SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America,i acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and ASC-Magnolia, LLC (“Investor”) (all
hereafter collecﬁvely referred to as “the Parties™), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populationé.

B. The United States contends that between March 2020 and July 2022, Magnolia
submitted claims to Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized determinations
and Magnolia failed to promptly process and report the results of RPPs, rendering them clinically
worthless. As a result of this conduct, Magnolia was paid millions of dollars to which it was not
entitled.

C. Between March 2020 and July 2022, Magnolia made various distributions of
those fraudulently obtained funds to its investors, including Investor, for less than reasonably
equivalent value when Magnolia knew or reasonably should have known that it would incur
debts to the United States, in the form of repaying these medically unnecessary RPP tests to

Medicare and associated liabilities, beyond Magnolia’s ability to pay back these debts as they




became due. The United States contends that it has certain civil claims against Investor arising
from its receipt of distributions from Magnolia as outlined above, including under the Federal
Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law. This
conduct is referred to below as the “Covered Conduct.”

D. This Agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.

E. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

L. Investor agrees to pay the United States the sum of $659,676.10, plus interest on
that amount at a rate of 4.125% per annum from March 6, 2026, and of which the ;ntire amount
is restitution (collectively the “Settlement Amount”), under the terms and conditions of this
Agreement, by electronic funds transfer pursuant to written instructions to be provided by the
Civil Division of the United States Department of Justice. Investor agrees to pay the Settlement
Amount in four installments on the following schedule:

e A first payment of $165,000.00, plus interest on that amount at a rate of 4.125% per
annum from March 6, 2026, due within 10 days of the Effective Date of this Agreement.
e A second payment of $165,000.00, plus interest on that amount at a rate of 4.125% per

annum from March 6, 2026, due on or before November 30, 2026.

e A third payment of $165,000.00, plus interest on that amount at a rate of 4.125% per

annum from March 6, 2026, due on or before July 31, 2027.

e A fourth payment of $164,676.10, plus interest on that amount at a rate of 4.125% per

annum from March 6, 2026, due on or before March 31, 2028.



The Settlement Amount may be prepaid, in whole or in patt, without penalty or premium.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
subject to Paragraph 11 (concerning default), and Paragraph 12 (concerning bankruptcy) below,
and upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301—
3308, or the common law theories of payment by mistake and unjust enrichment.

3. Notwithstanding the releases given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically
reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4. Investor waives and shall not assert any defenses it may have to any criminal
prosecution or administrative action relating to the Covered Conduct that may be based in whole
or in part on a contention that, under the Double Jeopardy Clausé in the Fifth Amendment of the
Constitution, or under the Excessive Fines Clause in the Eighth Amendment of the Constitution,

this Agreement bars a remedy sought in such criminal prosecution or administrative action.




5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that it has asserted, could have asserted, or may assert in
the future against the United States, and its agencies, officers, agents, employees, and servants
related to the Covered Conduct and the United States’ investigation and prosecution thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered
Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:
(D the matters covered by this Agreement;
(2)  the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;
3) Tnvestor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including

attorneys’ fees);



(4)  the negotiation and performance of this Agreement; and
(5)  the payment Investor makes to the United States pursuant to this
Agreement.
are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such
Unallowable Costs directly or indirectly to any contracts with the United States or any State
Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of its
subsidiaries or affiliates to the Medicare,’Medicaid, TRICARE, or FEHBP Programs.

c. Treatment of Unallowable Costs Previously Submitted for Pavment:

Investor further agrees that within 90 days of the Effective Date of this Agreement it shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of their subsidiaries or
affiliates, and shall request, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be

entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the




inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States reserves its rights to disagree with any calculations submitted by Investor or any of
its subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in this
paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reports.

d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use its best efforts to make their representatives or other witnesses available for
interviews and testimony. Investor further agrees td furnish to the United States, upon request,
complete and unredacted copies of all non-privileged documents, reports, memoranda of
interviews, and records in its possession, custody, or control concerning any investigation of the
Covered Conduct that it has undertaken, or that has been performed by another on his behalf.

9. This Agreement is intended to be for the beneﬁf of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that it waives and shall not seek payment for any of the health

care billings covered by this Agreement from any health care beneficiaries or their parents,



sponsors, legally responsible individuals, or third party payors based upon the claims defined as
Covered Conduct.

11.  a. In the event that Investor fails to pay the Settlement Amount as provided
in the payment schedule set forth in Paragraph 1 above, Investor shall be in Default of Investor’s
payment obligations (“Default”). The United States will provide a written Notice of Default, and
Investor shall have an opportunity to cure such Default within seven (7) calendar days from the
date of receipt of the Notice of Default by making the payment due under the payment schedule
and paying any additional interest accruing under this Agreement up to the date of
payment. Notice of Default will be delivered to Investor, or to such other representative as
Investor shall designate in advance in writing. If Investor fails to cure the Default within seven
(7) calendar days of receiving the Notice of Default and in the absence of an agreement with the
United States to a modified payment schedule (“Uncured Default”), the remaining unpaid
balance of the Settlement Amount shall become immediately due and payable, and interest on
the remaining unpaid balance shall thereafter accrue at the rate of 12% per annum, compounded
daily from the Effective Date of this Agreement, on the remaining unpaid total (principal and
interest balance).

b. In the event of Uncured Default, Investor agrees that the United States, at its sole
discretion, may (i) retain any payments previously made, rescind this Agreement and bring any
civil and/or administrative claim, action, or proceeding against Investor for the claims that would
otherwise be covered by the releases provided in Paragraph 2 above, with any recovery reduced
by the amount of any payments previously made by Investor to the United States under this
Agreement; (ii) take any action to enforce this Agreement; (iii) offset the remaining unpaid
balance from any amounts due and owing to Investor and/or affiliated companies by any

department, agency, or agent of the United States at the time of Default or subsequently; and/or




(iv) exercise any other right granted by law, or under the terms of this Agreement, or
recognizable at common law or in equity. The United States shall be entitled to any other rights
granted by law or in equity by reason of Default, including referral of this matter for private
collection. In the event the United States pursues a collection action, Investor agrees
immediately to pay the United States the greater of (i) a ten-percent (10%) surcharge of the
amount collected, as allowed by 28 U.S.C. § 3011(a), or (ii) the United States’ reasonable
attorneys’ fees and expenses incurred in such an action. In the event that the United States opts
to rescind this Agreement pursuant to this paragraph, Investor waives and agrees not to plead,
argue, or otherwise raise any defenses of statute of limitations, laches, estoppel or similar
theories, to any civil or administrative claims that are (i) filed by the United States against
Investor within 120 days of written notification that this Agreement has been rescinded, and (ii)
relate to the Covered Conduct, except to the extent these defenses were available on March 5,
2026. Investor agrees not to contest any offset, recoupment, and/or collection action undertaken
by the United States pursuant to this paragraph, either administratively or in any state or federal
court, except on the grounds of actual payment to the United States.

12.  In exchange for valuable consideration provided in this Agreement, Investor
acknowledges the following:

a. Investor has reviewed its financial situation and warrants that it is solvent within
the meaning of 11 U.S.C. §§ 547(b)(3) and 548(a)(1)(B)(ii)(I) and shall remain solvent following
payment to the United States of the Settlement Amount.

b. In evaluating whether to execute this Agreement, the Parties intend that the
mutual promises, covenants, and obligations set forth herein constitute a contemporaneous

exchange for new value given to Investor, within the meaning of 11 U.S.C. § 547(c)(1), and the



Parties conclude that these mutuallpromises, covenants, and obligations do, in fact, constitute
such a contemporaneous exchange.

c. The mutual promises, covenants, and obligations set forth herein are intended by
the Parties to, and do in fact, constitute a reasonably equivalent exchange of value.

d. The Parties do not intend to hinder, delay, or defraud any entity to which Investor
was or became indebted to on or after the date of any transfer contemplated in this Agreement,
within the meaning of 11 U.S.C. § 548(a)(1).

e, If any of Investor’s payments or obligations under this Agreement are avoided for
any reason (including but not limited to, through the exercise of a trustee’s avoidance powers
under the Bankruptcy Code) or if, before the Settlement Amount is paid in full, Investor or a
third party commences a case, proceeding, or other action under any law relating to bankruptcy,
insolvency, reorganization, or relief of debtors seeking any order for relief of Investor’s debts, or
to adjudicate Investor as bankrupt or insolvent; or seeking appointment of a receiver, trustee,
custodian, or other similar official for Investor or for all or any substantial part of Investor’s
assets:

(i) the United States may rescind the releases in this Agreement and bring any
civil and/or administrative claim, action, or proceeding against Investor for the claims that
would otherwise be covered by the releases provided in Paragraph 2 above; and

(ii) the United States has an undisputed, noncontingent, and liquidated allowed
claim against Investor in the amount of $4,475,910.00, less any payments received pursuant to
Paragraph 1 of this Agreement, provided, however, that such payments are not otherwise
avoided and recovered from the United States by a receiver, trustee, creditor, custodian, or

similar official.




f. Investor agrees that any civil and/or administrative claim, action, or proceeding
brought by the United States under Paragraph 12.e is not subject to an “automatic stay” pursuant
to 11 U.S.C. § 362(a) because it would be an exercise of the United States’ police and regulatory
power. Investor shall not argue or otherwise contend that the United States’ claim, action, or
proceeding is subject to an automatic stay and, to the extent necessary, consents to relief from the
automatic stay for cause under 11 U.S.C. § 362(d)(1). Investor waives and shall not plead,
argue, or otherwise raise any defenses under the theories of statute of limitations, laches,
estoppel, or similar theories, to any such civil or administrative claim, action, or proceeding
brought by the United States within 120 days of written notification to Investor that the releases
have been rescinded pursuant to this paragraph, except to the extent such defenses were available
on March 5, 2026.

13.  Each Party shall bear its own legal and other costs incurred in connection with
this matter, including the preparation and performance of this Agreement.

14, Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

15.  This Agreement is governed by the laws of the United States. The exclusive
venue for any dispute relating to this Agreement is the United States District Court for the
Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

16.  This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

17.  The undersigned counsel represent and warrant that they are fully authorized to

execute this Agreement on behalf of the person or entity indicated below.
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18. This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

19. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

20.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

21. This Agreement is effective on the date of signature of the last signatory to the

Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of
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DATED:

DATED:

DATED:

Mar. 30, 2026

Mar. 30, 2026

Mar. 30, 2026

THE UNITED STATES OF AMERICA

BY:

e

Paul R. Perkins
Associate Deputy Attorney General
United States Department of Justice

Oha, ﬂwamow/u

Asha Natarajan

Trial Attorney, Civil D1v1510n
Commercial Litigation Branch
United States Department of Justice

boo b S

Brian Stoltz
Assistant United States Attorney
Northern District of Texas
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DATED:

DATED:

ASC-MAGNOLIA, LLC — (INVESTOR)

By: Atlanta Seed Investment Company, LLC, its Manager

March 27, 2026

BY:

BY:

;h— oy o’

James Hamilton
Manager
Atlanta Seed Investment Company, LLC

Jeffrey Ansley
Vedder, P.C.
Counsel for Atlanta Seed Investment Company, LL.C
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DATED:

DATED:

ASC-MAGNOLIA, LLC — (INVESTOR)

By: Atlanta Seed Investment Company, LLC, its Manager

BY:

70l BY:

James Hamilton
Manager
Atlanta Seed Investment Company, LLC

y

Jeffrey
Counsel for Atlanta Seed Investment Company, LLC

Vedd
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and Timberline Holdings LLC (“Investor™)
(all hereafter collectively referred to as “the Parties™), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that between March 2020 and July 2022, Magnolia
submitted claims to Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized determinations
and Magnolia failed to promptly process and report the results of RPPs, rendering them clinically
worthless. As a result of this conduct, Magnolia was paid millions of dollars to which it was not
entitled.

C. Between March 2020 and July 2022, Magnolia made various distributions of
those fraudulently obtained funds to its investors, including Investor, for less than reasonably
equivalent value when Magnolia knew or reasonably should have known that it would incur
debts to the United States, in the form of repaying these medically unnecessary RPP tests to

Medicare and associated liabilities, beyond Magnolia’s ability to pay back these debts as they




became due. The United States contends that it has certain civil claims against Investor arising
from its receipt of distributions from Magnolia as outlined above, including under the Federal
Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law. This
conduct is referred to below as the “Covered Conduct.”

D. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.

E. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor agrees to pay the United States the sum of $1,139,829.01, of which the
entire amount is restitution (the “Settlement Amount™), no later than 30 days after the Effective
Date of this Agreement, by electronic funds transfer pursuant to written instructions to be
provided by the Civil Division of the United States Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301—
3308, or the common law theories of payment by mistake and unjust enrichment.

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically
reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;



C. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agenéies) for any conduct other
than the Covered Conduct; and

e. . Any liability based upon obligations created by this Agreement.

4. Investor waives and shall not assert any defenses it may have to any crirﬁinal
prosecution or administrative action relating to the Covered Conduct that may be based in whole
or in part on a contention that, under the Double Jeopardy Clause in the Fifth Amendment of the
Constitution, or under the Excessive Fines Clause in the Eighth Amendment of the Constitution,
this Agreement bars a remedy sought in such criminal prosecution or administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that it has asserted, could have asserted, or may assert in
the future against the United States, and its agencies, officers, agents, employees, and servants
related to the Covered Conduct and the United States’ investigation and prosecution thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered
Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:




a. Unallowable Costs Defined: All costs (as defined in the Federal
Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles X VIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

(1)  the matters covered by this Agreement;

(2)  the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;

(3)  Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigatién(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

(4)  the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this
Agreement.

are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such
Unallowable Costs directly or indireqtly to any con\tracts with the United States or any State
Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of its

subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.



c. Treatment of Unallowable Costs Previously Submitted for Payment:

Investor further agrees that within 90 days of the Effective Date of this Agreement it shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of their subsidiaries or
affiliates, and shall request, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States reserves its rights to disagree with any calculations submitted by Investor or any of
its subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in this
paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reports.

d. Nothing in this Agreement shall constitute a waiver of the rights of the

United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’

investigation ofindividuals and entities not released in this Agreement. Upon reasonable notice,




Investor shall use its best efforts to make their representatives or other witnesses available for
interviews and testimony. Investor further agrees to furnish to the United States, upon request,
complete and unredacted copies of all non-privileged documents, reports, memoranda of
interviews, and records in its possession, custody, or control concerning any investigation of the
Covered Conduct that it has undertaken, or that has been performed by another on his behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that it waives and shall not seek payment for any of the health
care billings covered by this Agreement from any health care beneficiaries or their parents,
sponsors, legally responsible individuals, or third party payors based upon the claims defined as
Covered Conduct.

I1. Each Party shall bear its own legal and other costs incurred in connection with
this matter, including the preparation and performance of this Agreement.

12. Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13. ' This Agreement is govérned by the laws of the United States. The exclusive
venue for any dispute relating to this Agreement is the United States District Court for thé
Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14. This Agreement constitutes the complete agreement between the Parties. This

Agreement may not be amended except by written consent of the Parties.



15. The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16.  This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19. This Agreement is effective on the date of signature of the last signatory to the

Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.




THE UNITED STATES OF AMERICA

DATED: q/’/{ é BY: ;:> j 7> C§2_\

Paul R. Perkins
Associate Deputy Attorney General
United States Department of Justice

oaren: Ty Qe otaog
Asha Natarajan v
Trial Attorney, Civil Division
Commercial Litipation Branch
United Statzs Department of Justice
4-10-2026 Lo W‘\ |
DATED: BY:

Brian Stoliz
Assistant United States Attorney
Northern District of Texas




TIMBERLINE HOLDINGS LLC — (INVESTOR)

o dilts . SR

Igpetsh §. McCarty \(
anager
imberline Holdings LLC

| 4-7-2026 - % @ f
DATED: BY:

Richard B. Roper
Counsel for Timberline Holdings LLC
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and Jem-2016, LLC (“Investor”) (all
hereafter collectively referred to as “the Parties”), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from its receipt of distributions from Magnolia as outlined below, including under the Federal
Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct”):

1. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of
RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia

was paid millions of dollars to which it was not entitled.
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2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
- Magnolia’s ability to pay back these debts as they became due. |
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D, To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this

Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor agrees to pay the United States the sum of $1,998,800.00 (the
“Settlement Amount”) no later than 10 days after the Effective Date of this Agreement, by
electronic funds transfer pursuant to written instructions to be provided by the Civil Division of
the United States Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor, together with its current and former LLC members (and any direct or
indirect holders of such membership interests) and insurers, from any civil or administrative
monetary claim the United States has for the Covered Conduct under the Federal Debt Collection
Procedures Act, 28 U.S.C. §§ 3301-3308, or the common law theories of payment by mistake
andAunjust enrichment. The release given herein to releasees other than Investér is limited in

scope to such releasees’ upstream receipt of distributions from Investor traceable to the
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distributions received by Investor from Magnolia. This release does not extend to Magnolia,
Magnolia Health LLC, John Bains, Kelly Bains, Lee Bains, or Kay Bains. .

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically
reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

C. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4. Investor waives and shall not assert any defenses it may have to any criminal
prosecution or administrative action relating to the Covered Conduct that may be based in whole
or in part on a contention that, under the Double Jeopardy Clause in the Fifth Amendment of the
Constitution, or under the Excessive Fines Clause in the Eighth Amendment of the Constitution,
this Agreement bars a remedy sought in such criminal prosecution or administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, ‘from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that it has asserted, could have asserted, or may assert in
the future against the United States, and its agencies, officers, agents, employees, and servants

related to the Covered Conduct and the United States’ investigation and prosecution thereof.
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6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractof (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered
Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles XVII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

e3) the matters covered by this Agreement;

2) the United States” audit(s) and civil investigation(s) of the matters covered
by this Agreement;

(3)  Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

(4)  the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this

Agreement.
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are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such
Unallowable Costs directly or indirectly to any contracts with the United States or any State
Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of its
subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

C. Treatment of Unallowable Costs Previously Submitted for Pavment:

Investor further agrees that within 90 days of the Effective Date of this Agreement it shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of their subsidiaries or
affiliates, and shall request,-and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United

States pursuant to the direction of the Department of Justice and/or the affected agencies. The
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United States reserves its rights to disagree with any calculations submitted by Investor or any of
its subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in this
paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reports.

d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use its best efforts to make their representatives or other witnesses available for
interviews and testimony. Investor further agrees to furnish to the United States, upon request,
complete and unredacted copies of all non-privileged documents, reports, memoranda of
interviews, and records in its possession, custody, or control concerning any investigation of the
Covered Conduct that it has undertaken, or that has been performed by another on his behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that it waives and shall not seek payment for any of the health
care billings covered by this Agreement from any health care beneficiaries or their parents,
sponsors, legally responsible individuals, or third party payors based upon the claims defined as
Covered Conduct.

11. Each Party shall bear its own legal and other costs incurred in connection with

this matter, including the preparation and performance of this Agreement.
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12.  Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13.  This Agreement is governed by the laws of the United States. The exclusive
venue for any dispute relating to this Agreement is the United States District Court for the
Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been draftéd by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14. This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15.  The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16.  This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19. This Agreement is effective on the date of signature of the last signatory to the
Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.
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4-27-2026
DATED:

DATED:

DATED:

THE UNITED STATES OF AMERICA

4-27-2026

4-27-2026

BY:

BY:

BY:

V20 ] P
Paul R. Perking

Associate Deputy Attorney General
United States Depariment of Justice

e, Tedadoy a4
Asha Natarajin Y

Trial Attornesy, Civil Division
Commersial Litheaton Branch
United States Department of Justice

boo 12 SR

Brian Stoltz
Assistant United States Attorney
Northern District of Texas
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JEM-2016, LLC (INVESTOR)

DATED: April 24,2026 | 1:06 PMSRT {)MA Brown

J. David Brown, III
Chairman and President
Jem-~2016, LL.C

DATED: APril 24,2026 [ 1:10 PMEEPT  Avery Pachee

Avery B. Pardee
Counsel for Jem-2016, LLC
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and John Lacey (“Investor”) (all hereafter
collectively referred to as “the Parties”), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagﬁostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as outlined below, including under the
Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct”):

L. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of
RPPs, rendering them clinically Worthless. As aresult of this conduct, Magnolia

was paid millions of dollars to which it was not entitled.
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2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
Magnolia’s ability to pay back these debts as they became due.
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. TInvestor agrees to pay the United States the sum of $35,081.44 (the “Settlement
Amount”) no later than 10 days after the Effective Date of this Agreement, by electronic funds
transfer pursuant to written instructions to be provided by the Civil Division of the United States
Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301
3308, or the common law theories of payment by mistake and unjust enrichment.

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically

reserved and are not released:
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a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
F ederavl health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligationsv created by this Agreement.

4. Investor waives and shall not assert any defenses Investor may have to any
criminal prosecution or administrative action relating to the Covered Conduct that may be based
in whole or in part on a contention that, under the Double J eopardy Clause in the Fifth
Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that Investor has asserted, could have asserted, or may
assert in the future against the United States, and its agencies, officers, agents, employees, and
servants related to the Covered Conduct and the United States’ investi gation and prosecution
thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered

Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
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previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.
7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulétion, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

(1)  the matters covered by this Agreement;

(2)  the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;

3) Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

(4)  the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this
Agreement.

are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such

Unallowable Costs directly or indirectly to any contracts with the United States or any State
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Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of Investor’s
subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

c. Treatment of Unallowable Costs Previously Submitted for Payment:

Investor further agrees that within 90 days of the Effective Date of this Agreement Investor shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of Investor’s subsidiaries or
affiliates, and shall request, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agreés that the United States, ata mihimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any péyments due after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States reserves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or

information reports.
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d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use Investor’s best efforts to make their représentatives or other witnesses
available for interviews and testimony. Investor further agrees to furnish to the United States,
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investor’s possession, custody, or control concerning
any investigation of the Covered Conduct that Investor has undertaken, or that has been
performed by another on Investor’s behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any.other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that Investor waives and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their
parents, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11.  Each Party shall bear its own legal and other costs incurred in connection with
this matter, including the preparation and performance of this Agreement.

12. Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13. This Agreement is governed by the laws of the United States. The exclusive

venue for any dispute relating to this Agreement is the United States District Court for the
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Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14.  This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15.  The undersigned counsel represent and warrant that they are fully authorized to
@xecute this Agreement on behalf of the person or entity indicated below.

16. This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19. This Agreement is effective on the date of signature of the last signatory to the

Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.
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THE UNITED STATES OF AMERICA

DATED: 4-27-2026 BY: / .a-fi_ﬂ.at"ﬂ / ; ﬁm.m
Panl R. Perkins
Associale Deputy Attorney Croneral
United States Department of Justice

o

B O fretladioy o
Augha Natarajan v
Tril Atvorney, Civil RDivisian
Commercigl Litigation Branch
United Slates Deprtoent of Justice

4-27-2026 g)vv L W{\

DATED: BY:

DATED: 4-27-2026

Brian Stoltz
Assistant United States Attorney
Northern District of Texas



Docusign Envelope ID:; 3DFB207C-1374-8CE5-811E-AC47998651B4

JOHN LACEY (INVESTOR)

DATED: APril 24, 2026 | 1:13 PMGAT ’n‘\/\,_” a\,,‘/

John Lacey

DATED: April 24, 2026 | 1:09 PMSRT  Avery Pardee

Avery B. Pardee
Counsel for John Lacey
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and Margaret Lacey (“Investor”) (all
hereafter collectively referred to as “the Parties”), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Invesfor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as outlined below, including under the
Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct”):

1. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of
RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia

was paid millions of dollars to which it was not entitled.



Docusign Envelope ID: 72C1EA22-CA7B-894E-8286-7C243A0BDDAR

2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
Magnolia’s ability to pay back these debts as they became due.
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor agrees to pay the United States the sum of $35,081.44 (the “Settlement
Amount”) no later than 10 days after the Effective Date of this Agreement, by electronic funds
transfer pursuant to written instructions to be provided by the Civil Division of the United States
Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301—
3308, or the common law theories of payment by mistake and unjust enrichment.

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically

reserved and are not released:
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a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

C. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4. Investor waives and shall not assert any defenses Investor may have to any
criminal prosecution or administrative action relating to the Covered Conduct that may be based
in whole or in part on a contention that, under the Double Jeopardy Clause in the Fifth
Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that Investor has asserted, could have asserted, or may
assert in the future against the United States, and its agencies, officers, agents, employees, and
servants related to the Covered Conduct and the United States’ investigation and prosecution
thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, cartier) or any state payer, related to the Covered

Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
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previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.
7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-139511l and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

the matters covered by this Agreement;

o~
[y
-

(2) the United States” audit(s) and civil investigation(s) of the matters covered
by this Agreement;

3) Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

(4) the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this
Agreement.

are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowab_le Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such

Unallowable Costs directly or indirectly to any contracts with the United States or any State
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Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of Investor’s
subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

C. Treatment of Unallowable Costs Previously Submitted for Payment:

Investor further agrees that within 90 days of the Effective Date of this Agreement Investor shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of Investor’s subsidiaries or
affiliates, and shall request, aﬁd agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States reserves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or

information reports.
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d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. . Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use Investor’s best efforts to make their representatives or other witnesses
available for interviews and testimony. Investor further agrees to furnish to the United States,
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investor’s possession, custody, or control concerning
any investigation of the Covered Conduct that Investor has undertaken, or that has been
performed by another on Investor’s behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that Investor waives and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their
parents, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11.  Each Party shall bear its own legal and other costs incurred in connection with
this matter, including the preparation and performance of this Agreement.

12.  Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13. This Agreement is governed by the laws of the United States. The exclusive

venue for any dispute relating to this Agreement is the United States District Court for the
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Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against ény Party for that reason in any subsequent dispute.

14. This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15. The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16. This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18. All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreemen’c, to the public.

19. This Agreement is effective on the date of signature of the last signatory to the

Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.
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THE UNITED STATES OF AMERICA

— .

DATED; 4272026 BY: / fi«(ﬁ / ~ =
Paul &, Perkins '
Associate Deputy Attorney General
United States Departivent of Justice

4-27-2026

DATED: BY:  (MAha, ﬂmwvu

Asha Natarajan

Trial Attorney, Civil Division
Cotme fﬁuunl ui‘i:_m_lﬁhja canch
United States Depariment of Justice

4-27-2026 g‘/‘"’ L g/k/tL\

DATED: BY:

Brian Stoltz
Assistant United States Attorney
Northern District of Texas
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MARGARET LACEY (INVESTOR)

DATED: April 24, 2026 | 1:35 PWT MM W

Margaret Lacey

DATED: April 24,2026 1:08 PMPT Avery Pardee

Avery B. Pardee
Counsel for Margaret Lacey
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and Spencer Lacey (“Investor”) (all
hereafter collectively referred to as “the Parties™), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor, who also served on Magnolia’s board. During
the COVID-19 pandemic, Magnolia marketed and sold its COVID-19 test to senior communities
(i.e., assisted living facilities and independent living facilities) as part of its much-more
profitable respiratory pathogen panel (“RPP”)—a bundle of tests for dozens of pathogens, some
of which are very rare, do not cause overlapping clinical syndromes, and are found only in
specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as outlined below, including under the
Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct”):

1. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized

determinations and Magnolia failed to promptly process and report the results of
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RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia
was paid millions of dollars to which it was not entitled.
2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
Magnolia’s ability to pay back these debts as they became due.
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor agrees to pay the United States the sum of $35,081.44 (the “Settlement
Amount”) no later than 10 days after the Effective Date of this Agreement, by electronic funds
transfer pursuant to written instructions to be provided by the Civil Division of the United States
Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §8 3301—

3308, or the common law theories of payment by mistake and unjust enrichment.
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3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically
reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4. Investor waives and shall not assert any defenses Investor may have to any
criminal prosecution or administrative action relating to the Covered Conduct that may be based
in whole or in part on a contention that, under the Double Jeopardy Clause in the Fifth
Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that Investor has asserted, could have asserted, or may
assert in the future against the United States, and its agencies, officers, agents, employees, and
servants related to the Covered Conduct and the United States’ investigation and prosecution

thereof.
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6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered
Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

e the matters covered by this Agreemeﬁt;

(2)  the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;

3) Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

4) the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this

Agreement.
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are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such
Unallowable Costs directly or indirectly to any contracts with the United States or any State
Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of Investor’s
subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

c. Treatment of Unallowable Costs Previously Submitted for Payment:

Investor further agrees that within 90 days of the Effective Date of this Agreement Investor shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
repotts, or payment requests already submitted by Investor or any of Investor’s subsidiaries or
affiliates, and shall request, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United

States pursuant to the direction of the Department of Justice and/or the affected agencies. The
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United States reserves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reports.

d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use Investor’s best efforts to make their representatives or other witnesses
available for interviews and testimony. Investor further agrees to furnish to the United States,
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investor’s possession, custody, or control concerning
any investigation of the Covered Conduct that Investor has undertaken, or that has been
performed by another on Investor’s behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that Investor waives and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their

- parents, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11.  Each Party shall bear its own legal and other costs incurred in connection with

this matter, including the preparation and performance of this Agreement.
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12. Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13.  This Agreement is governed by the laws of the United States. The exclusive
venue for any dispute relating to this Agreement is the United States District Court for the
Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14.  This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15. The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16. This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19. This Agreement is effective on the date of signature of the last signatory to the
Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.
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THE UNITED STATES OF AMERICA

4-27-2026 T 0L T D
DATED: BY: / P Pﬁ“’
Pdul R. Perkins
Associate Deputy Attoriey General
United Stetes Department of hustice

4-27-2026 : -

i

Asha Natarajdn
Trial Attorney, Civil Division
Commercial Litigation Branch
United States Department of Justice

4-27-2026 Lo 1 %/M#\

DATED: BY:

DATED: BY: 1 wﬁm

Brian Stoltz
Assistant United States Attorney
Northern District of Texas
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SPENCER LACEY (INVESTOR)

DATED: APril 24,2026 | 1:09 PYGRT <=2 &

Spencer Lacey

DATED: April 24, 2026 | 1:10 P%@T A”e"f Pardee

Avery B. Pardee
Counsel for Spencer Lacey




This Setﬁemém Agreement (“Agreement”’) is entered into among the United States of

_ America, acting thmugh the United States Department of Justice and the United States
Atto‘mey’é Office for the Northern District of Texas, and Ricardo Lima (“Investor”) (all hereafter

cOllectively referred to as;f‘the Parties”), through their authorized repiesentativ&s.

RECITALS
A Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,

Texas based clinical laboratory, raised startup and other investment funds from a group of

' investors that ’inciuded, among others, Investor. During the COVID-19 pandemic, Magnolia

marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and

independent living facilities) as part of its much-more profitable respiratory pathogen panel

(“RPP”)——& bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as éutlined below, including under the
Federal Debt Cpllectidn Procedures Act, 28 US.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct?): |

1. Between March 2020 and July 2022, Magnolia submitted claims to

Medicare for RPPs that were not medically necessary because, among other

reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of

RPPs, rendering them clinically worthless. As a result of this conduct, Magholia

was paid millions of dollars to which it was not entitled. W@
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emenMarch 2(}20 o July 2022, Iifagnuiia made various distributions
of osefraudulently ’bbta‘in‘ﬁd‘fuﬂds to its investors, including Investor, for less
reascnably eqmvalem value when Magnolia knew or reasonably should have
own ihatli wétdd mcur debts to the United States, in the form of repaying these
dicailymmecessary RPP tests to Medicare and associated liabilities, béyond

ne 'l‘i’;;,?;s&abil‘ity to pay back these debts as they became due.

This agreement is neither an admission of liability by Investor, nor a concession
s claims are not well founded.

dthe delay, uncertainty, inconvenience, and expense of protracted

jove claims, and in consideration of the mutual promises and cbligations of this

greement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

Invcstor agrees to pay the United States the sum of $10,000 (the “Settlement

; Amount”) zbn,Deckemly‘)‘er‘ 14, 2026, by electronic funds transfer pursuant to written instructions to
- be pmvided byii;t‘h‘é;’Civil Division of the United States Department of Justice. The Settlement
. Amcuntmaybe pfepéid, in whole or in part, without penalty or premium.
2 Siibject’ to thé exceptions in Paragraph 3 (concerning reserved claims) below, and
. ":ﬁpon thg United Sta;eé’ recei;ﬁt of the Settlement Amount due under Paragraph 1, the United
-  States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-
3308, or the common law theories of payment by mistake and unjust enrichment.
3.  Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically

reserved and are not released:

\%
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a.  Any liability arising under Title 26, U.S. Cuode (Internal Revenue Code);
b, Any criminal liability;
c Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d; Any liability to the Um’téd States (or its agencies) for any conduct other

than the Covered Conduct: and

e. Any liability based upon obligations created by this Agreement.

4, InVestdr‘waives and shall not assert any defenses Investor may have to any

- criminal prosecuﬁon or administrative action relating to the Covered Conduct that may be based
in whole‘ or in part on a contention that, under the Double Jeopardy Clause in the Fifth
Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action,

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and howevér denominated) that Investor has asserted, could have asserted, or may
assert in the future against the United States, and its agencies, officers, agents, employees, and
servants related to the Covered Conduct and the United States’ investigation and prosecution
thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims

for payment now being withheld from payment by any Medicare contractor (e.g., Medicare

Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered

Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
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- prevmusiy demed ﬁiéiﬂté related to the Covered Conduct, agrees not o appeal any such denials
of cia;ms, and agmes to withdraw any such pending appeals,
7 - Invesmr agrees to the following:

| ; 2 Unallowable Costs Defined: All costs (as defined in the Federal
cqijﬁigiﬁ@ﬁ‘kegum’on, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social
iy'Aéi;é;é U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official
pmgramd;mchves ?famulgat‘ed thereunder) incurred by or on behalf of Investor in connection
. (1) the matters covered by Iﬁis Agreement;

- (2)  the United States’ audii(s) and civil investigation(s) of the matters covered

by this Agreement;

‘ ) Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covcréd by this Agreement (including

. attorneys’ fees);
(4) the negotiation énd performance of this Agreement; and

k‘(5) the payment Investor makes to the United States pursuant to this
Agreement.

are uhalibwable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program
(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such

Unallowable Costs directly or indirectly to any contracts with the United States or any State
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Mechcatd program kzor‘ cek p: yment f’or auch Unallowable Casta thro ghk any cost report, cost

mcludmg, but not Iumted to payments sought in any cost reports cost statements information

. reports ar payment requests already submmed by Investor or any of Investor s subsidiaries or

- afﬁhates, and shall request and agree, that such cost reports, cost statements, information

V :reports or payment requests even if already settled, be adjusted to account for the effect of the
xnclus;oq of the unallowable costs, Investor agrees that the United States, ata minimum, shall be
énﬁtled to recoup from it any overpayment plus applicable interest and penaltieé as a result of the
inclihsién of such Uﬁallowabie Costs on previously-submitted cost reports, information reports,
cost statements, 61: requests for paymént* k
| Any paynients due 'after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States resefves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
kthis paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or

information reports,
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; yméﬁt forfsuch Unallowable Costs through any cost report, cost
nt;‘ or p‘aymehtreqmst submitted by Investor or any of Investor’s

: ﬂmMedware,Medicald, TRICARE, or FEHBP Programs,

fmﬁm’z 90 'ilays of the Effective Date of this Agreement Investor shall
e mareand TRICARE fiscal intermediaries, carriers, and/or contractors,

FEHB > fiscal agents, any Unallowable Costs (as defined in this Paragraph)

reviously "‘sought from the United States, or any State Medicaid program,
tedto, iﬁaymeﬂts sought in any cost reports, cost statements, information
gs\is‘already submitted by Investor or any of Investor’s subsidiaries or

est, and agree, that such cost reports, cost statements, information

; réq‘liésts;yeven if already settled, be adjusted to account for the effect of the
Q{;allﬁw:able costs. Investor agrees that the United States, at a minimum, shall be
nup from it any overpayment plus applicable interest and penalties as a result of the
of fsﬂéi; i?llowable Costs on previously-submitted cost reports, information reports,

fg#(;’ﬂests for payment.

payn?énwdue after the adjustments have been made shall be paid to the United
rsuant :’Vcio; ;t‘he direction of the Department of Justice and/or the affected agencies. The

' ﬁnited States reé.eriiﬁes its rights to disagree with any calculations submitted by Investor or any of
‘ hives‘“tbr’s subsxdxanes or affiliates on the effect of inclusion of Unallowable Costs (as defined in

_this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or

information reports.
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Uest;cc)mpletéyan& unr'edacted‘cbpies of all non-privileged documents, repafts -

oranda of mte kxews, and records in Investor’s possesszon, custady, or control cs:mcermng ‘

any in estlgatz on of the Covered Ctmduct that Investor has undenaken, or that has been

pe rf{,nned by another on Investor’s behalf.

. { 9 - Thls Agreement is intended to be for the beneﬁt of the Parttes only. The Parties
“ ;do not release any cIaHns agamst any other person or entity, except to the extent provided for in
\ Parag:aph IO’ (wa;var for beneficiaries paragraph}, below. | k
| 10 . Iﬁvves\tor‘ agrees that Investor waives and shall not seek payment for any of the
health care bzllmgs covered by this Agreement from any health care beneﬁcxanes or their
- parents sponsors legally responsxble individuals, or ﬂnrd party payors based upon the claims
, dcfined as Covered Conduct,
; 1. Each Party shall bear its own legal and other costs incurred in connection with
tﬁis matter, including the breparation and performance of this Agreement,
k 12. Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.
13. This Agreement is governed by the laws of the United States. The exclusive

venue for any disputé relating to this Agreement is the United States District Court for the
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) wnstrumgthis Agreement, this Agreement shall be

es to this Agreement and shall not, therefore, be

on in any subsequent dispute.

g‘r‘eergent may be executed in counterparts, cach of which constitutes an

ich constitute one and the same Agreement.

This ,Agrwm@nt is binding on the Investor’s successors, transferees, heirs, and

AHPames cbnsent to the United States® disclosure of this Agreement, and
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and John Saalfield (“Investor”) (all
hereafter collectively referred to as “the Parties™), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia”), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic, Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as outlined below, including under the
Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law,
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct™):

1. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of
RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia

was paid millions of dollars to which it was not entitled.



2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
Magnolia’s ability to pay back these debts as they became due.
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this

Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor agrees to pay the United States the sum of $75,000 (the “Settlement
Amount”), of which $75,000 is restitution, no later than ten (10) days after the Effective Date of
this Agreement by electronic funds transfer pursuant to written instructions to be provided by the
Civil Division of the United States Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United
States releases Investor from any civil or administrative monetary claim the United States has for
the Covered Conduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301—
3308, or the common law theories of payment by mistake and unjust enrichment.

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically

reserved and are not released:;




a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4, Investor waives and shall not assert any defenses Investor may have to any
criminal prosecution or administrative action relating to the Covered Conduct that may be based
in whole or in part on a contention that, under the Double Jeopardy Clause in the Fifth
Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action.

3. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that Investor has asserted, could have asserted, or may
assert in the future against the United States, and its agencies, officers, agents, employees, and
servants related to the Covered Conduct and the United States’ investigation and prosecution
thereof,

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered

Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any



previously denied claims related to the Covered Conduct, agrees not to appeal any such denials

of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:

a.

Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social

Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and official

program directives promulgated thereunder) incurred by or on behalf of Investor in connection

with:

@

€)

(4)
©)

the matters covered by this Agreement;

the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;

Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

the negotiation and performance of this Agreement; and

the payment Investor makes to the United States pursuant to this

Agreement,

are unallowable costs for government contracting purposes and under the Medicare Program,

Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program

(FEHBP) (hereinafter referred to as Unallowable Costs).

b.

Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such

Unallowable Costs directly or indirectly to any contracts with the United States or any State




Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost

statement, information statement, or payment request submitted by Investor or any of Investor’s
subsidiaries or affiliates to the Medicare, Medicaid, TRICARE, or F EHBP Programs.

c. Treatment of Unallowable Costs Previously Submitted for Payment:

Investor further agrees that within 90 days of the Effective Date of this Agreement Investor shall
identify to applicable Medicare and TRICARE fiscal intermediaries, catriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of Investor’s subsidiaries or
affiliates, and shall requesf, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment,

Any payments due after the adjustments have been made shall be paid to the United
States pursuant to the direction of the Department of Justice and/or the affected agencies. The
United States reserves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or

information reports.



d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use Investor’s best efforts to make their representatives or other witnesses
available for interviews and testimony. Investor further agrees to furnish to the United States,
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investor’s possession, custody, or control concerning
any investigation of the Covered Conduct that Investor has undertaken, or that has been
performed by another on Investor’s behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

10.  Investor agrees that Investor waives and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their
parents, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11, Each Party shall bear its own legal and other costs incurred in connection with
this matter, including the preparation and performance of this Agreement.

12.  Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion,

13.  This Agreement is governed by the laws of the United States. The exclusive

venue for any dispute relating to this Agreement is the United States District Court for the




Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14, This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15.  The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16.  This Agreement may be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17.  This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18. All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19.  This Agreement is effective on the date of signature of the last signatory to the
Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.



DATED:

DATED:

DATED:

7-10-2026

7-10-2026

7-10-2026

THE UNITED STATES OF AMERICA

BY:

BY:

BY:

S
e e
Paul R. Perking

Associate Deputy Attorney General
United States Department of Justice

Mnmxm)ﬂm

Asha Natarajan

Trial Attorney, Civil Division
Commercial Litigation Branch
United States Department of Justice

boo 12 A

Brian Stoltz
Assistant United States Attorney
Northern District of Texas




JOHN SAALFIELD (INVESTOR)

DATED: Z/j_f_/glé BY: <:7L éf; /,«;// o

™

e
Zlohr Saalfield T

DATED: 1 !;g }aSﬂ BY: oL /u\&

James Peacock

Counsel for John Saalfield
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SETTLEMENT AGREEMENT

This Settlement Agreement (“Agreement”) is entered into among the United States of
America, acting through the United States Department of Justice and the United States
Attorney’s Office for the Northern District of Texas, and Binkley Park, LLC (“Investor”) (all
hereafter collectively referred to as “the Parties”), through their authorized representatives.

RECITALS

A. Starting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia™), a Dallas,
Texas based clinical laboratory, raised startup and other investment funds from a group of
investors that included, among others, Investor. During the COVID-19 pandemic. Magnolia
marketed and sold its COVID-19 test to senior communities (i.e., assisted living facilities and
independent living facilities) as part of its much-more profitable respiratory pathogen panel
(“RPP”)—a bundle of tests for dozens of pathogens, some of which are very rare, do not cause
overlapping clinical syndromes, and are found only in specific patient populations.

B. The United States contends that it has certain civil claims against Investor arising
from Investor’s receipt of distributions from Magnolia as outlined below, including under the
Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.
Specifically, the United States contends as follows (which is referred to as the “Covered
Conduct”):

1. Between March 2020 and July 2022, Magnolia submitted claims to
Medicare for RPPs that were not medically necessary because, among other
reasons, treating providers had not ordered the RPPs pursuant to individualized
determinations and Magnolia failed to promptly process and report the results of
RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia

was paid millions of dollars to which it was not entitled.
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2. Between March 2020 and July 2022, Magnolia made various distributions
of those fraudulently obtained funds to its investors, including Investor, for less
than reasonably equivalent value when Magnolia knew or reasonably should have
known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond
Magnolia’s ability to pay back these debts as they became due.
C. This agreement is neither an admission of liability by Investor, nor a concession
by the United States that its claims are not well founded.
D. To avoid the delay, uncertainty, inconvenience, and expense of protracted
litigation of the above claims, and in consideration of the mutual promises and obligations of this
Settlement Agreement, the Parties agree and covenant as follows:

TERMS AND CONDITIONS

1. Investor shall pay to the United States $37,000 (the “Settlement Amount®), of
which $37,000 is restitution, no later than ninety (90) days after the Effective Date of this
Agreement by electronic funds transfer pursuant to written instructions to be provided by the
Civil Division of the United States Department of Justice.

2. Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and
upon the United States’ receipt of the Settlement Amount due under Paragraph 1, the United |
States releases Investor, together with its current and former LLC members (and any direct or
indirect holders of such membership interests) and insurers, from any civil or administrative
monetary claim the United States has for the Covered Conduct under the Federal Debt Collection
Procedures Act, 28 U.S.C. §§ 3301-3308, or the common law theories of payment by mistake

and unjust enrichment. The release given herein to releases other than Investor is limited in
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scope to such releasees’ upstream receipt of distributions from Investor traceable to the
distributions received by Investor from Magnolia.

3. Notwithstanding the release given in Paragraph 2 of this Agreement, or any other
term of this Agreement, the following claims and rights of the United States are specifically
reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b. Any criminal liability;

c. Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. . Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

e. Any liability based upon obligations created by this Agreement.

4, Investor waives and shall not assert any defenses Investor may have to any
criminal prosecution or administrative action relating to the Covered Conduct that may be based
in whole or in part on a contention that, under the Double Jeopardy Clause in the Fifth
Amendment of the Constitution, or under the Exceésive Fines Clause in the Eighth Amendment
of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or
administrative action.

5. Investor fully and finally releases the United States, its agencies, officers, agents,
employees, and servants, from any claims (including attorney’s fees, costs, and expenses of
every kind and however denominated) that Investor has asserted, could have asserted, or may

assert in the future against the United States, and its agencies, officers, agents, employees, and
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servants related to the Covered Conduct and the United States’ investigation and prosecution
thereof.

6. The Settlement Amount shall not be decreased as a result of the denial of claims
for payment now being withheld from payment by any Medicare contractor (e.g., Medicare
Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered
Conduct; and Investor agrees not to resubmit to any Medicare contractor or any state payer any
previously denied claims related to the Covered Conduct, agrees not to appeal any such denials
of claims, and agrees to withdraw any such pending appeals.

7. Investor agrees to the following:

a. Unallowable Costs Defined: All costs (as defined in the Federal

Acquisition Regulation, 48 C.F.R. § 31.205-47; and in Titles X VIII and XIX of the Social
Security Act, 42 U.S.C. §§ 1395-1395111 and 1396-1396w-5; and the regulations and i)fﬁcial
program directives promulgated thereunder) incurred by or on behalf of Investor in connection
with:

(1)  the matters covered by this Agreement;

(2) ~ the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;

3 Investor’s investigation, defense, and corrective actions undertaken in
response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

(4)  the negotiation and performance of this Agreement; and

(5)  the payment Investor makes to the United States pursuant to this

Agreement.
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are unallowable costs for government contracting purposes and under the Medicare Program,
Medicaid Program, TRICARE Program, and Federal Employees Health Benefits Program

(FEHBP) (hereinafter referred to as Unallowable Costs).

b. Future Treatment of Unallowable Costs: Unallowable Costs shall be

separately determined and accounted for by Investor, and Investor shall not charge such
Unallowable Costs directly or indirectly to any contracts with the United States or any State
Medicaid program, or seek payment for such Unallowable Costs through any cost report, cost
statement, information statement, or payment request submitted by Investor or any of Investor’s
subsidiaries or aftiliates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

c. Treatment of Unallowable Costs Previously Submitted for Pavment:

Investor further agrees that within 90 days of the Effective Date of this Agreement Investor shall
identify to applicable Medicare and TRICARE fiscal intermediaries, carriers, and/or contractors,
and Medicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this Paragraph)
included in payments previously sought from the United States, or any State Medicaid program,
including, but not limited to, payments sought in any cost reports, cost statements, information
reports, or payment requests already submitted by Investor or any of Investor’s subsidiaries or
affiliates, and shall request, and agree, that such cost reports, cost statements, information
reports, or payment requests, even if already settled, be adjusted to account for the effect of the
inclusion of the unallowable costs. Investor agrees that the United States, at a minimum, shall be
entitled to recoup from it any overpayment plus applicable interest and penalties as a result of the
inclusion of such Unallowable Costs on previously-submitted cost reports, information reports,
cost statements, or requests for payment,

Any payments due after the adjustments have been made shall be paid to the United

States pursuant to the direction of the Department of Justice and/or the affected agencies. The
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United States reserves its rights to disagree with any calculations submitted by Investor or any of
Investor’s subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined in
this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reportts.

d. Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investor’s books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investor agrees to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investor shall use Investor’s best efforts to make their representatives or other witnesses
available for interviews and testimony. Investor further agrees to furnish to the United States,
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investor’s possession, custody, or control concerning
any investigation of the Covered Conduct that Investor has undertaken, or that has been
performed by another on Investor’s behalf.

9. This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (waiver for beneficiaries paragraph), below.

- 10.  Investor agrees that Investor waives and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their
parenfs, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11.  Each Party shall bear its own legal and other costs incurred in connection with

this matter, including the preparation and performance of this Agreement.
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12. Each Party and signatory to this Agreement represents that it freely and
voluntarily enters into this Agreement without any degree of duress or compulsion.

13.  This Agreement is governed by the laws of the United States. The exclusive
venue for any dispute relating to this Agreement is the United States District Court for the
Northern District of Texas. For purposes of construing this Agreement, this Agreement shall be
deemed to have been drafted by all Parties to this Agreement and shall not, therefore, be
construed against any Party for that reason in any subsequent dispute.

14.  This Agreement constitutes the complete agreement between the Parties. This
Agreement may not be amended except by written consent of the Parties.

15. The undersigned counsel represent and warrant that they are fully authorized to
execute this Agreement on behalf of the person or entity indicated below.

16.  This Agreement ﬁmy be executed in counterparts, each of which constitutes an
original and all of which constitute one and the same Agreement.

17. This Agreement is binding on the Investor’s successors, transferees, heirs, and
assigns.

18.  All Parties consent to the United States’ disclosure of this Agreement, and
information about this Agreement, to the public.

19.  This Agreement is effective on the date of signature of the last signatory to the
Agreement (Effective Date of this Agreement). Facsimiles and electronic transmissions of

signatures shall constitute acceptable, binding signatures for purposes of this Agreement.
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DATED:

DATED:

DATED:

7-17-2026

7-17-2026

7-17-2026

THE UNITED STATES OF AMERICA

BY:

BY:

BY:

Paul R. Perking
Asgociate Deputy Attorney General
United Siates Department of Justice

s Tieviveysy

Asha Natarajan

Trial Attorney, Civil Division
Commercial Litigation Branch
United States Department of Justice

boo W S

Brian Stoltz
Assistant United States Attorney
Northern District of Texas
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BINKLEY PARK, LLC (INVESTOR)

DocuSigned by:

&4?0“ 685

DATED: July 17, 2026 BY: N\ 18D44218BCE540C. .
Kyle Goss on behalf of Binkley Park, LLC

DATEDT@L% S SSs N

Craig M. Watner
Counsel foyBinkley Park, LLC




This Sett
America, acting
Attorney’s Offic
“Investors™) (all
representatives,

A. St
Texas based clin
investors that inc
marketed and sol
independent livin
(“RPP”)—a bund
overlapping clini

B. Th
from Investors’ re
Federal Debt Coll
Specifically, the [

Conduct™):

Me

rea

det

SETTLEMENT AGREEMENT

lement Agreement (“Agreement”) is entered into among the United States of
through the United States Department of Justice and the United States

e for the Northern District of Texas, and Lee Bains and Kay Bains (collectively

hereafter collectively referred to as “the Parties™), through their authorized

RECITALS

arting in or around 2015, Magnolia Diagnostics, LLC (“Magnolia™), a Dallas,

cal laboratory, raised startup and other investment funds from a group of

luded, among others, Investors. During the COVID-19 pandemic, Magnolia

d its COVID-19 test to senior communities (i.e., assisted living facilities and

g facilities) as part of its much-more profitable respiratory pathogen panel

le of tests for dozens of pathogens, some of which are very rare, do not cause

cal syndromes, and are found only in specific patient populations.

¢ United States contends that it has certain civil claims against Investors arising
ceipt of distributions from Magnolia as outlined below, including under the
ection Procedures Act, 28 U.S.C. §§ 3301-3308, and federal common law.

Inited States contends as follows (which is referred to as the “Covered

Between March 2020 and July 2022, Magnolia submitted claims to
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sons, treating providers had not ordered the RPPs pursuant to individualized
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RPPs, rendering them clinically worthless. As a result of this conduct, Magnolia

yas paid millions of dollars to which it was not entitled.

Between March 2020 and July 2022, Magnolia made various distributions

f those fraudulently obtained funds to its investors, including Investors, for less

an reasonably equivalent value when Magnolia knew or reasonably should have

known that it would incur debts to the United States, in the form of repaying these
medically unnecessary RPP tests to Medicare and associated liabilities, beyond

Magnolia’s ability to pay back these debts as they became due.

C. This agreement is neither an admission of liability by Investors, nor a concession

by the United States that its claims are not well founded.

D. To avoid the delay, uncertainty, inconvenience, and expense of protracted

litigation of the above claims, and in consideration of the mutual promises and obligations of this

Settlement Agreement, the Parties agree and covenant as follows:
TERMS AND CONDITIONS
1. Inyestors agree to pay the United States the sum of $788,220 (the “Settlement

Amount”) no later than 10 days after the Effective Date of this Agreement, by electronic funds

transfer pursuant to written instructions to be provided by the Civil Division of the United States

Department of Justice.

2 Subject to the exceptions in Paragraph 3 (concerning reserved claims) below, and

upon the United S
States releases Iny
for the Covered C

3308, or the comn

tates’ receipt of the Settlement Amount due under Paragraph 1, the United
restors from any civil or administrative monetary claim the United States has
onduct under the Federal Debt Collection Procedures Act, 28 U.S.C. §§ 3301—

non law theories of payment by mistake and unjust enrichment.




3.
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Jotwithstanding the release given in Paragraph 2 of this Agreement, or any other

term of this Agreement, the following claims and rights of the United States are specifically

reserved and are not released:

a. Any liability arising under Title 26, U.S. Code (Internal Revenue Code);

b Any criminal liability;

¢ Except as explicitly stated in this Agreement, any administrative liability
or enforcement right, including mandatory or permissive exclusion from
Federal health care programs;

d. Any liability to the United States (or its agencies) for any conduct other
than the Covered Conduct; and

& Any liability based upon obligations created by this Agreement.

4. . Inyestors waive and shall not assert any defenses Investors may have to any

criminal prosecution or administrative action relating to the Covered Conduct that may be based

in whole or in part on a contention that, under the Double Jeopardy Clause in the Fifth

Amendment of the Constitution, or under the Excessive Fines Clause in the Eighth Amendment

of the Constitution, this Agreement bars a remedy sought in such criminal prosecution or

administrative action.

5. Investors fully and finally release the United States, its agencies, officers, agents,

employees, and servants, from any claims (including attorney’s fees, costs, and expenses of

every kind and however denominated) that Investors have asserted, could have asserted, or may

assert in the future against the United States, and its agencies, officers, agents, employees, and

servants related to

thereof,

the Covered Conduct and the United States’ investigation and prosecution

[#5]



6. The Settlement Amount shall not be decreased as a result of the denial of claims

for payment now

being withheld from payment by any Medicare contractor (e.g., Medicare

Administrative Contractor, fiscal intermediary, carrier) or any state payer, related to the Covered

Conduct; and Investors agree not to resubmit to any Medicare contractor or any state payer any

previously denied claims related to the Covered Conduct, agrees not to appeal any such denials

of claims, and agrees to withdraw any such pending appeals.

7. Investors agree to the following:

a.

Acquisition Reg

=

Unallowable Costs Defined: All costs (as defined in the Federal

lation, 48 C.F.R. § 31.205-47; and in Titles XVIII and XIX of the Social

Security Act, 42 U.S.C. §§ 1395-13951l1 and 1396-1396w-5; and the regulations and official

program directives promulgated thereunder) incutred by or on behalf of Investors in connection

with:
(1) the matters covered by this Agreement;
(2)  the United States’ audit(s) and civil investigation(s) of the matters covered
by this Agreement;
(3 Investors’ investigation, defense, and corrective actions undertaken in

*)
()

response to the United States’ audit(s) and civil investigation(s) in
connection with the matters covered by this Agreement (including
attorneys’ fees);

the negotiation and performance of this Agreement; and

the payment Investors make to the United States pursuant to this

Agreement.




are unallowable
Medicaid Progrs
(FEHBP) (hereir

b
separately detern

Unallowable Costs directly or indirectly to any contracts with the United States or any State
Medicaid progra
statement, inforn
subsidiaries or af

C.
Investors further
shall identify to a
contractors, and )
Paragraph) inclua
Medicaid progran
statements, inforn

Investors® subsidi

statements, inforn

account for the efj

costs for government contracting purposes and under the Medicare Program,
im, TRICARE Program, and Federal Employees Health Benefits Program

iafter referred to as Unallowable Costs).

Future Treatment of Unallowable Costs: Unallowable Costs shall be

nined and accounted for by Investors, and Investors shall not charge such

m, or seek payment for such Unallowable Costs through any cost report, cost
1ation statement, or payment request submitted by Investors or any of Investors’

filiates to the Medicare, Medicaid, TRICARE, or FEHBP Programs.

Treatment of Unallowable Costs Previously Submitted for Payment:

agree that within 90 days of the Effective Date of this Agreement Investors

pplicable Medicare and TRICARE fiscal intermediaries, carriers, and/or

Mledicaid and FEHBP fiscal agents, any Unallowable Costs (as defined in this

led in payments previously sought from the United States, or any State

n, including, but not limited to, payments sought in any cost reports, cost
nation reports, or payment requests already submitted by Investors or any of
aries or affiliates, and shall request, and agree, that such cost reports, cost
1ation reports, or payment requests, even if already settled, be adjusted to

fect of the inclusion of the unallowable costs. Investors agree that the United

States, at a minimum, shall be entitled to recoup from it any overpayment plus applicable interest

and penalties as a

reports, informatic

result of the inclusion of such Unallowable Costs on previously-submitted cost

I reports, cost statements, or requests for payment.

Any payments due after the adjustments have been made shall be paid to the United

States pursuant to

the direction of the Department of Justice and/or the affected agencies. The




United States reserves its rights to disagree with any calculations submitted by Investors or any
of Investors’ subsidiaries or affiliates on the effect of inclusion of Unallowable Costs (as defined
in this paragraph) on them or any of its subsidiaries or affiliates’ cost reports, cost statements, or
information reports.

d Nothing in this Agreement shall constitute a waiver of the rights of the
United States to audit, examine, or re-examine Investors’ books and records to determine that no
Unallowable Costs have been claimed in accordance with the provisions of this paragraph.

8. Investors agree to cooperate fully and truthfully with the United States’
investigation of individuals and entities not released in this Agreement. Upon reasonable notice,
Investors shall use Investors’ best efforts to make their representatives or other witnesses
available for intetviews and testimony. Investors further agree to furnish to the United States.
upon request, complete and unredacted copies of all non-privileged documents, reports,
memoranda of interviews, and records in Investors’ possession, custody, or control concerning
any investigation of the Covered Conduct that Investors have undertaken, or that has been
performed by anather on Investors® behalf.

L) This Agreement is intended to be for the benefit of the Parties only. The Parties
do not release any claims against any other person or entity, except to the extent provided for in
Paragraph 10 (wajver for beneficiaries paragraph), below.

10.  Investors agree that Investors waive and shall not seek payment for any of the
health care billings covered by this Agreement from any health care beneficiaries or their
parents, sponsors, legally responsible individuals, or third party payors based upon the claims
defined as Covered Conduct.

11. Each Party shall bear its own legal and other costs incurred in connection with

this matter, including the preparation and performance of this Agreement.




12.

ws|

voluntarily enter
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original and all of
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assigns.
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Agreement (Effec

signatures shall c¢

ach Party and signatory to this Agreement represents that it freely and
s into this Agreement without any degree of duress or compulsion.
his Agreement is governed by the laws of the United States. The exclusive

spute relating to this Agreement is the United States District Court for the

of Texas. For purposes of construing this Agreement, this Agreement shall be
een drafted by all Parties to this Agreement and shall not, therefore, be

any Party for that reason in any subsequent dispute.

1is Agreement constitutes the complete agreement between the Parties. This

not be amended except by written consent of the Parties.

e undersigned counsel represent and warrant that they are fully authorized to

ement on behalf of the person or entity indicated below.

is Agreement may be executed in counterparts, each of which constitutes an

which constitute one and the same Agreement.

is Agreement is binding on the Investors’ successors, transferees, heirs, and

| Parties consent to the United States’ disclosure of this Agreement, and

this Agreement, to the public.

is Agreement is effective on the date of signature of the last signatory to the

tive Date of this Agreement). Facsimiles and electronic transmissions of

mstitute acceptable, binding signatures for purposes of this Agreement.




71222026
DATED:;
DATED: 7122/2026
7/22/2026
DATED:

THE UNITED STATES OF AMERICA

BY:

BY:

BY:

]2t ] e

Associate Deputy Attorney General
United S1ates Department of Justice

; e
Asha Natarajan 5

Trial Attorney, Civil Division
Commercial Litigation Branch
United States Department of Justice

oo 2 ShAS

Brian Stoltz
Assistant United States Attorney
Northern District of Texas




LEE BAINS and KAY BAINS (INVESTORS)

DATED: 07)?24»24 BY: ,Z ﬁm&

Lee Bains

e alcimas

" Kay
|

DATED: July 22,[ 2026 BY: %
| /Ggle eén

‘ Counsel for Lee Bains and Kay ains
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