

DECEMBER 2009



SUBSCRIPTION AGREEMENT
SUBSCRIPTION AGREEMENT (the "Agreement"), made as of the ___ day of _________, 20____, among the undersigned subscriber ("Investor"), and Lewis & Clark LTC Risk Retention Group, Inc., a Nevada corporation (the "Company").


W I T N E S S E T H:

WHEREAS, the Company is engaged in the business of insurance;

WHEREAS, the Company's authorized capital stock consists of 1,000,000 shares of Common Stock, with $1.00 par value (the "Common Stock"); and

WHEREAS, Investor desires to purchase the number of shares of Common Stock indicated at the end of this Agreement, subject to all of the terms and conditions hereof.

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the Company and the Investor agree as follows:

1. 
General.  This Agreement sets forth the terms under which the undersigned (the "Investor") will invest in Lewis & Clark LTC Risk Retention Group, Inc., a Nevada corporation (the "Company").  This subscription is one of a limited number of such subscriptions for shares of Common Stock in the Company at a purchase price of $200.00 per share (the "Shares") offered to a limited number of qualified investors on behalf of the Company.  Execution of this Agreement by the Investor shall constitute an offer by the Investor to subscribe for the number of Shares set forth in Section 2 hereof on the terms and conditions specified herein.  The Company and its escrow agent, Uni-Ter Underwriting Management Corporation ("Uni-Ter"), each have the right to reject such subscription offer or, by executing a copy of this Agreement, to accept such offer.  If Investor's application is accepted, the Company will execute a copy of this Agreement and return it to Investor.  If Investor's application is rejected, the payment accompanying this Agreement (described in paragraph 2 hereof) will be returned with the notice of rejection.

2. 
Subscription Amount and Payment.

a. 
Subject to the terms and conditions of this Agreement, Investor hereby subscribes for the number of Shares set forth at the end of this Agreement at a subscription price of $200.00 per Share.  The minimum subscription amount varies depending on the type of Investor as follows:

i. For long term care facilities, the minimum subscription amount is based upon the number of beds contained in Investor's long term care facility as of the date hereof, and is calculated at a rate of one fourth  (1/4) Share per bed.
ii. For those Investors engaged in the home health care business, the minimum purchase is equal to ten percent (10%) of the initial base mature claims made premium, payable in full upon subscription.  

iii. For those Investors engaged in a nursing or allied health care practice, the minimum purchase is based upon the Investor’s type of nursing practice, as follows:
	Type of Nursing or Allied Health Care Practice
	Minimum Subscription

	Physician’s assistants, nurse practitioners, certified nurse midwives, nurse anesthetists, and advanced practice nurses


	Forty Percent (40%) of the investor’s initial base mature claims made premium rate, payable in equal annual installments over three (3) years

	All others (e.g., aides, assistants, licensed practical nurses, licensed vocational nurses, registered nurses or certified nurse specialists)

	$50.00

	Student Nurses


	$25.00



Except as specified above, the subscription amount is to be paid in full upon execution of this Subscription Agreement for the minimum amount of Shares set forth above (the "Shares").  Upon the acceptance by the Company of the Subscription, and subject to the terms and conditions hereof, the Shares will be issued to the Investor.

b. 
Investor encloses herewith a check payable to the Company in the required amount of the subscription price (the "Subscription Funds") for the Shares subscribed for herein.   Subject to the conditions set forth in Sections c. through f. below, as soon as practicable after the acceptance by the Company of the Subscription, a stock certificate for the Shares purchased registered in the name of Investor, together with a copy of this Agreement executed by the Company, shall be issued to Investor.

c. 
Execution of this Agreement by Investor shall constitute an agreement to complete, execute and deliver to the Company herewith such other documents as may be required by any governmental agency having jurisdiction over the Company, its activities or its shareholders.

d. 
The obligations of Investor under this Section 2 are not conditioned upon the performance by the other subscribers of their obligations to purchase Shares.  The right of Investors to purchase the Shares as set forth in this Section 2 is not assignable.

e. 
All documents and instruments required to be delivered by Investor under this Section 2 shall be mailed or otherwise delivered to the Company (together with an executed copy of this Agreement), at the following address:

Uni-Ter Underwriting Management Corporation

500 Northridge Road 

Suite 330

Atlanta, Georgia  30350

3. 
Investor's Representations, Warranties and Covenants.  Investor represents, warrants and covenants to the Company that the following are true as of the date hereof and as of the date of delivery of the Shares to the Investor:

a. 
Investor (i)  can bear the economic risk of losing the entire investment herein, (ii) has such knowledge and experience in financial matters that the Investor is capable of evaluating the relative risks and merits of this investment, and (iii) is acquiring the Shares for the Investor's own account, for investment only and not with a view toward the resale or distribution thereof.

b. 
The Investor understands that the offer and sale of the Shares is being made by means of the Offering Memorandum (the “Memorandum”).  Investor has received and read and is familiar with the Memorandum, with all Exhibits thereto, including this Subscription Agreement and the Shareholders' Agreement, is aware of the substantial risk associated with an investment in the Shares, and confirms that he or she was previously informed that all documents, records and books pertaining to this investment were at all times available at the offices of Uni-Ter, 500 Northridge Road, Suite 330, Atlanta, Georgia 30350, and that all documents, records and books pertaining to this investment requested by Investor have been made available to the Investor and the persons retained to advise him or her.

c. 
The Investor has had an opportunity to ask questions of and receive answers from the Company, or a person or persons acting on its behalf, concerning (i) the terms and conditions of the Memorandum, this Subscription Agreement, the Shareholders' Agreement and the transactions contemplated hereby and thereby, as well as the affairs of the Company and related matters and (ii) any arrangements or proposed arrangements of the Company relating to Uni-Ter or any affiliates thereof.

d. 
The Investor has had an opportunity to obtain all additional information necessary to verify the accuracy of the information referred to in subparagraph c hereof.

e. 
The Investor acknowledges and is aware that:  THE SHARES ARE SPECULATIVE INVESTMENTS WHICH INVOLVE A SUBSTANTIAL RISK OF LOSS OF THE INVESTOR'S ENTIRE INVESTMENT IN THE COMPANY.  THERE ARE SUBSTANTIAL RESTRICTIONS ON THE TRANSFERABILITY OF THE SHARES.  THERE WILL BE NO PUBLIC MARKET FOR THE SHARES.  ACCORDINGLY, INVESTOR MAY HAVE TO HOLD THE SHARES INDEFINITELY.  IT MAY NOT BE POSSIBLE FOR THE INVESTOR TO LIQUIDATE THE INVESTMENT IN THE COMPANY OR TO TRANSFER ANY SHARES.

f. 
The Investor will not transfer or assign this subscription, the Shares or any interest therein except in compliance with this Agreement and with The Federal Risk Retention Act of 1986 (the "Act"), federal and state securities laws and all other applicable laws.

g. 
The Investor understands and acknowledges that the Shares have not been registered under the Securities Act of 1933 or under any state securities laws because the Company believes that the issuance and sale of the Shares to Investor are exempt under the Act.  Investor further acknowledges that the Company's reliance on such exemptions are, in part, based upon the foregoing representations, warranties and covenants by Investor.  The Investor further understands that he or she is purchasing an interest in the Company without being furnished any offering literature or prospectus other than the Memorandum and the Exhibits thereto.

h. 
The Shares for which the Investor is subscribing are being acquired solely for the account of the Investor and are not being purchased with a view to, or for resale in connection with, any distribution within the meaning of the Securities Act of 1933, as amended, or any applicable securities laws of any jurisdiction (collectively the "Securities Laws").  The Investor represents that he will not resell or offer to resell any of the Shares except in compliance with the Act and all applicable Securities Laws, if any.

i. 
Investor understands and acknowledges that the Company has a limited operating history on which to rely in assessing the merit of the investment represented by the Shares and that an investment in the Company is highly speculative.  There is no assurance that the Company will be successful.  Investor represents that he can bear the economic risk of losing his entire investment in the Company.

j. 
Investor represents that the amount of this investment, together with the amount of his other investments in illiquid assets, is not excessive in relation to his net worth and financial circumstances.

k. 
NO REPRESENTATIONS OR WARRANTIES, ORAL OR OTHERWISE, HAVE BEEN MADE TO THE UNDERSIGNED BY THE COMPANY, ITS OFFICERS OR DIRECTORS OR ANY OF ITS AGENTS, EMPLOYEES OR AFFILIATES, OR ANY OTHER PERSON WHETHER OR NOT ASSOCIATED WITH THE OFFERING OF SHARES OF THE COMPANY, AND IN ENTERING INTO THIS TRANSACTION THE UNDERSIGNED IS NOT RELYING UPON ANY INFORMATION, OTHER THAN THE TERMS OF THE MEMORANDUM AND EXHIBITS THERETO, THIS AGREEMENT, THE SHAREHOLDERS' AGREEMENT, AND ANY OTHER WRITTEN INFORMATION PROVIDED TO HIM AT HIS REQUEST BY THE COMPANY.
l. 
The Investor acknowledges that he has been advised to seek independent professional legal, tax and financial advice in order to analyze the risks and merits of an investment in the Company.

m. 
This Agreement and all documents and instruments executed pursuant hereto, when delivered, are and will be duly authorized, legal, valid and binding obligations of the Investor enforceable in accordance with their terms.

n. 
The execution and delivery of this Agreement, the consummation of the transactions contemplated hereby and the fulfillment of the terms and provisions hereof will not constitute a default under, or conflict with any material agreement, indenture or other instrument to which the Investor is bound or arbitration to which the Investor is subject, or any law, rule or regulation applicable to the Investor.

o. 
The Investor agrees and acknowledges that concurrently with the execution of this Agreement, the Investor and all other shareholders of the Company shall enter into a Shareholders' Agreement which shall provide, among other things, substantial restrictions upon the ability of a shareholder to sell any of his Shares, and the Investor further agrees that the stock certificates representing the Investor's Shares shall bear an appropriate legend reflecting the existence of such Shareholders' Agreement.

4. 
Indemnification.  The Investor hereby agrees to indemnify and hold harmless the Company, their affiliates, their officers, directors, employees, agents, and professional advisors, and the shareholders of the Company from and against, and to reimburse all of them with respect to, any loss, damage, liability, cost and expense, including federal, state and local income and similar taxes and legal fees and expenses incurred by them, or any of them, by reason of or arising out of or in connection with any misrepresentation or breach of warranties by the Investor, failure by the Investor to fulfill any of the covenants or agreements under this Subscription Agreement, or any action or omission by the Investor which would result in the transfer by the Investor, whether voluntarily or by operation or law or otherwise, of all or any portion of the shares of Stock owned by him, in contravention of the terms of this Agreement; provided, however, that the liability of the Investor under the provisions of this Section 4 shall not exceed an amount equal to the value of the Shares purchased by him.

5. 
Survival of Representations, Warranties, Covenants and Agreements.  The representations, warranties, covenants and agreements contained herein shall survive the delivery of and the payment for the Shares.

6. 
Notices.  Any and all notices, designations, consents, offers, acceptances or any other communication provided for herein shall be given in writing by registered or certified mail which shall be addressed, in the case of the Company, to c/o Uni-Ter, 500 Northridge Road, Suite 330, Atlanta, Georgia 30350, and in the case of the Investor, to the address appearing on the books of the Company or to such other address as may be designated by the Investor in writing pursuant to the applicable provisions of the Agreement.

7. 
Miscellaneous.

a. 
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Nevada both substantive and procedural.

b. 
The section headings contained herein are for reference purposes only and shall not in any way affect the meaning or interpretation of this Agreement.

c. 
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors, assigns, executors and administrators, but this Agreement and the respective rights and obligations of the parties hereunder shall not be assignable by any party hereto without the prior written consent of the other.

d. 
This Agreement represents the entire understanding and agreement between the parties hereto with respect to the subject matter hereof; and cannot be amended, supplemented or modified except by an instrument in writing signed by the party against whom enforcement of any such amendment, supplement or modification is sought.

e. 
The unenforceability of any provision of this Agreement shall in no manner affect the right to enforce the remaining portions of this Agreement, and the waiver of any party of any breach of any provision of this Agreement shall not be construed to be a waiver of such party of any subsequent breach of such provision or a waiver by such party of any breach of any other provision.


[CONTINUED ON FOLLOWING PAGE]

IN WITNESS WHEREOF, I have executed this Agreement as Investor on ______________, 20____.

	__________________________________

Number of Shares Subscribed For (Minimum set 

forth in Section 2 hereof)
	$_______________________________

Total Subscription ($200.00 x Number of Shares

Subscribed For)




	
	


NOTE: The identity of the Investor set forth below should be identical to the named insured listed on the Insurance Application filed concurrently herewith.

	FOR INDIVIDUAL INVESTORS

________________________________________

Name of Investor (please print)

Social Security Number:




________________________________________

Signature

________________________________________

Name of spouse, joint tenant or tenant-in-common, if applicable

Social Security Number:




________________________________________

Signature

Date and place of execution:

Date:






Place:






	FOR CORPORATE, PARTNERSHIP OR TRUST INVESTORS

Name of Investor (please print)

Taxpayer I.D. Number:

By:


Name (please print)

Title

Date and place of execution:

Date:

Place:



ACCEPTED at ________________, on _______________, 20____

LEWIS & CLARK LTC RISK RETENTION GROUP, INC.

By: Uni-Ter Underwriting Management Corporation

By:






Printed Name:





Title:
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