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Undertaking 31

In addition to the Undertakings executed above, HNCA, HNCS, MHN, and CHWP reassert and
reaffirm each and every Undertaking in existence prior to execution of this document, and agree
to abide by and confirm to each and every prohibition and condition.

Undertaking 32

For a period of five years, HNCA, HNCS, MHN, and CHWP shall annually file, via
Undertakings Tracking, a report outlining the status of each Undertaking. This report will be
prepared in a format deemed acceptable by the Department and shall be submitted within sixty
(60) days following the end of each calendar year beginning with the 2016 calendar year and
ending with the 2020 calendar year.

Undertaking 33

The Undertakings set forth herein shall be enforceable to the fullest extent of the authority and
power of the Director of the Department under the provisions of the Act, including all civil,
criminal, and administrative remedies (such as Cease and Desist Orders, freezing enrollment, and
assessment of fines and penalties). The Undertakings shall act as an Order of the Director.
Centene, Health Net, Inc., HNCA, HNCS, MHN, and CHWP acknowledge that the Act’s
enforcement remedies are not exclusive, and may be sought and employed in any combination
deemed advisable by the Department to enforce these Undertakings.

Undertaking 34
The Undertakings set forth herein shall be subject to the following terms and conditions:

(a) Binding Effect. The Undertakings set forth herein shall be binding on the Plan and its
respective successors and permitted assigns. If Centene, Health Net, Inc, HNCA,
HNCS, MHN, and CHWP fail to fulfill its obligations to the Department as provided
under the Undertakings set forth herein, Centene, Health Net, Inc., HNCA, HNCS,
MHN, and CHWP stipulate and agree that the Department shall have the authority to
enforce the provisions of these Undertakings in a California court of competent
jurisdiction or an Office of Administrative Hearing.

{b) Governing Law. The Undertakings set forth herein and their validity, enforcement,
and interpretation, shall for all purposes be governed by and construed in accordance
with the laws of the State of California.

(c) Venue. The proper venue of any dispute arising from the Undertakings set forth
herein shall be Sacramento, California.

(d) Invalidity. In the event that any Undertakings or any portion of any Undertaking set
forth herein shall be declared invalid or unenforceable for any reason by a court of
competent jurisdiction, the validity or enforceability of any other Undertakings or any
portion of any Undertaking shall not affect the validity or enforceability of any other
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Undertakings, and such other Undertakings shall remain in full force and effect and
shall be enforceable to the maximum extent permitted by applicable law,

(e) Duration. The Undertakings set forth herein shall become effective upon the closing
date of the Merger and except as to those provisions of the Undertakings that contain
separate termination provisions, shall remain in full force and effect for five years,
ending on the anniversary of the closing date of the Merger, unless terminated sooner
by Centene, Health Net, Inc.,, HNCA, HNCS, MHN, and CHWP with the written
consent of the Department.

(f) Third Party Rights. Nothing in the Undertakings set forth herein is intended to
provide any person other than Centene, Health Net, Inc., HNCA, HNCS, MHN, and
CHWP and the Department, and their respective successors and permitted assigns,
with any legal or equitable right or remedy with respect to any provision of any
Undertaking set forth herein.

(g) Amendment. The Undertakings set forth herein may be amended only by written
agreement executed by both Centene, Health Net, Inc., HNCA, HNCS, MHN, and
CHWP and the Department.

(h) Assignment. No Undertaking set forth herein may be assigned by Centene, Health
Net, Inc., HNCA, HNCS, MHN, or CHWP, in whole or in part, without the prior
written consent of the Department.

(i) Specific Performance. In the event of any breach of these Undertakings, Centene,
Health Net, Inc., HNCA, HNCS, MHN, and CHWP acknowledge that the State of
California would be irreparably harmed and could not be made whole by monetary
damages. It is accordingly agreed that Centene, Health Net, Inc., HNCA, HNCS,
MHN, and CHWP shall waive the defense in any action brought by the Department
for specific performance that a remedy at law would be adequate, and the Department
should be entitled to seek an injunction or injunctions to prevent breaches of the
provisions of these Undertakings and to seek to specifically enforce the terms and
provisions stated herein. The Department’s right to seek an injunction does not
supersede the remedies available to the Director described in subsection (a) of this
Undertaking.
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