsit~Jn its 

possessfon, custody or control any funds; accounts and any other assets of LAHC:, sha11 not be 

permitted to freeze or pface a hard hold on, or exercise any form, of: set~o.££, .alleged set-off, Iiefi> 

any form of self-h:elp whatsoeve:r, or refuse to transfer any funds ot assets to the control o:f the. 

Rehahiiitator, the Receiver or his appofutees without the permission of this C9zj~ 

ITIS FURTitER ORDERED, ADJUD(JED AND I)ECR:BED··thatany entity furnishing 

telephone, water', electric, sewage, garbage or trash removal swv'ic~s to LAHC ~hall mafo:ta:in 

sttch service anCt transfer a,ny such accounts to the Receiver as of'tbe date of the order entered 

f0043Q368 -vl} .$ 



herein, unless instructed to/the ·contrary by the Receiver. 

IT IS 'FURTHER oRbERED~ ADJUDGED AND· DECREED that ti;pon reqt:test ·by th,.e 

Receiver, al'ly company-providing telephone services to LAHC shaII provide a reference :of calls. 

from the number preSeht1y assigned to LAHC to any such nuinhet a~s_igriated by th¢ Receiver o,r 

p~rfuttn. an,y other.services or changes necessary to the conduct of the receivership of LAHC, 

IT IS FURTHER ·ORDERED, ADJUDGED AND DECREED that ahY data proc¢sshi$ 

' 
service which has custody or. Control of any data. processing in,fprmation and re·cords; ineht(lf~go, 

but not limited to, sourc.e doct1rnent~, data process1hg cards,. input tapes~ all types of storage: 

information, master tape.s or any other record~d infotm:atlc;m relating to- Li\HG sha..l1 be and 

hereby are required to transfer custody and corttrolofSuchretotds to the Com.rllissioner. 

IT lS FURTHER ORDERED ADJUDGED AND DECREED that the :united States .. : . •.. . . ... ·' . ,. . . .. . .. . . . .· .... ..·· .· .... 

Postal SerVfoe shaii be. and hereby is directed to provide any 1riformation teq:llested by the 

Receiver regarding LAHC oo.d' fo handle future deliveries of'LAHC's rnail as directed by th~ 

Receiver •. 

IT IS FURTHER ORDER:ETI>~ ADJUDGED AND DECREED that the Rehabilitato. r and . . . .. . . 

his assistMts shafl be and h~eby a.re · attthOtized to conduct .m investigation of tAHC and :its 

subsidiaries and affiliates: to u11cover -and mal(e. tµlly availa'ble. to the> Co.urt the ttu~ .state of 

LAHC"s financiat affairs. tn furtherance of this investigation, LAHC, 1ts· suhsfdiaties) ·itsc 

affiliates, owners; officersi <lirecfors, ma,µag(?rS; trustees, agents, etnployees, servants, adjusters, 

accountants, actuaries, attorneys, contractors; consultants, or third party administrators;,. LAHC 

shall make· aJJ books, do·cuments~ accounts, records and affairs, whi9h, either belo~g·to or pertain 

to LAltC ava.llable for full, free and unhindered inspection and <;lxarnmation by the, 

Commissioner du.ring normal business hours, Mon.day through Friday, from the date ofthe order 

entered herein. tAHC and the' above-spi;:Cified en~itieS, .shall. fully cooperate With the 

Rehabilitator, indluding __ , butnot limited to, the takingoforaltestimO'nyunder oath ofLAHC and . . . .·. .. . . . . 

its officers, director$, employees~ managers~ trustees, agent~, adjustors, accountants; actuaries; 

attorneys7. cotitractors, consultants, third :J?S:rcy a:drriinistrators~ subsidiaries1, affiliates, ~d 

subsidiaries and .any other per$OP or entity who possesses any ~>tecutive authqr!ty <ii.V-et, c>r wh¢ 

exercises any control over; any segment of the, affairs· of LAHC in: both their •offici'at~ 
. . . . 

representative, and fodividuru ca.pa~i,ties ,afitl the :productipn of.all docut1Jents that are calculated 

to disdose the true ,stat¢· ofLAHC' s affairs. 
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TT rs FURTHER ORDERED, ADJUDGED AND DECREED that LAHC shall l'idt 

engage in any advertising of solicitation. whatsoever, otherthan that appr()ved by the R,ec~iver'. 

IT TS ·FURTHER ORDERED, ADJUDGED AND DECREED that tAHC~ its: members;. 

subscribers, enrollees~. and policyholder$, offfoerss ditectorsi ·e~ployees;. maruigers,, trustees; 

~g~nt$; adjustors; accountants, actuaries~ attomeys,1 contractorsj consultants, thir<l party 
' . ' 

administrators, .Subsidiaries, affiliates, and any other partnership, coinpany ot entity contr()lfod by 

san1e ·and/or other persons acting for or· on behalf of LAHC; or subject to their control,. and all 

other persons or entities who have acces.s to¥ ·conttoi pt'possessiort of the property, cisset$, and 

affairs of LAHC '.Shall }J~ anGL hereby .are permanently erijpined except With the ·express: 

permission of the Receiver: 

a)· from dispO'sihg of or encumbering any of the property or assets of LAHC; 

b) fr.om disposfog of any rec.otds or other documei1ts .bc::longii1g ~f.LAHC or reh;tt!ng 
to th,-e business and-affairs of the ofLAHC; · · 

c) from the transaction o!arty business by, for, or on behaif ofLAFIC,:ln:cluding, but 
not limited to: 

i) writing; Tssuance;or renewal of any certi:fi.cateofqoverage; itrsurim.9e 
policy~ binder, or endorsementto an existing policy or certificate ~f: 
covei:ag~; 

ii) 

iii), 

iv) 

v) 

payment of.claims and of any policy ·or certffi'cate of coverage benefits~ 

h1cutring of any clmm or loss adjustment expense,;. 

incurring·ofany debtor liability; anq 

interfering with the acqtiisition of possession by the exercise of 
doininhm and control over the property: of'LAHC by the Re.habilitaforor 
the Rehabilitatbi's conduct of the business and affairs· of LAHC; 

IT IS· FURTHER ORDERBOJ ADJUDGED AND DECREED thaf ·ahy and ml 

individlliils and entities shall b'e and hereby are permanently eajoined from instituting·and!or 

takingJurther action in any suits, proceedings~ aud sefaures against'LAHC, the Conlfilissioner iii 

hiS capacity as rehabilita'tor of LAHC, .the Receiver, and any affiliates-; sub-sidfades:, ir,ts.Ul'.~ts,. 1ts:; 

officers'; directpf.s~ empldyees; manager$,, tmstees, agents, adJ'trstor;s,. accountants,, actuaries~ 

attofuey,s; eontractors,~ consultants; third. party administrators~: subsic:limies~, affil:fates.) or 

representatives of sart;l,e., to prev~t any preference;Judgment, seizure, 1evy; attachment, or lien 

being rendered against LAHC, its estate and assets, and/or its members, subsclihers, enroUees, 

and policyholder$, the Comr:nissioner in his capacity as rehabilita'for and/or liquidator, the 

Receiver,, any affiliates, subsidiaries~ insurers, its offic.ets; directors, employees, managers,: 
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trustees, agents~ adjustors; accountants, actuaries, attome:ys, contractors.~. con$ultant~. third party 

a(lministtators of same, and the mald:ng of any levy againstLAHC, its propertYor assetS. 

IT IS FURTHER ORDEREP, ADJ.VDGED f\.'ND PEGREED that; except With the 

concµrrence of the :Rei:tabiiftator ·or until further written· order '.of this Cotirt, all suits, proceeding~, 

and seizures against LAHC and/or its respective members/enrollees/subscribers· shall 'be and. 

hereby are stayed.in Qt4~ tg·prevent the obtaining ofany pi:eference, judgment, seizur~, levy, or 

lien, and to preserve. the property and assets of LAHC:; including, bµt not limited ta:, ·suits a:nd 

proc·eedings a11d alUitigatfon wher~ 

a) 

b) 

c) 

d) 

e) 

f) 

LAHC is a party; 

A menil:>~r, subscriber, enrollee, poliqybolder or any other~person who is named 
as a'JYarlyto the litigation claims insurance coverage 'Under.any policy·of 
msutarice, stibscribef agre~ment orcertificate:qf cbverage iss11ed or ass\Ulled ~y 
LAHC; .. . 

The litigation involves or may involve the adjudication ofliability oi determin.es 
any possible dghts or obligations of any member; subscrib{lr~ enrollee, 
pQlicyholdet or person as fo any insurance poli~y, subscribe+ agreemerit; or 
certificate of coverag() iSsued or.assumed by LAHC~or determiries· any possible. 
ftlture :liability of LAFIC with regard t6 any ins'urance policyy subscriber 
agreement or certificate of coverage issued or.<:issumedby LAHq 

LAHC wou:l!i otherwise he obligated to pro1tiile a .defegse to aµy.·:patty in ;ap.y 
.court pursnantto any policy ofinsurarice, subscriber .agreement, or certificate of 
coverageissued or.assumed by LAHC; ·· 

The ownership, operations, management and/or control of LAI}C is at iSsue:; and 

Anyparty is s~ki11g to. create, perfect or enforce any prefeten¢e~judgtnent, 
attachnten't~ Tfon or levy against LAHC or its assets ·or ~g:ait1$t any member; 
·subscriber, enrollee andforpolicyholder ofLAHC. · 

IT rs. FtJR1'FIBR ORDERED, ADJUDGED AND DECREED that any action in any suit 

or proceedlngagainst the Commissionef in his capacity as Rehabilitator of LAH(;, the Receiver, 

and/or tl1e Attcm1ey G~eral of the State of touis1ana in his. capacity· as attorney fo:r the 

CommissiOtter in his capacity as irehabilitator of LAHC, and their repr.esentativy~, age11~j 

empfoyees, .or ~homeys~ when acting fo accordance with this. Order and/or as Rehabi1itator1 

Receiver, or Deputy Receiver ofLAHCare barred" 

I! IS FURTHER QRDERBDj ADJUDGED, AND DECREED th:at there shall be 1:10 

liablli:ty :on the part o:t. and that no cause. of action of any natliie shall exist against the 

Commissioner ·i11 pis capacity as Commissioner or Rebabilitator and/pr regulator ofLARC, the 

Recejver and/otthe Attorney General ofthe State of.Louisjana in.his.capac!ty as attorney for the 

CommiSsioner as Commissioner and/or regulator 09f I;Al1~;~ and./oz; their assistants~ 
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representative~r, agents, employees, or attorneys, for any action taken by them when acting in 

accordance with the orders of this Court and/or in the> petf ormanc,e of their power and, duties a;s 

Rehabilitator, Reoeitet1 Commissfoner and/or r¥gtilator ofLAHC~ 

IT IS FURTHER. 'ORDERED, ADJUDGED AND DECREEff that.art participating .fJ.nd 

non-participating provider$· of tARC sha1lbe and hereby are permanently enjoined from seeking 

to -coUeet,:and/orcollecting any amounts claimed as payment for services :rendered to L:AI{Ci its, 

enrollees, merribers, s:Ubscribers, and policyholders from any said enrolley;, 111ell1ber, policyholder 

and/or subscdber of LA.He, except for amounts that 'are member obligations as 'a~nned ,iri the 

member agree:mertt, indudiiJ.g~ but not liniit¢d to~ co-,payments, deductibles~ and co"'.1n:sutanc:e, 

IT I~ FURTHER ORDERED,_ ADJUDGED AND DECREED that any and aII 

individuals and entities sh~ll be and hereby are perruanently enjoined from interfering with these 

proceedings, or with the Rehabilifafor"s possession and control; ftom interfering with the 

conduct of ·the, busine'Ss pf LAHC by the Rehabilitator; Jrorn wa,sting the assets of tAHC, and;. 

from obtaining preferences,judgments,. attachments or other like Hens .or the mak:iifg ~f:~ylevy . . . . . 

ag&irrst LAHC or its propetty and assets while in the possession and co~trolofth:e Reha.bilitator. 

IT TS FURTHER. ORDERED, ADJUDGED AND DECREED that a:ff p:rerrriums .an4C~l 

other d·epts and payable$ due. to. LAHC shalfhe pa:id td the Rehahilitator. 

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that the Rehabilitatorshall 

be. and hereby is pennitted to notify everr 'holdet of a certificate of coverage, subscriber-

. agreement, C5t contram of insurance issued by LAHC and every known provid~r anq othe( 

creclfrot of LAHC of the ,0rder of rehabilitati.on 'ahd injunctfon e.rttered herein within .forty-five. 

(45) days of the date, otfhfs-orc:let, nof\.Vfthstartdillg the provisi.ons of La. 22:4'011., 
,_ 

IT IS FURTHER ORDERED~ ADJUDGED AND DECREE)) that all contracts between 

Lt\HC and any and a:fl pen;ons or entities providing services: to LAHC an4 its pol~9ypoJ4~t$> 

members~ subscribers and enrollees shall remain in full force and effect utiie$s ¢ance1ed by the 

Receiver, until further order ofthis Court. 

IT IS FURTHER ORDERED,_ ADJPDGED AND DECREED that the <sottlrtlissioner be 

-and 'hereby :is granted all legal and equitable relief as may :be, t1ecessaty to fulfU:Lhi'S,'.,~tifJes ·?S 

Rehabilitator and for such other relief ~s th¢ nature of the·: c:a;se-- and the int~res:tS of LAFlC'}s 

'tnernb~r,s; -e:trrollees, subscribet.s, policyholders, provlders and other creditors~ or the public~ may 

require; including_ but not lJtnited to the Receiver~s appointment and a11thorization to prosecut~ 
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a:Il action which ina:y exi'st on behalf of LAHCmembers~ sl.ibscribers,, enrollees, _policyholders., Of ... 

¢ti;:dit~r$ ~gain~t .any existing or former efficer, dfrc;:ctot or empfoyee ~f tAHC or a:Qy othet 

pers9u. 

IT JS FURTHER ORDERED~ ADJUDGED AND.DECR:bEb that the Commissioner h~ 

and hereby is granted all leg~l and equitable relief as may be: ne~ess$J·to .fulfill ·his duties as 

Commfasfoner and f{lr s9ch· Other reli,ef .as the nature. of tlie case and the mterests of tAHC' s. 

members" enrollees, subscriber$.~ p:olicyho!d.ers, providers and other creditors, 01:: the public~ :m~y 

require. 

IT' IS FURTHER ORDERED, ADJUDGED AND DECREED that Matthew Stewattf 

Norrie Falgoust,· Yiilimy Benty; and lSudy "Babin be arrd hereby are appointed as Process· Servers 

f-or service of ail process and further pleadings on LAHC~. 
. .·· t-
'Baton.R.o:ijge;Louisiana; this2J-Sffity·qf ~-"5d"l(v-......,, 

RESPECTFULLY SUBMITTE.,,, 

· :CHA~tEs G\JY} J:SQ. f#25406J 
Assistant Attar.r;tey Gene:ral 
P.O. Box 94005 

B~'tcm Rouge, LA 70904 
(225) 326-6400 
Attorneysforl~MES J~ DONELON~ 
Commfssfoner of lnsurancefor't:he· State qf Louisfa11a 

.. (/$ RehcibHitatorof Louisiana Rea/th Couperatlve7 Inc. 
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NUMBER: 641 9i& 

NIN13TEENTH JUDICIAL DISTRICT COURT 
PARISH OF EASl''.BATON ROUGE 

STATE OF LOUISIANA 

JAMES J. DONELON . 

SECTION: 26 

COMMIS'SIONER OFINSUR.ANCE FORT.HE STATE OF LOUISIANA 

VERSUS 

LOUISIANA HEALTH COOPERATIVB, me .. 

FILED:_· -------
DEPUTY CLERK' 

VERIFICATION 

STATE OF LOUISl~NA 
COUNTY/PARISH OF EAST BATON ROUGE 

BEFORE ME:;the undersigned authority, duly commissioned and qualified within· and fot 

the State and Parish aforesatd personally·cameand.appeared; 

CAROLINE BROCK: 

a person known by me; Notary Pub.Up; t() he. a cqmpetent ma}pr> who, after first being; duly 

sworn by me, did dE!pase and say~ 

Tfiat sfie isthe beputy Commrssioner .ofFlrn:indaJ Solvency fpr thelouisrana Dep~rtmen~ 
, , 

of Insurance and isfamlllar withlouJsiana Hearth cooperative, lnc. 

That she has re.ad the foregoing Ccn'l$~!'1t Permanent Order fo.t Rehabilftatio.r1 and 

ln.:_]unffive Reii·.· . · and the allegatlot'i's conta.ined therein are trµ.e and corre.tt to the best of t'.rf:!t 
; ~ -~ , 

:::-~~rsq;g~I kno . ~dge. 

~~ ~··· .. _, 

-~ t;.: ;;:; 
~·. .-.:::..... 
·. ~~ .. I -~~ 
-, . .-;_,') ... ! ;;:;i 

:·-- ·= Jib ~} ;:;; 0 
Ci c; 

~ 

. ,,,,, __ -.: . .. - -- -·· - . . 

CAROLINE BROCK 
DEPUTY COM MISSION ER OF 'FiNANCIALSOLVENCY 
FORTHE LOUISIANA DEPARTME'Nf OF INSURANCE 

Sworn to ana subscribed before me1 

Notary, thTsZ t4. day of 5°.e:Y-'7~61..._ 2015,. 

O~PUBUC 2.. _ Bar Roll Numben · · .. · S l{b<;... -

M tl<:t? Q. v·"'\. . .. . ·. 
·t'!'~ ""'hA ·c;, -s r'4" ·IS/.,~ J 0 J:;J ·Kt t5{ft1::t.. 
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,,.. 
' ,.,.,. 

J~S J:.DONBLONi· COM11ISSIONER t· 
OFlNsURANc~·P.oRnIBSTATEQF :· 
L()ltlSIANA, IN HIS C.APACITYA;S ; 
REHABILTrATOR OF LOUISIANA : 
HEALTHCOOPERATrvE INC. ' : ' ' ' ' ' ' ' ' '' ' J ' '' 0 

-· . 

~·~*C. 22 
t9nt,TUDI¢1AL·l)Is'OU(;}T··COURT versus .. .. 

• ... 
·• .• T.ERl.~Y S. SHllLING, GEORGJHl 

CROMER;WARNERL. THOMA.StIV, 
WIJ:,L!AMA.OLIVeR, cHARLESD. 
CA;L'VI, l>ATRICK ·.C:, POWERS, CG! 
TECHNOLOGIES .AND SOLUTIONS~. 
INC~. GROUP RESODRCES ' ' ' 

FAlUS'.ElOFEASI''BA'tONROtrO.E· . ... .. • 
INCORPORAT:EP, J;iEA10' l>ARTN.EJlS, : 
LLC, AND TRAVEtER.S(!ASUALIT 
ANP SURETY COMPA.NY OF 
AMERtCA 

" .. 

STA!EOFtOUlSIANA 
' ' ' 

PETITIQNFORDAMAGES· 
A!"D Jl)RYDEMANJ>. 

NOW INTO COURTi thtou~ \m~ersign~~ :oou,n.$.eli C61.\1M: lames J.,, Donelon;. 

Comm1ssion.er oflnsuranc~ for the State ofto:Ui8iamiinlrls1:capacltyas• RehahifitatorofLouisiana: 

a:~}h c~toper:a,'tive,Jii.c., through his du.1y a~oi.p.tectJ:le¢e.i~r, 1-'&WY Bq~ckt. who +e.~~tfully . 

rep,r,esent$i. 

.ltJRI$DXC'l,10~.~· .. ~ 

l. 

-M...: c· . . t.--•; ., ·• ' ' .. ;, ". " ....,..1· • · :- • ·. ··T.'T-.-:li>L 1"'1.£· · .; · ··· · · . ,.;;{: w.s . ~Ult ~1u:1;1sd~c:tion ov:erthis.~:utem"u,iym~ LQtusiana'.P:~W: .,..Uc;spei:ativf6)ni;~, 
~ ~ ' 

·0~')) a t.9ui~iana Nonp+ofit CorpprajiQ~.tlJ~t ·holds a li:ea1,tft ~~n$..t,l~ ,prganiZat.ion 
... . ... .. '"' · .. ...., . . . 

. (t~t') 'll¢~~~ 1,;ron1 the'Lorti~iana Departmentoflnsuratide~ is donti¢iletl, otg~nized· tind· 4ofu~ 
~ ~ ' i~ ' ' ' •' ' ' ' ' ' 

. ~~l:ss in tll~·Stat~.ofLouisiana, and maintains ifs hqm~ Q:ffi:ce<in LQuiSiana. :: .. ., ~- ··.;..~,~ . . . ' .. . 

.·':>' ,v.:i f'• ,,' 
<'.;( ~ t;I_..,). 2· 
•'4· ~. •,,; '~· 

j 

Thi~ Court hasjurisdiction OYE!r all Qf ~.:t\Wlied befe.~$µJ:Wbe.q~e ellch of th~I11. .. h3,$ 

:tran.sacte.d. bw;ines~ ·or provJde ... d se. rvic~ in, ~om~iana~ ,~ ca,~ dam,ag~s 'irt Lom$i~, · and· . . · . . . . . . .. . .. 

becE1,µse ~a,<;h ()f them is ()ltli.ga.tyd to. or holding assets of LQ4i~illlia :H~:al~l:l: Co~perativ¥1 !tic,. 

EXH. 
"E" 

1 



1. 

V~nue is proper in this 'CoJJrt pursuant ·to tht: provision-Ofthe t.Quisi~a.Insurance: Co.de;. 

including La. RS. 22:257~ "\'Vhfoh dictates that the Nineteenth. Judicial.' DiS.trictCou.rtnas~clusive 

jurisdiction overthis.proceeding and.La R.S. 22~2004, which:.Pl'.'O·vides forvenuelnthis Court and 

Parish, as well as ot},er. proV:i.sions of LouiSiana lEJ.W. 

PA!ltIE~ 

4. 

Flam:tiff 

!he PI$tiff. :h~i:e.in 1~ J~~s J. Donelo~ Colllll'tl:a-siort:er of 1.nsutance· fut. the, State .of 

Loui~i~irt bis cap11city as Reh~bilitawr9f'J,.q¢$i~-E:e~:t'h CC>9P~tati\r~~· Jz,i:c~, through: his. ·duty 

a~oint.ed ~ce.ive.i;~ Billy Bo~ick ("Plaintiff'') .. 

$. 

Louisiana. Ht:;alth Cooperative? foe. e'LAI:IC"J f$.a<Npµp,r0fit.;Corpatati6.n ll:i®tpppit¢<~ . 

.L~nµ$Jana on or·a\:Joil~ September 1 ~1 2011 •. LAHC W!iS otg~I]iZ'Cd m.2oii as·& q~fieti ~onprofit · 
hea1thiil~-et11nder:$ecti.on 5.0t(c)(.29) oftlle l:nternid:Rev~~ .Ci:;de;. S~on.1322.of the Patient 

ProtecfiC>n a:nd, A:ffqrdabie Cate Act of 2010, the .LatliSi~a Nonprofit· ~ot.pqra.ij\:m .Law~ an4 · 

Louisiana. Insurance Law~ 

6; 

. A Petition for· Rehabilitation of LAHC was filed fu. the. J9'!h JDC; P-arlsh of East llaton · 

Rquge., on S epte;mber 1, 2015; on September t. 2015 '-.:ati O.r(ier of ltehabilitation· was. e~te.red; rui9. 

OP: S~ptern}')er 21 ~ 20LS, this Order ofReh~bHitation ;®S;~~e p¢.rtrvtpentand pJayed, LABCinto 

reh<tbflitation Md under the: dirncti9.t:1 imd convol. 9f.tb:~ G.ptntµissio11et.9f'Jns~ce-for th.e $~te 

of L'otrl.siana.as Rehabili.tat<>t;; and Billy Bos:ti~ rufth<! dUit:appo~t~ ·~ce\ver off,AHC. 

7, 
.:;; 

Pl~U,r has the ~thority a,nd_ power to ~- acfi.()11. ~' 4~~d. ,1:;1;~qe$~ tQ. ~h~fih'!te' 

I,AU°C, Plaintiff iµay: pw;sµe ajl !~gal r~e~· ~yaila,01¢: to ~~C~ · w!iere. tortiqus, ei:m:1'.jJ1,¢t ~r 

hreaphof<µiy·c:om.ractua:lorfiduciary.oblig-atiM·~µintenf;Ellto:tA,HCby~yJ?.er5(),ti,0,t~tityh~ 

be~ discoy.ere(J, !hat pa:rised d~a,ges to L;\HC~ .its :r.nemJlei:,s~ pcylioyl;t(:)l<J~?, :d~~f$,. and/or 

er.editors', 
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:s. 
J)j)fe:ttd~b-· 

.}{ajnecl .I>e.fondantsJ1erein .a.re~e- fgl19w~: 

~-

D.&O·Ddendanu 

a. TERRY S. SHILLIN. G {~Sbilli:D 't.\·d11titidMdtial·of·tlie:>mll·-ilr:tA :·f~ma'otit ··. .• ., . .. . . ' .··· ... . . .. .. g /.J.,. . ' . .. . ' .. . . . "1:1~ p . u . y 

dpmicile4in theSta.te:of{ieotgifl; Shillihgwgs.th~ ¢Jn,~J!xe.cutj.veOf'll~e.-r,rre~i~~nt~P~t0r · 

oft.AHC~ fi;Qm 201 l tmtii approiimately 2013. 

h. GEORG'.EJ;. CR()l\tER:(''C'rom~r'?, llU i'.nqivhiu~l of1h¢ l\:111 ~g¢cpfi,J;iaj'otlty 

domiei1¢d in th~ State: of Ltniisiaria:. Ct0,mer \~as the :Olii~f FMe~utiVe Q£ll¢er of LABC ~er 

·Shilling, front 2013 ·until a:p'proximcttely A;~g$'t.201'S.. 

c. WA~Rt;·moMAs, tv·(1'th<>.ma~'~);.~-individual,Qflh~nul~ge()f~ajprlfy. 
.. . . . . . .. . . 

dmnieiled in. the :State. of. Louisiana .. Thomas was· a 'Director. o'f LA.He . i:fitl$ . 20lJ .u:p,til, 

app:t!,lximaielyJ~u~ 2014. · 

d. WILLD\M J\.. OLIV'ER (~~Oliv¢r'~),. an inltividhal :of the. fti11 ~$(} pf l)lajotity 

. domiciled in tbe<State pf Louisi~a. Oliver was. s Pitecto:r·of.LAf{Cft'om 2{}1 f thre~g'p. .201,S: •. 

:e, «CHARLES .Q. G.t\LV{ ("(;alyt;~, ·~· lnd;iyidual or the .full ~gcf of mafority 

domiciled in the State ofJ:,omsiana. Caivi was the~¢cut:lveVice'.Presta~t.muiMar~gOfficer 

.ofI.,.Al{Cfilotll.2914.~tiiappi:o}Cirpat~~y Aµgus.ti0l$;. 
. . 

f. J?:Ai.'~1.C.I( C. ~OWERS (~'ll<>J!e~~1)1 ~ ~div.iduit. pf 1.h~ full Rf$C:: of n:iaj'o#fy 

.don:Uciled in the State of Louisiana Powers was the Chief Financial Officer ~d Treasur¢l7 of · ·. '. ... . . . .. . . . . . . . ... . . . . . ... ". •.· ...... , .... ·.· .. ·· ............ ·· ...... •.·· .... : .. 

LAHC. from2014 untH roXiniatet A ril 2015 .. ·· .. ····· .... app ..... YP. 

lb~ 

·t.PA netmdants 

a.. cGr ·'f:EciiNoLoG.ms. A.Nu s.otttttoNS,, INC;. .('tcq1!;), a rot~gn 
corporation beHeved to be .domiclJedJn Delaware with its principal, plate O'.flitt$1ne&,siii V]i'glliia, 

E~om ·approxim:~tely March 2.ots to appt:oXitn:~t~tMi:tY•20141 C(:1!,seryed a$. the· l;liitd :paµy ·. 

AdnWUstt:ator:pfLA,HC .. ·coI contracted with ~ddid wofkforLA,HCfutpJ,lisi~. 

'b• GROUP ~SOURC:ES INC<Jlµ!ORATED (~GIU.7l)J a, foreigµ corporation 

belie:vc;;d to be ciomiciled in GeotE;ia witl\ its princJp~.l :1.)laee. of busmess i,Il,• Q:eQrgii;.. :Frqm 
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approximat~ly ·May 2014 to approximately ¥ay 2019~ Gal seI"Vf:d. !f$, the tlijr!i Party . 

.Ad.tnfoisfrator ()'ft.ABC. 'GRi contracted w.ith and did WO~ for LAliC bi Louisiapa 

1'11 

§eam P3:$ers. LLC 

a, BEAM P A.RTNEJ;\S, LLC eBea:tn P.a;x:tA~i:s'-1),. a fot¢jgn. ~l;)rputati~n beli¢.v~d ~cf 

'be ·domiciled in Georgia Wit!; itS· ptihpipal:place ofb.USln¢Ss in Oeprgia ·Prom pdorto t.AHcts. 
. . .· . 

incorporatfon in 201 l lhrougb approXitnately nlid~1Ql4, .B~ ~il:rtners ·<:tevefopt:ld ~d m~ag~d' 

LAFIC: Beam Partners contracted With and: didwotkfui tA:Hc in L0Uisiru)1h . .. ... •··. ·: .. . . '.' . ..,. ,: .. . .· .. ·.·. · .... 

12~ 

lnsu~erDe[tufatlt 

a. TRAVELERS Cl\~UALTX AND $UR.ET\' C(JMJ!A:NY 0$ A~R!CA 

('lThlvelers~'}, .a foreign il"lStl!er1. doin~ lmsme-$$.'.fn 1Pe· ~:tare 9fLo~an;:t and·$tibJecttQ 1h:e 

regtrlafucy;authotfty of~e: LOtiisian.a D~!lflll:i~n:t o,f~~<;e~ w;ho':issµ,ectan appli,9abl~ policy ot 
. . . . . .. . 

pqticl¢s to tf,.HC:fh~ provide cove~ge for~ai~s ~~~d:li~in . 

. DEFINED TlmMS 

13« 

As used hereirt; ~he follg~g terms are.·defjned:MfuUoWS:• 

l. HD&O· Defe11dants~· $hall referto · aj1d meat:i th<l$¢ 4ll:~ctotj:~4 offlce~ oftA.JlC 

named as>defendants;herein; sp. ecificaii;y: TenyS. Shitllt;g; Qeotge G; Crotnei-1 Wru:net t .. Thqmas" 
' .. '. -... 

IV; WilUam A, Oliver,~les. D, CalVJ,, ~d Patti.eke~ }:lowers~ 

2" ''!TP:A Dd~dantsl' shall re.fer to ~ct m~mt ~O$~:tb.ird :p~ ~dmitilst:i.-awI'$ hir~d. 
by iA..Hc to oyersee, managei and: otherwi~~ · qp~J:ate: LAEIC w.une.d :ftS <!~fen(:@$ he1¢fu! 

.$pecifica1Jy: CGJ Technologies and .Sofotions> Ji\~, and' G,ro\1p Reso:tft:eeS\JnC(l1JloraJeiL 

3, 'Tusilt~t Defendant'? shgJJ r*fe,ttp and i+t~tho~e-~¢ ctnnpani(;s;named 

herein whichproVide insurance -covertt~e fut any of the datms asseneli hen:;lti bytARC'. against 

any ·o:tthe def~danfa n$tted h~eln, mcl~g: '.fnw~I~s. Ca&µalty and Sw.efy Cpmpcmy Qf 

Ainerlca,t'Travelersi?), 

4~ 11.iJ>Ol" ·shafi: re;fet to attQ.1\1,~an theLptiisianaDepa:ttm~'tifltiSurance; 
. ·.. . .. . . . 

$; "~~' shall refer to 1be U;S. De,p~~ q;fl:Iealtli.·aru:ltfmnmt Services, Centers: 

forMedk:are& Medicaid Services,· 

4 



FACTUAL Bt\CkGR:OIJND: 

14. 

The Pati~nt Protection and Affordable -C~. Act e~CA'') esta,blish~d health fus~ce · 

~x-ohartg~s (cotrtnlonly called 1'marketplaces")to>allow·mdividl.Tals and sm,an bµ~inesses '.ta ;$hop 

for h.ealth insuranc.e· in all ~tates acrqss the .t)atj. ; · '.on. TQ, expand ·~ :n~b:~t o.f it'5'a.ilabJe }tealtji . . . . .. . 

insurance: plans .available in the .mar.ketplaceS:, the ACA est,®Iished tlw· OQ1:1.Sl)i,iler Op~d anp 

O:tie,nted Plan ("CO-OP") program. ·The AC.A filrlhe.r:dh:eiited the,Se-cretafy ofijealth: andHtuna:i! 
' . . ·. . . . .. . . . . 

S:ervi¢elitoJoan:mon~yto the CO"OP'screated·in each State.. 'Begllmingon•J'.ann~ i~~0'!4,·:each 

'CO~OP was .allovve1;l 'to offer h~alth insm:anc.e. -throU,gll t11,~ newly millte.d market.Places for its · 

respective state. A total of23 cq;:;oP's \Vere cre~ed.ajld.f¥nqed 2:$ ofJRn,µacy lf2Ql~; $t4te 

.regulators. like '!lie. Louisfana DepartIX1entgf lnsuiaIJ.~¢ .e~DQl"), .b!iYe ~J?~im~ ()'Ve~sight.o:t· 

CO .. QP's as hf::alth h1s~an.ce issuers, 

15 . 

. In, Louisi~a, the co~o.e. ~reated and futi4¢<1 putstmtitt~ttheACA. was· LoUi$1atia Health 

Coopt:rat)ve, Jnc. ('~LAHC?'), .a Louisiana NonprofitCoxporatfon that holds a health mruntenanc~ 

l;)r~tion eHMO'') li~nse froIIl the LDOL. lnCOQ,1Qrated, in 20} l{ LA.B(.'; ey.eptua}ly~ppli¢d 

for and receivecUoans ft-Otn !he u~s. D~attment..of Hcal'th aniiHu:m~ .. Strvice~. Cer:i,tei:s f¢' 

M~~eand Medlcaid Sel"Yices ("CMS')fotlliilJ#tPte1AAn .$65.niilliQn •. ··$p:eglfi~y,~ :;tc~9rdfug 

to the 2012 Loan Agreement With LAaC~the Lou!sianaCO .. '.()P wa,s,awt¢d¢d.a S~tXP ~,pf 

$l2;426;560"' µq a Solvency Loa.tl of'$5'2i>14;H)0~ }l~i tq,the ACA1;the$e.19itris wei:~- to be · 

awar4e<ton1y ta entiti~st;hat demonstrated f1 higlrprcibabili'ty ot'be~o~glinan~iatl,y'Vlabt~. All 
... . 

· CO:,.QP loans tntiSt be re;imi,d with.in.terest. l<AHC~s Stcttt-.-up Lo~r(Urt~ ll¢ repafd ,no;tatettJ:um 

fiye (5): y~ar~ frnm disbJ4'8.ement; an,d LAHC's Sq~~c:y fioAA )J.l'q$t be 1:<;)¢.d .~9:1~ettbai.tfi:fte.· .. en. 
. . . . . . . . . .. . . . . . . . . . 

{U} years ftom disbursement. 

rQ. 

From the $$t, .. "e¢ause pf.the gross neglige,ti:~:e Qf'Jlie I)~fe;tidants 11am.ed.~er¢ht;·.!,,Af(C' . .. . . . . .. . .. . . . . . ... 

fal1¢d misei'.ably. Be.for¢ ever offetb;1~ a policy to tl:ie-l»lbli~ L;\HC lost f!,ppt9xi!nately,$ &wllioti 

iti 20l3, Whl,Ie proj¢.ctirig ~ mode~ foss .qf 13.p()~t $1,9'-;Wl~ion fa '2014 in its ioiul a.pPh"catic:m. tCI 

CMS~ :r,Artc actually IO.st about $20 million inJts. :fit$. ~at in 'husi:n:es~,~ Am{ alth~-µ@; ,LAU¢ 

ptoj®ted tur.nin.g a modest pr9flt of abou,t $J.7 :milltori 1ti :1.01$, it acfyiriJlM lost~mpr~ ~ ~-?4 · 

rnmJQl'.), 'by ti+~ '¢1,\d; pf that yi:;ar.: 

~ 



17. 

Notonly <lid. LAHC Jose a ttemendous· amount o~'m:onf?f, ~ut fr<>~ itSJn~ption~ LAl.lG. 

w~s unal:Jleto p~pc~ss-and manag~ th,e eligibiJ.itY.. wQlhnen't;, and claims han~.1$ aspec.ts :¢f the 

HMO competently. Almost every a~pect of LAHC'$'·eligiblli,ty, erµ-()Jhrlent,. and ~lai.tt.1$ b~.i · . . . ... . . 

~cess was d~t1oi~p_~ +esµlting in:nµmero:us ~aid; cil~$ .. '~i1ltitn¢ly paj'd o.®ms~ ;and ~O!ie.ously 

paid ~laim:$1 

l~; 

.ByJitly 2015: •. only .eighteen months a:ftetit:staitedi.Sstiin~ polide~~·LAF{C:de¢1~4, ~a $top. 

doing business'. Tue t.DbI placed· LAI-IC in t~bilitatjon ·in. September 2015:, .and a lt¢®htet~ 

.)3iil}' Bqg#(1k, was f!PPoirtted by this Court ta-take control tirthe faile.d Lsltiisiana,.Cd.~b.P. 

l?< 

The vaifom. p~i~s wh9· creat¢d, d~ve)op~d, 'ai:!.d :1nanag~ LAB:C ·@..~~ th~ Def¢h,d+m:ts 

®naj ~eretti) cempl~~yfailed to m.e~t theit Fe$Pe~~ o})'lig;i'tj.Q~ ~ ~~ ~b~llet$,._:PJ;ovii:le,ts, 

and.creditor.a ·ofthi$ Louisiana HMO. From.thebe~g rifits.emtence~LAf{Cwa$·Q6#fpietely· 

itl..;eqµlppedtp servie~ theneeds.of:its $Ubscti.6~.(i,e.~.1tsniember~/p!:Jlieyhold.ers},th(}hemthcare·• 

provider~.wh<:rpro'Vi~d medical servfoestq it$ mt':trt.~ers,,m,:id the venQ,q,rswfiq.·i:ii:<l-busilI~$$ vniii: · 

LAHC, -~- d~scribed in detail her~fu, the condµct 9f tlte: I)ef~n,<iaiits nairt~. b:~m went Wf!Y' 

beyond si:IJlpie o,egligence. Forinstaric~~Whet1th~IiDOitook ()Yetth~ operatio.ris of'LAijg~.th~ 

CO·QP h!ld ap~ck1915'9f approximately SO.OOOclail:n~tbathadnot·been :processed; B~callse of 
. . 

D.ef®dant's gross negtig~ncet .as .ofDecem:ber·.jJ~2QJ5#LAF.IC h&<I 1ostmQre·thllll,.$g2. Iriillh~11. 

20~ 

As .Set :fort~.-h~reh1, .Defun!iants are liable to P1$1tm' for-~ compensatotjr;ditrtag~·Mtis¢d 

·bY.th.¢ir·actiQhltble-conduct. 

[REM~E~ OFPA..GEtNI'.EN'rtONi\ttY tEP'f~itj· 
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CAUSESOFACTI.OB 

. CountOne: B.reacli ofF).dv(;iaryl)~fy . . 
{Agamst.the·D&o Defend!Ui~ •d !~•ttrer l)~:temJut).: 

ll.. 

Plafu:tiff repeats anP. reallew~s ea.eh .aJU! e:very all~gation set fo.rth fa the fo:regomg 

par~phs as if·f4Uy se:t.f Pt1h herein. 

..,,,, . 
~~. 

The 1J&() Defeµdijits owed LAHC, .µ_s l'il~m~,: ang 118 ct¢difors,.·.fj.(fu6iary duties of 

loyalty~ fucluditig··the exercise of ov.ersightas pl~ded ·4er(:m, due.<?are~ -ap.d'"tlie q'µtytC> act •itt gc;o4 
.... ·'· . . . . . . . .. . .... 

faith.and in:the best interest .of LAHC. ·The D&O Def'entlan.tss.tand 'in'a fiduCiat;Y relatiottt.o L.AHC · 

and i~ i:o,en:ib~rs· and ~reclitors filld must discharge fhe.ir fidugiary duiles in good· f@i.th; and "'4th 
.,. ·,· . ..· . 

.. tht\t .diJigence'1. ca,i;e, j:udgn'l:~:rli and sJdll, whlPh tli~·~:r~J;r.pJ!'.l:U.i~tp~J:'son W.Plil4 ~~eli.;is~ µnd~ 

similar ci.re~~~c~sJn. like ,ppsitiQU.· 

·z3·. 
At ·all tll:nes when LAHC was insoNent ~P/O;r ilt: th¢ zon~ · .Qf msolvency~ <the <p&;Q 

I)efendantsnwed fh.ese fiduciary dutie.s tocthe ctetlito:rs Qf;t.,AB:Gaswell. 

24. 

T:~e. c:ondticii o:f tb,e. D&O DefelidatJ:ts of:LAaC;. as pied hfn'~n1 went }leyand: $Urtple .. 

rt~gligence. ·The. condu¢i of the.D&ODeferi®rits eonst,ifut~ gross ri.egli~c~. ·and in s~:tne·cases, 

w!llful miso,onciuct. In othet words, the.D&ClDeferulants did not simply.act negligently m'~ 

management and superv.faion. of and their &eali:QJW V\lith LAIIG, but .the b&;c) P~~enda.nts'. ~<;iteti 

gt(;)ss'ly negligently, 1ncompeterit1y in manyfu~pes;. ·a.®-·deliberatelj<, in other ms~pe$_, filli?i a 

manner that Q.ama,ged· LA.RC, it!l mem"Qers,. prowdets anti oredtto!S. 

·zs. 
The D&O.Defend~1$ knew or should have knovm.fhatBerun PlU'tnets was ilnquatlfied,an:d 

-~µit~d to develqp<~d m~a.&e LA.He. 

26; 

Th~ D&O Defend~rM kn~w .or should Jia.v:e 1qiown.thi¢GlU:was'µzjtialified lUl.d u.nstijt¢d 

to de:velop.i,w.d manage.LAHC; 

27. 

The faUU!e of the ,D8':0 Defendants to .set~ a·competent TPA. il~g~te -~ .• ~cce.Pf:.ill'.i~ 

. -contme<t· with. eru, and manage and: overs~~ .Beam Iv~~ Ccrtj an4 ·Q~.r~, cQµduct, c-QOSttt:utes 

7
·· .. 
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~ss negligence on .the· part of the b&O D~fend@ts: t&tt c;aused tAffC •to hlre Other :ve:nc1o~.' · 

and/or admtio®.I empfoy~es, ir1 effect, ·to ¢ith~r dq work; ~di~ fix work tllat~ould have been. 

competently dq;ne by l'.J¢ain '.!;>~er~, C(JI, and/or ·GR:[, te$ulfulg in ~(:>n,ci911s' ¢diti~Jlli1. ~d 

ttniltcessacy expenses· and ihe:fficienc:;ie~ tO LAf!C wbi9h 1)1.lly~d· :a.-:§i$In."P.-'rnmt r,oJ¢ ll'l ~c~s . 

. failur~. 

W'l;iysz 

28~ 

Thi} O&O.OefeJ;Jda:rt(s breachedtheirfidU:Ciafy 6bJigatl6nsinilie .folloWib'g, non'"exdusive; 

a, 

.b~. 

9, 

d. 

e~ 

£: 

g:. 

"*' 
h. 

i. 

J. 

k. 

1. 

Payingexce$$iVe ·salaries.to LAHC exc;tUti~:lh relatioti;.fo'•.flte poOti~deqwrte, or' . 
no~existent setvieestendered'b.y theQi.lg Lt\ff.C $n<i/dr on!~;lfohalf; · 

Paying excessive bonu.ses to LAHC::e.xecutives·hl refu.tfon:to.the PPl)'r; htadequnre_, or 
non~~i~e.nts.ezyiceHl;'ln~ers t?y '!;Jl~}W:tAliC an(ilot ~Ji·itS,.·h~ · · 

Gro~sly fuadequatt: .over~ight uftAI:IC:.~peratit?ns; 

Grgssly ·fu~deq~te ovetsigbt t:>f;001;1,'tpa¢f$·with: ()u~k{e ·ven<JGt$, ·iticiq:@+!r 001 and· 
GRJ; . 

. Lack ofregrifarly .sclledUled andm~~.~gs 6fih13"Board of;Ditec(Ot$" and 
ruanage.tn~n:~; the few b()lll'd rn,~tings tb~~Q~ pi~ (9:ii~11120l2; row i:n: ~013; s~ 
in 2014; and one in 2015}:. gwrailr.la&ted abQutaa:b.Om;; · 

Gross negligence fa hlnng· key mattagemel,li' and executives ·with lhniied .or 
inadeqll#e health .i.risurat1ce· e1(.perie~~-,,~ • 

Gross ffilltite to protect th~ personal b:eilth hml¢18.tie\p, Qf',$11.))scri~; 1lna¢'h~q~ ' 
disclosure of Subscribers; pet$Qrial ·Ji.¢a:Ith Uif9nnation; •fc¢· $amp!(;, in Fe;~ 
20.l4,·ru1mco:rrect·settingwitbin unc.~.s ®~elltJ>rod"Q.ctig.fr~tn c~ed lS4 
member ID cards .to be e!ron:eous~y dastii'buted.J · 

Gtoss fail:utf;'l Jo issue ID c;.:u:ds w ~~mb~r$ !-C~a;teiy a.no: till;l:eJy~ · . . .. . .. 

·Gross fa:iltite to pay claims tirliely(ifatall),; 

Gtoss failur* to· biff p:re:rnium~ 1JJ.~ourat¢ly·and·:tim¢Iy; 

Grqss fa,µme to properly calclllate tnember ·eut•of..poeket;.re.spo11$ibilitles reS\lllmg:fu 
rpember.s beinJ;; over,,9illed for theitp~o:n ·Of SetVicesr~riqeted b~"proVidem;. .. 

Gross failure, ip colle:ct p:i;emiUm: payrnim~ tUnely'(ifat·afl); 

rn. G'.toss .. Jaihtre to process an:d. record tlie: eff¢otfve. dates 9tp.oliefos a¢'¢µr~t~ly or 
consis:Wntly;· . . 

Jl. Qrossfailut¢A:P proee$~ a,1,1<,t focord t,he ,t~Qi~tit>rt dates of'poli¢ies. acc;titatcly. o:i: 
cqnsistently; · 

O:. Gross failure· t9 pro~ess invoic~ cOtt~~ly *'1.d: timi;;ly; 

p; Gross :failnre to determme and ~pqfl; tfllgioilify: of members accmate1.Yi. 
. . . 

q: (Jrqss failure to ha vein placf} and.for W'ip;ipl~mer.tt a fina:o.Pi~ .policy ~orpto~ed,W;e tq 
verify .checl<: r¢gister expert;ditures; · · · · · · ·· 

.. 8 



t 

S; 

t. 

u~ 

·v. 

w. 

x. 

_y.. 

i .. 

Grossfhllure to have fa pla¢e and.lot~ ll:npletnenta financial, pplicy or.procedl.lre to 
verify.creditcard expendituresi fQrexiUJ.lpl~ in.Qr~Qund Octobeno·NO'V¢rttb.~20H;. 
a VP oflT Operations. at LAR~ :t.arry 13µtlet; tpi~us,ecl"hl$ Xi~ ~dit :~~d by ·. 
i:hcµtt;in_g more than $3$;QQQ;in, !chlltgesf th~ 'V~t,roajonty ~I"w.hl~ :yfere pet$onal 
exp~nses, 9n .~ corporate aeoom:it Wi:th lim:its:af$$,0JJOr · · 

Qr<:lss f~m:e.·to have in place' ttn\1/01ttQ irµpleirl,e,~t~ ~nanC,ia,1 ppli~y: ·Qr prQ~ur~to 
verify spons~thtvoices; · . · · 

Gross failure to have In place and/orto :tmplemel'.lt polides Md ;p~o,ced11res-±~gard;ing. · 
opei-ationaJ, flnancia~ ·Md cot.nplia.nye. ~-(~ch ~~ b1,E*gt;0µnd ch,e~; c.orrecti:v~ 
action plans, procurement, contract ma.nag~cm~ and finanqiil;l mana1~eJ:fient) befw¢' 
engaginginme!!irlngMwork and t;jfferlnghlsu,ra.ncec covet~ io th¢ public; 

Gros$· failure to under.stand. 'impl~#lent. Sl.ld ¢iifotce tb.e .applicable "grace peifocf' 
pertQ.ining to subscribers•--~. p~r the: A.Ci'\ all,cl L.olli~ia;tia L~W:;. !,..a, ~.$·; Z2~!26Q..3lr 
et seq·:; 

Gross failure ·to record and report t.A:aC~s .clB.itnsreserves (IBNR):accJ.U;a~ly;, 

Gross n41tire to :repq1tand appo~ntJige.tif!ll~,~dbtoker:;; 

Gross failute to record and. reporl 'the le:vel of t~eprovitled,.tQ .LA.BC rfi.¢n:ibtn's, 
~nroliees,and $Ub1Scriqers .. acc~ate1y; · 

As. of Marcir20l4. LAHC desctlb.ed itS own system tp p.ro¢es$.¢rit:trlhn-ent e4gil:>ility, 
ap_d cfaill:l.S handling as a i•brokeri'1 ]:tcrcess; · · · · · · · 

Grossly negligent to .ciho9se GR.Cw +~l!!~ QGJ;. went from the·-~· .pan into the ' 
fire; GRJ w.as unquaiified_, iU'.'eqµippecif ~d)l.t~~Leto s~ic.e :the .ne:ed&, of.LA\F!C;;it$ · 
1ll~µib.el!~,,proviciets~ a,nd breditort1; ·· ·· · 

aa;. En:ol1eC>~1y temrinatln~cover~e f(;ir iiill,Ysubsi4iz~c1 $U\.i$crll)ers~ · 

bb. FaiJingto prtiVide l:l'.oti~e:'t<) P.n>vlq~rs:r¢g_ard.if!g ~en;tb~r te:o.Wn,~#o!ts ~t:!Jap$e~·due 
to non~pa~inent of pr¢tniums; · · · · 

~; ·jJailii;lg to provide nptice (delihquency letters) to, sµbsc,'l'ibets· priO:r ti;) ~ting. 
COY(::rage~ 

d!L Failing to ma!main an lhfo:tmatlon: "t~h'4o1~gy en:vrrentn'entWith- ~Q.equa:t:~ ~on1rols·· 
azid rfar.;: niltigation to.proteet fh.e <lii~ prD~es~ a:ti'4 in,t¢gtity.·ef t,Ail:lO ~~~ 

.e,e.. Fa,ilingt(r collect bi;ri~er .pa$~l:lts. .Q.n"tift!~; 

ff. }jailfug to· temiUi~te rn:ero.~ei:s wh~Jl, bindei:: pa}'lri~titS w~i:e not:te¢.f~ive.d~ 

gg; Fa.iling to corrept ayp.bjguii:i¢s.ID; tne GRt eo~ct($)l 

hh. Failing tq select, q1:1aliiied \tendots 

ii. Failing to select qualifi¢d 1nanag~men,fj' 

jj. They knew or should ha:ve known~ ptlor·to th~:pt(bli¢_ roll()ll~ ofLAJJC fo.J~uafy 
2014> that LAB:C WQµlg ~ot $.e a :viable HMO~ and yet. they pr~c;eed~rl;Jo ofter 
·policies and S.ITT'ice~ to the pttblic $ld;iri:¢m~s khowirtg:th~ LAHCwo:iiLtlfhll; 

kk. They C21used artd!or allowed L:AHe to- mist~pre~ent·the. fihancfo:t condition 8Ild 
viability ofLAHC to.tb.e .. I.t>Ql~· ili,~f~@,~:~l>yeqtlri.en~:~ ,tµ~ber, ·its br.edlt\'.:lrs; 
·and. the public~ thereby.allowingtAHC:to:rehiain.ip,:opetatio.n ll},uqh fong~riJlatJ)ie)r 
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.$hould and would othew.iSe .ha~e1 a<iding aqdJ.1:ioni4 tt1,~:ers at).d tn,eµrtfng 
additional claims and debt. ·. · · 

II. they ktm:wingly paid exc.es~ive sat~~) ptpf~ssi~m!i!l $~rvfoe fees.t att.4: CiQnst;ilting · 
fees; as· s.ijegedh~r~in, wi:thou;t :rec:e. iving··apprepriate.v.al'ue·le>LA!i(;;;_ . . . . 

nu:n. 'fhey Jailed to irnplementintetnal controls 'that wotild hay~.pri,wente!l.irut:gr.()s$ wa8te 
®d dam~ges su;staineq:by LAHG a~ a result ofth~fr gross JiegUgen¢¢J . . . 

nn. They conc~aletLLAHC1 s true .fmanciat conditit>n arid in$ol~cy :and ~ttiffoi1!lly 
proi(>nged LA.BC' s co.tpotate.Jire peyoitd insolven~y all to';tlie detriment af LAfIC. 
its rnetJ1pers;. ancUts creditorii; . ··· 

oo. They grossly ®~man~ged LAHC~s -~5 

pp; They gto~sly £aii~d t() exercls~ 9vetsight Pl' SllPetv.ise L.A.tICts iiftancia1 aff'.airs~. 

qq. They failec:lto operateLAHC in a . .re~pnabfy pt,C!.d,en,i~~~~ 

rt. They failed in fhejt dtity to .operate 'LAJI.¢ m ·c;:~piianc:e with .the:laws :and·· 
regi:tl~tjons ¥Plic::~le tQ tiiern; tu1d · · 

ss: Otliei; a¢~ of gross ne~i~Me ?S.· :µ;\!lY, b..¢·.~tC.~ disc::oyer«l. 

29. 

The D&O .Defendants also breached th¢ii" fidudary (:iuty of lo.yalty, du~ car~ •. atld g9pd 

rai:th hy allowinf?. if not.fostering~ individual~ Wit.h coll.fliers ~fint¢rest to b.tfu1en9e,'if~9l eo11trql, 

LAB'G, allto the detriment of LAHC) its m~inbers, prt.>Yiders, iµid ereditot,s. 

3£); 

:.Because of the grossly n(!lgilgimi conduet efthe D&O Defendants~LA.HC was woefully 

n.ot preparedto·fo.tit~ t-0U~outto thepubllc·,on.Janual:Y, 1, 2.014 .. 

31'; 

By approximately March 2014, Ju$t thte.¢ (3}mo.nt.hg, lifter~ ill'-agv1~eti.ti'.lll~tit; tl!eD~O 

Defendants compo~ded @a~dy· bad si~tion by.-dec~({ip~. t6 re,Pl~~e. ~O-I with Giu as T1lA. 

At thls point~ the D&Q .befendantS should have either .ex~cised a;gproprlate ovemaht :atJ:d . 

i:Il~emem to 1'.~fopn C<.Ws ·grossly. i!lll.~~uate peef.o~an,cet or the .l)&O Def~~n~ sl),9ulci · 

~aye tepninated· f!1e . .,.greement with CGI mid foµ,~u.t ~ &Uitable TPA,. Qt ~ f)~ ~efen~t.s 

·should have ceased operations ruto~tliet~ ~aq, the DBi;O Pe:f'eridan~ It!ade ma~ Wotse by 

·hltr!n~.aTI>A that was even less·quallifed ·ali5J~$. prep~~d ~·CGI tw ijic~j()~: (}RI. 

32. 

Ttifuttber-damage thestnigglingLAH¢,.:ma.pffeo.xUri.atelymid~2()J4,tli.~;tJ&;0.Defen~.·. 

decide4 fp.s\Vitcll .he;althca.tQ provl.dei: netWo,:r~ rrPIP V'eritY HealUin~~ 1.,L(J. t'tvetity''):tP;J;>rlm~ y . > •• 

1:0 



Health.care Sys~ms (''PHCS"). Onc·e again~ the; D&O ~eferu:l~; !ttmd,'uct ~n$tit11tes gross . 

negligenc.e thatfii~ cimnaged Lf\HC,. its mernber~·proytders1 and cr~t,lito~. 

;33, 

Tb,e:D&O·Defendants, in bteaclilng bo:tli. th~duty·ofloyalt;yaµ~ duzy QEC!ll"e; ~bQW~Q.a. 

C©nsGious disregard for the. best intere~ of t:t\.Rt;ifar.n~I.itib~ptt'.>:yi~S<.and ~4;itQrs. · 

:3;4'..: 

AS a ditectandJ?tO!(iriiat¢ i~stilt of the ~'?58 n.._~gli:~c~ an~Xo;r~golng~fall~ ()fth,e.:Q&O 

Defendants to perfortrt theft fiduciary o'bligati'otiS/t.AliC; its rnemb~ i~ pto:v'.idtrs and Ju 

cr~itws.lxave; sµstaib#i sµ'bstat1tia1, tcm:l}JetJ.SS,ble ~tt~ Jo:r wlli¢h.1hitD~:b · Defeii~ and 

th~ ~et i;>efendantfilie liable; imd for which Plaintiff iS .entitled' to. ~cover.in .this action; 

35. 

The•. compensable dan1ages caused ·bythe;D~ I?,efen<lahts~ ·grossly negligent ¢onduc~jf 

not ·willful conduct; include; but are n(lflitnited tQ: 

¥i•: . dam~ fu the. fonn ofall lo~ses'.$~·~by LAHC fim4.i~in.~ption (iie:.) they 
. should have never started LAHC:mthe ~ pJaoe)L · · ·· 

h, :di:µnages ili.1he form of Jost pro~ (i.e~, ~e;alllµµnt:LAH~ woti1dhave1e&ne~ If 
.any, but .fqr th~ir coµd,U¢i:)~ 

C. aa1fl~e.s ~n:: the.f6r:m of.~ce$.si:V~lo~es (i~¢~~ tlle 4if:fere[l~'f>¢tvreell:the;~O,unt 
LAHC woi.~ld have· lost, . if any; .jtid the arnoUti~ tAF!C didlos¢~ becal);s~ ¢ftheit 
conduct); · 

di damages in the. form .Of deepening frts(JJyeney (i.e., .the. clmna:ges. 9RU$ed by their . 
·4ecisfon to pr.olongthe corporate ~Stenqe of LA.He bex9:o.d fosoJv~cy:)~ 

~~ dain~ fu.the for.tn of aJl Jpgi~ Q:ebts qwed to ·cretJitors:ofLAHC, .including 
butnot limited tpt}lose IJllpmd ~pf$ ;aweg :fgh~t;!Jth: ~~ p~vid:er~ w}io .:<ieliv~r.ed 
sen'ites to members-of LAHC, .mt.debts o~to. mem.b~;rs ilfLA$:lC that were not 
paid, and the ·debl owed·to.CMS (both;priflci.i>tA.~diD.t¢t~st):as:~ re$1;1lt·Pi~.!\HC~s 
gross negli~~nce. as pled herein.;: 

f, disgqrgement of all excessiye .salzjesi bonuses; profits, ;bei;tefi,ts~ arid =other 
cmnpensatfon ihapj:ltopriately opt~¢d by them; · 

g. damages fu the rortfi of all ~X:oesslv~ administtatlve} opetiiUonru, a,tldfor: 
management.expenses:. ii1cluding: 

i. Untimely .pa:YJlle.n,t o:fm~rnbey ™'1,d p.ro,v~tJ,er ciJahns; 

it. Jp.co:trec~ payment of·m~b~ .ajid provi~er cl~;, 

iii. . Iricreased inter¢$t expens¢:.<1t'tlt} ~o, incorrect i;n4lot 4tltj.$e}y tJ~m~ paym:ents: 

iv,.· IncrefiSCd expenses due 'tr,r iilcbrreet and/or tliitinfe'Jy Glal.ms· Pac}ftl'ients;: 

v. Jnconect and/ortintimelyp~yrn.ent Qf~ent/9to1<:etcommis~fons; 

vl. Irtaccmate andior illltitn~ly ~ou~~ti'q.ll pfp.remJuw.dt;i~ fQf heatth ¢qve#ge~ · 

ll 



vii. Increased expenses fotsernce&noinLAHCvendors otherthan'tlie'thi:rdpanY: 
administrator; 

viii.~ I~cr¢ased e,xpeQs.es for provldetr netwo'tks and meqi qal servic.es; 

ix. Loss of J.llo.ney due tq LA,.E!C UQID the C¢ntet for M¢fil.~~e !ll,lq Mc:4icai,d 
Ser.vices (''d1vf$ii) for. risk aq}Ji.stment$;. 

x. Fines fucurr~d for fai1Y.re10.have a~ents@:ok.et$ prQpetly apptim.te~t@d 

~f; Jnablliw to :repay the n:,t.illiot'.ts ·of dQll{l.rs tQa:o,.ed to I;tAHC by th~ .~d~' 
govemm:ent 

h. all costs an.a. dlsbu.rsements. of this . actiqn; 'btciu<lfug; alt ~rtmeJ:lSttple Jitiga.tion 
expenses~ 

36 .• 

The I~erDefenc1ant is H.<ibletQ theP!aiti.M°j<;1i:ntly1 .. s~endlyand,J7,u-t:i!ido-w:ith t1leD&O ·. 

Defend.ants tQ :the .exteµ,t of the limits of its tespective poli~ies <>f ~~¢;,tot the: foilPWin& . 

reasoµs~ 

-tk rr~vClers Oa.$µ~ty an~ Sll'.r¢ty ~CO:tjiJ~Y· of' Aro.~ca i~s1,!i;tti, a .. Pri;~1.tte· Q(fmpw.,ty . 
l)iteetors ~d ·Officets Liability I~ut1Jnde P.oliey to tAHC; with po.1'.ic}t limits, Ul)on · 
i'tlfo.Q.'.na,tiol'.l ~ 1:!eli¢f, qf ss~ooo.o.oo.~OO'i. whi.¢.tt po~icy ~ ~MI fercji;· ~d:etfect: at 
an releYai'.¢ titne,s and provided ~~ t;(;)~®g¢ to tl1.e J:)~:pe:fen.~~ for S.olr!:e -
or alfofthe claims asserted herehi.hy:Piaintift; ·· · · 

· h:: Travelets Cas'1Blty .and $urety'(fornpmiy:0tAmeticaissued.a.:M&iaged:Care 'Etroi:s 
ancl:Omi~~ion~Li;ibility llisuranc.~J:ioli<w·to·. LAF£G, withJ)9)i~yl~ts~· µpon 
.infqnnati~nandb.eliel·of$3,000~0().0;0(J~,whichpoJiqyw~inlUU'f()rcf}.3Pd;effeatat 
aH:relev~t times anci pro;vided,.in,sura:noe ~~e. to the ])~Q-~:ef®d~t:S f'9+ some 
·or all oftM Clf!ims assert~d h,ere'.~ by~l~tiff'~ . . . . . 

Count Two~ .IJie;acb J>f ColU::t:'$ct 
(AgainsttheTP;A De.{eJ::l~-'µ1'$; ~~JJ ~~mP~l}~) 

37~ 

Pfa.intlii repeats 'and realleges e~ti and .every. · $,tl<!$atlon set fo$ ,ht· th,e; foregoing 

"Pata.m'~plls. as if fulit setfortb herein. 

CGl 
~-

i!8, 

. On or e,bt>v.t FebrQaty 15, 2013 •. LAitC an(! GQl.e.nt¢reil Uito fµJ. ;\~lti$tiati'"~e,S¢rvi~~

Agr~e:ment ("A.~eemetiJ'i) w.he~eqy CGl. awee4 :to :p.erfuttl1. ·certaj~ adrobifu~tlve and 

manage.tn~t servfoe.s to LAUC iii. ex:ch~ge fpr :c~~, :p:lAAetary c:o¢~nsati~n·4S sefforthJn ... 

the A~eement A true a.qd correct: copy. of the Agre'emen* and au. eXbib1ts1s atmche!f ~E:\reto and. 

incorporated herein by reference as ·~£,"ihtb1il_,. 1i . . 
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39 .. 

Umierthe t~nns of the· Agreement, QOl r~presented a,nd WarratJi~J Inter altq; that . 
. ·. .. . . .·.· . . .. · . .. · ..... 

"CGl p~T$oruxel who perfon:n the .service~ un<l~r th~ .Agr:eenu~nt shall h~ve ·the anro,p±iate 

training~ li~ensut.e and or ¢e,rlifiCl!tion to perfp:tlll ~ch taSk atisi$n~d.tq tli~m11 and tl:ui.t . nc<;u 

will make a good faith e~rl tp ~4tain c6!l$isre~ ~~ffperfoqajpg the ®.1.eg~te.<i fyµlctioµ.s" 

forLAHC. 

40, 

. Under the tern:ls or th.e Agreement;. CGlwas, among; other things,. obligated tor . . . . ..... 

·a. Function .as a: Third Party Adtninistta.fet for. LAHC; 

b.. . Accurat.ely proce$s and· pay claitns· for ~pveiyd ·services proyided to. LABC's 
n-iemher~ by participating pr.Qviders .acco_rding ·to ,payrr,tertf .tems· regarding 
tLmeliriess and. the rates· ~~ amo.Ul)'t~ s:et forth in• ~AHd:'s. ~arti¢lpaling 
.Provider Agreements. 

c. Accu~tely ptocc:;ss and· pay claim$ for CO\!:t~¢ci '·s·~rviee~ _provided to 1,Alid's 
memb~i:s by ptovid~ts; · ·· 

d. Competently perform· .rul o:f those taslG set 'forth in the Agreertl.ent ineludln~· · 
EXhibit 2 thereto, sueh as pay~ .cl~ ,adjudic:~~g elm~ ,4e~nfiining 
covered services} identifying 3J1d processfp,g cfea,n .and ~~leap e,Iait,rrs. coUectioir 
arid processing all e.ncotinter d~la, trallS111ittlng denial jnotifjc&tiQris ~6 :ni.~mbers 
and provide~s. transmitting· all reqµil:ed. 11:Ptlc~, trai;:J4b:g and .repQrt~g Jts, 
ped'ormance,tracl<ing1.tepoiting.andtetb1lcrungallrecilt4$tegaid1ngded4ot{bles 
!:\Pd b(!ndlt,AC94molaror~, momt9Jing ;au• ci~s. sµbrrµttbig~· ~lafiJls~ ~lciitg;. 
reporting, and paying ;all m~est oo ,~~fe ·pai(l claims~ cooi4inating: ·th~ paymf;nt 
and prqcessi!lg: of aU claim$ an,d BOBs~ .W;ltl. dweloping: and jmpl~tlng a 
fu11etional coding system; and 

e~ Col!lpetently perform all oftbos~ ~ exp.ected an4 .r~q¢red Qfa Thir4 Party 
Administration, whether specltied l~ fbe A,~ent .or not. · 

41. 

CGI bre?,Ched it.11 oblig~tiqns ·ano wattan.ti~ set ftlrth. in fh~ A;gt¢e~t lri a .gr(:l$sly 

n~gligentmiin~H~r~aU inth.eJoUow.i'Qg;n.on~¢lusiveways: 

ll:. 

o. 

e; 

.. d 

e. 

Failed to pay ·Claims ·ahhe prop.er co~tract m.te~r ·ap.d JL!I,:o:!lJmlJ thus:r~~\tl#l'lgdn 
an overpayment of claims; · 

ff ailed to 8.C'cW-ately and prop~rly· pl'OCC$S extroll.ment s¢gwents: ~lliJ. failed to 
timely reconcile enrollm¢nt segm.en.tst · · · 

Failed tp proyid¢ prope:r Mtl~e:. to prqyjq'ers regardfog m.emher' terminations and: 
lapses due to·non':paym~nt ofprt~miµm.s,;. · · ·· · 

Failed. to prqvide proper notice ·(delinquency letters) so subserlb~s pfj9r ·to 
tcinim~tin.g c::o verage; and. · 

·Otl:ler·ac~· ofg!o$s.:aegligenq¢ .3:$.•may.be·lfite:tdiscQVe('ed· . . . .. . . . ., . . .. 
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42~ 

As of March 2014~JU.St three .(3) nionth.s a{terits z:clU•ou~ LAHt:. described.the, system 

d~igned and implemented: by CG Ito process e.Qtollitlent; eligibil,ity, and ci<tilns.band.li~~ ·as a:. 

"broken'' Pi:Qces.s. lndeoo, the. conduct.of CGI, 8$ !ie~l1~~·here1n in detail, g~e$ W;el),. beyQn(l 

simple negligence; ahnostevcrry,facet of ihe· systemli¢&gll,ed ·and1rti,Plem~ed b$COl ~$;third ·· 

party -~dministr?tor of LAHC was a faiLux:e: COl~s ¢qnquct; as desqtjbeci h.erein hi d~ta,U~ 

·e<;>nstitutes gtosS n.egli.genee,· 

43. 

CGI's b.r~che~ {)fits warranties an.d obligatioJ:J,$ .m, ihc:i. ,Agr~¢1Iltint~v~ dir~~y tiluseci 

LAHC .to incur sul:>stantia!1 ·compensatot:(. $.mag~ whic1t At~ r~overa,bieby Pl~nt.llfh.::rem; 

GR{ 

44. 

GRI was not qualifieo: to -rend~r the se;r:vJce$. as: a .tl:Ut4 P.m:tY' ~d.tlillii$tm,t;Ot: ('~TPA") ·tfiat 

LAl!C. ne.edc-;d to be suc@ssfuL Rath<rr than d~¢1me ~g on ajQb th.at was; qtjt~de ot its 

capabilities, QRlWr6ngly agreed t6 replac¢ CGI and sezy.e itsTPAforI:.AHC~. ~~:rs deciSion 

to ·serve as LAHC1's TPA constitUtes· grossne~ligeo,~e.7 i'fiiot a .copscious disregatd for the best 

interests of'i.AHC, i1S members1 providers" and cteditQrs,, ·But fot GR!1.s ~oss negii$enc~. most 

ofLAl!C's· substantial; c!>-J.npensatory;dtjma~~~would hav~; 'ffeenav()id~· 

4S:. 

tn or ab.out Ju!y 2014, LAJ{C anP. ()Rl enter_. ·¢~li into .an Ad~~V.~ S~rVic~!I .. .. . · .. ·'··.. . . .. 

8;greerntnt wh€;tebyGRl ~greed to perform ~rutln a.dnlin~tive aotl man~gement seridcras·to 

Lf\RC in exc,hange for certain m9n,eta:ry colll:i;>e~tioµ. as :srt.tforth in the Al'.hninistre,tiv~ 

8efYicesAgteeme11t The AchninisttatfveSetvi.ces AgreemlmtMd"an; ~ftecti;'Ve Q°?,te gf ,Tuty1. 

i-014. The Adifi.inistrative Services Agreem~t was· ameti&ed 1to,th in-~epte,n+"Q~r 2014 anli 

Pecembet 2014. A ttue: and co:rr¢ot copy of tlt.~· A$nilli$ati:Y~ SetvlPes Agr¢tnent and aU 

amendtl1en,ts ~d ex4,ib.i1s~e·col.lectiv~!y reff4r:t~lit6 as:th,~ 1'..t'ltsreeroepl'' an¢~e•~ed.Jl(}.~et()~

iil:¢orpor~ted h~{iq by refer~ci~, and designi;ted ~ 11Exhibit 2/' 

4.6 •. 

Under the tenns oftbe: Agreement; CGtrep:r~s~~ and wa~ted that 1r!ll,U p~nrtel 

who. perfonn ()t provide the Delegated Ser0ces spedlied,servfoes U;ni;le.tthis Agr~el1tsJ:uiU 
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posses'.S- µle app:roprlate authorization~ 11,~e~e): ~o:p,d ~q, c~ti~a..t~~* ~d ar~ rtllt a@. 

:apf)f"O:Pria:tely trai~ed. to· pro pet l y p~rfOnn Jb:e tiisks -~si'gi16il JO the.m~f* 

47, 

Under the.terrils of the Aweement;, ORI w~i among i:Jthet thili~. oh11,gate:d to: 

a. AccUIXdely proc~~s:. an~ . pay claims~ t(.lr coyered :$~r\tfce$. p:to~i4~4 tq. ,LA,'f:};C'.s 
:m~mbers. · b.Y pf,Uticipliling preY:i4~±s. . acr;o:cdtng, . to· p~:fulent · t¢tm$ :rega,tdirtg 
tiui~foes~ a,:nd tb,e rate;s· a:nd, a.i:no1llli's s~t fonh io,,µAHC'.~s P~icipattngPtoY;idm": 
Agteel'rtents~ 

b~ Ac~uta:rely proeess and pay cbib:n~ for cpve~d s~t\tiC'es .provided tp: LA.EC1s 
me¢b~~ by 11rovidei-s.; 

t. C<nttpetentlyperfQtrn all ofthoset~ s~t:forthihtb¢Agte~n'l¢Iit iµ¢1Uding 1$Xh1hit 
A~l th~ret-01. s.0:ch as· paying.~l~'!!if;j :aA_Jqdi~~ttg pla.m±~; detetn'lr'ttl:m& ¢:OV~recl 
service~, identifying and processm~ ~leal). anµ iin.cl~a.ri. ~1~~ eo<llecting and: 
proces~ilJ,.g .aJl e)JCO'tmJet q~t~ · 1tansmtttiftg .~ai :QC)tipcat!OJiS tp • cm.~betS ~ti 
providets, .transm1rting all reqttir¢d:noti¢5;. ttaQk~g and· reportitiglts petl'ormance,, 
tta,ckjn.g. reportil)g ,ruid recon:ciling aIJ recor.® i;e,gai:ding 4¢dtt¢tl{?lt&.and -b~nefit 
aQ<;Whulat6rs-. monitoring all ·claims~ stibm.ittjrtg:a:lf t<Jaimsi.~cldng) r~ptittin$,. an4' 
peyjngall ib:terest o.t1 late pai~l. ctaitl1:$; c:oqr,diba,~t!J,ecpa~Mt'llfi.4 proce~~r,tg of 
all cll:JUns,~dEOJ3s, and clevelop.ingJtnd tmp!ementfu:g:aiVn9fio,nal' c9Q1ngsysiem; 
and · · · 

d, Cowp~t~ntly · pmortn all. qf tho:s¢': .task e>tp~~~~4 ancl. !.~qU:lt¢~ nf Jt. tlrird~~rtY' 
AdtrliTiiStt:ation, Whether sp~c:ml3~l m,~~-;A°gI'.eero~n(of n\'.>t: 

.48. 

GRl bn;a~hed its o~ligation~ and·.warr,ilnties·set f-0ttliin th·eA~ementlh a ~sly 

negligent man:ne~~all in thefollomng1 rton~!i);ioolljsi~. ways:: 

a: GRI failed to mCcet most; if:not alfr p.fth~ pertbtmance sUillda:r(ls ,rnan(jate(j l;iy th~ 
Service$ Agreen1ent of July· 1, .2014; 

b. G:Rlwas unqua.Jified, ill-eqtilpp.~ Rl\d unable to servic¢.Jh¢need.sotLAHC,itS,: 
meniber, provid~rs, aJ1dcr~d.itots~ 

c. QR.I knew or should have known ~t~t ~:un,q,uaiW:eo to service the needs: of 
LAHC;· . ·. . .. 

d~. PUrsuanttp (Jltrs ServfoeAgreern:~t; GIU ~ r~spoJ:lSible fot ctj.tic~.prpce$ses 
.fhat are typically covered .by such a befiltl{ insllrm'lce' adm.itiisttf:itive. l1~foe 
provider contr.ac~, including the receip~ and pr:ocesslng of member p.tetllhri'n 
· payrn~nt~, the calculationand;pa,yment qfbrnk¢t cotnri:iissians;Jmdilie proeess of 
managing ta:Ilsinto 'LAHC~ . .. 

e. · G:RI wholly failed to proYide sufficit:nf $iid M¢q9ate.ly ttailled ;p~i:s<mnel to 
,pe.rfo~·the :services GRI ;agreecito ·p¢Qnn un!ier tne Agreement; 

f 

g. 

h-

Fail¢q tc:>.·proc;.~ss. ·end _p.aY cl~~ 0:11 ·a, tf¢ely ~a:sis1 r~~ultirtg::W interest f)ayment 
itloni;:Jn.~(!.ess of $6Q0,000;.0.G.i · · · ··· · · 

FEi.il~d .tq :p~y 41ajms a,.tth~ proper .. con~ac.t rat¢s ~d a,rilolJit~i thu.s xesultfu,gfo an 
overpayment qf claims; · · · · · .· · .· · ·· · · 

Failed tQ ~ccutately aii.cl properly pt,q~sS. ~m.plbn~fits~grn,~~,!;t.l,g f2.:1"'J~p to time,iy 
reconciie enrollnient segments; · · 

·ts 



t 

J. 

k. 

[, 

m,. 

·n· •. 

Q, 

:p. 

:q. 

r; 

.s~, 

L 

u. 

v. 

w~ 

x. 

y. 

4•' 

Erronetrtisly tem'linateclcoverage for fulty $~bs:idiZed st(bse,tibers: (SP' htvoice8}; 

Failed, to' provide ptoper notice to ptoviderg tegardin~ i"fi~mb:er terniina,tfotis 'and 
l$;pSe$ d~~ t9 noo.,.p~yI1lentofp~Jl1lls; 

F~ile,d to,thne1y;process. enrplmr~tinl~¢e(ANSI 8~4)fr,OJ:tl·cMS;, 

Failed., tp. accurat~lyprqee;;s eitrO'llm~tinte~~e {ANSI~S34).from PMS.; 

Failed'. tQ pa~s CMS data e:Q~ts fol'.' PMS E'nt"eluuent R~cotjtjji~i.pn::f!tqc;e,s~; 

Submitted. .inaccurate data to the CMS ~ollmep.fR¢cQD,ciliatiap,c Proc~ss ca,Uslng 
w0neciusl~miination$;' . 

Failed to p~s CMS da~a ~dit~ for 'Enr¢iihti~t T,ermiliatiQn~ ~ Cancelis:ti()DS: 
l'nterface' (ANSl 8;Y4) to CMS; · ·· · · · 

Fa,1ted to. p~ss CMS da~ ed)ts forl,tdge: :Server Enrtjllment $ubntlssioll$f\J.·¢1{$;. 

Fail~dt9· Qsestaridardoodingfor illnsti:aiingnQn,,eff~ctiJatedmemlje~:(tJ8-i*gye1Us 
19l5and 1900'asrermfuationy¢ar); · 

failed to ptev:ide' proper ntfti<;e {q~li'Uqµeney Jett:ers) t,q SJ,'JbS~~il:l.e,r.$ :PtiGt tq 
tenu.irtati'qg ,COVCr'.!g'e; . 

Failed to itwofoe subsctlhets actµrateo/ wb®.,f\.PTC ¢h~:ug!;ct;: 

Failed' to invoke subscribers fo:t pteVio:t.tSly Ut:l})f:l:id apio~ts (np balancefo:rward)~ 

:faile4 to .cancel mem.be~ fbr non'.")Ja:ymellf of bihder paY.:tnerit.i' 

Failed Jo cancel me~befs aft~pa$ive:~Pi'?Ufilci:J,t; , 

F~jleg tq arlmlnlster member benefits; (maxinit,tm eu:t--of'-pocikets e:xceed¢d); 

Failed to pay interest qn 'Clalnls: to l?rov1d~; 

:F'f4il~d to :pay claims withi?l the;; cp:p:~ptµaltbnefr;,imf;ls; 

F~U~ ta adj\xsi chli:ms after "tetroa{)tiv.e disenr.oJki:i~niS,j 

~. F~ilure t9 ~x~ne glai~.fot:pot~~.ti~l§uln'~¥!!f'tiott 

bb. Fail~~ t9 .ma,intain adequate (}ustom¢tservtce,st~ug ~C!9'1Jf~ent¢t tecQ?1t11~~; 

cc. Fruled tq process APTG chai'tges ftqrn CMS 'wltlliit an app.roptiate #meft~me; 

dd: Failed to capture all clrums .dfoglios~ data from provlders; · 

ee.. Failed to pass CMS data edits forEdge:$etvetcl.airn~· sub:missi()nsfo CMS; 

ff. f all~d t9 laad. the t ~817 claim~Jxom the 4/29/.16 aµd 5/2/16 :checkruns:,onto the. 
EPQE Server; . . . . 

gg. 111correctly calGUllit~d Ql~io1 adjµsttnentS, ~s,Pe.cittlJy as it pe$il1S tq ~ $J.lQs.criber' s 
. . m~tn:um 011t:.of .:1,ocket limit; . . . 

hb~ PaidclaiDiS for members: tha.l never ¢:ffect'Q~d; 

iL ;Palled tcfptott;ct the personal health>it,Uortnation.ohµhscrlbers.;. 
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jj. f<ijl~ tg issue 1D cards t~ mernb~ a~¢\U'at¢1y. and '.timely a.udrwil:hout e.ffe,qive 
d t,;;t.'. ,, ' ' ' . a..,.,, 

klc Fai1¢rj to havein place:a.nd/6rtcrJmpletn¢nhtil~c.ial pplfoy Qrpi:t>c~dure.to v~rlfy · 
cre~lit~ard t:l:X:pqn:ditµres; · · · · 

n. Failed, to uud~rstaud,. • hnplemettt, . a.tJd. ~~rte the app.li~ble "'gl'~ei period!' 
pertain'ing to subscribers as per theACA~d LouiSianat~W;~ L;i..1ts1 22tl760;31.; 
et, seq .. ~. ·· 

mm. Fai.led to record a,nsJ report LAHc•s claims m~e.s (IBNR}acourately; 

nn+ Fail~d toteport and, app().int agents !lnd'.'Qro~e_rs,~pproppat~ly; 

oo. Failed t6 reb(Jtd l;Uld report thelevel ofc~e ptovjQ.ed· jo LAJ.:Ibn:tet1.1.P~t~~ enroll~s, 
an4 subscribers accurately; and · · · 

lW· Failed to maint~in an Tnf0nnatio:ti;Tech:r\tilogyen_vjronm~nt with a:d.equaie CQ'ntrQls 
a,nd rlskmitigatfon to ·protect tfu: dt¢a:, prnc.csse:s~. and. ,l.ntegri.ty :qfLAHC data; 

i.l&~· 

[\cqotcllrtg~ to tP.~ A:gre~inelI~i G;ttt W~S, obli~t~cl w .P~Y qlah~s. witbip: the ·•tjtn(! frame' 

~aµired by ap,Pli(:al;>le law; :md if.claims w~ei :paid 'lUlti;nx~Jy 'beCt\llS~ Rf(IBJ.~$. eQ.n.d:u~' (}~ 

(•sball be r~spon$i:Q~ :fot paying. any tequfreti.inteti:Sl.p~nalty m·l,lroVid~/' lle¢a~~ qf ®U~s . 

. gros~. ~,gUg~~ :an·dp.pn-,p<}rfonnance .ofi~ ~Q~~.f:\lal o.bll~ti(?.ns 1PWe~ tq: LAH~, nlJ,lA~oll& · .. 

clajniS,,were· :p~id la~·mi:t ·'§igni;fi:¢ant i,ritereSt pen~fies ·we¢il1currea ?in,4 !J~d :Qy·tAHQ ... GRI 

i&obllgated ro pay al! such interest pe!lAltles~ 

so. 

GRI's woss n~gligenc~ and breaclles ofits warrantle5 anCl qblfgati6n$. fu th¢· Agte¢in~t 

have dtteGtfy caused LAHC tp ib.mrr stibst~tial; t::Qr.rlP~!.ISa~qcy t'.l~ll$~S :Whl..cb; ~er;ec.ov~~bie 

by l'laintiff he.r~ih, 

Beam !'-artners 
·-··· .. ~· .. 

51 . 

. B~a:m :Partnersw~' not qµa,Iifled to r~er th,~· ,setV,:ic~sas· a.m.imaietand d!}Velbpet ID:i~er 

third party adtiiinistratorf''TPN·i) ~ttli~ st!Jrt~'1JP1 tAl!G~ 14¢¢.ded to. pe ~~~e$$Ul. RJither;Jfu1.u. 

decline takirig O'n:a job. that was omside ofrts capai11l~e$,fDerun P.a:\'tners W!ong1:y .~Jielte$frated 

and 0Jtgree,d to ma$.ge1. develop, and serve as WA f'.0rLAlrC ftomitsm'¢eption .. B:~Partn.~s 

desisi,on-fQ·· manage, develops and' effe~ti:vely s.¢1'.Ve a$:LABC.'~ 111A (;O,nstl,f;u~s .~~· negQ:genc.~;. 

i.f tl.Qt•a .conscious .disre:g;ard·~or th~·. best inten}.Sts .. of.L.:Al\f(J~ Ji:s :metn,bet&;r:ptoVid~~ an.4 n,edito);$;. 

B.ut for Beain!~ grt,11'1~ negligence; all of LP.JlC's ~bsta11:ijij,,~mp~p$afo:ty .~ages WOul\'.ll\av~ 

been avoided. 

17 



S~ .• 

. G~v~ tli.itt n,'lltnerous Iridiviquajs who e1tb.e.i.'. o~edt m~~~ ~d/-Or W9:rked' ~or. :a~ 

Partners> inciudfugTerty :Shillfu:g, Alan Bayh:~ ,Mark G®lt1.i Jim Mef!~ey~ De.horah: S~.deIIer, · 

lifnl<:raiµ,lb:nPit:in'.µm.MicbaelHartnett,EricJ:~Marbre';,Et,esha.M;c.~e,Eli~Pitei<h.fur~.Pa.tl!l 

Ce>-ates, wer:e.also 1nvol:ved:With andmana~dL,A.11,C :fi:om~thebe.glnnm&as.()'ffipeis·~ afrf:lrtx)ts~ ~d 

e.niployees of:t,Al:fC:, :for all interits and purposes~ Bea:tti Pattnets: was: cl{)S,~)'telatedt<.» ~d tiC1:¢d' · 

asLAHC., 

53. 

Fr<>m appro*im~tely· Septemb~r 2012 tl)iough.·Ma.Y 2P14~ .LARC ,P;ai,d inpre·t.han. ~,[ 
.. . . .. .. '., . . 

million iti ·the fb1ltt ofcqnstiltitrg fees~ petfb.tm,ttn,ce; f~,. and t«'JJenses t9 .. .B~am Paitn~s. 

54. 

·LAHc and Beam P:ai:tners,Lt.C entet:eP, futo a Management ai;ld Dmr~fopment Agre.enient 
. : . 

··wber~by B~am:~.artner$·-agr~¢dtoper{orm. t:~managelfietit;,ad~r.strative::. a,.rtd·devcfopmental. 

s~~s:for L!\ItC i11 ex¢hangcfor cert~nm.or:i~·cc~P.~£!tiQ~.as.i;et{9ttll i~Jhe,M~~.ment 

and. Oevelc;pment, A~eem.ent Warner Thomas~ :~ :Chmt gf the ·B()~rd °-f Director~· Qr tA:HC~ 

s'rgned this Managemen,t an.d DeveJopt11ent. A,gre¢rn~ 011 G:Cfpber 8, 201,z; t~ror $1Ullin:g Sig)led 

the.ManaaemeniandDevelqpm:ent Agreeme)it'on;beb.alf :OfBe;nn·Pa.rtners, LLC, with ill! effective 

date of ;August 28~ 2012. At this tim¢, Tetrr Shilh'n~ w~ 'simultaneQusiy th~ !ti~rim C.EQ of 

LAHO ?IId a lllein:b~ ®d owner of '.BeliID:P~r~~ nus !@f:em~ W$ ~~~c1~411.11ea.,sttwl:c.~~ 

A ~e and cprr~ct of the M:11mlg.elllt:ltit anct :P~v~e:>p~t4grQ.~¢h1, all 13~bi-g; thet'~.(Witb.J:l:µ~, 
·.f. 

~ceptjo4 pfExmbit i. "Paj"onnance. Obje<;t,iv~ roi; $epic~'; ~~ is~avaiJiit;tler·~dine#t 
l,, and Amen<4fietit 2)~ is ""ttached·b.eretp andit;i,cp:rpbftite41'.,Ytefer®¢e ,aS, c1~'bit 3/; 

SS.. 

According to th~ terms of the Agrept?J:en,t, B~atn: Pat±ners agre~ to :prq:vi4~ ~~~~rvfo~. 

essenHal to the formation of the Ooppe,ratlve •EU.id its app1i¢ati6n. fQr ¢¢;.())?· prqgrlUl'l lo~~~··; 

inoiuding,ttaining ;!l!i d,itecwr~~ s~c:lUing th¢ r~qi.liSi~ lit~ensw-¢ froth LDOI:,,.g¢veto.ping·a µet\v~±k 

Qf ptovid¢rs for tAHG; rec:fL!,iting an.d. ~ $!ali4ids,tes for pqsiticm,s a,t LAB:C~ ~~ting 

prec~s~~ $ystems; an,d form$ fo:r; ~e operation o:f t.AltC,i attd idemifyilig, n~otrafuig ·and 

ex¢.cut1ng.a:dtninfotrative ·servicel) for the ope;i;a'ti9J1 oriA:Hc, 

18 



i ,· Ffi.fHtig to. provide SUffi~font and ac1eq,t.Uit¢1J.:· trafued p;ersorin¢l t'O petfqrinthe sendce:s: 
Beam Partners agreed to perfonn.underthe Agreement; and. · 

J, lngell.e:i::~. by ¢ompleteJyf~ilb+g to hay~ .LAaC,r~ady an~ta1;>1e tqmi:etlts ·((Jb1iga,tions; 
to ihe ptiblfo, members~ providers~ amt· ¢'fedilp1;,s· on ot 'b~:fo:r~-. t;he ·t9ll~o'Q.t d~ie of · 
Janµ,ary 1, 2014. · .· . . . . . 

57_ 

Th.e numeroiJs failures of Beatl' Partn¢t~ tQ· J?~lfo® i~ 9b1igations o\v¢d tc:> LAIIG 

. constitute· srossc 11.~gligenc~. if not a• co~PioU$• dis'~gatd · fot the .best. lut~t!!.sts, of!$(:; its 

tnembers, provid.ers, and creditors. 

IDL 

·to the· eX;t.entthat B~amPartners. made tbi;'lili:cisi:®:tokeep :cising,.r;tGlas·T.i>A·1lll#llt w~ 

tcro Jate·i aeam i>~~~ is. grossly n~gligent .~· th~t it 1g1.~w. ~r shollid' ha~;l<i:tiQ'\1J'd·tb.at cor ~~ 
unqualifi~ to·s~~·~ f:PA, 

i:9' 



59~ 

To the ementthat.13catrl. Pattn~s made th~Cl~sionto rep1a<:e CGl\.vith Gl:tr aSTPA, B:ea.m . 

l'atmers is grossiy negii.gertt 'in that it ktiew :oi: .&ho'Jlld ba,l'e kno'\Vli that GRl w~ un,qgallfj,'ecJ f-0· 

:serve as TP A. 

60.. 

To the extent thatBeam Partners. made th~'Cf,ecisipnJO. tettrtiPate theV:~ .®ntract¥,.a~111n 

Part:tlers is grossly n,egtigent in that itiqJ,ew 9r $oW,a ha.v~ ~OW!); th~t: t~qtl.ting: th~ Ye.tit}"· 

contrac:t would be a s~bstantial fact()r· ~n Gausi:ng·lA.liC to ID.cur additionBI. UI:J.n.~e.ssaey expe11:Se 

and, 1.Iltlln!!-tely1 ·tp ~o)lapse. 

61. 

Beam Pai'ttlers' ,gross nesliseiµ:e ~d breaches' of .tt,g. warranties , and obli~ations in t!;ie 

.Agre¢ment hav~ dir~~tly caused LAHC to int?.ur .su'bsuuiti~l~ c.om.~atozy Oartt!Jges. which ate 

.recov~ra.bJe by Plll.intifiherew• 

Count.Thre~: .Gros$ Nt,gijge~ ,u;n4N.egti,gen~J} 
{Agafust the TPA Defen~~~ts .all:d :a~attt Jiartn~rs} 

62~ 

PJ~pff r:f;pe~ts au4 rea1i~g-~s ~a¢1! .mi4 :ciY.~+:y, ~tle.gaiiOlJ: set. f9ttll l.n the. f9,~gQmg· 

.Par~graph.s as if:ftllly set forth here.in .. 

:63. 

CGl, GR.I. andJ3~~ l>a.rtn~. ea~ hmi a duty fq-en&ut~. that.its,J?~S.oJll1~1 w.hp peffoI!.ll~dl , 

$erY.~ces f-0r LAf;tC were a,',iegµat~ly a.nd .~ppropt.ia;tely tr~fu:eti~. ·licenseQ.~ ,ari.4 ·~ttifieq,f<) 1>Mfom.i: 

·. tjte,~~r:vic,:ps ~g t'.uP.ctiQll§ delesatedl:ryl,Af!O to e~~h of ~:ijll. 

64~ 

C:Gt OR!,, andJ3eam P:tµtner$ ~ach ~d a d¢y to. lle¢ttta,te1y process and pat .c:la.im~ tjl:i 

1.ARCts behalf:in aJime.ly mamier ~the corteettl1t¢S ~d.mno'.\ltit$'• 

65, 

CCH, GB:L·and Bea:rn Partners.eachhad,.a duty to Jl'.e~their r>bligatipnsiitate~onabl~; 

coµipetent1 and':proressional manner. 

6.6; 

CG!, GRl, and Beam. Partners each breache41heirtluties 1n that .it negli~ently failed tQ · 

c~use LA.He te> ac~µrately process. and. pay health ittsuranqe· cl~ fa· a timely ;ll1~~ ·at the 

conect rates and amo.untS< 

20 



67:., 
,, 

GGii OlU) and Beam Partners,.each .hfeaeh~ fh¢ii'. dµtfe,S- m· tha;t th.~y ~~glig~ntly· and! 

"Wholly fa'U~d foJ)erform their obligations in a rt:a:sonable, ®DJ.Peten~ and.professfot1al-n:taI!ll~r. 

CGt GR!, an4 ·Bea.qi Partners eacll were gressly neglig~nt in that they wacionly faii¢d' to. 

provide .a s.ufllcient nu.rrtbei pfadequ~tely traj.i1~petso~ whqh~it ~~~'kpQWled$~"oftiie: 

system pro gram utiJiz¢d by LA$ C tq prf?cess and payhealthini>,!ll'l;ll1~¢· cl:dms atthe. eotreeirflte.s 

an4 llll'lounts, itt ®mplet~ $11t!:l .. t¢ck1ess disreg®l 9f tn.e tight$ of·LAUC~ it.s. m~mbe_ts, ptQ:yid,~si 

:~d creditors. 

6~. 

CG!~. GRIJ aµd Be~ Partners e,ach Wete grossly ~Wf.~~tfu. that;:theY, wamonlt {ttil~d.to 

cause. LARC to· accurately process aml pay he'altn ·~c'C'. ~latins 4t .~ ·ilinf!lf 'Illartn:~· 'a+ the. 

c9lfept.health in$Urance .rates and atnQunts in ·.:~(m~1¢te. ~d i:ecld.~s ~mg~µ·~ the: tj~ts -of 

LAE:tC~ its tnembeI:s;; proYi.ders,.and c:redit<.lt.f;,· 

6?~ 

As .;a· dire'ctart.d proxim~te tesUlt ()f:e,or,s~ q.ross~-~d J313~ P~~~)i~glige~c~ or gro,s's' 

n~gli~ence,, LAHChas mcUtted Stibsfantial1··com~rtsatocydarn~es,wbid.h arer~e6V.erable,1ierein 

by Plahl:tiff. 

JORY DENUND 

7.0~ 

~lamtiffJs ~tif!~dtq and!ie~epy di;ttiaI}ds,aµj~ by,Juq.on.all m~bl~issue'S, 

l'lffi:MAINIIBR, Of PAGE'IN!EN'I'l'.ONALtY LEFTJJL.ANKJ 
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PRAYERF'ORRELIEF 

WliEREFORE. :E>lairttiff, 1~es J. J)op:elo:n,, ~o~ssl.pp:er ofillS1lrance,forth!: ·State oft 

· t.ouisiamdn hisoapa¢itx as R~habiUtawr 'of;Lt>ti'.i$i~ lie?lth Cqope~ativ:et Inc., thrQ.ugb.his .duly 

appointed Reoeivei:; Billy Bostic34 ptays and demand$ thattAA Defendants nm:ned herein; Tents. 

~hitlin~, Geqrge G, Crc,mer, Warner Li .• 'rbom'BS~ Wf WiUi':W'.1 A,, Olivet~ Qhlifl~ Il• Calv!"Pat(:i¢k 

C~ Powers, C.CH Techrtologies and Solutions, bro;, Gt9U.p Resoll!Cesin.cc>~raj:t::d,B.r:.amPartn¢t$,:

LLC and Travelers Casualty; and Surety Con,tpatiy of~eric~ be citedtlYR.:Q:pear :~.answer. and · 

that Upon it. final. hearing of the· caus~. )Udgtn.eil.t 'be ·dnt~ :ag~t Pef®~ts Wld· 'itt fi:(v,or pf 

Plaj;ntiffibr all ~ompe!lsable di3rnages fo. ~ ~punt ie~i,l~le,~. thc;'.pretnises~. ip.cl\ii:lipgt 

a. All co17J.pensat~ry dama,ge~ ali~We4 by 31?.t?Ii~able law f;~e4. by Defe,ntlants:' 
actionable conduct; · 

· b.. the r~ov~ry from P~fendantS :of ~lad:i:rtinlst.tJative c()S~ i~cwr~ctas ;a r~sl,llt of the 
tieczessary r~abllita.tfon and/or1iqµ'idation:Pto.geecling~~ · 

c~ all fees, expenses, ID)d compensatkin. of MY ldn.d paid by tt\.HC· to the, I)&il 
DefetJi,1,ants,Bea.m Partners, COI,®4G.m; ·· · 

d,. any and all equitable r~lief to whic1i Plaifttiff"may ap:p~ prop¢dy entitled;. 

e. all recoverable costs lmd lftig~t:iQrt. ~~p~es jncurr~d herein; 

f. all judicialltitetest; 

g; anY and all equitable.relief to whfchPlaintlffmav arinP'A'r'. TI'l'onerly entitled~ :and ·. ':;!· ··:· .... : ...... •····:·· .. . ·· .· .. • ...... ·. · .... · .... · ...... ,·;/,. ~~~-~"f':' .. ,r.,·.·.··: .. :· ··.· ... ·· .. 'J 

h;, !Jll furth~ relief towhicli Pl.ai:ntifftriay app~?r entj'tle4. 

;:~~26l!e 
Depu~ 

Corttfled True and Correct CQpy 

-~;zac.t: 
·. p ty ... 

PL:EASE WlTlffiOLD 
SERVICEAT THIS TIME 

--· ~-

J. H. CtllletiS~:J.t~,, T~.A.. L.a. •. B~$.3.(}ll 
Et!wardJ. Whlters,Jr.~La. 13ar#l32i4 
Dat:tel!~Papllifon, 1,a; l3ar#2S~43 
David ·A1>boµd'.thom~)·ta ... :S~#l27ff1. 
l~t}t-\Yi~.:;Moto~, J.,i;i. B~:#315Q$. 
W~l'.~RS;.~~XL~ION,. 
Tl!Oid,AS.1 ctlLt.ENS.,,.LLC 
12,34·5 .PerkifisJload, BldgQne 
B~nm E;pggCi .LA708l0 
· PhtJ.ne~{2is) ,2:3$-3636 
Fat:SitillJe; (U.5}2~6,.}6,SQ · 
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JAMES J. DONELON COMMISSIONER ·: . ... . . . . 1. . . .. . . . 

OF INSURANCE FOR THE STATE OF 
LOU1SlANA JNHISCAPACITYAS ~ .. . .. . . .. 

REHABtLlTATOR OF LOUISIANA 
HEALTH COOPERA1IVEY JNC. . 

ver&µs 

TERRY 8 .. SHl.LLINGj GEORGE a: 
CROMER WARNERL THOMAS IV. . .. .. ·. ' .... .. . . . . . . ··· .• ··· .•... 7.. . ~. 

WitLIAMA. OLIVE~ CHARLES D. 
CALVI, PA'.TRICK c. :t'OWER,S, cor 
TECHNOLOGIES AND. SOLtrrlONS~. 

.. . 

• . . . 

INC., GROUP RBSOURCES 
INCORPORATED BEAMPARTNERS. : . . .. . t . . ·. . . t 

LLCl MILIJMAN, lNC.J BUCI< 
CONSULTANTS,LLC. AN.D 
TRAYfil,ERS CASUALTY AND 
SURETY COMPANY OFAMERICA 

. .. 

SUIT Nb.: 65J;069 SECTION! 22. · 

f91'H JUDICJ.AL'PI$TJUOJ:<QOUR.'J:' 

PARISH OF EAST BATON ROUGE 

•$TATE OF tOlJTSIANA 

FIRST SUPPLEMENTAL2 AMENDING.AND RESTATED' PE1TI10NFOR DAMAGES 
. ANDREQUEST.FORJliRYTRL\.L. 

NO\V INTO COURT1 fhrbugh nndetsigned counsel) col)les Jrunes J. nonel<m, 

Cornmissic;mer ofinsur:ance fQr the State. of Louisiana in his CZ!pacity as R~ha~iJitatot of LQ.ui~iEJ.na · . . .. . .... · .... · .. ·: ..... : · .... 

~~al.th C9operntive~ Ipc.~ tbro11~ his dU.ly ~ppoW:i~4 R,ep(;}~ver, ·~illy aostiel,<J wh<r r~$pectfqlly 

requests that this FIRST SUPPLEMENTAL, AMENDlNG ANDRBS'.l"A~DPETITIO~· FOR 

DAMAGES AND REQUEST FOR lURY TIUAL be filed .herein and served upon air 1lan'.l:ed 

Defendants;. and. respectfully ·represents:. 

t 

That the caption of this matter. be a:tnel1ded to read ~. f91lows: 

JAMES J. DONELON COMMISSIONER: :" ....... ·. . . . . .... J". : ·. ··. 

OF INSURANCE FORTHESTATE'OF .: 
LOUlS!ANA,INIUS CAPACITY AS 
REH.AnJLl!ATOR OF LOUISIANA . . . . . . . . . . 

HEALTHCOOPERATIVE INC. . . . . . . . . . .. . .. .. .· .. . , 

versus 

TERRY S. SJ:ULL1NG~ GEORGE(}. 
CROMERr. WAR.NERL. THOMA.$~ JV~ 
WILLIAMA. OLIVER, CHARLES D. 
c~ VI~ PATR1Cr.<..c .. :PO~~t CQl 
TECHNOLOGIES AND SOLUTIONS~ 
INC. GROUP RESOURCES ~ . . . . . . . . . 

INCORPORATED BEAM PARTNERS .· . : ... · ·.· .. · ..... ·.·. }.. .. . . "' . . . . . ···' 
·ttC,.1viILLfMAN:, 1NC~, BUCK. 
CONSULTANTS1 LLC. AND, 
TRAVEL:ERS CASUALTYAND 
SURETY COMPANY OFAMERJCA 

* . 
.. .. 

. . •. 

., 
'· 

$tJITNO;:.E$.:1,()69·sEQTIQN; .. 42 

19T#JtJDIClAL DISTRICT COURT 

PAR;!SHOF'EASTBATO~ ROUGE 

STATE OF LOUISIANA ·. · ... ·.... . . .. .. . .. · .. . . .. : · .. ..--------. 

EXH. 
"F" 

1 



Jt1RlSD1CTION ~D VENUE 

2. 

This.Court has jurisdictiem over this dispute involving LouiSiMa Health Co,0.pe.rative~ Iµc., 

fLAHC~;) a 1.,ou1$iana Nqnprofit 'corporation· that ht}lds .~· 1\e~th. tl:l?ii1te~~e Qi,'.ganiz~tipu 

C'H.MO.'~) license from the .J::,oUi.siana pepartm~nt offusur:E\.flcet is dbmiCJled, organized @d:doing 

btisine~s inth~·Sta,.te ·of Louf $fana, and maintains its home .office in Louisiana . 

. 3.: ·r 

This C<>urt has jurisdiqtfon over all of the na.meil J)efendants l,:>ecause each, of thenr has 

tr~act~ busme~s .or provided service~ 4t Louisiana, has<caus~p clarnag~s fu Louisitm~ and 

because each .of them is obligated to or holding assets of Loilisiatia Heaf thCooperative;. lnc. 

4, 

Ventiels.proper. in ~bis CoUrt pursuant to the prQvisiqrt tif1he Loui.si~a In.sutance Cocie,. 

includii).g L~; R;$. 22 :2s1~ W:hich dictates that the Nirieteentli Jtidfoial D;i$iti.ct CC>urt:·htls exclus.ive 

jurisdictfon over ibis proceeding and La; R,S .. 22;~004,which.provides for venue in this Colltt and 

Parish, a$ well as other provision$. of ):.ouisfanaiaw. 

:P~TIES 

s~ 

PJjtintiff 

The :Plaintiff.herein is James J, Donelon, Ccn:nmlssibner.ot' Insurance forth~' State. of 

Louisiana fo his :Capacity as Rehabilitatot ofLouis~ana Health Cooperative, lnc~,tbrough hl.s ,duly 

appointed Receiver, Billy Bostick C'Pla.i:htiff'?. 

6~ 

1'o:LliSi@l!L f{eajtb, Cqopera,tive, me. (''!,iAfIC") i$ a Nonprofit C.orppn;ti cm, i;,nr;orpor~tetj'ip, . 

louisiana on;or aboutSeptembet 12, 201 i . LAHC was organized in 2011 · a5 trqualified. ne>npr-0fit 

health insurer under se·ctioh: 501{¢)(29) of the futematltevenue C<lde~ 8ection· 1322 oftheJ">atient 

Protection and Affot®ble Care Act of 2010, the 'Louisl<µi(l ;Noµpro:fit Corporation Law, ?rtd 

Louisiana Insurance Law. 

·7; 

A Petition for Rehabilitation of LAHC was filed in. the t9UJ JDC~ Parish of East Baton< 

Rouge;-on $.~pte:cnber 1, 201$;,on S~ptember If~015, AA Order ofReha.bilitatian.·was entered~ and,. 

i;>Ji 'Sep,tell1ber ~l, 2015, this Order of Rehabilitation. was mlid¢. p.ernu1n~tand' placed tMG into 

't· 



teb.abilitatfrm a:Qd 'Ullderthe direction and control of the Commissioner of Insurance, for the State,, 

Of L<:misiarra ~ Rehahilitator, and Billy Bostick as the duly a11pointed Recelvero:f LAHC .. 

8;' 

Plaintiff ha~· th~' a:uthority and power to take aqtion '3.S: d~emec:l, ~e~eS$aty to rehab~litate 

LARQ. Plaii'ltiff may pursue all· legfil remedie~ available to· LAHC, where· tqrtlo'Us. ¢on,d,U.Ct ·or 

breach of any contractµa1 or fiduciary-0bligatiqndetrimentai' to LAHC by anyper~oP: .Qr enticy.h~ 

been discovered, th.at caused: damages to LAHC,. it~ members •. policyhoideJ,'s; claimants. £Uld/or 

creditors; 

9 .. 

Defendants, 

Named Defendants heJ;ein aretbe following::. 

10~. 

D&O Defendants 

a, TERRY S. SHILLING (?:'Shilling");, an indivigual or the ruli age qf tnaj~ritY. 

·domiciled in the State of Georgia. Shilling was the Chief'E~ecutiye Offic~r) Pre.sidentandPfreqtor 

of LAJIC, from. ion until approxhnately 2013, 

h. ·{jEORGE G. CRQID1R ("Cromer''), an mdividuatof'the rqll age ofinaJbrity 

do@~iled· in the S:t~e <>.f' Loµisiana. Gtomer·was th~· Chief Executive. Officer· ¢£"1.AHC ¢1.el' 

· Shillingi from 2013 until approximatelyAugust20l5:. 

c~ W ARNERL. TIJ()MAS, fV ("Thomas'')1 an in4ividual dftbefUUE!geofmaJodty 

domiciled Ill the State of Lou!siana. Thomas WM· a. Director of• LAFIC .from 2011 unti:l 

approximately January 2014. 

d. WILLIAM ;,\. OLIVER ("Oliver"),. ~. individuB,l ~f the £4ll age: of ttl,ajotj,ty 

donii¢iled infhe State of Louisiana .. Oliver was a Director ofLAFIC • frbm 201l through 2015. 

e; CHARLES I>~ CALVt (''Calvi''), .an individual ·of: the Ml a&e of m~Jority 

domiciled :in the State- ofl..ouisiana,, •Cal Yi was th~Executive Vi~ Presidenta:od :Marketing:. Qfflc~ · 

ofLAHG from 2014 until B;]:Jpro~imateJy AU.gust 201$~ 

f., P,ATlUCK c. POWERS (''Pc;w1;rs''), an individual o:f'ihe fuliag~. of majo,r;ity 

who ls. currently, upon .information and. belief~ domiciled in the Sfate of Tenn.es.see. Powers was 

the Chie£'Finanda1 Officer and Treasurer ofLAHC from 2Cl14 untli .approxim~tely•'f\.pri12CHS. 

1· 

fli~. 



11. 

TPA Defendants 

a. .(:QI 'TEC!JN()LOGJES .AND·· SQI..utJONS, INC~ ("CGl''), a foreign 

qorpprathmbelieved to be domiciled in Delawa;re vvith its principal place pfbusine~s in Virglni<t . 

.From. ·approximately· March. 2013 to approxitn,att;ly May 2014, CST.served J1.S,:<the Third Party·· 

Adnrlnl&trator oftAHC CGI contracted with and did wotk for LAf!CJ.n Louisiana. 

b. GROUP RESOURCES INCORP()RATED eGRJ;''); a :fotejgn cqrpor~tion· 

.believed to be dqmiciled iii Georgia with. its principai pla,ce of In1siness· fa. GeC>rgi~; Front 

approxhnately May 2014 to approxitti~tely May .201()7 G&I setved :as. the. ·11llrd Party· 

Administrator of LAHC .. GR! contracted with and did workfQt LA.Hem Louisl®'1· 

12 • 

. Btam Pa.r.tners, LLC· 

a. B:&AM :PARTNERS, LLC r'Be11m Partners''); a foreign ceirporation believed to 

be domiciled· in Georgia wiih its princl.pal piace of business in Oeor~. From prior to tAHC~s 

incorpoi:atlon. in 201 i through approximately nii{l-2014~ Beam Partn~rs 4evelbped ~d. managed 

LAHC .. B¢am Partner:s .. contracted wit4 and did workforLAHG i~ LouiS,hu1a, 

13'. 

Actuacy Defendattts . 

a. MILLIMAN1 INC. (''Milliman''),. a foreign. corporation believed to·he.4oJl1foil¢c:l 

in Washington with its principal pJa~e of bu.$iness.·m W1\$hit1gton. From apptoxiniately Afrgust 

201 l to Mar¢h 2014, Milliri:uin p:rovided professional. actulirlat services to: LA1:1C. 

b. .BUCK CONSULTANT$, LLC ("Buck"), a fOreign corporation 'helieve4 to. be 

domiciled in DelaWl;tre with.· hs pfincipaf place. of business in· New York .From ·approximately 

Ma:r¢h 2014. through July2015~ Bur;k provided profe,ssfon~actµari#l .services to LeJIC. 

14 .. 

Insurer .Defendant 

a. TRAVELERS CASUALTY ANil $URETY COMPANY OF AMERlQA 

('~Traveforsi'), a foreign insurer.~ doing bus1ness in th.e State of:I,oui$i~a =~nd ·supjecttq the 

re.mtt. ·· •. a,~9ry ?.U!hor,ity oft!te Lotii~a.nao pepctttrn.ent of!nsui'ance, who iss:t.Wd an applicable poticy or . . . . ·. . . . . 

pplicies to. LAHC that provide coverage for.claims assert:ed }ierein. 
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DEFINE]) TERMS 

15; 

A,s used herein, the, foJJo~~ng tenn:s are defined as,foiloWs,~ 

L «j)&O Def endan.t5r; shal1 ref' er to and mean those directors aJ,ld officers of LAHG 

named as Defondants betein~ spet,ificaUy: T~rzy S~ Shilling~ Gee!rge Q~ Croine,r, Wafl).pr J:.. 

T)lom85 .. IV, William A. Oliyer,Charles.D .. Ca!vii tmd Patrfok Q. J.>owets'. 

2. "TPA Defend'a,nts'' ,shall refer· to and mean ihQse third party adniiriistxators hired 

l;>y LAHC to oversee,, manage,; :and otherwise operate LAHC nar.n~d •a$•·· D~enda'Qts. herein;: 
. ' 

speci:ficaj.ly: CGI .Technqlogies and Solµtions~ Inc. and. GJ;oupResources. lncprpprated. 

· j ~, ·~insut'et Defend~nt" sball re!er to tind meari those. wsmanc¢ Qomp~es !l~e<l 

hei;e~ which provide insurance ·coverage for. imy of the qt-. a.&serted: herelt1 by :tt\HC agal.nst 

any of Jhe Defondant'S nam~d herein~ including: Travelers CasM1ty '.at1d Surety C<>-mpany .Qi 

America ('*Travelers~·)~ 

4.. UActuaey .Defendants" shall referto and mean those 'actuari'es hir~d'.by LAH .. ·.· c. tQ . .. . .. . . ... . .. .. . ......... . 

p~r.fomi· actlµirial seyvicesfor LAHC a,p.d named as Pefe;n,q.i:mts. bei::~ill:. ~pecifi¢a.11y:, M.iHin:i!tii. 
. . '• 

th~. {"MUlim~'') and Buck CQn$rilting, lnc .. ("Bl.le~'}. 

5.. ''L.DI" sha1lr¢fer to·illidtnean tlt¢tQuisj~n}lDeparttn~ntoflnsutance. 

6. uCMS" $hallrefet>tothe U.S. Department of Health and HUttuu1,.Serv.ices,Centets 
. . 

for Medicare & Medicaid Servic.e$~ 

[!HE REMAINDER OF TI{IS PAGEINTENT!QNA,LLY LEF'.J:' BLANKJ 
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FACTUAL BACKGROUND 

16. 

the Patient Protection and. Affordable Care Act ("AQA1
') established health insurance 

ex¢hanges (comm,0,11Iy called ''iJJ,arketplaces~'J to_ allow iudjviciuals a:mt small ''btlSiri.e~.Ses tO shop 

for health insurance in all states across the ·11ation. to C:?t:Pal)d the nµm:ber Qf ayailabl¢, h:ealfu -

insurance plans available in the market_places, the ACAe$~bllshed~h¢ Consum:~r Op~~ated'and · 

Oriented Plan ("CO,.OP;') pro.gram. TheACAfutilier dir~cted tf!e Se~®;y ofB.~~th AA4 Btnfian 

Services to loan. money to th~ CQ~OP; s create.din each state. Beginn:jl1g.on January 1,2QH, eU;ch -

CO-'OP was aliowed to offer health insurance furc5ugh the newiy. niliJ.t~ marketplaces for· its 

respective state. A total ot 23 co .. op~ s ·were created.· and- ·fuxided a.s. ofJanua'ry -1, 2014. State 

regulators;ill<e·--th~·Louisiana-Departmentoflnsurance.·(''L:Oti').~·have.·the·prl:maryover;:;ightofCO--

OP's as-health insurance issuers. 

17; 

in Louisiana~ the CO-OP created and funded pursuant to the ACA wa$. Lcruisiana Reidth -

CoQperativf'. Inc~ f'LA!IC'~). a Louisiana No11profit-Col',pQtatinrLthatl1olds a be,alth-~a.intenance 

organization-(''HMO';)lfoe11se from the. LOI ·rncoiporateclfu. 2011, LAHC eventually appfi¢d for 

-and receiVedJe>ans from th-eU.'S. Deparr.tnen:t ofHealth and E.unian Servi¢es, :C~nters:forMedicare

ancl Medicaid Services. (''CMS'') t.ota1ing ll1ore th~ $.65 million~: Spepifi9@-ty, t1~cording tQ. the 

2012 Loan: Agi:eement with. tAHC, the tQuisiana CQ;.o;p was awijrded a Si~"UP LOari pf 

$12;4Z6,S60~ ati.d a Solvehcy Loan of $52,614,l-00. J>ursumtto the-ACA, t}les!:floans- were to. be 

awarded only fo entities that demonstrated a high prob;:tbility ofbetcm1iµg{maticia1ly yia:hle. .All 

CO-OPloaris rp.usihe repai4withinterest. LAaC's ~Hart-11p,I;.o~n1llustberepaid110 la,ter than 

five (5}yea:rs from .:lish!lrsement; and LAHC •s SQlvency LoM rnll$t b~ r~pa]d.no ill,te~ thlltl fif\e~ri 

(lS) years frotn d1sburseri1ent 

18. 

From the :st~rt; 'becaus~ of the-gross negHg~nc~ of the. Pefen~flt1t~ -p.a'tj'.led h~r~h1" i..AIIC 

failed Inise.rably. 13efore e:veroffecing ,a policy tO the public~ LAJIC 1C?staJ>.pr6j{~tely $8¢1Ufon 

-iu 20I3. While projecting amotlestloss pfapo1.1;t $1.9_ mlIHonfu 2014 initsJoa,Uap_plication, •. to 

CMS, LAHC actually-lost about $20 nrliiion ill.its firsty~ar-in·.business •. And although_ LAHC 

projected turniqg,a_-tnpd¢st pmfit ofalmut $1.,7 milllciP..-~h 20f5,it~c~yJostmore·ihan $54 

n;tlllfon by tb,Q end: ofthat year. 
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19; 

The a~tuil]jes hited·by LAHC to.determine the CO•OP's fe~ibilityJ,?$S¢.ss l~$ funding 

needs, anti set the prem.iuni:rates, to bechargedpyLA.HC in bc)\Q. 2:014 ;mc12Ql5,;'h~c;a.cJle(i' thefr 

res,Pective duties owedto •LAl:JC. The a~tµa.ries h,ir~ by LAEC, grossly unc:J,~restim.l!te!'.l the level 

(}~ ¢8,p¢1Jses that LAHC wcmld lticut~ ;mad~ erroneous assumptions regardhig. LAHC1 $ .relative 

position in. the marketplacei and· grossly misund¢tstood or miscalculated }low the risk adjustment 

.component of the ACA wcmld .impact LAHC. Rather than LA.IfC ei~ rece:~Yitlg ·a ·rjsk 

adjustm:enr payment pr LABC not being ass~s,ec.l a;i:iy such :risk adj'µ$tm,ent p~~e~t at all, as:the 

actuaries el1'.onetms1y }Jt'edicted~ in actuhlity~.LAHC in:curre<fsignificant;risk adjustment payments· · 

in both'.2014 and 2015 .. Thesefailtu:es of the actuaries who served LAHCwete a siga,ifieantfactor· 

.incausi11$LAHC's.ultimatecollapse., 

in.'. 

Not·only didtAHC Jose a·tremendous llOlOunt of money, bµt, fromitsinc~ptiOn, ·LAHC 

was unable to process and manage the eH~ibilit)' r enrollment, and claims hancUfrig liSJ?e()tS ;0ft~e 

HMO.competently. Almost every.aspect ofLAHC~s eligibilityJ enrolhnent,'.and claimshandl'tµ~f 

.ptocesswas:qeffofem,'resulting'iil,,numeroµsunp?-id'clahns2untim.elypaid.clairiis;,ancierr()neously 

paid. claims. 

'2.1. 

By July 2bl 5) onlyei.ghteen months after it started.issuing policies?· tAl[C decided ·it> stop-

domgbusll.iess. The LlJl placedLAHCin rehabilltationinSeptembet 20l5tan4 aRe¢eiver~Billy 

Bosti9k)'·W~ appointed by this Coon to take conttol:ofth¢failed Louisian,a ·Cd;.qp, 

22~ 

the various -parties· who creatett developed~ ma.nagea~ and worked. for LAJIC (i~e~, ~he . 

Defendants nam(!d herein) completelyfaili;:d.to meettberr respective obligat~op:stothe. ~ubscribers, , 

provider,S, and ct¢ditors ofthts Louis{ana HMO~ . From the. begmiilng:of its eXistence~ LAHC. Wil$. · 

coll1plet~ly ill-eq4ippecl to· ser,vice th~ 11eed$:pfifs' s:upscrlbets {Le•. it$ meniPe~s .. /policyhold~i's), 

the healthcare providers who. provide4 medical services to its mem.\lers;, ~mi the ve;:.1I4.0rS who did · 

b'tlsines,S with LAHC< As described.in deta,ilhereiri; the conduct of the Defendants nmne~.herein 

went way beyond simpl(: ,negligence; for .ih$taQce~ When the' LDltqekovet.the. 6peratlons•,of 

LA1IC~ the co-op had ~· hMklog of appr()Ximat¢Iy sn.ooQ clauns that ):i.ad not been processect 
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Beca'.U$e,,ofDefendanes.gross negligence, as: of D~ce)nbe:r.3.1, ;lOlS, L,AHC .had lost inorethan 

$82 ... ·u·,· rm 1on. 

23. 
. . 

As set forth herein~ Defendants are liable to. Plaintiff !or all coll:lpensatory ciam~ges,~a.useli . 

by their actionable conduct. 

CAUSES OF ACTION 

CounM)ne: Breach t)f Fiduciary Dut}~' 
(Against the D~O Defen.ibi,nts 1!'1:li:l In~tJ::re~ P~f4!JJ;tJ1lll~) 

24. 

Plaintiff repeats and realleges ¢aqh·'and every ··allegation set .fOrth.in. the. foregoing 

:panigraphs as if fully setfotth. herein .. 

•25. 

The p~() Oefe~<iants owed LAHC,. itS: m.e,IP,bercs~ ~d h$:. cre4ito~; fidl:!c~aey auti~~ of 

loyalty~includingthe exercise of QVersigbt as. pleaded:herein, due Cate,,, and the;dutyto·actin $OQd 

faith and in thebestirtterestofLAHC. The D&d.Defendantsstand. in a :ti'duciatytelaffionto 'L./\HC 

antHts members and creditors and tl1ust discb,ar~~ their fiduciary duties fa. gQod faith,. and with 

thatqlligence, care, judgment and skill whlch the ordmarily prudent perso.n would: exerd$¢ µnder , 

similar circumstances m lil(e position. 

.26. 

At all times when LAHC was insolvent an.dlor in the. zone of insolvency~ the .D&CJ 

Defendants owed these fiduciary .duties to the creditors of LAIIC as· w~li. 

27. 

Th¢ coµdu.ct of the ,P&O Defendan~ ClfLAf!C, :~· plt;d 4e.Nir1• Wen~ beypnci $ifupl~ 

negligence, The con9,uct ofthe D&O Defendants.coilsfltuies grossneglig<:;nce; and fosome•case~ .. 

wiliful nnsconduct ·In other words) the D~() Defendants did not ,simply •a.ctn,e~Hgently in the 

:tn.anagement. and supervision of' $d their c!e~ings wtth LAHC~ but th¢• Il&O: Defendants ai;~ci 

grossly negligently~ mcompetently ill many ins~ances;. arid.deliberateIY~ m othttt:illstances,. airinca · 

mannerthatdaµlaged LA£C, its.m~bers,, providers and creditors~ 

28. 

The D&O Defendants knew or should have knownthatB~amPattners;wa$tmqµSufied an'ci 

unsuited to develop -and· manage LA!{C;, 
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29 •. 

·The D&O Defendants knew qr shoajd have known that<lRl was unqualified and uns:uit~d · 

to develop and manage LAHC', 

30; 

The failure of the D&O ·.Defendants· to select a gompetent TJ;> A,,. ·negotiate .an acceptable . . 

·coµtr~ef with GR!. apdm3Aag¢'·and o.verst:1e Be~:Partners,.CGI, 8.Ild GRI"s p()nduct~ co~sti:l'u,tes. 

~(JSS. negligel1Ce on tlie pllli of the D&O Defendants :that cau~ed LAHC to. hire other vendqrs 

ru:idlor additional .employees:, in effect, to. either tfo work and.tor fix wqrk. that slipuld ha,ve b,een;· . 

cmnpetehtly done:. by Beam J>artn~ts, CGI, em.di or GJU:, ~silltfrig. iii treiliendf:lus :~dditibn,~I aj:id 

u.nnecessary expenses l:Uld · ineffichm.cies to. LAf:IC which played a sjgqiffoant ·role fa i.AHC'S' 

failure~ 

ways: 

3L 

t:O:eQ&Opefendants breached their fJduc~fll'Y obligations in th.efollowlli~; non~ef(<;lusjve,. 

a;. Paying exc~ss~ve sa1Mes· to LAHC e.-..Cecutjve~ iD; iel~ti<m f.q :thepqor:; iP.a4¢q~t~" or 
non-existent servfoesrendered by them to LA:1{C and/er on its behalf; 

b; Paying exces~ive bonuses to Lf\HC executivefin re1ati,on tcv'the poor; irtadeq:u.ate, p:r 
. Il(:>Ji-:existent servic~s renders by tbe:m to LAH Candi or on its behalf";. · · 

c:, . (Jrossl)r inadequate oversight of LAHC 0,pe;atioti,s; 

d. Grossly inadequate oversight of coritta~t~ With outside ""?l4otSrincluding cur and 
GRt; . 

e. Lackoftegularfy scheduled and meanfugful.meetings :of the Board. of))irecfol'$ 'and · 
mana,ge111ent; the few b9ard meetings that to.ok place(oile in:zo12·~ four ih 2.0fj;, siX 
in 2014~ ;,ind one in 2015), gener~ylasted about an hour; 

f. Gross negligence m hinng key management ~d executive~ with litri:ited or 
ina,dequa,tehe:alth insu.r•µ1ce ex,perie!lce; 

g:. Grc>ss failure to. protect the personal heaith .inf~mna~on ·ofsubs~rlbet$; \J,na"'1tht>rl.zed 
disclpsute of subscribers' personal health infonuatipn; for .example, in: February 
4014, an incorrect setting within LAHC's·doct¢1eiltpt<>ductfon syst~1n •:caused J54 
mernber lP cat'dstobe erroneously ti:istclbUted; 

h. Gro,i;s fBllur¢ to issµ~ ID car~ to members accurat~ly fllld thnely; 

f. Oros$ fail~ to pay claims timely (if at all); 

;" Gros,sfailure to bill preJ1ii~m,s accurateJy and timefY; 

k; Gross failure. to· :properly ca1cu1ate ¢emb~r·out-.o£~pocketrespo~ibiliti¢s rest1lting in 
memhei:s being ovt'.r""bill~dfor· th~ir portioti 9f service~ rend~red.·by pi:6vi¢ets; 

J. Orpss failure to: collect premiµm payments. tim¢ly (if ~tlUl); · 
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m,· Gross.falltJ.te to. .process ·ap.d .record the effe¢ti:ve dates .. of policies accurately at 
consistently; ·... · · · 

n• ·Gross· failure to process and.record the·~~n:nination dates of polici~s accilrately•Ql"' 
col1Si$rently; · ·· 

tt Gross failure to process ib.1~oices correctly and timely; 

P• Gross.faiJure to dete.rmine am:i report eligibility ofr.nerr:tbe:rs. l;C'curately~ 
. . .. 

q, Gross. failure to :have in place and/ or to implement a fin~cial ;po lie~ or p~oqeQ,µre l() 
verify check register expenditures; · · ··· 

t. ·Gross failure. to have in place .and/or tp lln.plemeµt ~ .financial;poJicy ot:prgced~~io 
verify credit card expenditures; for examplej in.or around October to,.Nov~nibet2013;. 
·~·-VP of IT Operatio.ns at LAHC, Larry B:utler, !tlisus~d his LAHC credi~ q~rd by 
incurring more than .$3S;OOQ in chm.;ges, the Yiist tila.jorlty ofwbi9hW¢.te p~t:S(>nal 
expenses, en .a corporate .acc()~ntwithJinli.ts of $:5,000; · · 

$. Gross failure to have in place and/or to h:nplem¢nt a financiaJpojicy oi; procedi.u:e to 
verify -~pol1Sor invokes_; · · 

t. Gross fail we to have in place and/orto impl~m.ent polfoies ~d proc.edures regatdfug 
operaticma.I,. fln,anc:,ia.1,. arJ.d conipli~c~ are~s (sµch ~.· 'bEt.¢kgrolllld cheqks~ co.Pt;~~tiv:~ 
action plans, procurement, contract managern~nt, and flt'UUlciEll ma,nagemc;nt} befote 
en.gaging in meaajngful work and offering insutan¢e· coverage tb the P::P.blic;. 

u. Gross0failure to understand, implement, and enforce the· applicable Mgrace period~' 
pert~~ to. supsctibers .. as. per tije · ACA and Lquisiaiia ·Law, i~ R.S~ 22:1260',3 l,~ · 
et, seq,; 

v.. · .(Jross failure to recqrd and. report LAHC' s claims resery¢s (IBNR}aceiu:ately; 

w. Gross faillire to report aJ:ld appoint~gents attd brokers~ 

·~, Gr(.}s$failure to record and report the l(,':vel of care.pr:Qviqe<f tt:i LAlIC·merobe~~ 
eI1rOllees: and $1,lbsctibers"accurately; ·· · · 

y. As of Match 20141 LAHC described it$ own system to ptqc~s en_rollmeiit, eligibility~ 
and dajms handling ·as a ~1broke11" process; 

z. Oros~ly ne.gligent. to c:hoc»se ORI to t¢place CG!; went from: Jh~. ~g pan into the 
fire;.GIUwas unquaUfied,iU.;equipped,·atidunable.toservicetb.e.need.s.ofLAHC;5t$ • 
•t11e.rn.bers, ·prpviders,. and creditors;.· 

aa.. Erroneously terminating coverage for fully subsidized subscribers; 

b'.b. Faili:ng·to provide notice to providers reg:atdfo.g 11l:ember t~ftllju!i-tion$ and ·laps~s. due 
.to nt>n~payrne11t of premitmis~ 

.¢c; Faili~ to provide notice {delinquency letters) to subscribers prior to, terrnit1ating: 
coverage; 

def. Failing to n.iainuµll ai:t InfQrmlltion Tecbnol9gy envit9nm~n,t \Vi$.ac1eq:4ate ~optt:Q:l~ • 
and cisJppltigation to protect the data; processes, and integrity ot'LAHC data;· 

ee~. F'~iling +o>collect binder p~ymetl.t$ o~iime; 

ft Faili~gtotenninate m~nipets· wlien bind~ paYnientswere .not received; 

gg~.. Failing to coqect an1biguities. in the·· ORI coI1tr?-ct(s); 

JO 



hh. Fai1ingtc> selectqualifled: vendOr$' 

li. 

~j. 

:kk-., 

ll. 

Failing to SQ:lect qualified: ma,nageinent; 

They knewor shouW have known, priott9·tJ:iepublforotlout of'LAF!C inJ~um:y 
·2014, that LAHC would not.be aviaQie··~o; <Wd.,yett11.e.y Ptoc~e.d¢d·,{qoff~ 
polfoies .and sel'.Yfoes tQ the public and members knowing.that LAHC would fail; 

They caus~d anci/or allowed LAHC to. rnisreptesent the fura,ncfal coi'.J,ditio1f and· 
·'viapility o.fLAHC tp the· LDI~ th~ federafgo:vernment, its member, its· ¢!editors~ and 
the ptiblfo, thereby allowing LAHC to· te,ttlab;l Jn ()pera,tiotl :n.:l.l.l,ch loAger ~at th~y 
shoUid and would' otherwise have; adding additional members• and. incuning 
addi. • u.·.· onal:clainis and debt;. · ... . ...... · .. , .. 

Th~y. knowingly paid excessive. salaries~ prof~sslo;mtl.servic~Jee~~ ~d QOp~µId11,g 
fe.es: ·as al.l~gedhe.re~~. with9:ut re®fvirl& appropriate. vaj:µ¢ to: L.AHC; . 

mtn• They failed to, ifuplementintemal control$ tbatwould have prevented. th~ gross wruite . 
and damages sustailied by LAI-IC as atesµlttiftli¢itgtQs$ negligence; ·· · 

nn. They concealed LAH C's true fiI.lancial conqitio.n <a.tld. insolvency arid artifiqialiy · 
·prolonged.LAH C's corporate life beyond in$oiven(}y a!Ito ,the detrinie'rlt qftAHC~ . 
hs .tll~mbeI'.s, an.d i~ creditors; · · 

oo. They grossly misma,nJ:tged LAHG's a£falts;· 

pp, They grost;ly failed to exereise overs1g:tlt or supervise,LAHC:isfinancia}' ~ruts; 

qq. They failed tt>operat¢: LAfiC.in'fire~on;ablyptudentmat!Jler; 

rr; Th,~y faile<i in their. 4µty to operate LA.BC in qom.pli~pe.·witl1 tJie 111ws. ·a1ld 
regulatfons applicable to:thern;:Md 

S's, Othet aQ~s of gtpss m:glige1lc¢ a5 may be later: discoV¢r¢g~ 

32; 

the J)&O ·n~fendants 11lso brejiphed their fidul'liary ·duty of loy~ty, due ¢ate, ~4 ,good · 

f~iith by aJl<>Wirig, ifrtot fostering, individualS with coriflicts o.f irtterest todpfl~enbe.) if notcontroh. 

tAHC":all fo.thedetrim~ofLAHC, its menibers,:providers:,, ajlQ. qrajitors. 

31. 

Because, of the grossly negligent· conduct of the D&O Defendants; tAHC ·was. woe;fUlly 

not prepared for its·to.11".outto the publi~ ·on January l,,2Ql4. 

34~. 

By approximately .March 2014l just; three {3) months ·after· its ill;.atlyised roll·o\lt, ihe D&;O 

. )Jefendants. t:ornppun4ed an alre~y oad sittud:il:m )ly.de~l4i!lg to OO.pln¢e CGl ·With. GR.I. f.1$. l'J,>J\, · 

At this· po1nt, the D&Cl Defendants' t;hould ·have either exetds<;:d appropriate oversight and 

mari,a,getnertt to reform CGPs gt()ssly itiad~q:uate perfointance. or the, D&Q .Defertciants .should 

have tepninatecl the Agreement With CGl· and found a SU:ital>le· TP A,, o~ ·th¢ t)&O P~ff:ric:i~t~ 
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should have <;ease<!: operations a.itogether. Instead, theb&O ))e:f~n.llan,tsmade til'1tters.worse l.)y 

hiring a 1P Athat was even less quaiifiedand less prep~edth~ CC.U:forfheji:J'Q: QR(, 

35. 

T¢ further damag~ tl'le stnigglingLAHC1 in ~pp:roxim~telymid;;;Z014~ tbe.JJ&ODefendants 

decided :to switch healthcare provider networks fr6mVerity Healthnet~ i,tc{~'Verity1')t<> Primary 

Healthcare Systems (1'PHC$11), Once· again, th~ D8'0 IJ~fenda,nts' cpridu.ct constirute$ ·gtQs$· 

. negligence. that f\tttP.e:r damaged LA.RC,. its.mi:mibers,. pi:ovid~$, aJ.14.· e::r:e:cHt9r:$. 

3(:), . 

The D&Q. Defendants,. m br¢aching ·both. their duty of lo~alty a.nd duty of care, ;showed a 

conscious disre~d .for the·best .interests of LAH Cf its meJ!ll:)ers~"providers ~d er.editor$; 

37 .. 

A~,a ~jreqt?:nd prox.:i:m,ate'+~s11lt .oftl:te. gross :n.~gUgeuc~ ;;i,µd, fo:r~goigg fallw.:¢s.ofth~ P&O 

Defendants to perform their fiduciary obligations, LAHC~ its ,lllem'be.rs). its. pr¢vfd,ers .and 1ts. 

·.creditor$ have sustained substantial, ctnnpensable damages for Wbfoh the D&n' D¢fendanis and. 

the Insurer De!endantare liable,. and for which Plaintiff is erttitled to recover in this action. . . . . . . .- . . . . . ·· .. · . ' 

38. 

The comp~nsable d.amages caused· by the D~OPefendali,ts' gre>sslY 11teglige!lt conduct, if. · 

not willful conduct, mclude, but are not limited tm , 

a. ,damagesfn.thefonnofalflosses sustainedbyLAHCftoni.its •. mc('.!ption·(Le.1 th<;:y 
s.hould hacve h~ver ~tarted. LAHC hi th¢ prstplac~); · · 

b, damagesJn,thefonn.offostprofltli (l.e,, the amountLA'.flCwotildbave ~~~g~.if 
afiy,· butfor their conduct); , · 

c. damages in the form of excessiveJosses (i.e., the difference between the an:tount 
LAH('. would have lost, if any, and the amount LAHC dld. lose1; because of their 
conduct),; · · ·· 

.. : . . : . . .. '•·· . . . ... . 
d~ damages in the fonn of deepening insolvency (1,e;1 the damages ca,used by their 

decision to prolong the corpora~·existenceofLAHC beyoridinsq1'1enqy); ·· 

·e. dama,ges. i'n the fonn. of all legi.timate :debts :owed to ~repj,tors 9f'CAB¢, including 
but not limited to those unpaid debts pweQ. lo health '¢are _proyider,.s Wh(} Ci¢.Iiver~c:t 
Services.to members ofLAHC~ any debts ciwed to mernbers:9fLAHCthatwete n('rt 
paid,, and !he debt owed to CMS· (both. principal ancHnt¢rest) ~ a result QfLARC's · 
gros.s:negJige:nce as pled l,l~rein,; ·· · · · 

J.. di~gorgement of ·all excessive $alarles1 bo:o,uses. profits• be11efi,t$~ ·.3114 oth¢r 
~ompensation inappropriately obtained by fhem~. · 

g. dru:nages .ltt the fqrni pf. aU e.x~essiy¢ ~ntlrii$kative, op¢tf:l'ti:onal.. iilid,/br 
m~cige11u~nt expen.ses~. includllig: 

i, Untimely payment of member and provider claims; 
. . . . . . 
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u. Incorrect paym'ent of mem~r and provider claims; 

iii. Increase.<i interest .expense <lu.e to incorrect and/or untimely claims payments: 

fv; lncrea.~ed expenses due to incorrect and/or untfrnely claims payments;. 

v, Incorrect and/ or untimely payment -ofagent/btoker pon:unissions: 

vi. Inaccurate andfor untimely coU~ction of premium due forh~th coverage; 

vii. Increased expenses for services from LAHCvendots other than thethkd party 
administrator; · 

viii. Increased e>cpenses for provider networb and medical services; 

ix. Loss of. money due to· LAHC from the· Center for Medicare and Medicaid. 
$ervi<;.es (11 CM.Sn) for risk adjustments; 

x. Fines incurred for fail\lre to haNe.agentslbtokers properly appoit1ted; and 

xL Inabilitr to repay the millions of dollars 'km.n:ed te LAHC QY the federal 
gov~fument. 

h. all costs and disbursements of this action, including ail compensable liti~tion 
expenses~ 

39. 

Theinsurer Defendant is liable to the Plaintiffj ointly, severally and insalidc mth the.l>&d 

Defendants to the extent· of the lintits of its respective palicies of :insurance, for· the following 

reasons: 

a. Travelers. Cas\lalfy and Surety Company of America is.sued a·Piivate Co1llpany 
bitectots and Officers Liability Insurance Policy to LAHC;. with. policy lhnits;.upon 
infonn(ltion and belief, of $3 ,ooo;OOO.Ot11 which p()licy was in· full:fotce and effect at 
all relevant times and provided· insurance coverage· to the D&O Defendants for .some 
or all of the claims asserted herein by Plaintiff; 

b. Travelers Casualty and Surety Company of America issued a Managed Care F,,rrors 
and Omissions Liability Insuranc~ Policy to LAHC, mthpolicy 1iltlits., upon 
infonn~tfoh and belief~ of $3,00(),000~0o, which policy was in.full fot.ce atid,effectat 
all relevant times and provided insurance coverage to the D&O Defendants for spme 
or all of the claims asserted herein by Pfai11tiff. 

Count Two:. Breach of Contract 
(A,gainstthe TP A DefendaJ;tts and Beam Pal1it~rs) 

40 .. 

Plaintiff repeats and·. realieges each· and every alle(!ation ·set forth m ·.the . foregoing 

})aragraphs>as if fully set forth herein. 
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CGI 

41. 

On or abo.ut February 15, 2013, ·LAHC l'.md CGl ~ntered into an Administrative S~ices 

Agreement t'Agree1nent") whereby CGI agreed t9 perfo.nn, certain admii:tls~ive an~l 

manag~ment servkes ~oLAHCin exchange for certainrnonetazy com.pensat.ion as. set forth in 

the Agreement A true and correct ~opy of the Agreement and at:l exhibits was attached and 

incorporated by reference in the original Petition for Oama~es as "Exhibit 1." 

42. 

Under the terms of the: Agreem.ent) CG! repres~tecl and wananted"'inter alia, that 

"CCH personnel who perfomHhe services under the Agreement shall have the appropriate· 
. . 

training~ licensl!re and or certification to perform each task assigned t-0 them11 and that 11CGI 

will mal<e a good faith eftort to maintain consist~nt staff perfm;ming tne delegatf:d functions~· 

fotLAHC. 

43. 

Under the tenns ofthe Agreement, · CGT was, among other thin~s, obligated to: 

a. Function as a Third Patty Administrator for LAHC; 

b. Accurately process aric.i pay claims for coveted servic~s,prcivided to LAHC's 
members by participating providers. according to payr~u~nt terms regardil1g 
timeliness and the tates and amoUnts set forth: in L.MfC's Participating 
PtoviderAgreemen.ts. · 

c. Accurately process and pay claims for covered services provided to LAHCs 
members by providers; · · 

d. Competently perform all of those tasks set forth in the Agreement; including 
Exhibit 2 thereto, such as paying c.laimsi adjudicating claims, dtltern1iriing 
covered servfoes1 idei1tifying and processing clean and unclean claims,. collecting 
and ptocessir1g all encounter data, transmitting. deniaL110tiflcations: to members 
and providers, transmitting all required notices, trae.kmg, Jmd repqrtjng its 
performance, tracking, reporting and reconciling all .records regarding deductibles 
and benefit accumulators1 .monitpring all claims, su'tirnitting all claims, track'ing;. 
reportin& a;nd paying au· interest on, ktte. p~id claims. coordinating· tbe paymerit 
and processing of all claims and EOBs,.and. developing and implementing a 
functional coding.system; and 

e. Coinpetently perform all of those task. e>.-pected and reqriired of a Third Party 
Administration, vvhether specified ill the Agreement Q,rJ1ot, 

44. 

CGI breached its obligations and warranties set furth in the Agreement in a.c grossly 

negligent manner, all in ~e following, non•exclusive ways: 
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a. Failed . ~o pay claims at. the proper contract .. rates and am'Qunts,. thus resulting in 
an overpayment of claims; 

b. Failed ·to acct.irately and properly process em()llment $t}gments at1d f~iled. to 
tim:ely reconcile e,nrollment seg:rnents; 

c. Failed to provide proper noticeto ptoviders tegardjng i:,rxember terµiitlati<:ms aud 
lapses due to non,-paytrierit of premiums;. · 

d. Failed to issue appropriate identification cards to subscribers; 

e. Failed to provide proper notice {delinquency letters) so sut:>~cribers prior tq 
terminating coverage; 

f. Failed to process cla1ms properly; 

g. Failed.to ente.r •. record, and process paper qlaims properly; 

h~ Fail¢d to eS'tablish! man~ge~ and .run the call. e<mter for LAHC properly; 

l. Failed to itnplement a billing system.that would a,ycurately calculate balanc-e due; 

}. Failed .t-0 approp1iately establish an EDGE s,erver and/or failed to appt{)priately or 
timely pt<Jvide. the Department of Health and Human Services, With access to. 
required data on theEDGE; serVer; and 

k. Other acts ofgross negligence as may beJat~ discovered~ 

45.. 

As ofMarch2014,just three (3) months aft~ its roll-out, LAHC described the s~st~m 

designed and implem.e.nted by CGito process ,enroHmenti eligibility, and claims handling, as: a 

"broken"' proce~s. Indeed. the conduct ofCGI~ as described herein in detail~ goes welfbeyond 

sjmple neglig~ce; almost every facet ofthe system designed and <implementecfby Ct.fl as a: third 

party aPininistrator of I..AHC was a failure. CGI's conduct, as described. herein in detail~ 

constitutes gross negligence. 

46. 

cars breaches ofits, warranties and: obligations in the Agfeeinenl have directly causc;:cl 

LJ\HC to incur. subsmntialJ compensatory damages which are recoverable by Plailitiff' h~rein; 

GRl 

47. 

GRI was not qualified to render the services as a third party administrator. ("TP A"} that 

LAHC needed to be· successful. Rather than decline taking .011 a job that was QUtside ofits 

capabilities. GRl wron,gly agreed .to replace CGI and serve as TPA for LARC. aru~s clecision 

to serve as LAHC•s TPA constitutes gross negligence,if not a conscious ci1sre~d for the best 
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interests ofLAHC, its members~ prQviders, and ccr~ditors. But for GRr s. gross n~gligence~ most 

of LAHC1S'. substantial~ corn;pens~tory damages would have been avoided 

48. 

In or about July 2014, LAHC and GRI entered into an Administrativ~ Services 

Agreement whereby ORI agreed to petfortn certain: administrative atid x11(;Uii:tgetne.nt s~ices to 

LAlfC in exc;hru)ge for cert?in monetary compensation as set forth in the Administrative 

Services Agr~mcnt. 'fhe Adlninistrative Senti¢es Agreernenthadm1 effective da~ 6f Julyl. 

2014. The Administrative Services Agreement was amended both in September .2014 and 

Decmnber2014. A true and correct copy of the Ad.rninistrative Services.Agreement 21nd all 

amendments and exhibits are collectively referred to as the 11 AgreetneI+t" · anq were attached a11d 

Incorporated by reference in the original Petitionfor Damages ru; •tExhibit2•" Attached hereto 

as "Exhibit 2A" is atrue and correct copy of the Dele~ation Agreement between LAHCami GRl 

effective August 20,2014, 

49. 

Under the terms of the. Agreement. CG! represe11ted and wa.rnµited that "ORI persormel 

who perfqrm or pr~vide the Delegated Services specified. servfoes under this Agreement Sh<ill 

poss~ss :the appropriate authcnization_, license, bomi anQ' certificates~ and ate full .and 

appropriately trained; to properly perform the tasks assigned to them.)• 

50. 

Under the terms of the Agreement~ GRI was~ among other things, obligatedJo; 

a. Acctirately process apd pay .claims for covered. services provided. to LAHC's 
members. by participating proyjders according to payment te~s regarding 
timeliness and the rates and amotmts set forth in LAHCs Pmidpating Ptovid,er 
Agreements. 

b; Accurately process and pay claims for covered services provided to LAHCs 
members by providers; 

c' Competently pctform aH ofthose tasks set forth in the Agreement~ inyluding Exhibit: 
A-1 to the agreel'.tl~nt, such as ·paying claims~ adjudicatit)g claim~, dt!terp:iinirig 
covered services1 identifying .and processing clean and unclean claims, collecting 
cµld processing all encoanterdata, transmitting denialnoti:ficationsto memb¢r~ and 
providers, trans111itting all requited notices., tracljing ang reporting its perfo~anc,e. 
tracking, reporting and. reconciling all records re~a:rding dedu,cti'bles and, benefit 
accµmule.tors~ monitot:in.g all claim&, subtnittiµgaHcI~ims~ trackingt repottingr and 
paying all interest on fate .paid claims, coordinating the paymentand processing 
of all claims. and EOBs~. and developing .and implementing a :fu.nctfonal coding 
$ystetri; and 

d. Competently perform all of those task e}{pected and required of a Third Party 
Administration, whether spedfied in the Agreement ot not. 
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SL 

ORI breached its obligations and warranties set forth fo. the Agreemertt'·in a gtossly 

negligent manner, ~J in the following, :non-exclusive ways: 

.a. 

b. 

c. 

d. 

~~ 

f. 

g. 

h. 

L 

j. 

k. 

t. 

m. 

ll, 

Ch 

P• 

q. 

r. 

s. 

1. 

ORI failed to meet lnost, if not all~. of the perforrnruice $fan~ds manclated by the 
Services Agreement of July 1 ~ 2014; 

GRt was unqualified, ill-equipped~ and unable to service the needs efLAHC" its 
member~ provid¢rs~ and crt!ditors; 

GRl knew or shouid have known that it .:w11S. unquaHtied to service the need~ of' 
LAHC· .. 

, ... .-' .. ' 

Pursuantto GR11s Service Agreement, ORI wasrespqnsiblefor, criti~ processes 
th<lt are typically .covered by such a. health insurance ~dministr~tive sezyice 
provider oontractst including the receipt and processing of ttiembet premium 
paymetits, th¢ calculation and payment of broker commissions" and the pro.cess of 
managing calls into LAHC; · 

GRl wholly faili;:4 to provide sufli~i.ent and adequately trained personnel to 
perform the services GRT agreed t-0 perform under the Agreement; 

Fa.Hed to proce!S.S and pay clain1s on a tituely basis~ resulting in inter¢st payment 
alone in excess o:fS600,()00,00; 

Failed to paydaims anhe proper contract rates and amounts, thusresultingin ai1 
ov¢rpayment ofdaims; 

Failed to accurately and properly process enrollment .se{;,,imen,ts a.tld failedio timely 
reconcUe ~nro11ment.seg01e11ts; · ·· 

Erroneously terminated coverage for folly subsidized subscribers (SO Invoices); 

Failed to provide proper· notice to providers• regard.ihg member terminations and 
lapses due t-0 .tionMpayrnent of premiu~s; ·· 

Failed to timely process enrollment interface (ANSI 834Jfrom CMS; 

Failed toaccurately process enr0Ume11tinterface (ANSI 834) frotnCMS; 

Failed to pass CMS data ecHts for CMS .Enrollment R:eqoncilia1fon Proei;:ss; 

Submitted inaccurate data to the CMS Enrollll1ent Re~i;>nciliaticnt Process causing 
crton.eous :tetminations; 

Failed to pass CMS data edits for EnroHment Terminations & Gan,ceJ1ations 
I~1terface (ANSI 834) to CMS; . 

Failed ttr pass CMS data edits for Edge Server Enrollment Submissions t9 CMS; 

Failed to use standard coding fot illustrating non-effectuated members (using Y~t;rs 
t915 and 1900 as termination year); 

Failed to provide proper notice (clelin,quency letters) to subscribers prior to 
terminating coverage; 

Failed to invoice. subscribers accurately when APTC changed; 

Failed to invoice subscribers for pre'Viously unpaid amounts (no balance forward)~ 

17 



u, Failed to cancel members for non~paymentotbinder payment; 

v. Failedtocanizel members after passive enrollm:en~; 

w. iFailed to administer member benefits(maXitntJ~ out-of-p9cJ<et$ exceeded); 

x. Failed tll pay interest on.claims. to providers; 

y; Failed to pay .claims within the contractual ttmeftames; 

z. Failed to ~djustdaims after retroactive disenroUments; 

aa. failure to examine clahns for potential subrogation 

l>b. Failed to maintain aoeqµate custorne.rservice staffing.atltlcaU centertechuology; 

cc.. Failed to process A?TC changes from CMS within an appropriate timefraine; 

dd. Failed to capture a11 claims diagnoses data from provi.ders~ 

ee; Failed to ,pass CMS data edits for Edge Server claims submissions to CMS; 

ff. Failed to foad the l,&17 claims from the 4/29/16 and 512/16 cheek nms onto the 
ED. G .•. E Server 

' '" . ' j 

gg. Incorrectly calculated claim adjustments, especially.as itpertai:nsto asubscribet:'s 
· maximum out'."of~pocket limit; 

nh .. P~id .claims for members that never effectuated.; 

ii. Failed to protect the persoµal healtl't info@atiQn: of sllhscrib~rs; 

jJ. Failed t-0. issue ID cards to members accurately and timely and withouteffective 
dates· · 

. ' 

kk. Failedto have inplace and/or to implementaflhancial policy or procedureto verify 
credit card expenditures; · 

IL Failed to understand, implement,, and enforce the applicable ''grace periocf" 
pertaining tp subscribers as per the :A.CA and Louisiana Law1 La .. R..S. 22: 1260.31, 
et. ;~eq.; 

tmn. Fa:il~d to .record and report L:A.HC~sclairps res.erves(1BNR)accurate1y; 

nn. Failed to report and appoint:agents andJ~rokers appropriately; 

oo. Failedt.o record and report the level of care provided toLAHC members, enroll~esi 
l1Ud subscribers accurately; alld 

pp. Failed to maintaili an. Info1mation Technology environment with adt!quate controls 
and risk mitigation to protecfthe data, proeesses>· ~dintegdty ofLAHC data. 

52. 

Ac:cording to the Agreement, GRl was obligated to·. pay claims within the time frame 

required by applicable law; a,ndifdaims were pa.id tinthnelyhecause bfGRI'sconductt GR! 

'~shall be responsible for paying any required interest.penaltyto Pfoviders.'t llecau~e <>fGR1's 

gross .ne,gligen9e and non,;.perfhrmance of its contractual obligations .owed to LA.BC,. numerous 
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claims were paidJate and signifi5:ant interest penalties were incurred and paid by LA.i:IC. QRI 

is obligated to pay allsuchinterest penalties. 

53. 

GRrs gross negligence and breaches of its warranties.and obligations in the.Agreetnent 

have .directly caused LAH.C toincur substantial., eompensatqry d~es which a{e..recovera.ble 

by Pfaintiff h~in. 

Beam Partners 

54. 

Beam Partn~s was not qilalified to render the services as a manager and developer and/or 

third party administrator CTPA ") that the ·start-up~ LAHC, needed to be ·snc~eS'sful. · Rafilerthan 

decline taking on a job that was .outside of its capabilitiesr Beam Partners wrongly orchestrated 

and agreed to manage, develop{ and serve as TPA for LAHC from its. inc~tion. ·Beam Partner~s· 

decision to ,manage~ cievelOp, and effectively se:fye as LAHC' s TPA~onstifutes ·gross negligence, . . .' . ,• . ~ 

if not a conscious disregard for the best interest$ of ~Al{C,. its. members1• providers, and creditors. 

But for Beam's gross negligence, alI ofLAHC"s sub~tantiaJ, compens~iory ,daJllag~ woul(j .have 

been avoided. 

55.. 

Given that rn1m~ous individuals who either owned~ man.ttged mdlor ·worked for Beam 

PartneI'S~ includfug ·Terry Shilling, Alan Bayhatn, Mark. Gentry,. Jim McHane% Deborah Sidener, 

Jim Krai:nz, JimPittman) Michael Hartnett, Eric LeMarbre, EtosfiaMcGee, DianaPitQhford:; D~rla 

Coates) were also involved with.and managed LAHC from the. beginning as officers, dire~tors1 and 

employees ofLAHC, for all intents and pttrposes, Beam Partners was efosely related to. ·and acted 

a~LAl:iC. 

56. 

From ~pp:roximately September 20:12 through May 2014, tAHC paid more than $3.1 

million in the fonn ofconsulilhS' fees, perfonnance fees, and expensestp Beam Partners. 

57. 

LAHC and Beam Partners,. LLC entered into a Management and DevefopnientAgteement 

wh~ebyl3eam Pattn.ets agreed w. perfoim <;:~ttajn Irianagtmient, admirusttativ~$ :and deve!opriiental 

serv:ices for LAHCin exchange.for certain monetary compensation as set forth:ln fhe,Nfanagement 

and Development A.gt"'tnelit. Warner Thomas, as Chair of the Board of Directprs of LAHC:1 
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signed this Managenientand Development Agreement 0:n October S; 2012; T~ ShiUil);g ,~gued. 

the ManagementandDeveloprnent ,Agreement on 1'ehalf ofBeantPartners, I..LC1 with an effective 

dl\te of At1gust 28, 2012. At this time, Terry Shilling was simul'taneotiSly the Interim CEO :of 

LAHCand a member and owner ofBeam :Partners, This Agre~ment was amended:atlea.St twice. . . . . . . 

A true and correct of the Management and Development A~ement,. allE?ibits thetet<>{Withth~ 

exception nf EX:h.ibit2, "'Pet'fonriance Objectives for S~ices"; which is unavaifabJ<; AIµen,dnient 

1. ~d Am~@lent 2), :was attacheq azict incorporated by reference om the original Petition fQr 

Damages as "Exhibit 3." 

58. 

According ~o · the temns of the Agreement7 Beam Partners <tsree4 to providy userVices 

essential to the toI111aficm of the Cooperative a,n(l its .applicaJior1 for CO~bP prpgraµi, loans/' 

in<:luding ttEU:ning all dire~ors, seeming the requisite lfoensure frorn LD4 developing a .network 

of provjdets for LAHC, recruiting and vetting candidates for positions at LAHC,. ·cr~ating 

processes1 .systell}.s> and fotms · foi the operation· of LAHC~ and identifying~ negptiating . ailg 

exe~uti!lg adllliniSfi'ative services fo:ttlie operatiQll ofLAHC. 

59. 

In short} Beam Partners agreecr to transfonn the start-Up LABC intn a well-organized, well;. 

funded, and weU.;.nm HMO prior to January 1, 2014, the roll-out date of tAHC to the public . 

.Beam Partners utterly failed to meet its contractual obliga,tiO:ns owed to LAHC, an4 breached, its 

obligations and warr~n:ties set forth in the Agreement in a grossly n_egligent mam:ieri a,U in. the 

following, non~exch1sive ways: 

a. 

b. 

c. 

d. 

e. 

f. 

g'. 

h; 

Failing to identify~ select •. mid :retain qualified. third party contractors .for LAf{C. 
induding but rtot limited to CGJ and/or GR!; . 

F~lin~tQ train all directors ofLAHC reg$:ding'howto manage- su~h an HM.O; 

Failing to develop a network ofprovi~ers for LAHC; 

Failing to recruit and adequately vet appropriate ·¢andidatts f0r pos1tio11$ at LAHC~ 

Failing to create adequate and/or functioning processes~ systems, and forms for the 
operation· ofLAHC; 

Failin,g to to idetitify,. negotiate, and. ~xecutc: adequate. and/or functioning 
.administrative services for the operation of LAHC; · 

Fa,iling to report and provide LAHC with complete, accurate, and detail¢. records of 
its performance of all services provided to LAf!C; · 

Failing tu adequately disclose contlfot of interests regarding Beam Partners and 
LAHCto. any regulatory authority; · ·· 
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i. Failing to prcwjde sufficient and adequately trained persotti:iel to perfQllll the services 
BeanrPartn.ers agreed to perform Utid.e~ the Agreement; and. 

J. In general, by :completely failing to have LAHC rea9y and abieto meet its obligations 
to the public, tne!llbers, providers, ~d; creditors on or before tht} r-011-ou,tdate of 
January l, 2014. 

60. 

The numerous failures of Beam Partners to perfonn its obligations owed to LAHC 

con$titute gross :negligence, if not a conscious disregard for the :best interests of L;\HC. its 

members, providers, and creditors .. 

61. 

To the e~tent that Beam Partners made the. decision t() keep<u,sing C(}l as n>A tll'ltil it W$ 

too fate, :Seam Partners is grossly negligent in thatit knew or shquld have known. that CGI was 

unqualified to serve as TPA. 

62. 

To the extent tl,tatB~am Partners made the decisi.on lo replace CGI with GR.I as TPA~ Bea:rn. 

Partners•.isgrpssly negligent in thatit km~w or should baye known that GRJ was· unqualified to 

serve as TPA~ 

63, 

To the extent that Beam Partners maqe>the decision to terminate the Verity contrac~ Beam 

Partners is grossly neglig~n,t in that .it knew or should· ha Ve ]mown. tl1a~ tenni:nating tlie Verity 

®ntract WQuJd be a substantial factor in ca.using LAHCto.incµr f;ldditioil,al~ t1nlleces~ expense 

and, uJtimately, to collapse. 

64. 

Beam Partners, gross negligence and breaches of its warranti~ and obligations in tb.e 

Agreement have directly caus«t LAHC to incur substantial, c01npens1:1tory dam:agC$ whic,h ~e 

recQvera})le by Plaintiffherein. 

Count Three: G:ross Negligence and Negligence 
(Against the TPA D~:fenda11ts and Beam Partners) 

,65. 

Plaintiff.repeat~ and teaUeges each and every allegation set· forth in the foregoing 

paragraphs as iffully s~ forth herein. 
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66. 

CGI, GIU,andBeam P~ers each had a duty t~ ensure that its pers9nnel who perfonµeq · 

services for LAHC were adequately and appropriately trained, licensed, and certified to .perfonn 

the i;ervices and ft,mctions delegated l.zy LAHC to each of them. 

67. 

CGI~ GRl, and Beam Partners each ha9: a duty to aeeurat¢ly process and pay claims on 

LAHC'.s b.ehalf in a. timely manner at the correct rates and amount$. 

68; 

CGI, GR!,. and Beam Partners each had a dmy to perform their obligations in a reasonabJei 

competent_. 1U}d professional manner. 

69, 

CG!, GRJ, and Beam Partners e3:ch breac~d thefrdutiesin that it n~l~~ently f'aileci to 

cause .LABC to accurately process and pay health insurance claims in a timely manner at the 

correct rates and amounts. 

70. 

CGI, ORI, ·and Beam Partners eaCh breached their dutie~ · in. that they negligently and. 

who Uy fti.il~ to l?wionn their oolig~tions in a.reasonable., competent, and ptofessionalmanner. 

71. 

CGI~ GR!, and Beam Partners· each were grossly negligent in tha.t they Warttollly failed to 
. ·~ 

prqvide a sufficient number of a4equately trained personnel who had stt:fftcientknowled~ of the 

system program utilized by LAHC to process and payheruth insurance claims at tb.e c~ttecet rates· 

and amounts· in complete and reckless disregard of the rights oftAHC, its members, prcwide~. 

and creditors. 

72. 

CGI~ ORI, and Beam Pcmners each were grossly neglige.nfln that they ~tonly failed tc 

cause l.AHC tq accurately· process and P'1Y health insµrance cl~s iµ. a: timely manner .at the 

correct health insurance rates and amounts in complete and reek.less disregard of the rights of 

LAHC, its members~ providers~ and creditors. 
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73. 

As, a direct and proximate result of CG!'sr GR.I's~· and Beam· Partners' neg~igence or gross 

negligence, LAHChasineurred substantial, compensatory dam.ages, which are .re~overabl¢ her~in 

by Plaintiff: 

Cou~t Faur: Profe$si()nal. Neg1igencc 
And Breach of Contract 

(Against the Actnaey Defendants) 

74. 

Plaintiff repeats and realleges each and every allegatiOil: set forth in the fore~oin,g 
. . 

paragraphs as if fully ·set forth here1rt; 

Milliman 

75; 

At all relevant times, Milliman held itself out as having expertise to. provide actuarial 

services and advice to health in,surers like LAI-IC. 

16. 

In or around Augtrst·L.011, Mfliiman was en~ged bySliilllng on behajfof'Seatn: .Partners 

and/or LAHC to provide "~a,ctuarial support:' .for LAHC, including the p.toductit>n ofa "feasibility 

study and loon application as directed by the Funding Opportunity Artnouncem~nt (Funding 

OpppitunityNumberi 00-COO-I l·QOl, CFDA 93.545) released from tlie US. Depaxtm.ent ·of 

Health Services ('~HHS'') on July 28, 2QlL'~ This engagement letterpre .. dated LAHC~s formal 

contract with }3eam Partners by a year; the engage,ment letter dated August 4) 2011, was addressed 

to Sbilling as "Owner/PartnerH of "Beam Partne~." and was signed by Snillil)g on August i 5~ 

4011,on befialfofLAHG. Indeed, this engagementletter pre .. dateci the incorporationofLAHC· 

byahout a, montlror s() (L\RC was first registered with the Louisiana Secretary of State'$ Office 

on or about September 12, 2011 ). 

77. 

In the feasibility study ilirted March 30t 2012, prepa.ted by Milliman for LAHC to use in 

support of its loan application to CM'S; fyliUiman concluqed that; in genel,'lil, LAHC ~mu be 

economically viable based upon out [Milliman~s]'base·case and.moderately adverse scenarios .... 

According to.Milliman~s actuarial analysis, ·~the projections for the. scenarios areco11servative, and 

in each of the scenarios modeled, LAHCremains financial~y solventandisabletepay; back!~tal 
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loans within the required time periods;" Furthe1lllote, Millimrut esthnated that ''LAHC will pe 

able to meet Lquisiana ~.s solvency and reserve req\litements." 

78, 

Tue Milliman feasibility study was prepared using tn:tteruistfo. assw:npti<m sets. ?{one o.f 

the·enrollment scenarios considered the possibility that LAHC wouldhavetro'Ul:>le attracting an 

adequate· level of enrolltnent (which is what actually happened in 20~ 4 ·and 2015) mid every 

economic scenari<>.assum. e.d that the loss .ratio in n~arly every.· ¢od~led year would be 85% (an . . .. 

outlier Joss r:~tiowas never higher than 91%).. These as$utnptions completely disregarded the:VeI:Y· 

real possibility that there would be significant volatility in eruolhnent and/or the medical loss 

ratio. With aU of the uncertainty within the AC~ a competent actuary would· have understood 

that it was a veey realistic possibility that LAHC would fail to be viable, Some oftl,te. modeled 

scenados shoul(J have reflected this possibility. The Milliman feasibility study wau,ld imply that 

two· "blackswan" e'lfelits occurred fa2014 and. 20t S With low enrollr:nent and very high tl}edicaI 

costs. In actuality,. these p:oss~bilities should have been anticipated by Milliman whet1 they 

preparedthe LAHC feasibility stmly: 

79. 

If CMS is considered to be a te:gtdatorybrn:iy, .the actuary who preparedthef¢a'.$ibiJizy study 

wou.Id be guided by Actuarial Standard pf Practice (ASOP)No. 8 -Regulatory Filings for Health 

Benefits, Accident & Health Insurance~ and Entiti~s Providing Health. Benefits. the following 

paragraphs are applicable;· 

· • Paragraph 3.4.2 of ASOP No. 8 states thatthe actuaxy "$ho:Uld co~4~ the im_pact:Qf 
future changes in the underlying coveted population on the projected ¢laims. These 
charige,s may inclµde) but are not limited to, c~~sin demqgraphig~ ri.sk profil~~ or 
family composition". In. the co.ntext · of this feasibility study, Milljman ·should .have 
considered the possibi:lity that LAf{C would not be able to ~ucc~ssfullyatµ:act the :level 
9f enrollment necessary for LAHC to remain viable as an entity. 

• Paragraphs 3.4.3 anq 3.4~6 of ASOP No. 8 dealwith claim morbidity and health ~st 
trencls. Given the enotmous level ·of uncertainty with respectto the clainnnorbidity of 
the popu1ation that would be covered unde.t: the ACA {including map.y indivii;luals who 
were previouslyuninsUrable due to knOWn medical conditi(}ll$),, Milliman sbo~ld have . 
generated economic s~enari<>s tha~ considered the. possibility . that· the loss . ratiq "Of 
LAHC would have exceed 91%. b&tablish.ed insurance. entities with sta~istically 
credible dahn experience will occasio11ally misprice . their in~ance products With· 
resulting loss ratiqs exceeding l 00%. Millll:nan should. have iecognize{ithat high loss 
ratios were a very real PQssibility . {given the laiown une¢rtai11ty of the covered 
pop~latio'3 )for LAHC an<lilluStrated such.sceharios in ~feasibility study. 
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80. 

Mi11iman's .. failure to consider the possibility of these adverse·enro)lmcnt and/or medical 

foss ratio scenarios resulted in a feasibility study whereeverys.ingle scenario illuatrated thatLAHC 

would be. generating significant cash earnings over ~e .mid . .to Ieng term time perioa 'Ih~ only 

que$tion to th:er~ad.er oftheJeasib!lity study w~. how much money would be earned by LAHC. 

81. 

l)poninformation and belie(~ l\IDliman conditionedpaymentforits prepm<atfon of LAHC's. 

feasibility stwly upon LAHC being awarded a loan by CMS; That i:s, Milliman would only receive 

payment for its services ifLAHC's efforts to secure a loan from.CMS were suc~es$fuL By 

conditioning payment upon a successfill· result, Milliman may have compromised its independence 

. as an actuary and thereby breached its duty tq LAHC. 

82. 

Based in large part on the work perfonned by ~attand relied upon, by Ll\aC, m 

Septem.ber2012, LAUC was aw;mied a Joan. to. bec;ome .a·. qualified nonprcmt health. ins~ce 

'issuer un.der the Consumer-Operated and Oriented Plan (CO-OP) Program established by Section 

134.2 of the ACA and applicable .regulations. In oth~r·werds; based in hirge part .on the work 

performed by Milliman and relied upon byLAHtt the federal govemment authorized a Start-up 

Loan of$12,426,560to LA]fC, and a Solvency Loan of$S4,614~1(}Q to LJ\HC. 

83. 

In or around November 2012, Milliman was. eng:aged by Shilling on behalf of LAHC to 

H.develop 2014 premium rates in Louisiana'+ forLAHC. This.engageh'.terttletter dated November 

13~ 2012, was addressed to. Shilling .as ·~chief Executive'' of LAHC and ·was. signed by Shillingr.m 

behalf ofLAHC on Novem .. · her.· 14, 201. 2 .. ' . . . . . .. . 

84. 

In the "Three Year Pro F onna Reports" dated AugilSt 15, 20l3tprepared by Milliman and 

relied upon by .LAHC, Milliman concluded and projected that,. in g~eral, cl.AltC would .be 

e~ntu.¢caUy Viable; a.bl~ to remain financially. sqlventt able to pay back federal loans within the 

required time periods, and would be·able to meet T;,oui$fana's. solv~ey and reserve req\liremems. 

In ,reliance upon Milliman1 s professional services and actuarial estimates. and projections.,; LAHC 

:set its premium rate for 2014; 
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85. 

The actuarial work performed by· Milliman ·for LAH.C, including the feasibility study M~ 

pro fomta reports, were unreliablesinaccurate, and not the result ofcar¢Mi proftjssig~ anaj.y$is. 

86. 

For instan~e, according to the actruµ"ial work perfurmed by Milliman and relied upo:n by 

L;\HCand the federal.government. as. part·Of the ACA process;, Milliman estimated th.at LAHC 

would fose $11892,000 in 2(J14 (i.e., that LAHC's net income in 2014 would be negativ~ 

$1~892}000)~ In actuality, LAHC report¢ a stat:u.t917 loss of~ore than $2() million in 2014 (Le,, 

LAH Cs s~tutory nefincome in20l4 was actually n.egafive $20 milliqn+ l MiilimanandtAHCls 

projections: for 2014 were off by a factor of more than l O, Por 2015, Millhnan's projections were 

even more.inaccurate: although Milliman·projected.that·LAHC would· earn $l,662>000·in2015 

(f.e~t LA.HC's net income in· 2015 would be positive .$1;662,000), lt1 ac~ity, LARO t~!'ted a 

statutqry loss of mere than $54 million in 2015 '(i.e., LAHC's s~tutory net income in ,2015 W8.$ 

actually negative $54 million+). Milliman and LAHC' s projections for 2015 Were, off by a factor 

ofrnore than 32. 

87. 

Milliman pweqa duty to LAHC to exercise reasonable ca.re, and to act in a,9cordance With. 

~.professional standards. ~pplicableJo ·actuaries in proViding it$ services to LAHC. 

8&. 

Milliman~s actµariaI memorandums prepareg · a.S part of the 2014 · ?'!lte filings for the 

individual and small group lines of business b;idicate that tliey.asstltt1ed that LAHC would achieve 

proviaer discoill).ts -011 llieir statewide PPO prodµct tfiat w~e equal to Blue Cross' Blue Shield of 

Louisi~("BCBSLA'). No support was provided for the.basis.pf this .assumpnon. 

89. 

Provider discounts are a key driver of the unit costs -Of med.foal ;(noncpharmacy) expens~s 

that are incurred by LAHC members. Since providers (hospitals and physicians) typiealfy provid¢ 

the largest insurance carriers with the· highest (cP!llpiµ'ed to $!llaUer ~ers) qi~pu,nts off billed 

charges,.it was not reasonable for Milliman to assume that.a start,..up msurance.entity witbz.er<> 

enrollment would be in a·position td negotiate provider discounts .as· large as.BCB$LA. ··since 

LAHC was. tttil iring a rental network in 2014 (rather than builditm thei~ own network); Milliman 

sliould have anaJYZed the level of discounts that W9uld be pres¢11t in the selec~d network 01 ent:y, 
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Healthnet, LLC) and <l\lantUY the difference between these .discounts and the BCBSLA 4isceunf$ 

sinceaprimarybasisOfthe2014tatemanualwastlieleve1of2013.BCBStAratesfortheirmost 

popular individual ·and small group products. 

90 .. 

When developing estimates of the level ofinsru:ed :claims expenselqad$ fot2014~ ~illlnian 

would he gµided by Actuarial Standard of Ptactlce (ASO}'l) No~ S-l11cti,tted H~lth ancl Disability 

Claims. ·Paragraph 3.4.2 of ASOP No. 5 statC$ that the actuary sh9uld consider .economic, 

influences that affect the level of incurred claims. ASOP No. 5 specifically says that should 

consi~er changes in managed care contracts and provider fee sdhedule ch1lnges wh~~ 4ev¢1oping 

estimates.ofincuned·.c1aims. 

91. 

Based ot1 a review of the LAHC actuarial mem<mmdwns for individual and small gr<;>up~ 

upon currently available information and belief, no support has been provided for the assumption 

·that LAHC would achieve provider disc,ounts equal to BCBSLA. This .assumption was not 

teasonable~jf Millitt!an assumed' a lower level of provider dis~ounts; the calcUlated premium rates 

would have been higher. As a result, .LAH C's statutory Josses in iO 14 wcu1d}lav~ been lower. 

92. 

Millimart grossly underestimated the level ofnon--claim expenses 'in 2014. In Miltiman~s 

2014 rate develppment, they assumed that the ·~per member per month'' (P.MPM) level of 

administrative ~xpenses, taxes, and fees (npn-claim expenses) would be: $70,85. PMPM for the 

individual line of business. Fotthe sm~l group line ofbu.-,iness, tl:te level ofnon--clai:m expens~s 

built into the rate developmentwas$87;00 PMPM. Milliman projected total 2014 member month~ 

of240,-00{} and 96,000 for the individual and small group lines of business respectively. 

93~ 

11te actual leveLofexpenses.in 2014 was significantly higher. On a crunposite: b}lSiS, ~e 

PMPM level ofnon~claim expenses was $145:70, Total m~mber months were 111;689 of which, 

98.9% were from the indiVidual line ofbusiness; Afleast part of the pricing eITor was due to 

Milliman significantly. over~estimating the level of2.014 e1tt01lnient. F.or the component QfLAHC . . . . . . . . 

expenses that:were fix~d't theJ111pacto£.this incnrrect enrollment estiJ.natewou}d.be 'that thf;ywould 

need to be spread over a fewer number of members. This woitld result in the significantly higher 

level ofexpenseson.apermember basis. 
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94, 

When developing expense loads for 2014, Milliman would be guiciW byActmmal Standard 

of Practice. (ASOP) No. 8 - Regulatory Filings .for He,alth Benefits, Accident&: Health Insurance, 

and Entiti~s Providing Health Benefits" The following sections of ASOP No~ 8 are relevant for 

LAHC; 

• Paragraph 3.4.2 pfASOP No .. ·8 states that the actuary ushould consider the ilnpactof 
future ch®g~ in .the underlying cov~ed paputafion cm the prpJected claims. l'hese 
changes may include. but are notJimited:.to; changes in demographic~ .risk profiie, or 
.fatniIY composition!' · · · ·· 

• Paragr~phJ.4.4 ofASOP No. 8 instructs the actUarylo ~·use appro:ptiate tn.ethods>and 
~SUll,1.ptiops for ·calculating the non~benefit expenses co,mponent ofprerrihmt rat~s. 
Possible metl1ods include, but are not limited. t6,the use ofa target loss nrtio t>r the 
estimation of expenses appropriately attributed to. the health benefit on a pereentage of 
preIIliUl1l or fixed~doll(U' basis. Whetl·~stirilating:thelatter amountsi the actuary shoulc:i 
consider the health plan entity ts O\:lilJl experif!tJ.Ce1 reasonably anticipated internal ot 
extemal future eventsJ inflation, and busiriess plans, The acbmcy 1n~Y $~() ®nsider 
relevant external stu.dies. The actuary should consider, the r¢i1Sonableness of the. J!.on
henefit expense- comp.anent of premium rates relative· to projected expense8 .. " 

95. 

While there ~learly was uncertainty about the overall si2:e of the overallACA ,Marketpla~~f 

it was unreasonable for Milliman to assume that LAHC. as an unknown e.ntity in the L.ouisiana 

health insurance market~ would be Able to etttoll 2$,000 members (20,000 individual and 8:.000 

small group} in the first year of operation. While assuming a 1owedevel of enroUtnent wouldhav<:: 

resulted. in. higher premiums, Milliman Wc1$ aware that a significant percentage of the inq!vidlla1 

entollment would be J'.eCeiving g()Yernntent subsidies and thus would have .limited. .s~sitivity. to 

pricirig differences between the various plans offer¢d ()1:1 the ACAext1lange; 

96. 

Assuming· l 0&1.4 individual members, the impact of this expense miscalc$tjon is l l lt689 

times ($145.70 - $70 .. 85), or about $8.4 million. 

97. 

Whe!l developing their estimate of the level ofRisk Adjustm.ent (.:"RA") transfer pa)'Inents . . 

to build into the 2014 premium rateS,> Millinian assumed that th¢re. would be> n6 difference in 

coding intensity t>etween LAHC and the other insurance c?;ni.ers in the State ofLouisia.na. ThiS 

assumption was not r~sonable as Milliman should . have known that a small start-up health 

insuranQe carrier would be in fio position to code claims as efficiently as .Blue Cross .Blue Shield 

· ofJ,oui~iafia eBCBSLA") and other established insurance tamers. 
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98. 

Whatever difference that Milliman.assumed as the true morbidity difference between the 

member.s that LAHC would enroll and the average state enrollment, it was not reasonable tp 

assume that there would be, no difference 1n claim eoding inteQSity. •If Milliman had as~ed a 

lower level ofcoding intensity for LAHC~. this would ha-ve resulted in a tower assumed avera:ge 

ri$k ~core.for 1:..AHC for 4014 .... . A$ aresult1the calcttlfi~d: premiums WPuld have been• higher. 

99. 

When developing estimat~s ofaverage LAHC risk scoresJor 2014, Mi!linlart wo'Uld have 

been guided by Acfuatial Standard :Of Practice(A$0P)1fo. 45- The Use oflfoatth Status B~ed 

Risk Adjµstme.nt Methodt,>logies; t,he following sectfons of'ASOP No. 45 are relevantfor LA.UC 

with respect to the estimation ofrelative coding intensity: 

• Paragraph 3.,2,J states that dBecarise rjskadJustmentll.lQdelresqltS ·.~· affet::ted by· the 
accuracy and completeness of diagnosis codes or serv1~es t;0ded, the -acturo:y sb9uld 
consider the imp~t of differences in the ;Wcµra,cy and c9mpleteness ofcoamg a.Qross 
orgrulizatfonsand fune periods.'' · 

100, 

11iere is no indication that an.y meaningful a8sessment ofLAHC claim codin.g capabilities 

took pla.ce,. by Milliman ·which restilted in the unreasom1b!e · assump1:fon that LAHC's codilig 

effica,cy would be the .same as larger establisheg •health ~urance carriers whie:h have. years of 

experience paying claims optimizing the RA coding for s.ome ·qf fho~e .da~, :µnder other RA 

programs such as the long established RA program in the MedicareAdvantageprnducL 

lOl. 

In their 2014: rating, Milliman assumed that LAHC would actually receive $3~20 PMPM ... . . .. . . . 

for tlie individual line of hqsiness cµid $0~0.0 forthe small group line of business~ Jn acfu~ity; the 

company was as$essed a 2Ql4 RA liability of $7,456,9&6 arid $>6,622 fbr the imfividmtl an4 5n:µi{l. 

group lines of business respectiVely in June 2015 by the ·Center for · Medi~are and Medicaid 

Services (CMS). If Milliman had used a ~ore reasonable assumption with respectto claim coding_ 

iµtensity. some ofthisJiabHity would have been builtinto the 2014 .premimnrates. 

102. 

Milliman breached its duty by failing tn discharge its duties to LAHC with reasonable care~ 

and to act in accordance With the professional standards applicable to actuaries, by failing: to 

prod~c¢ aJeasibility study that was accurate and reliable$ by failin~Jo set premium ra.tes forLAHC 
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that were accurate and reliable, and, in general) by failing to ex¢'rcise 'the reasonable j\ldgmeI1t 

· expecteq of professional actuaries under like circumstances. 

103. 

Milliman's:Jailure to exercise reasonable cat~ .and its tlU!ute to act in accordance with the .. 

professional standards applicable to actuaries, and its breach of contract~ 'Was the legal cause· of alt · 

of, or substantially all of, LAHC' $ damages ~set tortb herein. 

Buck 

r04 .. 

At all relevant times, Buck held itself out:as havin~ experti~e to provide a.c:tumi~ services 

and advice to health insurers like LAHC. 

105. 

In or around March 4014, Buck was engaged by LAE:C t<> perform '~certa,in>actuanal and 

consulting servicesl~ for LAHC~ including hut I10t limited to:: :a. r~view .of the actuatial -work 

previously performed by Milliman, "(fevelop cost m..odf!ls t<> prepare 2015· rates for Public 

Exchange~11 "present ta.tgefrates for review and r(!vision," "review apd price }leW plan de$igri.s>,, 

ancr "'prepare a11<Lsubmft rate filings at1(l assiSf' LAHC with. '4statec rate filing'' With Lt>I. Buck's 

en~agemetttletterwassigned.byPowersonbehalfofI.AHC·on·April4.20t4~·andhadaneffective 

date of April 1, 2014. ()n ot about December l. 20141 this contract was a.ntended,.:inter a}fa; to 

extend thetenn of Buck's engagement tbroughN(}vember30~;2015, and provided foran additionaj 

fee of $380,000 to be paii;l to Bookfot its actuarial servicewptovided to LAf1C. 

106. 

On or about April 2~ 2015, Buck issued its "Statement of Actuarial Opinimf' to LAHC 

which was relied upon by 1.AHC and used to ·support its periodic ACA·repodfugrequirements to. 

the federalgoveron+ent, In Buck~s actuarial opiniDn, ('the March 2015 pro fortna fina.ttcial repprt 

isa.reasona})leprojection ofLAHC's financial position, sl.lbj~ttothe qua1ificati()ns~oted below;" 

In effect,. Buck vouched .for .LAHC's economi~ 'health and gontinuing yjability. Buck's 

prof~s$lonal opinion ·\Vas. clearly in:accwate and unreliable; LAHC woUld close its dool's> f!bout 

three (3} months after Buck issued its April reparti and. LA.He would ultimat~ly fose more than 

appr1.1ximate1y $54 million i112015 .a}t)ne. 
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107. 

The actuarial work performed by Buck was unreliable, inaceurate, and not the result of 

careful:r profession;il. analysis;. Fttrthcnnore, upon inforrt$tion an,d belie~ Buck may have 9een 

unqu:alifie4,, given its,·Hmitedexpetle.nce with ·in$urers lik.e LAHC. to prb'Vide actaaria! serv~ces to 

LA.RC. 

108. 

Buck owed a duty to LAHC to· exercise reasonable care. EU:ld tO' act in accordance with the 

professional Stittldards applicable to actuaries i:nproviding.1tss¢rvice$to LAHC~ 

109~ 

Whe11 Buckdeveklp~d individual and snutll group premium rates for·20l 5, they essentially 

disregarded the claim experience thathad emerged fromthe Start ofLAHCoperations Qfl January 

1. 2014 until the filing was finafu;ed in August 2014. Buck's explanation for not utilizing tl:ie 

Claim exp~rience was that it was not statistically credible. Although the. claim data was noLfully 

credibl~ itwas unreaso~bl~ for Buck to completely disregar<J LAHC' s claim dma a1ld iI!eurred 

<:lain:i (}stimtt~S that were macie fQr statutory financial reporWig. 

uo. 
When analyzing credibility of claim data, the actuary would he gu}d®. by Actuarial 

Struidard ofPractjce (ASOP} No. 25 - Credibility PJ:ocedUres. ASOP N(), 25 discusse$ ~econcept 

.of two types ofexperience: 

• Subject experience - A specific set of ciata drawn frop.1 the e}{perience under 
COI1$iderati<:J.n for the. purpose of predicting th~ parametenmder study. 

• Relevant Experience -. Sets. of data,· that include d~ta other than thf!. subject experiette(}~ 
thats in the actuary"s judgment, are p;;edictive of the parameter under .study (itu::lu4ing 
but not limited to loss .ratios,. claims. mortality, payment pa~rns, persistency} or 
expenses). Relevant experience mayinch1de subject experience as a.subset. 

Hl. 

Pot the 2015 pricing exercise, the ·SubjectExperi,encewould be. tlle LA.BC clailtls data and· 

the R~levant Experience was the manual claim data (obtained from Optum) that .Bu9k used to 

develop ratesfor20l5. Buckjudgmentally applied, through a credibility procedure, 100% ~~ht 

t<> the· manual claim data (Retev~tExperience} and ()%weight to the actua1:·.claiin e:l(perie!lce of 

LAHC. 
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112. 

By ,the time the 2015 rate filing was submitte~, ,LAHC would have already prepared tlieir 

.Tune 30i 2014 statutory ftnan,cial statements th;}t reported a level ,qf incurre4 ¢Utlms of $23.3· 

million gross of Cost SharingReductions(C$R). This level on claims,, on a per capita Ieveh 

ilnPUes that LA.H:C would need a: rate ilicreasein :the range of ad east 40%. The iilcumd, claim 

estimate prepared for statutory reporting effectively amounts to a data set oefSubje¢tExpe:dence'~ 

thatwas ignored by Buck. 

1l3. 

ASOP No 25 provides thefoUowing .guidanceto actuaries; 

• . Paragraph 3 2. states that uThe actuary should use •8Il appre>priate credibility procedure 
when determining itthe subject experien~e has full credibility or When blendingthe 
subject eX,periencie with the relevant experience.'' 

• Paragraph 3 .4 states that ''The actuary should Qse p.rofessio11al judgment when 
selecting.developing, or using a cre(i'ibilify pro~ure.7' · 

114. 

Buck's professional judgement in this case was to compl~tel~ disregard the LA.HC data 

.that ··was. available· because they concluded that it ha(} no ·predictive value· m. thei.r cr~dibility 

proqedure. they arrived at this conclusion even though the fil~d rate increase for 2015 Was 

inco:nsistent with the necessary rate increase that was implied by. the incurred claim estimat~ 

reported: Qn the LAHC $tatutory financial statements. 

llS. 

At the time the 2015 rate filing was submitted in Augn:st 2014, there were alreaclY claims 

incurred atJ,d paid in the period fro1ll 1/1/2014 to 6/30/2014 of $220 PM;?~ (pai9 through luly 

2{) 14) gross ofCost SharingRedu:ction siibsidie~ ecsR"). Xt ·~.readily apparent that there were 

very significant claim adjudication issues with LA.BC' s TPA and that th:e actual ultimate level of 

Incun:ed claims would be significantly higher than $220 PMPM and much higher than B.uck's 

estimate of the manual level ofLAHC claims~ 

116~ 

Buck Uhderestimated the level of non-claim expe~s in 2015. fu Buck's 2015 r,ate 

development, they assumed that the: ''per me~b(lt p~r month" (PMPM) level of administrative 

expenses~ trutes, and fees (non~claim expense$) would }le $96.24 P:MPM fQr the indivWual liµe 0 of 

business. For the small group line ofbmdness~th~ level o.fnon~clairn expenses b,uilt into the rate 
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development was $9(}.7p.PMPM. PerBuck, th~expenselpad was based on. a May 2014 exp~nse 

budget thatwas prepared byLAHC. 

117. 

When developing ex.penseloadsfor 2015, Buck would be gui<led by Actuarial Startdard of: 

Practice (ASOP) No. 8- Regulatory Filipgs for Health Benefits, A<:cident;&.Heruth fnsuranee, 

<md Entities Providing Health Benefits. The following sections of ASOP No" 8 are relevant for 

LAHC: 

• Paragraph 3A2 of AS()P No. 8 state:s that the acb.lary "should consider llleJmp~ct .of 
future changes in the undeflying covered population 6n th¢ projectecl claims. These 
changes may include, but are noflimJted to, ohanges in demographies, ris]( pt<>,fil~ 'Ot 
family composition"~ · ·· ·· 

• Paragraph 3AA of ASOP No. 8 instructs the actuary to '11$e appfupria.te methods ~d 
assumptio~ for, calculatjng the ,non~l:>enefit expenses coinponent of:J?femtllttl rates. 
Possible methods: include,. hut are not lb:niteci to, .·the use of a. ~et foss rati~ . or the 
es:ti.tnation of expenses apP,ropriately attributed to the health. benefit ma percentage: <>f 
premium orfixed~dqllar basis. \Vhen, estimating'the fatter amoun~ the ?~uatY sho.nl.4 
consider the health plan entity's o'Wn experienc~ ·reasonably anticipated intetnal ot 
external futJ,Ire events, intlation,. and h:usiness plans. ·'the• actllary may atso · consj(fer 
r~l~ant exwma1 studies. The actuary should consider fJl¢ ~ona})len~ss of the non
benefit expense component of premium rates 1'elative to projected expenses;•t 

U8. 

The a,ctual. level of expenses in 2015 was moderatelyhigher. On acomposite basis, the 

PMPM.le~l Qfnon-claim expenses was$11l.05. Total member monthswere·l65,6~2ofwhich 

99A% were from ·the individual line of business. 

119; 

When developing their estimate .of the level .of Risk Adjustment eRA"} transfer payments. 

to bttlld in~o the 2015 premium rates, Buck assumed that there would be no .difference in oodmg 

inten$ity between LAHC aml the other insurance carriers in. the State of Louis\;Jna.. This 

assumption was not reaso.nable as> Buck should hav:e known that a small s:tart,.up health insurance 

camer would be in no, ppsition fo code ,claims. as efficietitly a$ BCBSLA a1ld other ¢stablishect 

fr1surance carriers. 

l~O. 

Whatever .difference that Buck.assumed as the true morbidity difference between :the 

members tl:iat '.LAHC would enroll and the average state enrollment, it was not reasonable to 

.assume that there would be .rto. difference in daim coding intensity.·. If Buckhad. assum¢d a tower 

level· of coding intensify for LAHC, this would have resulteq in lower assumyd ·average risk score 

for LAHCfor 2015. As a result, the calculated premiums would have peen higher. 
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121. 

Intheirratefiling1 Buck also rioted that the average age of the LAUCeil!olleeswaslower 

than the State. of Louisiana average. Since age is component of the risk scor~ calrol~on, the 

youimer tJ;tan aver~p()pulationprovided some evidence that the average risk score forthe.LAHC. 

would be lower than the state avetage. It was not reasonable for B'Uck to ignore this known 

difference in member a~es be.tWeen LAHC and the state average. 

122, 

When developing estii;nate$ qfaverag~ I.,AHC risk scores for 2014, ·.auc1'wotlJ.ci:be·guid~d 

by Act\lal'ial Standard of Ptattice {ASOP) No. 45 ...,. The Use -0f Health Statti:$ Based Ri$k 

Adjustment Methodologies. The folloWing sections ofASOPNo, 4:5is relevant fot LAF!C witl'l 

respectto the estimation ofrelative coding intensity: 

• Paragraph 3 .2.3 states that"Because risk adjustment rnode:lresults are ~ectaj \>y the 
a~.curacy and. e;omp:leteness of diagnosis c9des or serVices coded,. the, ·a.¢tuary. shtiuld 
consider the impact of differences in the accutEiey and completeness of.coding a.cross 
organizations;and time periods." · · 

123. 

There is no indicatfon that any meaningful assessmentofLAHC claiin cofiirig capabilities 

took place by Buck which resulted in: the· unreasonable assU!ilption tbatLAHC's coditigeffic.acY 

would be tJ:i~· same, as· larger eStablished health fosurance carrie~ whi¢h have years dfexperi'ence 

paying clai~ 9ptimlzi11g the RA coding fur spme of those .cl~ U1l4er other RA pro~ such 

as the long esta~lisbed RA program in the Mediriare Advantage product. 

124. 

Data Quality is also relevant with respect ttl Buck ignoring the known demographic data 

when developing an estim('ite of the RA transfer pa)'lnen,tthat should be builf ititn the 2015 rates. 

Para.graph 3.2 of ASOP No. 23 states "In undertaking an analysis, the actuary should con$ider 

what data lo use. The actuary should consider the scope ofthe assignment andtbe itrtended use of 

the anajySis being performed in order to determine fu.e .nature of the (1.ata nee<!~ ancl the nU1llbe:r 

ofAlternative (i~ta sets or data sources, if anY. to be COI1sideted,'' Because qemogx~phiC: data W:a$ 

available,, Buckshotdd h~ve usecHt to build in some level of RA tran:::fer paym¢ntjust on that basis 

alone (without l"~gatd for the coding intensity issue). 

125. 

Intheit2015 ratirtg,Buck assumed that LAHC wouki have a $Q RA transfer payment. In 

act'uality1 the company was ass~sed a 2015 RA liability of $8,;658,833 B,nd $17'f,96l for the 

34 



individ-ual m}d small group lines of pusfuess respectively in June 2016.l>Y theC~terfor Medicare 

andMedicaidServiceS .(CMS). If Buck hadincorporatedthekrtowndemo~aphfolnfonnation and 

used a mote reasonable assumption with respect ·to· claim coding intensity1 some of this liability· 

would, have been built into the 2015 premium rates. 

126. 

J3uck 'breache:d its dµty by failing to discharge its duties to tAHC with reasonahte ca,re~ 

and to a,ct . in accprdance with. the professional standards· applicab!e 1P actuaries, by· m1Hn~ t~ 

prod11ce a feasibility studythatw~s accurate and reliable, by tailing tO' set premium ratesJor LARC 

that were accurate and reliable, and, in general, by failing to exerclse the reaS.on,able]udgm.ent 

expected of professional actuaries tmder like circumstances. 

121, 

Buck~s failure to exercise. reasonable care, and its failure to act in accardance with the 

professional ·standards applicable· to acfuaries was the legal cause of all of, or substariti~Ily .~ o(. 

LAHC~s ~~es as set forth herein; 

Count Five: Negligent Misrepresentation. 
(Ag~inst tbeAetu•ry Defendan,ts) 

128~. 

Plaintiff· repeats and realleges each and every allegation s('rt forth. in the (or.egoi11g . . 

paragraphs asiffully .set forth herein~ 

Milliman 

129. 

At all relevant times1 Miliiman held itself out as having_ experti$e to provide actuarial 

services and advice to health insurers like LAHC. 

130. 

i\.t all reJev8llttimes. Milliman held a special position o0fconfid~n.~e and tnJst Wi.th re$l)ect 

toLAHC. 

13L 

LAI:JC justifiably expected Millitrum to eollltll1Ulicate with care when a.dvi~g LAHC 

concerning its fu,nding needs and the ap¢o»tiate premium fur LAFIC. 

132. 

Milliman's advice and/or r~pe>rts to LAflC and.tor LDI and/or CMS cqnccm:ing LAHc' s 

fundingn~eds.uegligemlyttrisrepresented the actual tunding. needs andprett!iwnrates of LAHC. 

35 



133~ 

Milliman hada duzyto provideaccurateandup;.to:--date infonnationtOLAHC ~at Milliman· 

krtew or should have known LAHC would rely on in malcin~ its decision concerning tlte.~ount 

ofpremium to charge policyholders. 

Buck -
134. 

At all relevant times1 Bue]: held itself out as having. expertise to.prQviG\e ac~al serviees 

andadvfoe to irtsurers such as LA,HC. 

135; 

At allrelevant times, Buck held a special position of con:fi.de!lce and trust with re$Pe¢t~e 

LAHC. 

136. 

LAHC justifiably expected Buck to corrµn;unicate with· care. when advising LAHC 

concerning its funding needs and.the appropriate premium rates.for LAHC. 

137. 

Buck's advice and/or: reports to the LAHC and/or LDI a,ndlor C.1\48 ~ncemin:g LAlfC~s 

f'undingn~dsnegligently misrepresented.the actual funding needs and premium rates ofLAHC. 

138. 

Buck hacfa duty tO provide accurate and up-to.,-date infonnationJo. LAHC that Bucklmew 

or should h~ve known LAHC would rely on in making its deejsion cottceniin~ the a.nlPOOt Qf 

premium to chargepolicyholders; 

PRESCRIPTION AND DISCOYE,JlY OF TO~TIQUS CONllUCT 

139. 

Piaintiffshows that LAHC was adversely dominat~bytlteDefendants named herein.) who 

eff¢ctively concealed.the bases for the causes pfaction stat~herein~ Plainti,ff'didnot discover th~ 

causes .of ad]on stated herein until well after the Receiver was appointed and tlit}se ma,t:ters were 

investigated as part of the pendingReceivership prp¢eeding. Furthermore, .. Plaintiffha:d noahiljty 

to bring these actions prior to receiving authbrity as a result of the Receivership orders entered 

regar.ding LA.RC, Furthetfnone of the creditors, claimants,, policyholders or members of LA.HC 

knew.or had any reason to mpw ofany cause ofacti()n forthe acts and otllissfonsdescribed in this 

Petition until after LAHC was pl~ced into, Receivership. 
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140. 

Pl®ltiff further shows that the activities of the I:)efendants nam:(;!d herein ~onstituted 

continuing torts which began in 2011 and contil1ue<i unabated until shortly before LAtIC was 

placecHnto R~ceivership, or at ·1eastin the case ofGRl, continued untilitsservjees w~re te~atf!d 

by LAHCinMaY 2016. 

141. 

Applicable statutes or limitations and prescriptive/perempt1v:e pe:riodsdid not commence 

as to Plaintiff until shortly beforeLAl:IC was placed.into.Receivership,a,tthe earli.est. 

142. 

Furtlwr,.accordittg to applicable Louisiana: law, 011ce the C9nunissi0n~r :of fu$urance filed 

suit seeking ,an order of rehabilitation regarding LAHC on September l) 2015, the rtumi~ J.>f 

prescrip.tion an<.i preemption as to all claims in :favor of LAHC was irnlt1e~tely suspended and 
tolle![ dtajngthe pendency C>ftlle'. LA{IC Receivership proceediilg;La.R:S. 22:20.08(.B); 

JURY DEMAND 

143. 

Plaintiff ls entitled to andhereby'deniands atrial byjury on all trlableissues~ 

[REMAINDER()FPAGElNTENTIONALLY LEFT BLANK] 
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PRAYER FOR RELIEF 

wHEREFORE, Plainti~. James J'. DonelQn, Com.missioner uf Insurane¢ for the .State <>f 

LouisiaJ:la in ;bis c(lpacity .tis Rehabilitat()r of Louisiana Hel,Uth Cooperative~ Inc!, .throU,ghhis duly 

app()inted ReQeiver., Billy Bosti~k,. prays anti ciemands thil,t the :f)efen$nts n~d herei1:~, T<my S. 

Shilling,{leorge G. Cromer, Warner L. Thomas, IV, William A. Oliver. Chades yj, CalVi, Patrick 

c~ Powers, CGITechnologies and.Solutions, Inc., Group Resources Incorpora~d, Beam Partne~, 

LLC, Milliman; Inc,~. Buck Consultants, LLC, and Travelets Casualty and SuretyCom,panyQf 

America, 9e cited to appear and answer, and thatupo11 a final hearing ofthe caµse;judgment be · 

entered against Defendants and in favor of Plaintiff for all compensable d~ges in an amount 

.reasonable in the premises, including: 

~· {'J 
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~ .-= .. 
~ ·-
n .. , 2:: 

........ :0;.... 
t.....'t.!:f 

W=.-i · . 
.Jc~ en. 
·C:~ N 

0 :::-:~ 
~ .CJ ..... _ -~ 
,,..,,... . ....... 
..,.. .J::i· 

f'.':f. ,. .... ..., 

a. All C()tnp®.satory qamages allow~ by applicable law caused by Defe11dants' 
actionable conduct;· 

b. the recoveryfton;tDefen<lants ofalladminist:rative costsineurreda.s aresultofthe 
.necessary rehabilitation and/or liquidation proceedings; 

c. all fees, ~nses, and compensatiqn of any kind paid by LAHC to the D&O 
Pefendants, Beam Partners, CGJ., GRr, Millhnari,, and Buck; 

d. ~l t{!covei:able costs and ·litigation expenses incurre.d herein; 

e, alljudicial interest; 

f. any and all attorneys' fees recovera:bleputsuant to statute and/or contract; 

g. any and al.I equitable relief to which :Plaintiff may appear p(operly entitled; and 

h. al!fu.rtherreliefto which Plafotiff may appear entitled. 

LE. Cllilens, Jr.~ tl.,. La.Bat#.2.3011 
Edward J. Wal~s, Jr~, La~ Bar #13214 
Darrel J. Papillion, la. Bar #23243 
!)avid Abboud ThQlllas, La. Bar #22701 
Jennifer Wise Moroux, La. Bar #31368 
WALTERS, PAPll.LIQN, 
THOM.AS, CULLE?iS, LLC 
123.45 Perkins lloadt Bldg One 
BatonRffilge, LA 7081 O 
Phone: (225)236-3636 
.Facsimile: {225) 236"C3650 
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PLEASE SERVE THE FOLLOWING DEFENDANTS WITH THE 
PETITION FORDA,MAGES AND JURY.DE~ 
AND FIRST SUPPLEMENTAL, AMENDING AND RESTATED PETI'I'ION 
ASJ?Ol;.LOWS: 

TE.RR.VS~ SIDLLING 
VtA LONG ARM SERVICE 
4271 BrookView Drive SE 
Atlanta, GA 30339 

GEORGE G. CROMER 
308 Margon Court 
Slidell, LA 70458 

WARN$R L. THOMAS, IV 
1514 JeffeJ:'SOn Highway 
NewOrleansi LA 70lll. 

WILLIAMA. OLIVER 
VIA LONG ARM SERVICE 
345 ,Harbor Drive 
Old·Hickory, TN 37138 

CHARLES D. CALVI 
18437 E. Village Way Drive 
Baton Rouge, LA 70810 

PATRICK C.POWERS 
9572 Wesson Street 
Baton l(oµge: LA 70809 

CGJTECIDrilOLOGlES AND SOLUTIONS, INC. 
VIA LONG ARM SERVICE 
Through itS agent for service 0fprocess: 
Corporation Service C<>mpany · 
2TH Centerville Road 
Suite400 
Wilmington,J>E 19&08 

GROUP RESOU1lCES INCORPORATED 
VIA LO;NG ARM SERVICE. . . .. 
Through its agent for service of process: 
f'hilip H, W~ner · 
5881 :Ql~ndridge Drive 
Suite 275 
Atlanta. GA 3Q328 

BEAMPAATNERS, LLC 
VIA LONG ARM SERVICE 
Through its.agent for service ofprocess: 
Terry Shilling 
2451 CUttiberland Parkway, .#3170 
Atlani:a,, OA ~0339 

TRAVELERS CASUALTY AND SURETY COMP ANY OF AMERICA, 
Through its agentfot'. $erviee ofproc~s: 
LA Secretary of Staie 
8585 AtChives Avenue 
Bato~ 1(9uge, LA 708()9 
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MILLIMAN, INC:. 
VlA LONGARMSERVICE 
Through its agent: for $eM<:le of process: 
CT Corporation System 
S(JiU!lio11Avenue SE 
Suite 120 
Olympia, WA 98501 

BIJCI{CONSULTANTS, LLC 
VIALONGARM·SERVICE 
'tm()l.lgh its agent fors¢tvice of prQcess: 
Cotporation.ServiceCompany 
2711 Centerville Road 
Suite4QO 
Wilmington, DE 198P8 
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