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AccessOne Universal Medical Charge Account Agreementwith Predictable Funding)

ACCESSONE MEDICAL CHARGE ACCOUNT AGREEMENT
datedasof __October7_, 2019,

by and between
ACCESSONE MEDCARD, INC.,

and
AUHEALTH SYSTEM, INC.

and ts Affliates from time to ime party hereto



ACCESSONE MEDICAL CHARGE ACCOUNT AGREEMENT

‘This AccessOne Medical Charge Account Agreement(as amended from time to time.
this “Agreement”) is made as of__ October 7. 2019, by and between AccessOne
MedCard, Inc., a North Carolina corporation (*AccessOne™). AU Health System, Inc.. a
‘Georgia not-for-profit corporation (the Parent”), and its affiliates from time to time party hereto
(each, together with the Parent, a “Provider.” and collectively. the “Providers”.

Background Statement

“The Providers would like their patients tobeable to pay for goods and services with
AccessOne medical charge accounts that are established and serviced by AccessOne.

Under this Agreement, AccessOne will establish revolving medical charge accounts
(each, an “AccessOne Charge Account”) in patients’ names pursuant to revolving credit
agreements (cach. a “Revolving Credit Agreement”). A patient may pay fora Provider's
healthcare goods and services by charging the costofsuch goods and services to the patient's
AccessOne Charge Account, and such charges (“Charges”) are then posted to the patient's
‘AccessOne Charge Account and serviced by AccessOne.

Statement of Agreement

In consideration oftheir respective obligations to each other, the partics agree as follows:

ARTICLE |

ACCESSONE CHARGE ACCOUNTS

1.1 Establishment of AccessOne Charge Accounts. AccessOne agrees to establish
AccessOne Charge Accounts in favorofpatientsofthe Providers who desire such accounts
(each, a “Patient Accountholder”), and each Provider agrees to accept Charges to AccessOne
Charge Accounts in payment for health care goods and services provided by the Provider to such
individuals. The Providers will be deemed to accept payment with an AccessOne Charge
Account with respect to any particular amount owed by a Patient Accountholder upon the

postingof the applicable Charge to the Patient Accountholder’s AccessOne Charge Account
Upon (i) the establishmentof an AccessOne Charge Account with a patient and (i) the posting
ofa Charge to such AccessOne Charge Account, the Provider's receivable from the patient (the
“Patient”) with respect to which such Charge relates (a “Patient Receivable”) shall be deemed
paid in full, as between the Patient and the Provider, and the Provider will hold areceivable from
‘AccessOne (an “AccessOne Receivable”) in the amount of the posted Charge. which shall be
paid in accordance with the termsof this Agreement; provided. however, tha the forgoing shall
not in any way limit AccessOne’s rightsofsubrogation or other rights under applicable law
arising as a result of paymentof the Patient Receivable.

12 Eligible Charges. AccessOne will have no obligation to establish an AccessOne
Charge Account or to post a Charge to an AccessOne Charge Account unless the Patient



Receivable 0 which such Charge relates meets the following eligibility criteria (such Charges
meeting such criteria, “Eligible Charges”):

(a) the Patient Receivable constitutes the legal, valid and binding obligationof the
obligor ofsuch Patient Receivable, enforceable against such obligor in accordance with its terms
and is not subject to any dispute, offset, counterclaim or defense whatsoever and as such
represents a bona fide obligation to a Provider;

(b) the Patient Receivable constitutes a receivable for health care services or supplies
actually provided by such Provider and accepted by the Patient Accountholder:

(6) the obligorofthe Patient Receivable is an individual who resides in the United
Statesof America:

(@ the obligorofthe Patient Receivable is not deceased or the subjectofany
voluntary or involuntary proceeding under any applicable state or federal bankruptcy. insolvency
or other similar law;

(¢) the Patient Receivable, and all services and goods sold by a Provider giving rise
to the Patient Receivable, complies with all laws, rules, licenses and regulations applicable
thereto:

(useof an AccessOne Charge Account to pay the Patient Receivable docs not
violate, or give rise to a default under, any material contract, lease, indenture or other material
agreement binding upon any Provider, and all consents necessary fo aceept AccessOne Charge
Accounts as paymenthavebeen obtained:

(9) the Patient Receivable is not in default at the time it is paid with an AccessOne
Charge Account (and any default or delinquency that previously existed is deemed irrevocably
waived by the Providers upon the posting ofaCharge relating to such Patient Receivable to an
AccessOne Charge Account). and the Patient Receivable is not the subjectofany litigation or
other proceeding or hearing before any court or govermmental authority: and

(1) the Patient Receivable complies with suchother eligibility criteria as AccessOne
shall require in its reasonable judgment.

13 Provider Conditions. The obligation of AccessOne to establish an AccessOne
Charge Account and to post Eligible Charges to such AccessOne Charge Account is subject to
the conditions tha the representations and warrantiesof the Providers set forth in Article 1 shall
be true and correct and the Providers shall be in compliance with all of the terms and provisions
set forth herein to be observed or performed ontheirpart.

14 Payment to Providers. The AccessOne Receivable for each Patient Receivable
paid with an AccessOne Charge Account is equal to 100%of such Patient Receivable, less a
servicing fee (the “Servicing Fee”)of6.0%, for a net amount (the “Net Amount”) equal to 94%
of the Patient Receivable. AccessOne makes no initial payment to the Providers on an
AccessOne Receivable and instead pays the amount du to the Providers by paying to the
Providers, on each Payment Date. an amount equal to 94%of the amountof cach principal
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payment made by the Patient Accountholder under the AccessOne Charge Account during the
most recent settlement period.

15 Patient Payment Options

(@) The AccessOne medical charge account program makes certain payment options
available to the Patient Accountholders, as follows:

(i) Interest-Free Options. The Patient Accountholders may make equal,
interest-free monthly payments pursuant to the interest-free options set forth on Exhibits
A and B hereto (each, an “Interest-Free Option”). Ifa Patient Accountholder should fail
to timely make anyof the required payments under the applicable Interest-Free Option.
the remaining principal balance shall thereafter be treated lke other revolving credit
accounts as o which the Patient Accountholderdid not elect to participate in an Interest-
Free Option

(i) Low-Interest Options. The Patient Accountholder may make reduced
monthly payments pursuant o the low-interest options set forth on Exhibits A and B
hereto.

(iil) AccessOne Choice Outreach Program. The AccessOne Choice Outreach
Program isa financial assistance program that offers two payment options, set forth on
Exhibits C and D hereto, which are designed to provide assistance to uninsured and
underinsured Patient Accountholders who qualify for the Providers” financial assistance
program or who, becauseofa change in their financial circumstances, are unable to
continue making regular payments. Charges are placed in the AccessOne Choice
Outreach Program only withthe approval of, or upon the dirction of, a Provider.

(b) Unless stated otherwise in this Agreement, regardlessofthe payment method
applicable to any revolving credit account, AccessOne shall pay to the applicable Provider, on
each Payment Date, an amount equal to 94% of the amountofeach principal payment posted on
each AccessOne Charge Account (i. the principal payment less the Servicing Fec) during the.
applicable monthly period prior to such Payment Date.

1.6 Chargeback of Accounts. AccessOne shall have no abligation to pay an
AccessOne Receivable arising from any Charges posted to an AccessOne Charge Account (i) to
the extent the Patient Receivable related to any such Charges fails at any time to met any of the
eligibility criteria set forth in Section 1.2 hereof (other than any eligibility criteria under Section
1.2(h) imposed after the date of posting of any such Charge to the AccessOne Charge Account),
or ii if the Patient Accountholder fails for three consecutive months to make the minimum
monthly payment due in accordance with the Patient Accountholder’s Revolving Credit
Agreement (in each case, a “Patient Accountholder Default"). Upon any Patient Accountholder
Default, AccessOne may reverse, or “chargeback”, the unpaid portionofthe AccessOne
Receivable relating to the applicable Charges, and such Charges shall automatically be deemed

again owing 10 the applicable Provider from the Patient who had owed the Patient Receivable
that gave rise 10 such AccessOne Receivable
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1.7 Administration and Servicing. The following processes will be followed by
AccessOne in administering and servicing the AccessOne Receivables and the AccessOne
Charge Accounts established pursuant to this Agreement

(@  AccessOne and the Providers shall establisha monthly settlement date (cach such
date, a “Settlement Date"). The date on which all monthly payments owing under this
Agreement on AccessOne Receivables shall be paid shall be on the sixth business day after cach
Settlement Date (such payment due date, the “Payment Date”). AccessOne shall provide to the
Providers a summary report with respect 10 the monthly period prior to each Settlement Date
(cach, a “Settlement Summary Report”) with detailed backup reports. These reports shall
identify the charges, credits, chargebacks, bad debt transfers, and other fees payable under this
Agreement and due with respect to the monthly period prior to any Settlement Date. AccessOne
shall be entitled to set offany amounts the Providers owe to AccessOne hereunder against any
payments owing by AccessOne 10 the Providers hereunder, but AccessOne may elect, at any time
and from time to time, not 0 setoffany such amounts and may instead collect such amounts.
from the Providers. On the Payment Date, AccessOne shall transfer to the Providers designated
bank account, via electronic funds transfer, the amount due to the Providers as described on the
Settlement Summary Report.

(6) Any payments received by a Provider from or on behalfofany Patient
‘Accountholders for Charges posted to their AccessOne Charge Accounts shall be held in trust for
AccessOne. Such Provider shall notify AccessOne to allow proper crediting to the Patient
Accountholders’ accounts, and the amount received by such Provider that is due AccessOne will
be deducted from payments due to such Provider from AccessOne (or, upon request by
AccessOne, paid to AccessOne).

(©) The Providers will promptly notify AccessOneof(i) bankruptcy notices related to
any Patient Accountholder and (ii) all notices to creditors from any personal representative under
the estate of any deceased Patient Accountholder. If any payment previously made by a Patient
Accountholder on a Charge is subsequently recouped from AccessOne by an obligor or trustee in
bankruptcy asa preferential payment, the Providers shall promptly reimburse such recouped
amount to AccessOneifAccessOne made a payment 0 the Providers based on such recouped
amount

18 Deposit, Providers shall pay AccessOne a deposit of $25,000.00 (“Deposit”)
upon the executionofthis Agreement. The Deposit is fully eamed when paid and is non-
refundable. Notwithstanding the foregoing,ifAccessOne has a totalof $700,000 in outstanding
Charges on AccessOne Charge Accounts on or before September 30, 2020, then AccessOne will
refund the Deposit no later than the following Settlement Date after the minimum is reached.
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19 Funding. Ifeligible, the Parent may elect to receive fundingof the AccessOne
Receivables with respect to Fundable Eligible Charges as provided in Exhibit E hereto (i.c., the
Predictable Funding Option). On the date hereof:

0 The Parent has elected to receive funding pursuant 10 the Predictable Funding Option

3 The Parenthasnotelected to receive funding pursuant to the Predictable Funding
Option.

ARTICLE It

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PROVIDERS
Each Provider represents, warrants and covenants to AccessOne as follows:

21 Status: Authorization. Each Provider is duly organized. validly existing, and in
‘good standing under the laws of its jurisdictionoforganization. Each Provider has fll power
and authority to enter nto this Agreement and to incur the obligations provided for herein, all of
which have been fully authorized by all proper and necessary action. The partis executing this
Agreement on behalfofeach Provider are duly authorized to do so, and the execution, delivery
and performance of this Agreement (i) do not constitute a breachof any Provider's
organizational documents, (i) will not consitute an event of default under any agreement to
which any Provider is a party, and (ii) do not violate any law or any order, ule or regulation
applicable 10 any Provider or any of ts properties.

22 Binding Obligation. This Agreement, when executed by all parties, and cach of
the other documents executed and delivered in connection herewith to which any Provider is a
party, will constitute the legal, valid and binding obligation of each Provider enforceable against
each Provider in accordance with the terms hereof and thereof.

23 Governmental Approvals. No authorization or approval or other action by. and no
notice to or filing with, any governmental authority is required for the due execution. delivery
and performance by each Provider of this Agreement.

24 Insolvency Proceedings. No Provider is the subject of any voluntaryor
involuntary proceeding under any applicable state or federal bankruptcy, insolvency or other
similar aw.

25 Compliance with Laws, etc. Each Provider has obtained all material licenses,
permits, franchises, and other govemmental authorizations necessary for the ownership of its
properties and the conduct of is business. Each Provider will comply in all material respects
with all applicable current and future laws, ordinances, rules. regulations, orders and decrees of
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any governmental authority having jurisdiction over suchProvider (including, without limitation,
those related to the provision of health care services and sale ofhealth care products).

26 Litigation. To the best of the knowledgeof the Providers, there ar no actions,
suits, proceedings or investigations pending or threatened against any Provider before any court
or arbitrator or before or by any govemmental authority which challenges the transactions under
this Agreement

27 Eligibility. Each Patient Receivable with respect to which a Charge is posted to
an AccessOne Charge Account shall meet eachofthe eligibility eriteia set forth in Section 1.2.
The Providers acknowledge that the relationship between AccessOne and each Patient
Accountholder is a voluntary relationship, for the benefit ofthe Patient Accountholder, to permit
the Patient Accountholder 10 better manage his or her current obligations to the Providers, and
that AccessOne is not a collection agency that i in the business of collecting delinquent or
defaulied accounts.

ARTICLE III

MISCELLANEOUS

31 Termination of Establishment of New Accounts. The ongoing useof AccessOne
Charge Accounts shall be subject to termination by any party (i) effective immediately upon the
deliveryof written notice to the other partes, after a material breach of this Agreement by such
other party or parties, or(if) at any time without cause, provided notice oftermination is given to
the other party or parties at least 30 days prior to the effective dateof termination. Upon any
such temination, AccessOne shall continue to service, in accordance with the termsofthis
Agreement, the AccessOne Charge Accounts established prior to such date of termination, unless
the Providers notify AccessOne that they shall thereafter service such accounts. All obligations
of each party hereunder with respect to any previously established accounts shallsurvive any
such termination, including the payment obligations of AccessOne under Section 1.4

32 FurtherAssurances. Each Provider agrees that, as to any amount owing to the
Provider that is paid with an AccessOne Charge Account, it will upon demand execute and
deliver to AccessOne such instruments and documents, provide such information and take all
further actions as may be reasonably required to enable AccessOne to establish its ttl to the
Eligible Charge arising outof such amount or otherwise to perfect, protect or more fully
evidence such ownership, and to service such AccessOne Charge Account. Without limiting the
‘generalityof the foregoing, each Provider hereby authorizes AccessOne to endorse such
Provider's name on checks and other instruments representing payments on such Charges posted
to an AccessOne Charge Account and to enforce such Charges posted to an AccessOne Charge
Account and the related contracts, AccessOne shall provide notice to the Parent if AccessOne
assigns any rights in this Section 3.2 to any person other thanAccessOne’s check processing
provider, AccessOne’s financing sources, and any successor to AccessOne or any assignee of
AccessOne’s other rights under this Agreement

3.3 Notices. Notices and other communications to the partes shall, unless otherwise
provided, be in writing addressed or delivered to the party a the address indicated on the
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signature page of ths Agreement or such other address as is communicated in writing to the
other party in accordance with this Section. Notice by electronic mail shall also be permited.
Each such notice shall be effective as of the date of its receipt.

34 Assignment. No Provider wil assign, pledge or otherwise transfer any of its
rights or obligations under this Agreement without the prior writien consent of AccessOne.
AccessOne may assign, sell, pledge or otherwise transfer is rights under this Agreement without
restriction to any party, including, without limitation, to any of AccessOne’s financing sources.

3.5 Counterparts. This Agreement may be executed in several counterparts, cach of
which will constitute an original, but al of which, when taken together, shall consiitute but one.
and the same instrument. Executionofthis Agreement by electronic or facsimile signature shall
be deemed to be, and shall have the same effect as, exceution by original signature.

36 Goveming Law and Jurisdiction. This Agreement is made in and shall be
construed in accordance with the laws and judicial decisions ofthe State of Delaware.
AccessOne and cachof the Providers agree thatanydispute arising out of this Agreement shall
be adjudicated in either the state or federal courts ofDelaware and in no other forum. For that
purpose, AccessOne and each ofthe Providers hereby submit to the jurisdictionof the state
andlor federal courts of Delaware. AccessOne and eachofthe Providerswaive any defense that
venue is not proper for any action brought in any federal or state court in the Delaware in
connection with or arising outofthis Agreement

37 HIPAA. AccessOne acknowledges that the Providers are regulated under state
and federal laws regarding the confidentiality and securityof individually identifiable health
information (“Protected Health Information’ or “PHI"), including, but not limited to, the Health
Insurance Portability and Accountability Act of 1996 (P.L. 104-191), commonly knownas
HIPAA, and rules and regulations adopted in connection therewith. If, in the course of
performing its obligations under this Agreement, AccessOne obtains or has acess to PHI,
AccessOne agrees that it shall hold such PHI in strict confidence and it shall not be used by
AccessOne or disclosed by AccessOne except as specifically provided in the Business Associate
Agreement entered into between the parties or as permitted by law.

38 S017) Billing and Collection Procedures.

(@  AccessOne does not report credit information relating to its AccessOne Charge
Accounts to any credit reporting agency or bureau; does not engage Patient Accountholders in
any legal or judicial process for reasonsofnon-payment; and does not knowingly engage in any
extraordinary collection actions,

(b)  AccessOne does not knowingly charge interest in excess of the Applicable
Federal Rate in effect from time to time under 26 U.S. Code § 6621(a)(2) prior to the expiration
ofthe 120 day notification period that begins on the dateof the first post-discharge billing or, if
applicable, the 240 day application period that appliesifthe Provider receives an application for
financial assistance.

(6) Charges eligible for financial assistance that have been posted to an AccessOne
Charge Account may be reversed by the Provider, and they are then charged back by AccessOne.
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Should the Patient be responsible for any portion ofaCharge that is otherwise eligible for
financial assistance, such portion i placed in an interest-free AccessOne Choice Outreach
account upon the Patient's completion ofthe Revolving Credit Agreement

(& To ensure that the AccessOne medical charge account program complies with
IRC 5011), AccessOne performs monthly audits ofall Charges that are charged back to
Providers for reasonsoffinancial assistance. Any fees or interest inadvertently charged to these
accounts are identified, disclosed and corrected in the ordinary course of business, as soon as
practicable.

(6) Ifthere are any adjustments to a Charge resulting from anyofthe foregoing, there.
will be a corresponding adjustment, if applicable, to the AccessOne Receivable relating to such
Charge.

39 Severability. To the extent any provisionof this Agreement is prohibited by or
invalid under applicable law, such provision shall be ineffective to the extentofsuch prohibition
or invalidity, without invalidating the remainderofsuch provision or the remaining provisions of
this Agreement

3.10 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefitof the partis hereto and thei respective transferees, successors and assigns as permitted
hereunder.

3.11 Indemnity. Eachof the Providers shall be responsible for and shall reimburse
AccessOne, together with its successors, assigns, agents and lenders,forall costs and expenses
(including reasonable attomeys” fees actually incurred based on standard hourly rates for hours
worked) incurred by AccessOne in connection with the enforcementofthis Agreement or the
protection or preservationof any right or claim of AccessOne in connection herewith, including
without limitation costs and expenses incurred by AccessOne in connection with its attempts to
collect the Providers’ obligations and liabilities under this Agreement

3.12 JointandSeveral. Each Provider hereby irrevocably and unconditionally accepts,
not merely as a surety but also asaco-debtor, joint and several lability with respect to the:
payment and performanceof all the obligationsof each Provider under this Agreement, including
the Exhibits hereto, it being the intentionofthe parties hereto that all such obligations shall be
the joint and several obligationsofall the Providers without preference or distinction among
them. Ifand to the extent that any Provider shall fail to make any payment with respect to any of
the obligations owed by it as and when due or to perform anyofsuch obligations in accordance
with the termsofthis Agreement, then in cach such event cachofthe other Providers will make
such payment with respect to, or perform, such obligation pursuant to the termsofthis
Agreement. Eachof the Providers hereby waives presentment, demand. protest and notices of
every kind and assents to any one or more extensions, modifications, increases, renewals or
postponementsofthe time or amount of paymentorany other indulgences given to any Provider
under this Agreement or any other action orcircumstance which might otherwise constitute a
legal or equitable discharge or defense of a co-obligor, surety or guarantor
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3.13 Access to Records. Uniil the expirationof four years following the furnishing of
services pursuant to this Agreement, AccessOne shall and shall require cach ofits employes to,
maintain complete records relating to its responsibilities under this Agreement and shall afford
ach Provider and any appropriate governmental authority reasonable access thereto.

3.14 Effectiveness; Entire Agreement, This Agreement shall become effective when
ach of the parties hereto executes and delivers its signature page to the other partics. This
Agreement constitutes the entire agreement between the pariies hereto and supersedes any prior
agreements relating to the subject matter hereof. This Agreement may be modified, altered or
changed only by an agreement in writing signed by eachofthe paries hereto.

[Remainderofpage lef blank |
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IN WITNESS WHEREOF the parics have caused this Agreement o be executed by
theirrespective officers thereunto duly authorizedas ofthe date first above written.

ACCESSONE MEDCARD, INC.

J)iaeor
By nds TEAMED
Name: Mark J. Spinner
Title: Chief Executive Officer

360 Kingsley Park Drive
Suite 300
Fort Mill, South Carolina 29715-6408
Attention: Mark J. Spinner

AU HEALTH SYSTEM, INC.

1oora0te5) tas eucor[A y
Name:KatinaKeslerTitles CEQ AUS
1120 15" Street, BA-8255

Augusta, GA 30912

AU MEDICAL CENTER, INC.ea BC so0aone
py: Tnthy Gadi 8) was3nieor
Name:_Timothy Gadlard

Title: _COO

AU MEDICAL ASSOCIATES, INC,ES NCazora
By: CharlesHowell 5 B28AMEDT

Name: _Charies Howell
Title: interim CEQ

(Sinana 0Assn Mea Chg Axon Agee]anes sna



ROOSEVELT WARM SPRINGS
REHABILITATION & SPECIALTY
HOSPITALS, INC. 5 to
we DardPak B) 05 wieor
Name: David Mork
Tite: cpg
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Exhibit A

AccessOne Choice

The AccessOne Choice Program offers Patient Accountholders the following payment
options for Charges with an initial principal balanceofup to $10,000:

Interest-Free Options:

«12 equal, monthly, interest-free payments for Charges up to $2,000;

«15 equal, monthly, interest-free payments for Charges greater than $2.000 up to.
$4,000;

«18 cqual, monthly, interest-free payments for Charges greater than 4.000 upto.
$6,000; and

24 cqual, monthly, interest-free payments for Charges greater than $6,000 up to
$10,000; or

Low-Interest Option:

Reduced monthly payments at an APR equal to the prime rate plus 6% per annum.



Exhibit B

AccessOne Choice 10+

‘The AccessOne Choice 10+ Program offers Patient Accountholders the following payment
options for Charges with an initial principal balance in excess of $10.00:

Interest Free Options:

«50 equal, monthly, interest-free payments for Charges greater than $10.000 up to
$20,000; and

«100 equal, monthly, interest-free payments for Charges greater than $20,000; or

Ultra-Low Interest Option

«Reduced monthly payments at an APR equal 0a fixed rateof5% per annum.



Exhibit C

AccessOne Choice Outreach

The AccessOne Choice Outreach Program permits the Providers to offer the following
interest-free, fixed monthly payment options to patients who qualify for financial assistance:

«For Charges up 10 $10,000, 1% of inital principal balance;

«For Charges greater than $10,000 up to $20.00, 0.75%ofinitial principal balance;
and

«For Chargesgreater than $20,000, 0.5% of intial principal balance.

“The Providers determine which, if any, Charges are tobe placed in the AccessOne Choice
Outreach Program



Exhibit D

AccessOne Fixed Payment Addendum

“The AccessOne Fixed Payment Addendum permits the Providers to offer interest-free,
fixed monthly payments in any amounts determined by a Provider and accepted by the Patient
Accountholder. Any principal amount s eligible and such amount may be repaid in any minimum
monthly amount approved by a Provider.



Exhibit E

Predictable Funding Option

I. Funding Generally. If eligible, the Providers may elect to receive payment for
AccessOne Receivables related to certain Eligible Charges in advance of the collectionofsuch
Charges by AccessOne, pursuant 10 AccessOne’s “Predictable Funding Option” as provided in
this Exhibit E. Ifthe Predictable Funding Option is elected, rather than being paid ona deferred
basis as payments are made on such Charges, as provided in Section 1.4 of the Agreement, the
Providers would instead receive a lump sum payment afer the Patient Accountholder makesa
qualifying payment on his or her AccessOne Charge Account. While the Predictable Funding
Option is in effect, the following provisions would be applicable.

2 Predictive Scoring. AccessOne shall seta threshold credit score after consultation
with the Parent (as changed from time to time, the “Predictive Threshold Score”). AccessOne
shall give the Parent written noticeof the initial Predictive Threshold Score, and AccessOne may
thereafter change the Predictive Threshold Score for new Eligible Charges at any time afer
consultation with the Parent, but Eligible Charges shall be characterized as Fundable Eligible
Charges based on the Predictive Threshold Score and a Patient Accountholder's credit score at
the time the Eligible Charge is first posted to an AccessOne Charge Account, and Eligible
Charges will not be recharacterized based on future changes in either score.

3. Fundable Eligible Charges. A “Fundable Eligible Charge is an Eligible Charge
with an inital principal balanceof$10,000 or less that is owing by a Patient Accountholder who
has a credit score that is equal to or greater than the Predictive Threshold Score. Upon receiving
at least one monthly minimum payment from the Patient Accountholder on a Fundable Eligible
Charge in accordance with the applicable Revolving Credit Agreement, AccessOne shall pay to
the Providers a net amount (the “Accelerated Payment”) equal to the outstanding principal
amount of such Fundable Eligible Charge lessa Servicing Fee. Ifnew Fundable Eligible
Charges are posted to an AccessOne Charge Account for which AccessOne has previously paid
an Accelerated Payment, and the account is current, such Charges shallbeeligible for payment
ofan Accelerated Payment afer the Patient Accountholder has made the new initial monthly
minimum payment in accordance with the Revolving Credit Agreement. Notwithstanding the
foregoing, Accelerated Payments are never made with respect to AccessOne Receivables arising
from Charges that are in the AccessOne Choice Outreach Program or are subject to the
AccessOne Fixed Payment Addendum, but Accelerated Payments are made on AccessOne
Receivables relating to charges that are in one ofthe Interest-Free Options. The Servicing Fee
under the Predictable Funding Option is an additional 4%, and the Net Amount i reduced by the
same percentage; provided, however, that ifthe prime rate as reported by The Wall Sreet
Journal should increase aftr the date hereofby | percentage point or more, the additional
servicing fee shall increase (and the Net Amount shall decrease),asofthe dateofsuch change in
the prime rat, by the amount indicated in the following chart for the applicable increas:



‘Wall Street Journal Prime Rate Service Fee Increase and
Increase Net Amount Decrease
41.00% 0.500%
+125% +0625%
150% 0.750%
175% 0.875%

+2.00 or more +1.00%

A subsequent decrease in the prime rate that causes the prime rate to fal nto a lower
range shall also be reflected in the additional servicing fee and the Net Amount beginning on the
date of such decrease. For the avoidance of doubt, no decrease in the prime rate would cause the
additional servicing fee to fall below the base additional servicing feeof4%.

4. Chargeback of Accounts.

(@ IF AccessOne has paid an Accelerated Payment on an AccessOne Receivable
arising from a Charge that is subject t0 a Patient Accountholder Default, AccessOne shall charge
back the defaulted Charge or portionthercof to the Providers, and the Providers shall pay to
AccessOne in connection with the chargeback an amount equal to 100%ofthe outstanding
principal balance of the reversed Charge (ihe “Chargeback Amount®). Similarly, if AccessOne
has paid an Accelerated Payment on an AccessOne Receivable that arose from a Patient
Receivable that is thereafter reduced by any amount for any reason, including because a Provider
receives payment on the Patient Receivable from any person (other than AccessOne) or because
a Provider adjusts the principal amount of such Patient Receivable lower for any other reason,
AccessOne shall charge back to the Providers the amountofsuch reduction or adjustment, and
the Providers shall pay the applicable Chargeback Amount to AccessOne with respect to such
reduction or adjustment. Any such chargebacks may, a the option of AccessOne, be settled
through offsts in connection with the monthly settlement process but, ifnot, the Chargeback
Amount shall be paid to AccessOne within 30 days after the Parent receives written notice of the
chargeback.

(b) The obligationofthe Providers to pay the Chargeback Amounts shall be joint and
several, absolute and unconditional and not subject to any abatement, reduction, setofT, defense,
counterclaim or recoupment due or alleged o be due to, or by reason of, any past, present or
future claims that any Provider may have against AccessOne o any other person or for any.
reason whatsoever. The Providers hereby acknowledge that all individuals are eligible to
participate in the AccessOne medical charge account program without regard to their
creditworthiness, and the Providers further acknowledge that they are not relying on AccessOne
to conduct any evaluations of any individual's creditworthiness as a condition to participation in
the program.

5. Lossof Funding. If AccessOne’s financing should become unavailable to fund all
or any portionof the Accelerated Payments, including if AccessOne’s maximum financing is
reached with respect 10 a Providers’ Fundable Eligible Charges, AccessOne shall notify the
Providers and payments for al Fundable Eligible Charges shall be posted, on and afier the date
of such notice, on a deferred basis as payments are made on such Fundable Eligible Charges, as
provided in Section 1.4ofthe Agreement (with the corresponding Servicing Fee provided in



Section 1.4), until AccessOne is able to restore or increase available funding. In such event, the
Providers may immediately terminate the ongoing acceptance of AccessOne Charge Accounts
under this Agreement by giving written notice to AccessOne.

6. Administration and Servicing. Each Settlement Summary Report shall also
identify the aggregate amountofAccelerated Payments and Chargeback Amounts.

7. Servicing Fee Rebate

(a) Based on AccessOne’s proprietary modeling of the Predictable Funding Option,
AccessOne believes that the sumofthe Chargeback Amounts duc to Patient Accountholder
Defaults, during periods that the Predictable Funding Option is in effect, will be less than 5.0%

ofthe sum ofall payments for Eligible Charges paid to the Providers hereunder. AccessOne has
agreed to rebate is Servicing Fee to the extent the sum of the Chargeback Amounts exceeds that
threshold, as follows: promply following the one-year period ending with the twelfth Setlcment
Date hereunder, and promply following each one-year period thereafter (and any final, partial
year thereafter), for as long as the Predictable Funding Option shall remain in effect, AccessOne
Shall determine the following percentage: (i) the sumof all Chargeback Amounts paid by the
Providers to AccessOne during such period becauseofdefaults based on the failureof the Patient
Accountholders to make three consecutive minimum monthly payments on the AccessOne
Charge Accounts in accordance with the Revolving Credit Agreement; divided by (ii) the sum of
all payments for Eligible Charges paid by AccessOne to the Providers during such period. If such
percentage for any such period is greater than 5.0%, AccessOne shall rebate its Servicing Fee on
the AccessOne Charge Accounts charged back o the Providers during such period in excess of
such 5.0% threshold. AccessOne shal provide its calculations to the Providers at the endofcach
twelve-month period (or final, partial year), and any reimbursementofthe Servicing Fee shall be
paid by AccessOne to the Parent on behalfofthe Providers. Notwithstanding the foregoing,
AccessOne shall only be required to rebate its Servicing Fee with respect to any year (or partial
ean) for which the sumof the Accelerated Payments paid by AccessOne to the Providers is at
feast 80% of the sumofthe Accelerated Payments paid by AccessOne to the Providers during the
immediately preceding year. An example ofa hypothetical calculation ofa Servicing Fee rebate
is attached hereto as Annex I hereto.

(b)  Ifany Charge is paid in full within 120 days afer the date that the Charge is
posted 10 an AccessOne Charge Account, AccessOne shall rebate its Servicing Fee to the extent
the amountofthe Servicing Fee exceeds 4%of the principal amount of the Charge.

8. Representations.

(@) In connection with the Predictable Funding Option, the Parent represents and
wartants to AccessOne that () the financial statements of the Parent that have been furnished to
AccessOne fairly present the financial condition and businessofthe Parent and its consolidated
subsidiarics as shown therein as of the Parent's most recent fiscal year end, and since such date.
there has been no material adverse change in any such financial condition or businessofany
Provider; and (if) no information provided by a Provider to AccessOne was inaccurate or
misleading in any material respect asof the date furnished to AccessOne.
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9. Eligibility for Predictable Funding

(@) The Providers are eligible to participate in the Predictable Funding Optionifall of
the following conditions are met:

G) ifthe Parent has a credit ating for its senior unsecured long-term debt
securities, such credit rating must be at least a Standard & Poor's BBB-. a Moody's Baad
ora Fitch's BBB-;

Gi) the Providers must maintain a Debt Service Coverage Ratioofnot less
than 1.210 1.0. “Debt Service Coverage Ratio” means the ratioof (i) net income from
operations for the most recently ended four consecutive fiscal quarters, plus interest
expense, depreciation, and amortization for such period, divided by (ii) the sumofthe
current portion of long term debt and capital lease obligations for the most recently ended
four consecutive fiscal quarters, plus interest expense for such period, in each case:
calculated for the Parent and its consolidated subsidiaries in accordance with generally
accepted accounting principles ("GAAP");

(Gil) the Providers must maintain DaysofCash on Hand ofnot less than 75
days at the end of each fiscal quarter. “Days ofCash on Hand” means i) the sum of
cash, unrestricted short term investments, including Board Designated Funded
Depreciation, and short term investments restricted for debt payment at the end of any
fiscal quarter, dividedby (i) the quotientof (A) total operating expenses less
depreciation and amortization for the four consecutive fiscal quarters ending with such
fiscal quarter, dividedby(B) 365, in each case calculated for the Parent and its
consolidated subsidiaries in accordance with GAAP; and

(iv) the lenders to AccessOne then financing the Accelerated Payments shall
have approved the funding of the Fundable Eligible Charges, the Providers shall have
delivered theirconsent to AccessOne’s collateral assignment to the lenders of
AccessOne’s rights hereunder, in form and substance acceptable to such lenders.

(b) In addition, even ifthe Providers do not meet the conditions set forth in Section
9(a), the Providers are eligible to participate in the Predictable Funding Option ifthe Parent has
delivered to AccessOne an irrevocable letterofcredit in favor ofAccessOne, issued by a
financial institution reasonably accepiable to AccessOne. and in form and substance reasonably
acceptable to AccessOne (a “LetterofCredit"); provided that AccessOne shall not be obligated
to pay any Accelerated Payments to the extent such payments would cause the aggregate
Accelerated Payments outstanding for all Fundable Eligible Charges to exceed the stated amount
ofthe Letterof Credit (the “Stated Amount®). The Letterof Credit maybedrawn by
AccessOne, in an amount equal to the Chargeback Amounts owing to AccessOne,ifthe Parent
fais 10 pay to AccessOne any such Chargeback Amounts. The LetterofCredit shall, without
limitation, ) allow for multiple, partial draws by AccessOne up to the Stated Amount (ii) be
drawable upon physical presentation by AccessOneofthe LetterofCredit and completed sight
draft, prior to the expiration date thereof, accompanied by a completed certificate signed by an
authorized officerofAccessOne stating only that AccessOne is entitled to draw: on theLetterof
Credit in the amountofthe sight draft, and (i) provide that (A) the issuing bank will provide



AccessOne with written notificationof at least 30 days prior to the expiration dateofthe Letter
ofCredit and (B) AccessOne may draw the entire Stated Amount on the expiration date of the
Letterof Credit if the Parent has not renewed or extended the LetterofCredit or replaced the
LetterofCredit with another LetterofCredit meeting the criteria set forth in this section prior to
the date that is 30 days prior to the expiration date of the LetterofCredit

(9) IftheProvidersare eligible to participate in the Predictable Funding Option as
provided in Section 9(a) or (b), they may elect 0 do so upon 30 days’ prior notice to AccassOne.
In addition, the Providers may at any time elect not to continue to participate in the Predictable
Funding Option, and instead receive payment for Fundable Eligible Charges on a deferred basis
as payments are made on the AccessOne Charge Accounts, at any time upon 30 days” prior
written notice to AccessOne.

(@ Ifthe Providers should ever fil 0 satisfy anyofthe criteria in Section 9() and
the Parent has not delivered a LetterofCredit to AccessOne in accordance with Section 9(b). (i)
all payments to the Providers for Fundable Eligible Charges shall be made on a deferred basis, as
provided in Section 1.4 of theAgreement (with the Servicing Fee as provided in Section 1.4)
until the Providers either satisfy the criteria in Section 9(a) or the Parent delivers to AccessOne a
LetterofCredit in accordance with Section 9(b) and (ii) within 30 days after the date (the
“Ineligible Date") that the Providers fail to satisfy anyof the criteria in Section 9(a), the Parent
shall deliver to AccessOne a Letter ofCredit that complies with all of the terms set forth in
Section 9(b), including the requirement that it be in form and substance reasonably acceptable to
AccessOne, but which is fora Stated Amount equa to at least 30%ofthe total Chargeback
Amounts for which the Providers could be liable to AccessOne, calculated asofthe Settlement
Date preceding the Ineligible Date.

10. Delivery of Financial Statements. The Providers shall provide to AccessOne as
soon as available, and in any event (i) within 120 days after the endofeach fiscal year, a
complete copyofthe financial statementsof the Parent and its consolidated subsidiarics for such
fiscal period prepared in accordance with GAAP consistently applied, which shall be certificd by
independent certified public accountants, and (i) within 45 days after the endofcach fiscal
quarter, a complete copyofthe financial statements of the Parent and its consolidated
subsidiaries for such fiscal quarter prepared in accordance with GAAP consistently applied. and
(iil in cach case under clauses (i) and (ii) above,a certificate of an appropriate officer of the
Parent setting forth in reasonable detail the calculations required to establish whether the
Providers are in compliance with Section 9(a), on the date of such financial statements. The
Providers authorize AccessOne to provide the financial information delivered by the Providers
hereunder to any lender then financing the Accelerated Payments

1. Further Assurances. Each Provider agrees that it will, upon demand, exccute and
deliver to AccessOne such instruments and documents, provide such information and take all
further actions as may be reasonably required to enable AccessOne to exercise or enforce its
rights under or in connection with this Agreement or to otherwise carry out the intentofthis
Agreement; provided, however, that notwithstanding any other provision in this Agreement, no.
party hereto shall be required to provide information the deliveryofwhich would violate any law
or regulation.





Annex1

CalculationofServicing Fee Rebate
(SeeSection 7(a in Exhibit E 0 Agreement)
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CONSENT AGREEMENT

Reference is made to (a) that certain Medical Charge Account Agreement dated as of
October 7, 2019 (as amended, restated, supplemented or otherwise modified from time to
time, the “Contract”), byand between AccessOne MedCard, Inc., a North Carolina corporation(
“AccessOne’) and each of AU Health System, Inc., AU Medical Center, Inc. AU Medical
Associates, Inc. Roosevelt Warm Springs Rehabilitation & Specialty Hospitals, Inc. (cach,
together with the Parent, a “Provider,” and collectively, the “Providers"), (b) that certain Credit
Agreement, dated May 11, 2018 (as amended, restated, supplemented or otherwise modified from
time o time, the “Credit Agreement”), by and amongAccessOne (together with each other entity
that from time to time becomes a borrower under the Credit Agreement in accordance with the
terms thereof, collectively, the “Borrowers” and individually a “Borrower”). AccessOne
Holdings, Inc., a Delaware corporation, Healthcare Financial Solutions, LLC. as a lender and as
Agent for the lenders party thereto (the Agent”), and the lenders from time to time party thereto
(the “Lenders”, and (¢ that certain Collateral AssignmentofContract, dated as of the date hereof
(as amended, restated, supplemented or otherwise modified from time to time, the “Collateral
Assignment”) by AccessOne in favor of Agent.

Each Provider acknowledges that AccessOne and Agent have entered into the Collateral
Assignment pursuant to which AccessOne has, among other things, collaterally assigned the
Contract to Agent (or any of its designees or transferees), including all of is rights under the
‘Contract as collateral security for certain obligations owed by AccessOne to Agent and the Lenders
(or any oftheirdesignees or transferees) under the Credit Agreement. For and in consideration of
the foregoing, and other good and valuable consideration, the receipt and sufTiciencyofwhich are
hereby acknowledged, the partes hereto hereby agree as follows:

Each Provider understands and acknowledges that the obligations of the Providers under the
Contract have been collaterally assigned to the Agent and Lenders as security for indebiedness of
the Borrowers o the Agent and Lenders under the Credit Agreement and consents to such collateral
assignment. Each Provider understands and acknowledges that the undersigned’s execution and
delivery of this Agreement supports the advancement of funds by the Lenders to the Borrowers for
the purpose of establishing medical charge accounts for the Providers’ patients from the Providers,
and cach Provider furtheracknowledges that it wilderivedirect and indirecteconomic benefits from
the makingofthe loans by the Lenders to the Borrowers. Further, each Provider agrees that afer it
has receivedanotice from Agent directing it to make all orsome but notal ifthe noticesospecifies)
‘payments due under the Contract directly to Agent, it shall pay such amounts directly to Agent as
and when the same become due and payable, in accordance with the termsof the Contract until such
time as Agent notifies the Providers that they may resume making payments to AccessOne and
agrees that during such period it shall not be able to fulfill its obligations under the Contract by
paying such amounts to AccessOne. Providers are fully entitled to rely on such directions from
Agent and are under no obligation to inquire or determine whether an Event of Default exists or
whether Agent is entitled, under any separate agreement between AccessOne and Agent, to give
such directions. Providers may rely on directions received from Agent which Providers believe in
‘good faith come from the appropriate party.

Each Provider agrees that Agent and Lendersmay at any time and from time to time without
the consent ofor notice 10 any Provider amend, supplement, restate or otherwise modify in any
manner the Credit Agreement or any other Loan Document (as defined in the Credit Agreement)



Each Provider further agrees that it shall not assign any of ts rights, duties or obligations under
the Contract unless the assignee acknowledges pursuant to a writing satisfactory to Agent all of
such Provider's duties under the Contract and under this Agreement

Each Provider agrees that it is responsible for any obligation or portion thereof of any
Provider to AccessOne, Agent or any Lender which has been paid by any Provider to AccessOne,
Agent or any Lenderand which AccessOne, Agent or any Lender is subsequently required to retum
10 any Provideror a trustee for anyProvider in any bankruptcy or insolvency proceeding relating to
the Providers. Each Provider further agrees that it shall not have any right of subrogation,
reimbursement or indemnity whatsoever, nor shall it have any right of recourse to security for the.
obligations of any Provider to AccessOne, the Agent or any Lender unless and until all of the
obligationsofeach Provider to AccessOne, the Agent or any Lender under the Contract have been
paid in full. Each Provider hereby waives, 10 the extent avoidable under any provision of the
Bankruptcy Code, any right arising upon payment by any Provider of any obligation under this
Agreement to assert a claim against the bankrupt estateof any Provider or any Borrower.

“This Agreement shall inure to the benefit of Agent and Lenders, thei respective successors
and assigns, and shall remain in force until alof the Obligations have been indefeasibly paid in full
in cash

Each Provider represents, warrants and covenants to Agent that: (i) eachofthe Contract
and this Agreement is enforceable against each Provider in accordance with its terms: (iv) the
execution and deliveryofthe Contract and this Agreement does not violate or constitute a breach of
any agreement 10 which any Provideris aparty; (v)there is nolitigation, claim, action or proceeding.
pending or, 10 the best knowledge of each Provider, threatened against any Provider which would
materially adversely affect the financial condition of any Provider or its ability to fulfill its
obligations hereunder; and (vi) each Provider has knowledgeof each Provider's financial condition
and affairs.

“This Agreement is made in and shall be construed in accordance with the laws and judicial
decisionsof the State of Delaware. Eachof the undersigned agrees that any dispute arising out of
this Agreement shall be adjudicated in either the state or federal courts ofDelaware and in no other
forum. For that purpose, cach of the undersigned hereby submits to the jurisdiction of the state
andor federal courts of Delaware. Each of the undersigned waives any defense that venue is not
prope for any action brought in any federal o state court in the Stateof Delaware.

“This Agreement may be executed in several counterparts, eachof which will constitute an
original, but all of which, when taken together, shall constitute but one and the same instrument
Executionofthis Agreement by facsimile signature shallbe deemed to be, and shall have the same
effect as, execution by original signature.



IN WITNESS WHEREOF, the undersigned has executed and delivered this Consent
Agreement underscalasofthe7_ day _October _, 2019.

AUHEALTH SYSTEM, INC.

a )
By 5 25eueor
Name: omins Keates
Title: mp

AUMEDICAL CENTER, INC.

. 5 ooze
By: Tnathy Gaillard 5) sassaw eor
Name: tomyGatars.
Tile: 00,

AUMEDICAL ASSOCIATES, INC.

oo ooze
By: CharlesHowell % ozshmeor
Name: ChasesHoe
Tile: ptorim CEO. i.

ROOSEVELT WARM SPRINGS
REHABILITATION& SPECIALTY
HOSPITALS, INC.

rr)
By: David Mark S103 weor
Name: _Dayid Mor

Title: CEO
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