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Gamma Care, Corp — Agent/Broker Agreement

This Agent/Broker Agreement (“Agreement”), by and between Gamma Care Corp, hereinafter
(GCC) and , hereinafter (Agent/Broker). GCC and
Agent are referred to herein individually as a Party or party and collectively as the Parties or
parties.

TERM OF AGREEMENT. This Agreement is for the payment of administrative fees for
contracted carriers, (hereinafter), “Insurance Company” shall be effective as of the date that is
fully executed as set forth below (the “Effective Date”) and shall continue for at least a two-year
term or at least until terminated pursuant to the provisions as set forth in section 18 below.

WHEREAS, Insurance Company is contracted with the Centers for Medicare & Medicaid
Services (“CMS”) to offer Medicare Advantage benefit plans (collectively, the “Plans”) to Eligible
Medicare Beneficiaries;

WHEREAS, GCC is contracted with Insurance Company to facilitate the enrollment of Eligible
Medicare Beneficiaries into Insurance Company Medicare Products; and,

WHEREAS, Agent desires to solicit, and GCC desires that Agent and Downline so solicit,
applications from Eligible Medicare Beneficiaries to enroll in the Plans.

NOW THEREFORE, in consideration of the mutual covenants herein contained and intending
to be legally bound hereby, the Parties hereto agree as follows:

A. GENERAL CONDITIONS:

1. By accepting the admin fee disbursements from GCC or Insurance Company, Agent
agrees to the terms and conditions of this Agreement.

2. Agent agrees to submit a copy of the Scope of Appointment (“SOA”) form and other
required materials along with the Enrollment form for all enrollments. Failure to submit
SOA and other required materials will result in loss of commission for that enrollment.
Additionally, failure to properly collect and submit an SOA is a violation of the Centers
for Medicare & Medicaid Services (“CMS”) guidelines that may result in disciplinary
action up to, and including, termination. As such, Agent agrees to: (a) Obtain the SOA for
any one-on-one sales meeting in advance in accordance with the guidelines set forth in the
Medicare Marketing Guidelines or Insurance Company’s policy, when applicable. (b)
Ensure the SOA, enrollment application, and all such related materials are complete,
accurate, and appropriately signed by the eligible Medicare beneficiaries or his/her
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authorized representative. (c) Submit SOAs and enrollment applications to Insurance
Company immediately but no later than 24 hours upon completion.

3. Agent agrees to allow GCC and Insurance Company to conduct monitoring activities
including Ride-Along(s) and Secret Shopping activities.

4. If Agent agrees to the aforementioned provisions; Agent also agrees as follows.

a) Agentis a General Agency, Agent agrees to monitor its downline agents marketing
activities and follow agent oversight activities mutually agreed upon by GCC,
Agent and Insurance Company.

b) Agent agrees to maintain sufficient downline agents, maintain service level
agreement and to provide administrative services to downline.

c) Agent agrees to maintain adequate records and upon reasonable notice shall provide
GCC access to and the right to audit all information and records related to the
administrative services rendered by Agent. GCC may request Agent to complete
periodic attestations and/or survey to comply with CMS requirements. Agent
agrees to comply promptly upon reasonable request by GCC.

B. RESPONSIBILITIES:

1. BY GCC

a) GCC shall not be responsible to pay administrative fees to Agent for commissions
where GCC does not receive compensation from Insurance Company. This includes
but not limited to circumstances where GCC’s actions or inaction result in the loss of
commissions.

b) GCC will pay Agent administrative fees based on the Administrative Fee Schedule in
Exhibit B (attached hereto). To the extent any sales level is not involved in the sale
of "Insurance Company" product, the Commission payable to such sales level shall
roll-up and be payable to the next higher sales level. GCC shall pay Agent the net
amount of-administrative fee payable on this schedule less any commissions paid at a
lower level for the sale of an Insurance Company product.
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GCC will pay administrative fee within fourteen (14) days of receipt of payment from
Insurance Company. Commission payments from Insurance Company to GCC are
processed after confirmation of accretion by CMS and effective date of coverage on
the plan. Administrative fee of less than $100.00 will accrue to the next statement.

2. INSURANCE COMPANY:

(a) Insurance Company may charge back administrative fee to GCC for a variety of

reasons including but not limited to: Rapid Disenrollment of the member, Early
Termination of the member, Corrections of Commissions paid to GCC in error, etc.
In cases where Insurance Company charges back commissions to GCC, GCC will
charge back all or a portion of commissions previously paid to Agent. Agent agrees
to promptly repay any debit balances which may accrue due to charge backs to the
Agent account by GCC.

3. BY AGENT:

a)

b)

If Agent does not promptly repay any debit balances, GCC may off set such balances
against any administrative fee due the Agent from any contracts with any insurance
company.

Agent shall not engage in any prohibited marketing activities and all marketing
activities shall be conducted in accordance with Medicare Laws and Regulations and
will be pre-approved, in writing by Insurance Company. Agent agrees to strictly
comply with Insurance Company’s policies and procedures and all applicable federal
and state laws, rules and regulations (including but not limited to anti-kickback
statues, false claims acts and fraud and abuse statutes and/or regulations) relating to
promoting the Medicare Products to Eligible Medicare Beneficiaries. Agent will
complete the training required by Insurance Company for the promotion and
marketing of the Medicare Products and read and understand the Marketing
Guidelines and will comply with all policies therein. Agent shall not make
representations with respect to the nature or scope of the benefits of enrollment in the
Medicare Products except in conformity with the written guidelines and marketing
materials furnished by Insurance Company to GCC and its Agent for that purpose.
These written guidelines specifically include, but are not limited to (i) Title 42 of the
Code of Federal Regulations Parts 417, 422 and 423 Medicare Program; Revisions
to the Medicare Advantage and Prescription Drug Benefit Programs; Final Rule; (i1)
CMS’ Medicare Marketing Guidelines for Medicare Advantage Plans, Prescription
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Plans and 1876 Cost Plans and any and all updates, revisions and additional thereto
and (iii) such other written guidelines and marketing materials that may be issued by
CMS or other applicable regulatory agencies or otherwise be established by Insurance
Company and, in the case of those established by Insurance Company, provided to
GCC and Agent directly (collectively, the “Marketing Guidelines”). By entering into
this Agreement, Agent is acknowledging he/she has received, read and understands
the Marketing Guidelines and will comply with said Marketing Guidelines.

c)  Agentshall comply with all applicable provisions of Insurance Company’s Corporate
Compliance Program including but not limited to the Insurance Company’s Agent
Code of Ethics.

d) If Agent is a Licensed Only Agent (“LOA”), LOA agrees to assign any and all
commissions to the General Agency who employs or contracts with the LOA.
General Agency will provide GCC with written documentation that each General
Agency’s agent has assigned any and all commission related to the enrollment of
eligible Medicare Beneficiaries into Insurance Company to General Agency. Books
and Records, General Agency shall maintain adequate books and records in regard to
compensation of its downline agents as applicable. During regular business hours
and upon reasonable notice or demand, GCC shall have access to and the right to
audit all information and records related to commission compensation performed by
General Agency pursuant to the Agreement. This right shall survive the termination
of the Agreement and shall continue so long as General Agency has a legal obligation
to maintain such records.

e) Atall times that this Agreement is in effect, Agent shall not:

. bind coverage;

. accept an applicant into an Insurance Company Plan;

. misrepresent or omit facts in any application;

. modify or waive any Insurance Company Plan provisions or any terms
regarding enrollment, coverage or benefits;

. distribute any advertising, circular or promotional literature without prior
approval by Insurance Company;

. represent that Agent has authority on behalf of Insurance Company or has
any authority except as explicitly provided in this Agreement;

. represent or imply that an employer and employee relationship exists
between Agent and Insurance Company; or

. create or disseminate any communication or materials, hard copy or

electronic, using the Insurance Company name or logo, trademark, symbol,
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and service mark except upon prior written agreement and written approval
of all such communications or materials by Insurance Company.

Furthermore, Agent shall not and cannot guarantee an effective date of coverage for an Eligible
Medicare Beneficiary and shall only advise Eligible Medicare Beneficiaries that a proposed
effective date will be submitted to CMS who will approve the effective date of coverage. Agent
agrees to only utilize CMS-approved marketing materials that are obtained directly from
Insurance Company, which Agent is not permitted to change or modify in any manner
whatsoever.

f)  Agent shall deliver and explain to Eligible Medicare Beneficiaries the initial
administrative forms, such as billing and enrollment materials as approved in advance
by Insurance Company. Agent shall ensure Eligible Medicare Beneficiaries sign
forms and Agent returns complete and accurate forms in a timely manner in
accordance with Insurance Company procedures and CMS’ requirements. Agent
shall comply with all Insurance Company and CMS requirements regarding the
timely submission of enrollment materials and all such related materials and shall
submit all enrollment forms and, if applicable, scope of appointment forms, set forth
in Section A2 above.

g) Agent shall maintain adequate books and records and comply with all other
requirements set forth in Exhibit C as attached hereto. Insurance Company, during
regular business hours and upon reasonable notice or demand, shall have access to
and the right to audit all information and records related to services rendered by Agent
pursuant to this Agreement. This right shall survive the termination of this Agreement
and shall continue so long as Agent has a legal obligation to maintain such records.

h) Agent acknowledges that pursuant to the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA™), the United States Department of Health and
Human Services has promulgated regulations relating to the privacy of individually
identifiable health information, protected health information (“PHI”) and the security
of such information when transmitted by electronic means and further that such
regulations may require that contracts contemplating the collection of individually
identifiable health information and/or the transmission of such information
electronically include certain provisions.

i)  Agent acknowledges and agrees to cooperate with Insurance Company on the
submission of all licensure and background information in a timely and accurate
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manner. This includes but is not limited to the submission of all information by Agent
via a web-based implementation and monitoring tool. Agent further agrees to comply
and cooperate with Insurance Company in the timely investigation and response to
any complaints received by GCC, Insurance Company or CMS from any Medicare
beneficiary, enrollee or prospective enrollee.

j)  Agent authorizes Insurance Company, in its sole discretion, to (a) conduct an
investigation relating to Agent’s background and qualifications including but not
limited to, reviewing criminal, education, and state insurance records; and (b) monitor
Agent’s performance through (i) outbound verification calls, (ii) examination of
Agent’s rapid disenrollment and cancellation frequencies, and (iii) any other lawful
means chosen by Insurance Company.

k)  Agent further agrees to notify GCC immediately but no later than three (3) days of
any and all actions regarding Agent’s non-compliance with any of the policies and
procedures of Insurance Company, and/or non-compliance with Medicare Marketing
Guidelines, and/or non-compliance with the applicable laws.

1)  Training: Agent agrees to provide and document Compliance / Fraud, Waste and
Abuse (FWA) training for all non-agent employees, management, temporary workers
or subcontractors, if applicable. Agent agrees to utilize the training content located
on the CMS Medicare Learning Network (MLN) to satisfy the general compliance
and FWA training requirements. CMS’ trainings are titled — “Medicare Parts C and
D General Compliance Training” and “Combating Medicare Parts C and D FWA
Training”. Documentation on completion of training (i.e., training certificate) must
be retained in accordance with the CMS record retention guidelines as defined in
Exhibit C Medicare Administrative Addendum.

m) Agent conduct. Agent agrees to disclose to any prospective Eligible Medicare
Beneficiary prior to or at time of enrollment that the Agent is compensated based on
the prospective Eligible Medicare Beneficiary’s enrollment in a plan.

e Agent further agrees to not engage in the following prohibited sales practices.

e Making unsolicited home visits;

e Soliciting Beneficiaries door-to-door prior to receiving an invitation from the
Eligible Medicare Beneficiary;

e Placing outbound calls to prospective or former members, unless the Eligible
Medicare Beneficiary r  requested the call and their solicitation for
information is documented;
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e Sending unsolicited emails to a Eligible Medicare Beneficiary unless the
Eligible Medicare Beneficiary agrees to receive emails and has provided his/her
address to the Agent;

e Misrepresenting, intimidating, or using high-pressure sales tactics. If Eligible
Medicare Beneficiary says he or she is not interested, the conversation must
end;

e Offering Eligible Medicare Beneficiaries a cash payment as an inducement to
enroll in a Medicare Advantage Part C or Medicare Advantage Prescription
Drug (Part D) plan;

e Stating that the Agent works for or is contracted with the Social Security
Administration (SSA) or the C  enters for Medicare & Medicaid Services
(CMS);

e Misrepresenting a product being marketed as an approved Medicare Advantage
Prescription (Part D) plan when it is actually a Medigap policy or non-Medicare
drug plan;

e Using an unapproved presentation or material. Agent shall use only those
subscription forms, insurance applications, printed materials, and any other
sales or marketing materials as are provided by Insurance Company, except as
Insurance Company may otherwise approve in writing;

e Marketing or enrolling other health care lines of business. Additional products
that were not identified, agreed upon, and documented in the Scope of
Appointment cannot be discussed unless the Eligible Medicare Beneficiary
requests this information. A separate Scope of Appointment is required to
discuss additional products;

e Requesting Eligible Medicare Beneficiary identification information such as
bank account number, credit card number;

e Conducting outbound telephone enrollment, which also includes transferring
outbound calls to inbound lines for telephone enrollment;

e Engaging in forgery, including manually assisting Eligible Medicare
Beneficiary with the signing of the enrollment application;

e Engaging in unauthorized language interpretation;

e Dissemination of inaccurate or false enrollment materials;

e Enrolling Eligible Medicare Beneficiary(s) at educational events, or in
healthcare settings (waiting rooms, exam rooms, hospital patient rooms,
dialysis center, etc.);

e Scheduling unauthorized group presentations. Agent must obtain approval
from Insurance Company prior to organizing or advertising a group
presentation (30) days in advance; and

Page 7 of 31
Gamma Care, Corp — Agent Agreement CY2020/1



@@@

Gamma

CARE

e Any other conduct that CMS prohibits in the future, or which GCC deems
prohibited in the future, based on interpretation of current or new CMS
guidance.

C. INDEMINIFICATION:

1. Each Party agrees to indemnify and hold the other party harmless from and against any
and all claims, demands or causes of action whatsoever to the extent resulting from or
arising out of any act, error or omission on the part of the indemnifying party’s officers,
agents, representatives or employees in breach of this Agreement. Agent further agrees
to indemnify and hold harmless Insurance Company from any claim, suit, cost or
expense, of any kind, including but not limited to the costs of defense incurred by
Insurance Company as a result of any actions or omissions by GCC or Agent in
connection with its performance of the terms and conditions of any compensation
agreement among and between GCC and/or Agent, including but not limited to (i)
breach of GCC obligations under the applicable compensation agreement, and/or (ii)
allegations, judgments, findings or determinations that Insurance Company is
vicariously liable for such actions or omissions by GCC and/or Agent, (iii) allegations,
judgments, findings or determinations that Insurance Company is liable, directly or
vicariously, for failure to oversee GCC’s and/or Agent's compliance with the terms,
conditions and obligations under the applicable compensation agreement or the law,
(iv) allegations that GCC has not paid any commissions or other amounts due or
allegedly due, and/or (v) allegations that Insurance Company is responsible for any
commission payments or other payments to any third parties under any applicable
compensation agreement.

2. Insurance Company is required to comply with the provisions of the Violent Crime
Control and Law Enforcement Act of 1994 (“VCCA”), 18 U.S.C. §§ 1033 et seq., and
the related state Insurance Department guidelines. The VCCA prohibits companies and
individuals from engaging in the business of insurance if the company or individual
has ever (1) pled guilty to, (2) pled no contest to, or (3) been convicted of (a) any
criminal felony involving dishonesty or a breach of trust, or (b) of an offense defined
within the VCCA, unless that company or individual has obtained written consent from
the appropriate state insurance department. Agent are “engaged in the business of
insurance” for purposes of the VCCA. Agent certifies that he/she and each of the
employees, agents, and/or other representative of Agent who perform work or services
described in this Agreement has not (1) pled guilty to, (2) pled no contest to, or (3) been
convicted of (a) any criminal felony involving dishonesty or a breach of trust, or (b) of
an offense defined within the VCCA. Agent understands that if Agent learns that any
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