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\0) S nl BEFORE THE COMMISSIONER OF COMMERCE AND INSURANCE

» FOR THE STATE OF TENNESSEE

JT:ENNESSEE INSURANCE DIVISION,
Petitioner,

STEPHEN G. BRADEN

)
)
)
VS. ) No.: 12.01-54825J
)
)
Respondent. )

AGREED ORDER

WHEREAS, Petitioner, the Tennessee Insurance Division (hereinafter referred to as the
“Division”), and the Respondent, Stephen G. Braden. (hereinafter referred to as the “Respondent™),
hereby stipulate and agree, subject to the approval of the Commissioner of Commerce and Insurance

(hereinafter referred to as the “Commissioner”) as follows:

GENERAL STIPULATIONS

1. It is expressly understood that this Agreed Order is subject to the Commissioner’s
acceptance and has no force and effect until such acceptance is evidenced by the entry of the
Commissioner.

2. The Commissioner has determined that the resolution set forth in this Agreed Order is
fair and reasonable, and in the best public interest.

3. This Agreed Order is executed by the parties for the purpose of avoiding further
administrative action with respect to this cause and that this Order resolves all claims and allegations
that arose or could arise from the Petition and Amended Petition in Tennessee Insurance Division

v. Stephen G. Braden, Docket Number 12.01- 54825]. Furthermore, should this Agreed Order not be



accepted by the Commissioner, it is agreed that presentation to and consideration of this Agreed
Order by the Commissioner shall not unfairly or illegally prejudice the Commissioner from further
participation or resolution of these proceedings.

4, Respondent fully understands that this Agreed Order will in no way preclude
additional proceedings by the Commissioner against the Respondent for acts or omissions that do not
arise from the facts or transactions addressed in this Agreed Order, in the Petition and Amended
Petition filed by the Commissioner in Tennessee Insurance Division v. Stephen G. Braden, Docket
Number 12.01- 54825].

5. The Parties expressty waive all further procedural steps, and expressly waive all rights
to seek judicial review of or to otherwise challenge or contest the validity of the Agreed Order, the

stipulations and imposition of discipline contained herein, and the consideration and entry of said

Agreed Order.

FINDINGS OF FACT

6. Respondent is a citizen of Tennessee and, at all times relevant to the events herein,
has been licensed by the Division to sell insurance in this state as an insurance producer, having
obtained said license, numbered 0839513, on or around December 18, 2000 (Life) and June 27,2001
(Variable).

i Xantus Corporation is a Tennessee corporation that was originally incorporated as
Phoenix Healthcare Corporation in March of 1993. On or around September 8, 1993 Xantus
Corporation acquired one hundred thousand (100,000) of the issued shares of Xantus Healthplan of
Tennessee (hereinafter referred to as “XHT”), making XHT a wholly-owned subsidiary of Xantus

Corporation.



8. Samuel H. Howard (hereinafter referred to as “Howard”) is a citizen of the State of
Tennessee. Howard was the original incorporator of Xantus Corporation and served as Chairman
and CEO of Xantus Corporation.

9. XHT was a Tennessee for-profit health maintenance organization regulated by the
Department of Commerce and Insurance. XHT contracted with the State of Tennessee’s TennCare
program to provide managed care to over one hundred fifty thousand (150,000) enrollees, and
received approximately ninety-nine percent (99%) of its revenue from the state and federal
governments.

10.  Respondent served as Chief Financial Officer of Xantus Corporation from 1993-1996
and from March 1999-October 1999.

11.  Respondent served as Secretary of Xantus Corporation.

12. Respondent served as Vice President of Corporate Development for Xantus
Corporation from February 1998-March 1999.

13.  Respondent served as Secretary of XHT from 1993-1999.

14. On March 31, 1999, XHT was placed into rehabilitation pursuant to Tenn. Code Ann.
§§ 56-9-101, et seq., in the action State of Tennessee, by and through Douglas M. Sizemore v. Xantus
Healthplan of Tennessee, Inc., case no. 99-917-11. XHT was placed into rehabilitation primarily
because of a reported negative net worth of nearly Twenty-Five Million Dollars ($25,000,000),
which XHT failed to cure.

15. At the time of the rehabilitation, Respondent held the positions of Chief Financial

Officer of Xantus Corporation and Secretary of both Xantus Corporation and XHT.



16.  On or about September 16, 2003, Respondent completed Uniform Application for
Resident Individual Insurance Producer License (hereinafter referred to as “Application™). In
response to question number 34, Respondent stated that he was employed as Chief Financial Officer

of Xantus Corporation from March 1993 until October 1999.

CONCLUSIONS OF LAW

17.  Tenn. Code Ann. § 56-6-112(a)(1) states, in pertinent part, that the Commissioner
may suspend, revoke, or refuse to issue or renew any license under this part if she finds that one
holding a license to sell insurance has provided incorrect, misleading, incomplete or materially
untrue information in the license application.

18.  Respondent neither admits nor denies the Findings of Fact outlined above. The
Respondent enters into this Consent Order for the sole purpose of avoiding further administrative

action with respect to this cause.

ORDER
NOW THEREFORE, it is by agreement that this Order is entered into by the parties

pending a final resolution of this matter and the admission by Respondent of the jurisdiction of the
Commissioner, the parties mutually agree to the entry of this Order and that this Order is appropriate,
and in the public interest.

1. The Respondent has completed a seminar that addressed the role of corporate officers

and directors legal and the fiduciary responsibilities and duties associated with such roles.



2. Respondent has presented a certificate of completion of such a course, and the
administrative action, Tennessee Insurance Division v. Stephen G. Braden, Docket Number 12.01-
54825, is hereby dismissed by the Division.

This Agreed Order is in the public interest and in the best interests of the parties, and
represents a resolution between the parties. By the signatures affixed below, the Parties
affirmatively state that they have freely agreed to the entry of this Agreed Order. Respondent has
consulted legal counsel in this matter, and waives his right to a hearing on the matters underlying this
Agreed Order, and that no threats or promises of any kind have been made by the Commissioner, the
Division, or any agent or representative thereof. The parties, by signing this Agreed Order,
affirmatively state their agreement to be bound by the terms of this Agreed Order and aver that no
promises or offers relating to the circumstances described herein, other than the terms of settlement
set forth in this Agreed Order, are binding upon them.

SO ORDERED.

h
ENTERED this the | 6+

day of %O_MM,GM/VII . 2007.

Q(wm O-jf{bww

Paula A. Flowers, Commissioner
Department of Commerce and Insurance
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Financial Executives Webcast: Driving Enterprise Value

Four Faces of the CFO; How to Be Steward, Operator, Strategist,
and Catalyst

Wednesday, October 18

3:00 PM EDT (19:00 GMT)

1 CPE Credit: Management Advisory Services®

What distinguishes effective finance executives who stay the course from
those who burn out or simply move on? We'll discuss:

e Top 10 challenges CFOs face today and how the four faces of finance
can help address them.

» Effective technlgues commonly used to help CFOs manage their
agendas and priorities.

« Roles and capabilities that finance professionals should demonstrate
to become CFO candidates.

s Attributes of CFOs who are tapped to be CEOs and those who are
not.

Learn how effective CFOs today stretch beyond the black hole of
comphance to become active leaders of their organization’s strategy
execution,

i Register for Webcast or View Archive

*Please note: CPE credit is not available for viewing archived
programs. Visit CPE Information for details,

hitp://deloitte. 1 2hna.com/files/calendar/fe 10182006 .htm 1/11/2007
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CPE Information

To be eligible for Continuing Professional Education credits, you must:

« View the original, live Webcast.

o If you watched the live Webcast, “asunst LE Tregint
note, credit for watching the live event must be requested within
10 business days of the event.

« As of March 22, 2005, eligibility reguirements for all Webcasts
are as follows:

50 - 74 min 3 1 hour
75 - 99 min 5 1.5 hours
100-120 min 3) 2 hours

Note: You must meet both the duration and poll requirements.
Important Notes

o As of October 1, 2006, participants will receive CPE certificates
within 15 business days of each event at the email address
which was used to register for the webcast.

o CPE credit for Deloitte professionals is reflected in your personal
file in the Deloitte Learning Center, usually within 60 days.

. We are unable to grant CPE credit in cases where technical
difficulties preciude eligibility. Strict fegal guidelines prohibit us
from issuing credit to those not verified by the technology to
have satisfied the minimum requirements listed above. For
technical help, please contact uaatricismueinitle s v, _

« CPE credit is offered for every series except the HR ExecutiVes
series. We are not certified by NASBA to offer credit for these
Webcasts.

« You must reguest credit for an event within 10 business days of
the event, or we cannot guarantee timely processing of your
request.

o Prior to March 22, 2005, all Webcasts are eligible for only one
hour of credit, regardless of length.

e You must request credit within one year of the webcast. If you do
not request credit within one year, we cannot guarantee the
timely delivery of your certificate.

Complaint Resclution Information

http:/fwww deloitte. com/dtt/ section_node/0,1 042“sid‘.’/’6253D49669700 html 1/11/2007
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To register complaints about CPE issues, contact the National
CPE Group at cpacantraiedeiattte.com or 1-800-DELOITTE.

3¢

Deloitte & Touche USA LLP, Deloitte & Touche LLP, Deloitte Tax LLP,
and Deloitte & Touche Tax Technologies LLC are registered with the
National Association of State Boards of Accountancy (NASBA) as
sponsors of continuing professional aeducation on the National Registry
of CPE Sponsors. State boards of accountancy have finat authority on
the acceptance of individual courses for CPE credits, Complaints
regarding registered sponsors may be addressed to:

National Registry of CPE Sponsors
150 Fourth Avenue Narth
Nashville, TN 37219-2417
Ww . Nashio

RG]

Course Evaluations

1n accordance with the National Association of State Boards of
Accountancy (NASBA) standards, <« evaiunnicns for Group-Live
and Group-Internet Based Programs can be downloaded hiars.

Refund Pelicy
There is no cast for this course, nor is there any cancellation penalty,

e buformeation
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Copyiight @ 2007 Deloitte Development LLC. All nghts reservad.
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ar e relael Tames, Serdces are provided by the member fiens of thel subsidiaries or alfillates and not by the Deloitte Touche Tomatsy Verein,

1 1:1:!«: & jicxuclwe LS4 LLP is the U.S. miamiber firm of Daloirte Touche Tohmatsu, 1 the Linlled States, servites are provided hy the sulssleliniias of
foitte & Touche USA LLP (Deloftte & Touche LLP, Geloitte Consiting LU, Deloitte Financial Advisory Servites LLP, Deloltie Tam LLP, and thedr
suhsidisries), and nat by Dejolive & Touche USA LLF )
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Thank you for joining
today’s webcast.

To request CPE credit
click the link below.

E

Steve Ehrenhalt
Principal, Strategy & Operations.

Delnitta Consulting LLP

hitp:/fevent.on24.con/clients/default/presentation/default html Mitlecolor=&mainpageinclude=deloitte&new=1& eventid=28 147& session .

/112607



