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Plaintiffs, Conswallo Turner, Tiesha Forman, Angelina Wells, Veronica King,
Navaquote, LLC, Winn Insurance Agency, LLC and Paula Langley, individually and on behalf
of all others similarly situated (“Plaintiffs’), respond to the Motion to Dismiss filed by Defendant
Bain Capital Insurance Fund L.P. (the “Bain Mot. to Dismiss”) [D.E. 122], and state:

L. INTRODUCTION

This court has personal jurisdiction over Bain in multiple ways. First, the Court has
jurisdiction pursuant to RICO’s nationwide service of process provision, 18 U.S.C. § 1965(d).
Where a statute like RICO provides for nationwide service of process, it also provides the basis
for jurisdiction in any district. See Don’t Look Media LLC v. Fly Victor Ltd., 999 F.3d 1284, 1292
(11th Cir. 2021). The only requirements are a “colorable” RICO claim and that the United States
provides a convenient forum for the defendant. See Rosh Chodesh II Ltd. v. Wimpfheimer, No.
1:23-CV-22148, 2024 WL 3738891, at *5, *7 (S.D. Fla. Feb. 13, 2024), report and
recommendation adopted, 23-CV-22148, 2024 WL 3738892 (S.D. Fla. Feb. 29, 2024).

Alternatively, this court also has both general and specific long-arm jurisdiction over Bain.
The declaration attached to Bain’s motion to dismiss does not rebut Plaintiffs’ jurisdictional
allegations that Bain (i) operates and manages Florida-based Enhance Health, from which Bain
has derived a “considerable portion of its revenue”; (ii) continues to invest at least $150 million in
Enhance Health, and has sent that money to Enhance Health in Florida for the purpose of financing
Enhance Health’s Florida-based operations; (iii) stationed its employees at Enhance Health’s
offices in Florida to oversee and manage its leadership and operations, including its enrollment
and marketing operations; (iv) hired and fired Enhance Health’s C-suite-level employees,
including its enrollment and marketing leadership; (v) assigned Bain leadership to Enhance
Health’s board of directors; and (vi) received payment from Enhance Health in Florida. As the
caselaw cited below shows, these allegations establish general jurisdiction over Bain.

This court similarly has specific long-arm jurisdiction over Bain because its business
dealings in Florida relate directly to the claims, and because it committed tortious acts in Florida.

Plaintiffs adequately allege their RICO claims against Bain. Plaintiffs allege that Bain had
a part in directing the affairs of an enterprise, and that the enterprise engaged in a scheme to defraud
and committed two or more predicate acts. Plaintiffs set out their allegations against Bain
specifically. (See, e.g., Am. Compl. 99 30, 47, 48(c), 208-222, 292, 298-307, 406). With

knowledge of the scheme to defraud, Bain directed and capitalized the ACA enrollment activities
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of the largest agency within the enterprise, Enhance Health, with the objective of artificially and
exponentially growing the industry for monetary gain.

Plaintiffs also adequately plead their alternative claims of aiding and abetting RICO and
RICO conspiracy. As set forth in detail below, Bain knew about the scheme and substantially
assisted by, among other things, providing tens of millions of dollars in financing. Bain
alternatively conspired with the RICO enterprise in an effort to artificially grow the ACA industry
and sell Enhance Health for a large return.

Similarly, Plaintiffs adequately allege their common-law aiding and abetting claims. Bain
aided and abetted fraud by financing Enhance Health with knowledge of the fraud. It aided and
abetted Enhance Health’s breaches of fiduciary duty because it substantially assisted Enhance
Health with knowledge that Enhance Health had fiduciary duties to insureds.

IL. LEGAL STANDARD

At the motion to dismiss stage, the plaintiff’s allegations must be accepted as true. See
Reva, Inc. v. Humana Health Benefit Plan of La., Inc., No. 18-20136-CIV, 2018 WL 1701969, at
*2 (S.D. Fla. Mar. 19, 2018) (citing Brooks v. Blue Cross & Blue Shield of Fla., Inc., 116 F.3d
1364, 1369 (11th Cir. 1997)). The standard “do[es] not require heightened fact pleading of
specifics, but only enough facts to state a claim to relief that is plausible on its face.” Bell Atlantic
Corp. v. Twombly, 550 U.S. 544, 570 (2007). “[A] complaint must contain sufficient factual
matter, accepted as true, to ‘state a claim to relief that is plausible on its face.”” Ashcroft v. Igbal,
556 U.S. 662, 678 (2009) (quoting Twombly, 550 U.S. at 570).

III. ARGUMENT

A. The Court Has Personal Jurisdiction Over Bain

The Court has personal jurisdiction over Bain Insurance pursuant to RICO’s nationwide
service provision and under Florida’s long-arm statute.

1. The Court has personal jurisdiction over Bain pursuant
to RICQO’s nationwide service provision

The Court has personal jurisdiction over Bain pursuant to RICO’s nationwide service of

process provision, 18 U.S.C. § 1965(d).! When, as here, “a federal statute provides for nationwide

! The Court may find personal jurisdiction under RICO’s nationwide service of process

provision even if it is not specifically alleged as a basis for personal jurisdiction. See, e.g., Rosh,
2024 WL 3738891, at *5 (finding personal jurisdiction under the RICO nationwide service
provision even though the plaintiffs only alleged personal jurisdiction under the long arm statute
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service of process, it becomes the statutory basis for personal jurisdiction over a person served
according to the statute.” Don’t Look Media LLC v. Fly Victor Ltd., 999 F.3d 1284, 1292 (11th
Cir. 2021). The “RICO statute provides for service in any judicial district in which the defendant
is found.” Id. Accordingly, “a statutory basis to exercise personal jurisdiction under § 1965(d)
exists if Plaintiffs have stated ‘colorable’ RICO claims. This is distinct from whether Plaintiffs
have plausibly alleged their RICO claims under Rule 12(b)(6), instead asking whether the RICO
claims are frivolous or unintelligible.” Rosh, 2024 WL 3738891, at *5 (emphasis in original).

In determining whether personal jurisdiction exists under RICO’s nationwide service
provision, courts consider (1) whether the defendant was properly served in the United States; (2)
whether the plaintiffs stated a “colorable” RICO claim; and (3) whether defendants meet their
burden of establishing constitutionally significant inconvenience. See In re Takata Airbag
Products Liab. Litig., 396 F. Supp. 3d 1101, 1146 (S.D. Fla. 2019); see also Lewis v. Mercedes-
Benz USA, LLC, 530 F. Supp. 3d 1183, 1209-10 (S.D. Fla. 2021).

As for the first two prongs, Bain was properly served within a United States judicial district.
[D.E. 129] (Affidavit of Service). And as set forth in Section III.B, Plaintiffs have alleged a
“colorable” RICO claim. In fact, Plaintiffs have gone even farther, sufficiently alleging RICO
claims against Bain Insurance that satisfy Rule 12(b)(6).

As for the third prong, courts assess whether exercise of personal jurisdiction under the
RICO service of process provision comports with due process. See Rosh, 2024 WL 3738891, at
*7. Importantly, the relevant forum applicable to this analysis is the United States. See id.
Accordingly, that due process standard is met because Bain is a United States entity. /d. Itisa
Delaware limited partnership with its principal place of business in Boston. (Am. Compl. 99 46).

As part of the due process inquiry, courts also assess whether the “assertion of personal
jurisdiction would comport with fair play and substantial justice,” meaning that the defendant must
meet the burden of showing that “the assertion of jurisdiction in the forum will make litigation so
gravely difficult and inconvenient that [it] unfairly is at a severe disadvantage in comparison to
[its] opponent.” Rosh at *8. Bain’s motion to dismiss makes no argument in this regard, nor could

it plausibly do so. See id. (“SWA did not “advance any argument or evidence that litigating in

“given the RICO claims’ impact on personal jurisdiction”); y Koch v. Royal Wine Merchants, Ltd.,
847 F. Supp. 2d 1370, 1374-75 (S.D. Fla. 2012) (analyzing personal jurisdiction under RICO’s
nationwide service provision even where plaintiff alleged only long-arm jurisdiction).
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Plaintiffs’ chosen forum would be unconstitutionally burdensome with respect to personal
jurisdiction, or that litigating in Florida puts them at a severe disadvantage relative to Plaintiffs.”).
Bain’s affidavit does not rebut Plaintiffs’ allegations that Bain manages and controls Florida-based
Enhance Health, stations employees at Enhance Health’s Florida offices to manage and oversee
its leadership and operations, has representative(s) on Enhance Health’s board and derives
significant revenue from Enhance Health. (Bain Mot. to Dismiss Ex. A (Sun Decl.)). Accordingly,
exercise of personal jurisdiction over Bain comports with due process.
Nevertheless, the Court also has such jurisdiction.

2. The court has personal jurisdiction over Bain pursuant
to Florida’s long-arm statute

Because the Court has personal jurisdiction over Bain pursuant to the RICO nationwide
service of process provision, it need not have personal jurisdiction under Florida’s long-arm
statute. Nevertheless, the Court also has such jurisdiction.

On a Rule 12(b)(2) motion, the determination of personal jurisdiction over a nonresident
defendant under the long-arm statute involves three steps. First, the plaintiff must make out a
prima facie case of jurisdiction. Landmark Bank, N.A. v. Cmty. Choice Fin., Inc., No. 17-60974-
CIV, 2017 WL 4310754, at *8 (S.D. Fla. Sept. 28, 2017). Second, if the plaintiff pleads sufficient
jurisdictional facts, the burden shifts to the defendant to raise a “meritorious challenge” to the
applicability of the state’s long-arm statute through affidavits, documents or testimony. Keim v.
ADF MidAtlantic, LLC, 199 F. Supp. 3d 1362, 1366 (S.D. Fla. 2016) (citations omitted). If the
defendant does so, then in the third step the burden shifts back to the plaintiff to prove jurisdiction
using the same types of evidence. /d. The Court must accept as true all uncontroverted allegations
in the complaint and where the evidence conflicts, the Court must construe all reasonable
inferences in favor of the plaintiff. Cableview Commc 'ns of Jacksonville, Inc. v. Time Warner
Cable Se. LLC, No. 3:13-CV-306, 2014 WL 1268584, at *12-*19 (M.D. Fla. Mar. 27, 2014).

If the defendant is within the reach of Florida’s long-arm statute, then courts assess whether
exercise of jurisdiction would violate the Due Process Clause.

a. Bain is subject to general jurisdiction

Plaintiffs have satisfied step one through a prima facia showing of general jurisdiction over

Bain. Plaintiffs allege that the Court has general jurisdiction under Section 48.193(2), Fla. Stat.,

because Bain is engaged in substantial and not isolated activity within this state as it actively
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participates in operating a business in Florida. (Am. Compl. 4 48). Plaintiffs allege that Bain
operates and manages Florida-based Enhance Health, from which Bain has derived a “considerable
portion of its revenue.” (Id. Y 48(a), 406). Plaintiffs also allege that Bain has and continues to
invest at least $150 million in Enhance Health, and has sent that money to Enhance Health in
Florida for the purpose of financing Enhance Health’s Florida-based operations. (/d. 9947, 48(b),
79, 292, 306-07). Plaintiffs further allege that Bain stationed its employees at Enhance Health’s
offices in Florida to oversee and manage its leadership and operations, including its enrollment
and marketing operations. (/d. 9 48(c)). Similarly, Plaintiffs allege that Bain hired and fired
Enhance Health’s C-suite-level employees, including its enrollment and marketing leadership, and
assigned Bain leadership to Enhance Health’s board of directors. (/d. 4 30, 48(d)-(e), 292, 299).
Finally, Plaintiffs allege Bain received repayments from Enhance Health in Florida. (/d. q 48(f)).

These allegations are sufficient to allege general jurisdiction over Bain and satisfy step one.
See, e.g., KVAR Energy Sav., Inc. v. Tri-State Energy Sols., LLP, No. 608-CV-85-ORL-19KRS,
2009 WL 103645, at *6 (M.D. Fla. Jan. 15, 2009) (“Because Tri—State initiated contact with
KVAR in Florida, received confidential proprietary information from KVAR, distributed KVAR
products for over a year, regularly made contact with KVAR representatives in Florida, and
through its officers demonstrated an intent to maintain a long-term distributor relationship with
KVAR, the Court finds that Tri—State engaged in substantial and not isolated activity in Florida.”);
Exhibit Icons, LLC v. XP Companies, LLC, 609 F. Supp. 2d 1290, 1295 (S.D. Fla. 2009) (finding
that personal jurisdiction over foreign corporation was proper where it had permanent employees
in Florida and sent its President to Florida on numerous occasions); Nichols v. Paulucci, 652 So.
2d 389, 389 (Fla. 5th DCA 1995) (finding general partner of several Florida and non-Florida
limited partnerships owning Florida property, who participated in their management from outside
Florida, was subject to general jurisdiction).

Bain fails to meet its burden under step two. Bain’s jurisdictional evidence does not
controvert any of Plaintiffs’ allegations of general jurisdiction. Plaintiffs’ allegations must
therefore be taken as true. See Exhibit Icons, 609 F. Supp. 2d at 1292 (“The district court must
accept the facts alleged in the complaint as true, to the extent they are uncontroverted by the
defendant’s affidavits.”). Instead of rebutting the factual allegations supporting general
jurisdiction, Bain argues that the Court lacks general jurisdiction because Bain is not incorporated

in or licensed to do business in Florida, and it maintains no office, property, telephone number,
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Bain’s business dealings with Florida-based Enhance Health form the very basis of
Plaintiffs’ claims against Bain, making them prima facie sufficient to state a case of specific
personal jurisdiction under Section 48.193(1)(a)(1). See, e.g., Kapila v. RJPT, Ltd., 357 So. 3d
241, 247 (Fla. 2d DCA 2023) (finding personal jurisdiction over foreign investment firm under
Section 48.193(1)(a)(1) where, “[t]hrough a series of negotiated purchase and sale transactions
over a period of years, RJPT invested millions of dollars in a Florida LLC as part of its only
business — investing capital in other entities. The express purpose of those transactions was
pecuniary gain, and they were successful, earning RJPT tens of millions of dollars in sales and
distributions™); id. (“[T]he Florida Supreme Court has held that engaging in a single act for profit
can amount to a business venture.”); Canon Latin Am., Inc. v. Lantech (CR), S.A., No. 05-20297-
CIV, 2006 WL 8431808, at *3 (S.D. Fla. June 29, 2006) (finding personal jurisdiction over Costa
Rican corporation under Section 48.193(1)(a) where it entered into a contractual relationship with
a Florida corporation for pecuniary purposes and its representatives attended numerous meetings
in Florida and regularly communicated with [plaintiff’s] office and employees in Miami” despite
the fact that the corporation did not “own or lease any real property in Florida [and] ha[d] no
personal or tangible property or bank accounts in Florida™).?

Bain fails to meet its burden under step two of the analysis because it does not rebut the
factual allegations supporting specific jurisdiction under Section 48.193(1)(a)(1). Bain argues that
courts look at “the presence and operation of an office in Florida, the possession and maintenance
of a license to do business in Florida, the number of Florida clients served, and the percentage of
overall revenue gleaned from Florida clients.” (Bain Mot. to Dismiss at 4) (citing Horizon
Aggressive Growth, L.P. v. Rothstein-Kass, P.A., 421 F.3d 1162, 1167 (11th Cir. 2005)).> Bain
argues that it is licensed and maintains its principal office in Massachusetts, and that “none of the
six other portfolio companies that BCIF maintains operates an office or derives revenue principally
in Florida, citing the declaration of Jack Sun. (Bain Mot. to Dismiss at 4). But Bain’s affidavit
does not actually rebut Plaintiffs’ allegation that a “considerable portion of its revenue” during

the relevant period has been derived from Florida-based Enhance Health. (Am. Compl. q 48(a))

2 See also Kapila v, 357 So. 3d at 247 (explaining there is “no question that there need be no local
office nor agent, no lease, no meeting, no presence of corporate offices in Florida to warrant a
finding of engagement in a business venture”).

3 The Horizon court found those factors were relevant but not dispositive. See 421 F.3d at 1167.
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(emphasis added). It simply states other companies in its portfolio do not derive revenue
principally from Florida. It says nothing about the proportion of its revenue that is derived from
Enhance Health. Nor does Bain present evidence to rebut any of the other allegations outlined
above. Accordingly, those allegations must be taken as true.

c. Plaintiffs sufficiently allege specific jurisdiction
under Section 48.193(1)(a)(2), Fla. Stat.

Plaintiffs also have satisfied step one through their prima facia showing of specific
jurisdiction over Bain pursuant to Section 48.193(1)(a)(2), Fla. Stat., because Plaintiffs allege Bain
committed tortious acts in Florida. Under Florida’s long-arm statute, an out-of-state defendant
who commits a tortious act in Florida submits itself to the jurisdiction of Florida courts. See Fla.
Stat. § 48.193(1)(a)(2). Physical presence in Florida is not required. Keim, 199 F. Supp. 3d at 1367.

Plaintiffs allege that Bain committed one or more tortious acts within Florida, including
the aiding and abetting of Enhance Health and its downlines’ fraud and breaches of fiduciary duty.
(Am. Compl. 4 47). Enhance Health is a Florida-based company that operates out of Broward
County. (Id. 9 44). Bain created Enhance Health in November 2021, capitalized it with
$150 million and installed then-35-year-old Herman as CEO. (/d. 99 21, 211, 298). Plaintiffs
allege that Bain, knowing that Enhance Health’s ACA model was built around leads generated
from fraudulent ads and AOR-swapping and plan-switching, substantially assisted Enhance Health
and its downlines’ fraud and breaches of fiduciary duty in Florida in the following ways:

¢ Bain instructed Enhance Health to liquidate the original Medicare sales group and pivoted
Enhance Health’s resources away from Medicare toward the ACA space. (/d. 4 30, 217).

e Bain stationed Bain employees at Enhance Health’s offices in Florida to oversee and
manage Enhance Health’s leadership and operations, including its enrollment and
marketing operations. (Id. Y (48(c)).

¢ Bain controlled Enhance Health and through its executives worked closely with Enhance
Health and Herman, and participated in the direction of all aspects of Enhance Health’s
business, including its sales, marketing and customer service functions. (Id. 9 406).

e Bain exerts financial and managerial control over Enhance Health’s business in Florida,
including staffing Enhance Health’s managerial personnel and assigning Bain leadership
to Enhance Health’s board. Bain chose and installed Enhance Health’s C-Suite executives,
including its enrollment and marketing leadership. (Id. 99 30, 48, 292, 299).

e Bain funds Enhance Health’s operations, including its call centers and employees. (/d.
47,179,292, 307).

e Bain failed to stop Enhance Health’s fraudulent practices in Florida because they generated
tremendous amounts of profits. (/d. § 304).



Case 0:24-cv-60591-MD Document 133 Entered on FLSD Docket 11/06/2024 Page 10 of 17

CASE NO. 0:24-cv-60591-DAMIAN/Valle

e Bain bankrolled Enhance Health’s purchase of Jet Health, an EDE Platform, in July 2023,
to increase Enhance Health’s profitability. (/d. q 306).

e Bain knew what Enhance Health was doing. (/d. 99 298-307, 410).

e Bain’s tortious conduct caused injury in Florida. (/d.).

Plaintiffs’ claims arise out of Bain’s tortious conduct, and those allegations are sufficient
to state a prima facia case of jurisdiction under Section 48.193(1)(a)(2), Fla. Stat. See, e.g.,
Concordia Lutheran Ministries v. Wills, 359 So. 3d 396, 403-04 (Fla. 2d DCA 2023) (finding
personal jurisdiction where the defendant committed a tortious act in Florida by aiding and abetting
Florida company’s breach of fiduciary duty).

Further, personal jurisdiction exists under Section 48.193(1)(a)(2) because Plaintiffs allege
that Bain participated in a conspiracy with Enhance Health and its downlines, and Enhance Health
and its downlines committed tortious acts in Florida in furtherance of the conspiracy. See, e.g.,
Machtinger v. Inertial Airline Servs., Inc., 937 So. 2d 730, 734-36 (Fla. 3d DCA 2006) (finding
that personal jurisdiction over a nonresident coconspirator is proper if: (1) personal jurisdiction is
properly asserted over at least one resident coconspirator; (2) a conspiracy existed to which both
the resident and nonresident conspirators belonged; and (3) the resident coconspirator committed
an overt act in furtherance of the conspiracy in Florida).

Bain fails to meet its burden under step two with respect to personal jurisdiction under
Section 48.193(1)(a)(2) because it does not cite any evidence to controvert Plaintiffs’ allegations.
Instead, Bain’s argument rests entirely on its claim that Plaintiffs do not allege that Bain engaged
in any tortious conduct or communications within the state of Florida. (Bain Mot. to Dismiss at 5).
To the contrary, as set forth above, Plaintiffs allege that, knowing Enhance Health was generating
leads from fraudulent ads and engaging in AOR-swapping and plan-switching, it aided and abetted
Enhance Health and its downlines’ fraud and breaches of fiduciary duties in Florida. Moreover,
Plaintiffs allege that Bain engaged in a conspiracy with Enhance Health and others who committed
numerous overt acts in furtherance of the conspiracy in Florida. (Am. Compl. 9 606-10).

d. The exercise of personal jurisdiction over Bain under the long-arm
statute comports with due process

The due process considerations with respect to personal jurisdiction under the long-arm
statute differ from those under the RICO service provision. Again, if the Court finds personal

jurisdiction under the latter provision, the analysis below is unnecessary. Nevertheless, exercise
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of personal jurisdiction under the long-arm statute comports with due process. Bain argues that
Plaintiffs allegations do not show “purposeful availment” or “reasonable foreseeability” that Bain
could be haled into a Florida court. (Bain Mot. to Dismiss at 6 n.3) Bain does not contest the other
prongs of due process, nor does it meet its burden of showing a “compelling case” that exercising
jurisdiction would violate traditional notions of fair play and substantial justice.*

Bain’s statement regarding “purposeful availment” and “reasonable foreseeablility” is both
conclusory and incorrect. The traditional minimum-contacts test for purposeful availment takes
into consideration all contacts between a nonresident defendant and the forum state and asks
whether those contacts, individually or collectively: “(1) are related to the plaintiff’s cause of
action; (2) involve some act by which the defendant purposefully availed himself of the privileges
of doing business within the forum; and (3) are such that the defendant should reasonably
anticipate being haled into court in the forum.” Louis Vuitton, 736 F.3d. at 1357 (citation omitted).
Under this test, a plaintiff can meet their burden by showing that the defendant had multiple
contacts with the forum state and the plaintiff’s cause of action “derives directly from those
contacts.” See id. at 1358. Plaintiffs do exactly that here.

As for “reasonable foreseeability,” given Bain’s extensive contacts with Enhance Health
and its downlines, and its frequent presence in Florida, this Court’s jurisdiction would not be based
on “random, fortuitous, or attenuated contacts.” See Jordan v. Travis Wolff, LLP, No. 615CV570,
2015 WL 7076963, at *5 (M.D. Fla. Nov. 13, 2015). Because Bain’s contacts with Florida result
from its own actions, Bain, by its own accord, created a substantial connection with Florida and
should reasonably anticipate being haled into court here. Landmark, 2017 WL 4310754, at *13.

Finally, Bain makes no argument at all with regard to the third due process prong, that
exercising jurisdiction over Bain would violate traditional notions of fair play and substantial
justice. Nor could it. See Elandia Int’l, Inc. v. Ah Koy, 690 F. Supp. 2d 1317, 1341 (S.D. Fla.

2010) (“Defendants have traveled to and from Florida on numerous occasions; subjecting

4 The due process test has three prongs: “(1) whether the plaintiff’s claims ‘arise out of or

relate to’ at least one of the defendant’s contacts with the forum; (2) whether the nonresident
defendant ‘purposefully availed” himself of the privilege of conducting activities within the forum
state, thus invoking the benefit of the forum state's laws; and (3) whether the exercise of personal
jurisdiction comports with ‘traditional notions of fair play and substantial justice.”” Louis Vuitton,
736 F.3d at 1355 (citations omitted). Plaintiffs bear the burden of establishing the first two prongs.
Bain, then, must make a “compelling case” on the third prong. See id. Here, Plaintiffs meet their
burden under the first two prongs, and Bain fails to make a compelling case for the third.

10
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Defendants to litigation in Florida that relate to those contacts is not unduly burdensome.”). This
is particularly true given modern means of communication and transportation. See Landmark,
2017 WL 4310754, at *14 (this factor weighs in favor of exercising personal jurisdiction even
assuming some travel to Florida). Florida has an obvious interest in addressing the wrongful
conduct perpetrated here — a massive scheme orchestrated through Florida-based companies
resulting in substantial harm to consumers, including consumers in Florida. Plaintiffs have an
interest in obtaining relief for these injustices. These factors outweigh any purported burden on
Bain. See Sculptchair, Inc. v. Century Arts, Ltd., 94 F.3d 623, 632 (11th Cir. 1996). Finally, “there
is no evidence that litigating in Florida would negatively affect the interests of the states in
furthering shared substantive policies, or that another forum would better promote the efficient use
of judicial resources.” Sutherland v. SATO Glob. Sols., Inc., No. 17-CV-61596, 2018 WL
3109627, at *6 (S.D. Fla. Apr. 10, 2018).

3. If the Court determines that any jurisdictional issues are in dispute, Plaintiffs
respectfully request an evidentiary hearing and limited discovery

The Court has discretion to conduct a limited evidentiary hearing on the question of
jurisdiction. Cableview, 2014 WL 1268584, at *4. A hearing is not necessary where, as here, a
plaintiff makes an uncontroverted, prima facie showing of jurisdiction. Id. If this Court,
nonetheless, deems an evidentiary hearing to be appropriate, Plaintiffs respectfully request the
same, as well as limited jurisdictional discovery.

B. Plaintiffs Sufficiently Plead Their RICO Claims Against Bain

Bain directs four specific arguments at Plaintiffs’ RICO claims against it. (Bain Mot. to
Dismiss at 6-10). Plaintiffs address each in turn.

1. Plaintiffs plead their claims with sufficient particularity

A complaint satisfies Rule 9(b) as long as it adequately alerts defendants of the nature of
the misconduct with which they are charged. S.E.C. v. Levin, No. 12-21917-C1V, 2013 WL
5588224, at *7 (S.D. Fla. Oct. 10, 2013) (citing Colonial Penn Ins. Co. v. Value Rent-A-Car, Inc.,
814 F. Supp. 1084, 1092 (S.D. Fla. 1992). Bain argues that Plaintiffs fail to adequately describe
the predicate acts of mail or wire fraud, or to identify any misrepresentation by Bain to satisfy the
predicate acts. (Bain Mot. to Dismiss at 7). Bain’s analysis mixes up RICO concepts. Plaintiffs
do not need to allege that each Defendant committed two or more predicate acts. Plaintiffs need

only allege that some Defendant within the enterprise committed two or more predicate acts. See

11
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U.S. v. Church, 955 F.2d 688, 694 (11th Cir. 1992) (holding that the “agreed to commit two
predicate acts” standard requires only an allegation that “a defendant agreed personally to commit
two predicate acts”). Thus, whether Plaintiffs identify wires or mailings that Bain itself
transmitted, received or caused is immaterial, if others in the enterprise sent those wires or
mailings. Plaintiffs allege that others did. (See, e.g., Am. Compl. 9 406(b), 406(c), 406(h), 407-
14). Furthermore, Plaintiffs need not specify any misrepresentation in the predicate wires or
mailings. See U.S. v. Hasson, 333 F.3d 1264, 1272-73 (11th Cir. 2003) (“To violate the wire fraud
statute, it is not necessary that the transmitted information include any misrepresentation.”).

Plaintiffs’ allegations against Bain are specific to Bain. (See, e.g., Am. Compl. 9 30, 47,
48(c), 208-222, 292, 298-307, 406). Bain took part in directing the enterprise. With knowledge
of the scheme to defraud (id. 9 292, 298, 301-02), it directed and capitalized the ACA enrollment
activities of the largest agency within the enterprise, Enhance Health (id. 9 30, 47, 217, 292, 300-
07, 406), with the objective of artificially and exponentially growing the industry for monetary
gain. (Id. 9930, 305-07, 405).

2. Plaintiffs adequately plead Bain’s relationship to the enterprise

Bain argues that Plaintiffs fail to plausibly allege its direction of the enterprise “as a whole”
where Plaintiffs allege Bain had a relationship with just one other member of the enterprise,
Enhance Health. (Bain Mot. to Dismiss at 8). First, Plaintiffs do not, and need not, allege that
Bain directed the entire enterprise. Liability under RICO “is not limited to those with primary
responsibility for the enterprise,” and plaintiffs “need only allege [ ] defendant[s] had ‘some part
in directing the affairs’ of the alleged enterprise[s].” Aquino v. Mobis Ala., LLC, -- F. Supp. 3d --
2024 WL 2764047, at *44 (N.D. Ga. 2024) (quoting Virtus Pharms., LLC v. Woodfield Distrib.,
LLC,No. 8:21-cv-2427,2022 WL 2829634, at *8 (M.D. Fla. July 20, 2022) (citing U.S. v. Starrett,
55 F.3d 1525, 1542 (11th Cir. 1995) (per curiam)). Again, Plaintiffs allege that Bain directed its
portion of the enterprise. (See, e.g., Am. Compl. 217, 292, 298, 300-07).

Second, Plaintiff need not allege that Bain knew about, much less agreed with or directed,
every other member of the enterprise. A RICO enterprise may be shown without evidence that
every member of the enterprise collaborated directly with each other. See Schwartz v. Lawyers
Title Ins. Co., 970 F. Supp. 2d 395 404 (E.D. Pa. 2013) (citing U.S. v. Friedman, 854 F.2d 525,
562-63 (2d Cir. 1988)). Here, Plaintiffs allege that Bain collaborated with Enhance Health and
Minerva. (Am. Compl. 99 220, 298-307). That is sufficient.

12
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Finally, Plaintiffs allege more than a “routine commercial relationship” between Bain and
Enhance Health. Bain financed, supported and managed Enhance Health with knowledge of the
scheme Enhance Health was involved in. (Id. 99 292, 406).

3. Plaintiffs adequately plead that Bain aided and abetted a RICO violation

In an aiding and abetting RICO claim, a plaintiff “must show (1) that the defendant was
generally aware of the defendant’s role as part of an overall improper activity at the time that he
provides the assistance; and (2) that the defendant knowingly and substantially assisted the
principal violation.” Cox v. Adm’r U.S. Steel & Carnegie, 17 F.3d 1386, 1410 (11th Cir. 1994).

Here Plaintiffs allege that Bain generally was aware of its role. It knew what Enhance was
doing with TrueCoverage and Minerva and continued to provide capital used to grow the
enrollment base, buy leads and generate commissions. (Am. Compl. 9 217-18, 298, 301-04).
Plaintiffs allege that Bain knew about the scheme. (See infra Section I11.C). And Plaintiffs allege
that Bain substantially assisted. (See supra Section I11.A.2.c).

4. Plaintiffs adequately plead that Bain participated in the RICO conspiracy

To state a RICO conspiracy claim under Section 1962(d), Plaintiffs must allege that
Defendants “agreed to participate directly or indirectly” in the enterprise. In re Managed Care
Litig., 150 F. Supp. 2d 1330, 1349-50 (S.D. Fla. 2001) (quoting U.S. v. Castro, 89 F.3d 1443, 1451
(11th Cir. 1996)). An agreement to participate is alleged by “showing an agreement of an overall
objective.” Id. at 1350 (quoting U.S. v. Church, 955 F.2d 688, 694 (11th Cir. 1992)). Direct
evidence is not required: the agreement may be inferred through participants’ conduct. /d.

Plaintiffs allege that Bain knew about the leads generated from fraudulent cash card ads,
knew about swapping and twisting, yet agreed to continue to finance the biggest player in the
enterprise, Enhance Health, with tens of millions of dollars. (Am. Compl. 9 298, 301-04). In
doing so, Bain became one of the biggest, if not the biggest, financial engines for the ACA
industry’s artificial, exponential growth. (/d. 49 219, 304). Bain agreed to continue providing
money to Enhance Health because Bain planned to sell Enhance Health quickly and maximize
returns for its investors. (/d. 930, 305-07, 405). These allegations, even if circumstantial, support
Plaintiffs’ claim that if Bain was not part of the RICO enterprise itself, it conspired with it.

C. Plaintiffs Sufficiently Plead Their Aiding and Abetting Claims Against Bain

Florida courts have repeatedly acknowledged the existence of a cause of action for aiding

and abetting fraud. See, e.g., Logan v. Morgan, Lewis & Bockius LLP, 350 So. 3d 404, 410 (Fla.

13
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2d DCA 2022) (finding aiding and abetting fraud claim sufficiently pled under Florida law);
Gilison v. Flagler Bank, 303 So. 3d 999, 1004 (Fla. 4th DCA 2020) (same); Logan v. Morgan,
Lewis & Bockius LLP, 350 So. 3d 404, 410 (Fla. 2d DCA 2022).

Bain argues that Plaintiffs fail to plead an underlying fraudulent scheme with particularity,
and incorporates the arguments set forth in its co-defendants’ Joint Motion to Dismiss [D.E. 100
§§ VI, VII]. (Bain Mot. to Dismiss at 10). Plaintiffs incorporate their response to those arguments
as set forth in Sections A(5) and D(1) of their Response to Joint Motion to Dismiss. Plaintiffs
have sufficiently alleged that Bain had actual knowledge of the fraud and breaches of fiduciary
duty. (Am. Compl. 44 298-307). For example, Plaintiffs allege the following:

e Bain controlled Enhance and was actively involved in the operation and management of
Enhance Health, including its enrollment and marketing operations and leadership, and its
sales, marketing, and customer service functions. (/d. 99 30, 48, 292, 299, 406).

e Bain knew that Enhance Health’s ACA success came from leads supplied by Bowsky and
Minerva that falsely promised cash benefits. (/d. §301).

¢ Bain Insurance received complaints from Enhance Health’s managers, including a manager
of the customer service department, about the high volume of consumer complaints
resulting from the scheme. (/d. 9 301-02).

e Bain knew about Enhance Health’s plan- and AOR-switching scheme. It asked the former
customer service manager to show evidence of this, and she did. (/d. 4292, 302).

e Bain knew that UnitedHealthcare terminated Enhance for swapping. (/d. 9 302).

Bain argues that Plaintiffs do not meet the particularity requirement of Rule 9(b) because
Plaintiffs were not specific about who the mangers were, what evidence was showed, to whom
when, where or how. However, the “knowledge” component of an aiding and abetting claim can
be alleged generally. Fed. R. Civ. P. 9(b). (“[K]nowledge, and other conditions of a person’s
mind may be alleged generally.”). This includes a defendant’s knowledge of the underlying fraud
in aiding and abetting claims. See Belin v. Health Ins. Innovations, Inc., No. 19-61430-CIV, 2019
WL 9575236, at *9 (S.D. Fla. Oct. 22, 2019) (Seltzer, M.1.), report and recommendation adopted,
2019 WL 9575230, at *1 (S.D. Fla. Dec. 30, 2019) (Moreno, J.). In any event, Plaintiffs provide
specific allegations of Bain’s knowledge, (id. 99 298-307), and to the extent some specific factual
detail exists, “it is the law of this Circuit that Rule 9(b)’s heightened pleading standard may be
relaxed in instances such as these where the facts of the alleged fraud are peculiarly within the
Defendants’ knowledge, “ particularly for cases involving “prolonged, multi-act schemes.”” Todd

Benjamin Int'l, Ltd. v. Grant Thornton Int'l, Ltd., 682 F. Supp. 3d 1112, 1135-36 (S.D. Fla. 2023).

14



Case 0:24-cv-60591-MD Document 133 Entered on FLSD Docket 11/06/2024 Page 16 of 17

CASE NO. 0:24-cv-60591-DAMIAN/Valle

Plaintiffs also sufficiently allege that Bain provided substantial assistance to Enhance
Health’s fraud and breaches of fiduciary duty, as discussed in Section III.A.2.c above.

Bain argues that Plaintiffs fail to plead an underlying fiduciary duty, and incorporates the
arguments set forth in its co-defendants’ Joint Motion to Dismiss. (Bain Mot. to Dismiss at 10).
Plaintiffs incorporate their response to those arguments as set forth in Section E of their Response
to Joint Motion to Dismiss.

Finally, contrary to Bain’s position, Plaintiffs allege that Bain had actual knowledge of the
fiduciary relationship. (/d. at 13). Bain was well-aware that Enhance Health and its downlines
were acting as insurance brokers and selecting enrolling consumers in health insurance. (Am.
Compl. 9] 822-24). Thus, Bain had actual knowledge that they owed consumers a fiduciary duty.
See Response to Joint Motion to Dismiss at Section E.

D. Bain’s Agency and Veil Piercing Arguments Are Irrelevant

Bain’s final argument presents a straw man: Plaintiffs must be avoiding a vicarious liability
claim against Bain because they can’t meet the standard. (Bain Mot. to Dismiss at 14-15). As an
initial matter, because Plaintiffs do not bring any claim for vicarious liability, there is nothing to
dismiss. Plaintiffs’ Amended Complaint treats Bain as a separate entity, which is exactly what
Bain argues that it is.

But assuming (as the Court must) that Plaintiffs’ allegations are true, Bain provided tens
of millions in financing to an agency (Enhance Health) that it knew was engaged in an expansive
scheme to defraud. Bain knew the objective — to artificially grow the industry for monetary gain.
(Am. Compl. 4 405). And it knew that others (Minerva, TrueCoverage and downlines) had the
same objective.® (Id. 410). These allegations support all three of Plaintiffs’ RICO-based claims
against Bain. None of the claims requires Plaintiffs to allege that Bain controlled Enhance Health.

CONCLUSION

For the reasons stated above, this Court should deny Bain’s motion to dismiss the claims

brought against it by Plaintiffs in the Amended Complaint.

5 An agreement to participate is alleged by “showing an agreement of an overall objective.”
In re Managed Care Litig., 150 F. Supp. 2d 1330, 1349-50 (S.D. Fla. 2001) (quoting U.S. v.
Church, 955 F.2d 688, 694 (11th Cir. 1992)). Direct evidence is not required: the agreement may
be inferred through participants’ conduct. Id. (citing Church, 955 F.2d at 695).
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 0:24-cv-60591-MD

CONSWALLO TURNER, TIESHA

FOREMAN, ANGELINA WELLS,

VERONICA KING, NAVAQUOTE, LLC CLASS ACTION
and WINN INSURANCE AGENCY, LLC,

individually and on behalf of all others

similarly situated, (Jury Trial Demanded)

Plaintiffs,
v,

ENHANCE HEALTH, LLC,
TRUECOVERAGE, LLC,
SPERIDIAN TECHNOLOGIES, LLC,
NUMBER ONE PROSPECTING, LLC
d/b/a MINERVA MARKETING,
MATTHEW B. HERMAN and
BRANDON BOWSKY,

Defendants.
/

DECLARATION OF ERICA RICHMOND

COMES NOW Erica Richmond, who upon being duly sworn, deposes and states as follows

pursuant to 28 U.S.C. § 1746:

1. Iam over the age of 18 years and competent to give this Declaration, which is based
upon my personal knowledge and is voluntary.

2. The information contained in this Declaration is true and correct.

3. Iworked at Enhance Health from approximately July 2022 to July 2023. When I was
initially hired, Matt Herman told me that the plan was to sell Enhance Health within the next year or
two. Matt Herman also told me in substance that the goal was to enroll as many consumers into

ACA plans as possible to increase the value of the company.
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4. When I was hired, I was given a salary and shares of Enhance Health. Matt Herman
told me that I was receiving shares in the company so that I would financially benefit from the
eventual sale.

5. Iwas the manager of Enhance Health’s customer service department. The customer
service department was not involved in selling ACA policies. The customer service department’s
job, in part, was to review the documents and information collected during the initial sales calls to
ensure that the appropriate information was collected so that the ACA application would not be
rejected by the health insurance carriers for being deficient. The department was also responsible for
client retention, which at times involved re-selling ACA policies.

6. The sales agents were pressured by management to sell policies within an
unrealistically short period of time, which caused consumers to be misled into the policies they were
being enrolled into. Our department would have to correct these problems. Many of the customer
complaints related to consumers complaining that they did not receive their cash card promised in
advertisements as the plans were not covering their needs.

7.  During the time that I worked at Enhance Health, I complained to Matt Herman,
Enhance Health’s compliance department and Bain Capital executives. During my tenure with
Enhance Health, Bain Capital was actively involved in the day-to-day operations of Enhance Health
and placed vice-president(s) to oversee every department.

8. During the 2022 Open Enrollment Period, Matt Herman told me that he wanted my
department to re-enroll all of Enhance Health’s clients into new policies without contacting them. 1
refused to do that because it was not compliant and because it could hurt people. For example, it
would take people off their policies without talking to them about their doctors or medications.

2
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People’s circumstances might have changed. They might be pending surgery.

9. Inoraround January 2023, Rick Gross, who Matt Herman told me was a Bain Capital
hire, started at Enhance Health and he was assigned as a vice-president of the customer service
department. I reported to Rick Gross and he implemented the re-enrollment program that I refused to
do.

10. Shortly after Rick Gross started, Matt, Rick and I went to lunch. During this lunch,
Matt Herman explained to Rick that he had a marketing idea to run online advertisements that
promise consumers up to $6,400 per month as a cash card.

11. T expressly told Matt and Rick that those types of advertisements were false. They
did it anyway.

12. I declare under penalty of perjury that the foregoing is true and correct.

Executed: May 6, 2024.

EricA RICHMOND
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We are pleased to present our 2023
ESG Report, “Catalyzing Sustainability
and Resilience.” Bain Capital’s enduring
commitment to lasting impact remains
at the heart of our work.

Reflecting on the urgency and magnitude of
ongoing challenges, including climate change
and social justice across the globe, we continue
to believe sustainability and resilience are

two key ingredients to achieving long-term
financial success in our investments.

We commit and aspire to intentionally add
value to both people and our planet, while
upholding our fiduciary responsibility to
achieve outsized returns for our investors.

We take a holistic approach to environmental,
social, and governance (ESG) as demonstrated
by our core ESG commitments—priority areas
where we believe our impact can be most
meaningful to us as a firm and in creating
long-term value for our investments: active
governance and stewardship; sustainable
growth and reducing climate impact; fair
employment, engagement, and well-

being; diversity, equity, and inclusion; and
community engagement. In this report, you
will find updates on our progress within these
commitments.

The report also describes how we continue

to integrate ESG across our strategies and
expands on our conviction that driving
innovative solutions, building resilience,

and cultivating inclusive growth across our
investments will help us deliver holistic returns,
yielding strong financial performance, as well
as positive environmental and social impact.

Our focus on sustainability is core to how we
drive positive outcomes. For long-term success,
we are embedding ESG best practices across
our platform and investments. In this light,

we believe that sustainability and resilience

are important factors for our businesses and
investments, enabling them to stay ahead,
while addressing macro-dynamics.

We invite you to explore our 2023 ESG Report
to learn more about our continued work to

enhance returns and drive lasting impact.

The Partners of Bain Capital
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Our ESG Journey

The fundamentals of ESG have been at the heart of our business since Bain Capital’s founding and
before the term originated. In 2021, we codified our long-standing commitment to ESG in areas
where we believe we can have the most meaningful impact, and determined where we can propel
progress even further. We tailored our ESG integration across our strategies—from our ESG due
diligence to ongoing investment and engagement. We continue to take an active approach and

aim to deepen our impact over time. Here’s what we’ve accomplished so far:

O O O
2021 2022 2023+
“ESG 2.0” Lay the Foundation Deepen Our Impact

e Defined core ESG commitments and
goals

o Developed toolkit to enable progress

e Expanded ESG capabilities across
our internal investment and portfolio
management teams

e Engaged with our businesses,
portfolio companies, and investments
to evolve their own ESG approaches

e Established standardized metrics
and data collection efforts to create a
baseline across our portfolio

e Implemented priorities tailored to each
of our businesses

e Enhanced due diligence of ESG risks
and opportunities across potential
investments

e Set up reqular ESG performance reviews

e Expanded measurement and reporting

e Setimprovement targets that align
with industry standards

e (Capture impact to demonstrate
progress in relation to our baseline

e Further develop tools, resources, and
capabilities across key ESG focus areas

e Expand ESG measurement tracking
and disclosures

We know integrating ESG strengthens our
businesses and investments. We're constantly
pushing ourselves to stretch and think bigger
about how to drive real improvements and
resilience. We're seeing more employees who
want to work at companies that think about
their impact through a holistic, long-term lens.
Ultimately, we are working together to drive
positive outcomes across our investment
approach and throughout the firm.”

Tricia Winton
Global Head of ESG

Tricia Winton discussed how Bain Capital is
accelerating ESG progress with NationSwell:

[—E]@ ESG Next Interview
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Committed to
Lasting Impact

Our purpose and values ground and guide our conscientious,
tailored approach to ESG integration. Through our commitment
to lasting impact, we aim to strengthen companies, attract

and motivate employees, serve our investors, and support the
communities in which we operate.

We are inspired to do more as investors, and believe our
purpose and values set a strong foundation for achieving
attractive returns and driving lasting impact.

We invest and engage in business to drive positive
and lasting impact for companies, employees,
communities, and the environment.

Our Values

We develop
exceptional partnerships

We are personally invested in each
other’s success. We know that great
outcomes come from diverse teams.

We work with tenacity

We roll up our sleeves, dig in, and come
to work every day searching for better
outcomes. We relentlessly tackle tough
problems. We see things through.

We challenge
conventional thinking

We think differently. We nurture a culture
of deeply objective inquiry and seek

the full potential in every opportunity.
We respect the power of facts.

We believe
character matters

We embrace personal integrity,
humility, and citizenship. We act
with empathy and conviction.
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ESG: Our Approach & Core Commitments

Our ESG Approach
At Bain Capital, we think holistically
about returns.

We believe that strong ESG management
can lead to better investment outcomes and
positive impact for our stakeholders. With
this perspective, we strive to integrate ESG
considerations into how we operate as a firm,
our businesses, our investment processes,
and our portfolio management approach.
Not only do we intentionally address ESG
risks, but we also lean into potential upside
opportunities throughout our investment
processes and ownership strategy, and tailor
our ESG priorities to each investment strateqy
to shape long-term growth and performance.

Our approach to ESG has been informed by our commitment to lasting
impact, objective for holistic returns, focus on authentic integration, and
drive for continuous improvement:

Lasting Impact Holistic Returns

As global citizens, we know sustainability is We think holistically about returns, driving

not only about the climate, but also about the  financial growth through sustainable business
people affected by it—so we strive to build practices that also create positive social
strong businesses that leave the planet and and environmental outcomes. To us, good
society better than we found them. businesses embed ESG and sustainability

into the core of their organizations.

Authentic Integration Continuous
Improvement

Our ESG targets and strategies are
integrated across our platform. This
empowers us to advance sustainability
from the inside out—starting with our
people and extending to our portfolio,
partners, and beyond.

Our teams harness creativity and
commitment—always searching for new and
better ways to support our portfolio companies
and investments on their own sustainability
journeys. We aim to be an enabler and
facilitator who accelerates ESG progress.
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We actively consider ESG-related factors and prioritize our efforts in
O U r CO re E S G areas where we can have meaningful, measurable impact over the long
. term. In 2021, we formalized our approach by establishing our core ESG
CO Mim |tm 2 ntS commitments across the following areas. Since then, we continue to
stay focused on these priorities and pathways to deepen impact. Our

commitment as investors is to drive, support, and assist management
teams across:

Active Governance To promote active and engaged governance, holding ourselves accountable for driving value
] with high integrity in partnership with our investments and portfolio companies
& Stewardship

Sustainable Growth & To reduce emissions and improve resource efficiency, embedding sustainability into our
companies and rigorously measuring the resulting impact over time

Reducing Climate Impact

We've made great progress'e

ESG commitments, especiall

Our team at Bain Capital and't
portfolio companies are our grea
we continue to create avenues fori

Fair Employment, To .treat employees with fairness and respect, !Juilding an environment and culture that,
at its core, promotes employee safety, well-being, and engagement

Engagement, & Well-being

development, and advancement. We ] _ _ be ch _ £ DEl and dri naful H Htivati hiah ¢
critical DEl initiatives, encout RN DIVEI’SIty, EqUIty, To be champions of DEI and drive meaningful progress by cultivating a high-performance

and inclusivity, and fostering a high-peric & Inclusion culture that advances diversity, equity, and inclusion

culture—all of which are key to keeping ©
growing and engaged.”

Nancy Lotane Community Engagement To encourage and support efforts to engage and contribute to communities, locally
Chief Human Resources Officer and across the globe
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Integrating ESG

Our Investment Approach: Setting the Foundation

We anchor our investment decision-making
in strateqic, fact-based due diligence that
considers a broad range of risks and value
levers—including those related to ESG
factors. We seek to understand investment
opportunities holistically, accounting for
strategies, products, services, and business
practices. Our investment teams strive to
assess key ESG diligence findings, elevate
material risks and opportunities for discussion
with investment committees, and prioritize

potential ESG areas of focus. Embedding
ESG factors into our due diligence allows
us to have a more fulsome review up
front of critical risks and opportunities to
harness in go-forward engagement and
company plans.

For new investments, we aim to
evaluate relevant ESG factors aligned to
our core ESG commitments and achieve
the following diligence goals:

Active Governance
& Stewardship

Sustainable Growth &
Reducing Climate Impact

Fair Employment,
Engagement, & Well-being

Diversity, Equity,
& Inclusion

Community Engagement

To assess the strength of governance
structures and routines, including board and
management team composition and diversity,
board oversight, and track record

To assess business ethics, responsible
conduct, and compliance with applicable laws
or reqgulations in each region of operation

To assess transition and physical climate-
related risks and environmental risks

To assess carbon emissions, supply chain
management, energy consumption, waste
and water usage, environmental liabilities,
and additional impacts

To assess sustainability efforts and potential
value-creation opportunities

To assess labor relations and treatment,
human rights practices, and employee
health, wellness, and safety

To review management and leadership
teams’ employee engagement and pay
practices

To assess DEI across human resource
policies, staffing practices, and
organizational culture

To assess community relations and impact
on immediate and extended communities
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Our Portfolio Management Approach:
Engaging to Drive Holistic Returns

We believe embedding ESG into business strategy and responsible operations
is an integral part of our approach to creating value and growing great

businesses. After we invest, we are committed to driving meaningful progress
and improving performance on material ESG factors specific to each business.

As investors and global citizens, we strive

to support the environment and society

by harnessing the influence of our firm,
investments, and people. We invest across
different asset classes and industries,

and these activities increasingly demand
attention on ESG-related matters—from
tackling the known impacts of climate
change to advancing diversity, equity, and
inclusion to creating workplaces that support
one another’s well-being. To that end, we
empower our businesses to take a tailored
approach and integrate ESG meaningfully into
our investments and value creation approach.

Across our portfolio companies and
investments, our philosophy has always
been to engage with purpose and evolve our
approach to be sustainable over the long
term. We seek to continue progressing on
each element of our core ESG commitments,
including efforts related to building strong
governance, enhancing sustainability and
reducing climate impact, and providing
support for people and communities.

At Bain Capital, we have a culture that promotes doing the

right thing—for our investments, our people, and our shared
environment—because it's good business. We view embedding
sustainability and reducing environmental impacts as important
drivers of value and impact.”

Ryan Cotton
Head of Real Estate
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Key Sustainability Themes

Across Bain Capital, we are acutely aware of the urgency and magnitude

of the ongoing challenges across the globe, including climate change and
social justice. To get ahead of them, and ensure the world will thrive for
generations to come, it is critical to address sustainability considerations
across our investments—by collaborating with our portfolio companies and
management teams to advance responsible business practices, improve
resource efficiency, build thriving communities globally, and drive positive,
lasting impact for people and our planet. We believe addressing these risks
and opportunities helps enhance our ability to drive financial returns.

We've identified three main areas where we can make a meaningful difference in sustainability:

Driving Innovative Solutions

Building Resilience

Cultivating Inclusive Growth

As investors, leaders, and global citizens, we believe we have a unique opportunity to grow
businesses that will shape the trajectory of our changing future for the better—helping
them become more sustainable leaders in their industries and stronger supporters of their
employees and communities.
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Driving Innovative
Solutions

As ongoing urgency around climate action
grows across the world, we find ourselves

at an inflection point. Rising sea levels,
prolonged droughts, unprecedented wildfires,
and increased extinction rates are just a
handful of proof points supporting the need
to catalyze innovative solutions. Globally,
leaders are focusing on decarbonization,
spurring momentum for new investment
opportunities and the formation of new
partnerships. A 2022 McKinsey analysis
found that capital spending to reach net zero
emissions would need to increase from $5.7
trillion annually today to $9.2 trillion annually
over the next three decades. This massive
capital need will likely fuel rapid innovation
and growth, and revolutionize the way
businesses create value across industries.

At Bain Capital, we recognize our power

to invest in, support, and grow innovative
solutions that address the problems of today
and build a more sustainable tomorrow.

Building Resilience

Cultivating Inclusive
Growth

Building resilience into our strategies,
portfolio companies, and investments
drives value creation. At Bain Capital, we
help the management teams we invest

in face business challenges head-on,
withstand shocks, overcome adversity, and
continuously adapt. For us, resilience is
about more than merely addressing
risks—it’s about reinventing in response
to disruption and creating new business
opportunities along the way. Our approach
encompasses a growth-mindset and active
strategy based on flexibility.

Passionate about evolving business models
and products to be more environmentally
conscious, we seek to transform
conventional ways of living, working, and
doing through our investments—enabling
the progress the world needs.

At Bain Capital, we believe a diversity of
backgrounds and perspectives is vital to
building thriving businesses, engaging
talent, and driving strong financial returns.
In cultivating this inclusivity across our own
business, as well as our portfolio companies,
we aim to lead by example—bringing a
wider range of voices to the table to foster
learning environments, promote creativity,
and enable better outcomes.




















































































































































































































































