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EXHIBIT 1

[Proposed Liquidation Order]
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At IAS Part _ofthe Supreme Court

of the State of New York, at the

courthouse located at

, in the City,

County and State ofNew York, on the

__ day of , 2019.

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
- ---- --x

In the Matter of Index No.

the Application of ORDER

Linda A. Lacceic::, Acting Superintendent of Financial

Services of the State ofNew York, for an order to take

possession and liqüidate the business and affairs of

ATLANTIS HEALTH PLAN, INC.
------------ -- -----x

Linda A. Lacewell, Acting Superintendent of Financial Services of the State ofNew York

("Superintendent"), having moved this Court by order to show cause ("Order to Show Cause") for

an order placing Atlantis Health Plan, Inc. ("Atlantis") into liquidation, appointing the

Superintendent and her successors in office as liquidator ("Liquidator") of Atlantis, and directing

the Liquidator to take possession ofthe property of Atlantis and to liquidate its business and affairs,

and upon reading and filing the petition ofthe Superintendent, duly verified on February 27, 2019

(the "Petition"), the affidavit of Stephen J. Wiest, sworn to on January 29, 2019, and the exhibits

and schedules annexed thereto, this Court finds that Atlantis should be placed into liquidation

under Insurance Law Article 74 hecause: (i) it consented to the entry of an order of liquidation;

and (ii) it is insolvent pursuant to New York Insurance Law ("Insurance Law") § 7402(a);

NOW, on motion of Letitia James, Attorney General ofthe State ofNew York, it is hcrchy

ORDERED as follows:
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1. The relief requested in the Petition for an order of liquidation ("Order") is granted;

2. The Superintendent and her successors in office are appointed Liquidator of

Atlantis;

3. The Liquidator is directed to take possession of
Atlantis'

property and liquidate
Atlantis'

business and affairs in accordance with Insurance Law Article 74;

4. The Liquidator is vested with all powers and authority expressed or implied under

Insurance Law Article 74, in addition to the powers and authority set forth in this

Order and with title to
Atlantis'

property, contracts, rights of action, and all of its

books and records, wherever located, as of the date of entry of this Order;

5. The Liquidator may deal with the property and baskess of Atlantis in
Atlantis'

name or in the name of the Liquidator;

6. All persons and entities are permanently enjoined and restrained from wasting the

assets of Atlantis, and are permanently enjoined and restrained, except as

authorized by the Liquidator, from transacting
Atlantis'

business or disposing of
Atlantis'

property;

7. All persons and entities are permanently enjoined and restrained from interfering
with the Liquidator or this proceeding, obtaining any preferences, judgments,
attachments or other liens, making any levy against Atlantis, its assets or any part

thereof, and commencing or prosecuting any actions or proceedings against the

Liquidator, Atlantis, the New York Liquidation Bureau, or their present or former

employees, attorneys, or agents, relating to this proceeding or the discharge oftheir

duties under Insurance Law Article 74 in relation thereto;

8. The Liquidator is vested with all rights in
Atlantis'

contracts and agreements,
however described, and is permitted to, in her discretion, reject any executory
contracts to which Atlantis is a party, in which case all liability under such contracts

or agreements shall cease and be fixed as of the date of rejection;

9. Any bank, savings and loan association, other financial institution, or any other

entity or person, that has on deposit or in its possession, custody, or control any of
Atlantis'

funds, accounts (including escrow accoüñts), or assets shall immediately,
upon the Liquidator's request and direction: (a) turn over custody and control of

such funds, accounts or assets to the Liquidator; (b) transfer title of such funds,

accounts, or assets to the Liquidator; (c) change the name of such accounts to the

name of the Liquidator; (d) transfer funds from such bank, savings and loan

association, or other financia! institution; and (e) take any other action reasonably

necessary for the proper conduct of the liquidation proceeding;

10. All persons or entities having property, papers (including attorney work product

and documents held by attorneys), and/or information, including, but not limited

2
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to, plans offered by Atlantis providing Medicare Advantage and Medicare

Advantage Part D prescription drug coverage ("Plans"), underwriting data, any
reinsurance policies, claims files (electronic or paper), software programs, and/or

bank records owned by, belonging to, or relating to Atlantis shall preserve such

property and/or information and immediately, upon the Liquidator's request and

direction, assign, transfer, turn over, and deliver such property and/or information

to the Liquidator;

11. The Liquidator is authorized, permitted, and allowed to sell, assign, or transfer any
and all stocks, bonds, or other securities at the best price reasonably obtainable at

such times and upon such terms and conditions as, in her discretion, she deems to

be in the best interest of the creditors of Atlantis, and is further authorized to take

such steps and to make and execute such agreements and other papers as may be

necessary to effect and carry out such sales, transfers, and assignments, without the

further approval of this Court;

12. The date by which all claims against Atlantis, other than the Liquidator's claim for

administrative expenses ("Administrative Claims"), and all evidence supporting
such claims, must be submitted to the Liquidator ("Bar Date") is the earlier of

either: (a) the contractual deadline for the submission of claims established in a

Plan or an agreement between Atlantis and a hospital or other provider of healthcare

services ("Provider") for the provision of such services to beneficiaries under the

Plans ("Members"); or (b) the date that is six (6) months after the issuance of the

order placing Atlantis into liquidation, and all claims submitted after the Bar Date

are barred and discharged;

13. All claims against Atlantis submitted for the first time after the issuance of this

Order, and all evidence supporting such claims, shall be filed on or before the Bar

Date using the electronic portal for the submission of claims located on the website

www.nylbpoc.org;

14. Immunity is extended to the Superintendent in her capacity as Liquidator of

Atlantis, her successors in office, the New York Liquidation Bureau, and their

agents and employees, for any cause of action of any nature against them,

individually or jointly, for any act or omission when acting in good faith, in

accordance with the orders of this Court, or in the performance of their duties

pursuant to Insurance Law Article 74;

15. The Liquidator may at any time make further application to this Court for such

further and different relief as she sees fit;

16, The Liquidator shall serve a copy of this Order by overnight delivery upon: (a) (i)
Atlantis Health Plan, Inc., Attention: Kiran Patel, MD, Chairman, 5600 Mariner

Street, Suite 200, Tampa, Florida 33609 and (ii) Greenberg Traurig LLP, attorneys

for Atlantis Health Plan, Inc., Attention: Harold N. Iselin, 54 State Street,
6'h

Floor,

3
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Albany, New York 12207; and (b) any person or entity who or that timely filed and

served papers in opposition to the relief sought;

17. The Liquidator shall provide notice of this Order to all creditors, claimants, and

interested persons by: (i) publication of notice of this Order, in a form substantially
similar to the one attached hereto as Annex A, in the New York Post, once a week

for two consecutive weeks, commencing within 30 days of entry of this Order; and

(ii) posting this Order on the Internet web page maintained by the New York

Liquidation Bureau at http://www.nylb.org within 15 days after the entry of this

Order;

18. This Court shall retain jurisdiction over this matter for all purposes;

19. The caption for this proceediiig is hereby amended as follows:

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

______________-X

In the Matter of

the Liquidation of

ATLANTIS HEALTH PLAN, INC.
-·--------------------- ---X

20. All further papers in this proceediiig shall bear the above amcñdcd caption.

E N T E R

J.S.C.

4
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ANNEX A

[Form ofNotice of Liquidation Order]
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NEW YORK LlQUIDATION BUREAU
180 MAIDEN LANE

NEW YORK, NEW YORK 10038

(212) 341-6400

To all persons or entities interested in the affairs of

ATLANTIS HEALTH PLAN, INC.

Notice is Hereby Given:

Linda A. Lacewell, Acting Superintendent of Financial Services of the State of New York

("Superintendent"), has been appointed by an order (the "Order") of the Supreme Court of the State of New

York, County of New York ("Court"), entered on , 2019, as the liquidator (the

"Liquidstar") of Atlantis Health Plan, Inc. ("Atlantis") and, as such, has been: (i) directed to take possession

of Atlantis'
property and liquidate Atlantis' business and affairs in accordance with New York Insurance

Law ("Insurance Law") Article 74; and (ii) vested with all powers and authesy expressed or implied under

Insurance Law Article 74, in addition to the powers and authority set forth in the Order and with title to
Atlantis'

property, contracts, rights of action, and all of its books and records, wherever located, as of the

date of entry of the Order. The Liquidator has, pursuant to Insurance Law Article 74, appointed David

Axinn, Special Deputy Superintendent (the "Special Deputy"), as her agent to carry out her duties as

Liquidator. The Special Deputy carries out his duties through the New York Liquidation Bureau

("Bureau"), 180 Maiden Lane, New York, New York 10038. The Order provides that:

L The Liquidator is permitted to deal with the property and business of Atlantis in
Atlantis'

name or

in the name of the Liquidator;

II. All persons and entities are permanently enjoined and restrained from wasting the assets of Atlantis,
and all persons are goinmuently enjoined and restrained, except as authorized by the Liquidator,
from transacting

Atlantis' business or disposing of Atlantis'
property;

IIL All persons and entities are perma rerdy enjoined and restrained from interfering with the

Lianidater or the proceeding, ab½!ñiñg any preferences, judgments, attachments, or other liens,

making any levy against Atlantis, its assets or any part thereof, and commencing or prosecuting

any actions or proceedings against the Liquidator, Atlantis, or the New York Liqüidation Bureau,
or their present or former employees, attemeys or agents, relating to the proceeding or the discharge

of their duties under Insurance Law Article 74 in relation thereto;

IV. The Liquideter is vested with all rights in Atlantis' contracts and agrcc=cnts, however described,
and the Liqüidator is permitted to, in her discretion, reject any executory contracts to which Atlantis

is a party, in which case all liability under such contracts or agrcc=cr.u shall cease and be fixed as

of the date of rejection;

V. Any bank, savings and loan ass0ciatics, other financia! institution, or any other entity or person,
that has on deposit or in its possession, custody, or control any of Atlantis'

funds, accounts

(including escrow accounts), or assets shall immediately, upon the Liquidater's request and

direction: (a) turn over custody and control of such funds, accoüñts or assets to the Liquidator;

(b) transfer title of such funds, accõüñts or assets to the Liquidater; (c) change the name of such

accounts to the name of the Liquidator; (d) transfer funds from such bank, savings and loan

association or other financial institution; and (e) take any other action reasonably necessary for the

proper conduct of the !iquidation proceeding;
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VL All persons or entities having property, papers (iñcludiñg attorney work predüet and documents

held by attorneys) and/or information, including, but not limited to, Plans, underwriting data, any
reinsurance policies, claims files (ciccticnic or paper), software programs and/or bank records

owned by, bcl0ñgiñg to or relating to Atlantis shall preserve such property and/or information and

immediately, upon the Liquidator's request and direction, assign, transfer, turn over and deliver

such property and/or information to the Liquidator;

VIL The Liquidator is authorized, perniitted, and allowed to sell, assign, or transfer any and all stocks,

bonds, or other securities at the best price reasonably õbtainable at such times and upon such terms

and conditions as, in her discretion, she deems to be in the best interest of the creditors of Atlantis,
and is further ãüthorized to take such steps and to make and execute such agreements and other

papers as may be necessary to effect and carry out such sales, transfers, and assignments, without

the further approval of the Court;

VIII. The date by which all claims against Atlantis, other than the Liqü!deter's claim for administrative

expenses ("Adniinistrative Claims"), and all evidence supparting such claims, must be submitted

to the Liquidator ("Bar Date") is the earlier of: (a) the contractual deadline for the submission of

claims established in a Plan or a ccñtract between Atlantis and a hospita! or other provider of

healthcarê services ("Provider") for the provision of such services to beneficiaries under the Plans

("Mernbers"); or (b) the date that is six (6) months after the issuance of the Order, and all claims

submitted after the Bar Date are barred and discharged;

IX. All claims against Atlantis submitted for the first time after issuance of the Order, and all cvidence

supporting such claims, shall be filed using the ciccticnic portal for the : behsion of claims

located on the website www.nylbpoc.org on or before the Bar Date;

X. Immënity is extended to the Superiñtêñdeñt in her capacity as Liquidater of Atlantis, her successors

in office, the New York Liqüidatian Bureau, and their agents and employees, for any cause of

action of any nature against them, iñdividually or jointly, for any act or omission when acting in

good faith, in accordañcc with the orders ofthe Court, or in the performance of their duties pursuant

to Insurance Law Article 74;

XL Atlantis is insolvent pursuant to Insurance Law § 7402(a);

XII. The Liquidator may at any time make further applicatiõñ to the Court for such further and ditTerent

relief as she sees fit;

XIll The Court shall retain jurisdiction over this matter for all purposes; and

XIV. All ecrs::bations relating to Atlantis and to the liquidation proceediñg thereof should be

addressed to:

New York Liquidation Bureau

180 Maiden Lane,
15* Floor

Attention: General Counsel
New York, New York 10038

(212)341-6400

A copy of the Order may be viewed at http://www.nylb.org. To the extent there are any discrepancies

between this notice and the Order, then the verbiage of the Order controls.
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LINDA A. LACEWELL

Acting Superintendent of Financial Services

of the State of New York as Liquidator of

Atlantis Health Plan, Inc.

DAVID AXINN

Special Deputy Superintendent
and Agent of the Liquidator
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EXHIBIT 2

[Affidavit of Stephen J. Wiest]
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SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
___________________....... ______x

In the Matter of Index No.

the Application of AFFIDAVIT

Linda A. Lacewell, Acting Superintendent of Financial

Services of the State of New York, for an order to take

possession and liquidate the business and affairs of

ATLANTIS HEALTH PLAN, INC.

----------------x

STATE OF NEW YORK )

) SS:

COUNTY OF NEW YORK)

Stephen J. Wiest, being duly sworn, deposes and says:

1. I am employed at the New York State Department of Finañc!al Services ("DFS")

as a Deputy Bureau Chief of the Health Bureau. I submit this affidavit in support of the petition

of the Acting Superintendent of Fiñañcial Services of the State of New York ("Superintendent")

for an order placing Atlantis Health Plan, Inc. ("Atlantis") into liquidation and appointing the

Superintendent and her successors-in-office as liquidator of Atlantis under Article 74 of the New

York Insurance Law ("Insurance Law"). This affidavit is based upon personal knowledge, the

sources of which are the records maintained by DFS.

2. Atlantis was incorporated in the State of New York on April 17, 1995 and, on or

about May 17, 2000, obtained a Certificate of Authority from the New York State Department of

Health to operate as a health maintenance organization ¡yarsuant to Article 44 of the New York

Public Health Law. Atlantis commenced bush ess on or about September 1, 2000. The compauf

offered plans ("Plans") providing Medicare Advantage and Medicare Advantage Part D

prescription drug coverage ("MA-PD Coverage") to Medicare beneficiaries ("Mcmbcts") and
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healthcare services for Members through a network of hospitals and other healthcare service

providers ("Providcrs"). Atlantis also próvided non-govcramcñt sponsored coverage to

individuals and ecmpanics. Atlantis is not authorized to conduct business in any other state.

3.
Atlantis'

büsiness office is located at 5600 Mariner Street, Suite 200, Tampa,

Florida 33609.

4. Atlantis is a wholly-owned subsidiary of Atlantis Health Systems, Inc. ("AHS").

Effective January 5, 2011, America's 1 Choice N.Y. Holding, LLC ("America's 1"") purchased

82 percent of
AHS'

common stock. Dr. Kiran Patel is the sole shareholder of America's 15.

5. Effective Jañüary 1, 2015, Atlantis ceased providing non-government sponsored

coverage, but continued to offer Plans with MA-PD Coverage to Members in the five counties of

New York City (Bronx, Kings, New York, Queens and Richmond), along with healthcare services

for such Members through the Providers.

6. By a letter agreement dated December 9, 2015 (the "CMS Letter,"
a copy of which

is annexed as Exhibit "A"), the U.S. Centers for Medicare & Medicaid Services ("CMS") and

Atlantis muttmily consented to the termination of
Atlantis'

contract with CMS to provide MA-PD

Coverage, effective February 1, 2016.

7. All of
Atlantis'

remaining Plans were termiñsted effective I'cbruary 1, 2016, and

Atlantis has no other Plans in effect.

8. All relevañt business records are filed by Atlantis and maintained at
DFS'

offices

in New York County at One State Street, New York, New York 10004.

9. By a written resolution dated October 24, 2012, a copy of which is annexed as

Exhibit
"B"

(the "Board Resolution"),
Atlantis'

directors üñ£ñimm!sly consented to the entry of

an order of liquidation pursuant to Insurance Law Article 74.

2
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10. The Board Resolution's cóñsent to liquidation was conditioned on the occurrence

of one or more specified events, one of which was a determination by the Superintendent that

Atlantis was insólvent at any time afterNovember 30, 2012 and failed to cure the insolvency within

the period designated by the Superiñtendent.

11. DFS has monitored the financial condition of Atlantis for several years, and the

Superintendent has deterrained Atlantis to be insolvent under Insurance Law § 7402(a). In an c-

mail dated December 17, 2018, a copy of which is annexed as Exhibit "C," Dr. Patel, the sole

shareholder of
Atlantis'

indirect majority shareholder (¶ 4, supra), acknowledged that Atlantis is

insolvent and "cannot cure the
insolvency."

Accordingly, Atlantis consents to being placed into

liquidation.

12.
Atlantis'

most recent audited financial stetœicra, for the year ending December 31,

2016 (the "2016 Statemcat", annexed hereto as Exhibit "D"), showed that Atlantis'
reported

reserves and other liabilities exceeded its assets by $1,040,302. Atlantis did not file an andited

financial statement for the year ending December 31, 2017; however,
Atlantis'

unaudited finecial

statement for 2017 (the "2017
Statement,"

annexed hereto as Exhibit "E") showed that
Atlantis'

reported reserves and other liabilities exceeded its assets by $1,050,775.
Atlantis'

financial

statements denionstrate that Atlantis is insolvent.

Stephen J. Wi t

Deputy Bureau Chief, Health Bureau

New York State Department of Financial Services

Swom to before me this

29 day of 57tus , 2019

MARTHA A. LEf S
Notary Public, State of Naw York

a /2 h QuaÎed nKl gs C anty
Notary Public Commission Expires 06 2/

3
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EXHIBIT A
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..
DEPARTMENT OF HEALTH & HUMAN SERVICES
Centers for Medicare & Medicaid Services
Center for Medicare
7500 Security Boulevard comesromnuouaxeanuomuosumes

Baltimore, Maryland 21244-1850
cena mMMCARE

MEDICARE DRUG & HEALTH PLAN CONTRAct ADMINISTRATION GROUP

December 9, 2015

Dr. Kiran C. Patel

Chairman of the Board, Atlantis Health Plan, Inc., dba Easy Choice Health Plan of New York

5600 Mariner Street, Suite 200

Tampa, Florida 33607

Subject: Atlantis Health Plan, Inc., dba Easy Choice Health Plan of New York - Conhct

HR285_T_ermination by Mutual Consent

Dear Dr. Patel,

Upon your sii;:^‡2re below, this letter will formalize Atlantis Health Plan, Inc.'s (dba Easy
Choice Health Plan of New York) and the Centers for Medicare & Medicaid

Services'
(CMS)

agreement to terminate by mutual consent their Medicare Advantage Prescription Drug Plan

(MA-PD) contract H9285, effective 12:01 AM ET February 1, 2016, pursuant to 42 CFR §§
422.508 and 423.508.

By agreeing to this termination, Atlantis Health Plan, Inc. acknowledges its obligation to ensure

the timely transfer of any data and files requested by CMS under 42 CFR § 423.508(d). CMS

will provide you with additional information concerning data suh-incian= in subsequent

correspondence. Moreover, Atlantis Health Plan, Inc. acknowledges its continuing obligations to

maintain records and to grant access to its records and facilities pursuant to 42 CFR §§

422.504(d) and 423.504(d)(2)(i-iii).

Please exemte this agraemant and electronically transmit the executed agreement in portable

data file (PDF) format to Stacy Davis at stacy.davis cms.hhs.gov, or fax it to (410) 786-1583.

Should you have any questions regarding this agreement, please contact Ms. Davis at (410) 786-

7813.

Sincerely,

Fo/L

Kathryn Coleman

Director
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Page Two-- Atlantis Health Plan, Inc. Mutual Terrdnation

Agreement between Atlantis Health Plan, Inc., dba Easy Choice Health Plan of New York,
and CMS for the Mutual Terminatian of Atlantis Health Plan, Inc., Contract H9285

For Atlantis Health Plan, Inc., dba Easy Choice Health Plan of New York:

Dr ran C. Patel Date

e Board

For Centers for Medicare & Medicaid Services, Medicate Drug & Health Plan Contract

Administration Group:

Col Date

Director

2
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XHIBIT B
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ATLANTIS HEALTH PLAN, INC.

RESOLUTION

Upon motion duly made, seconded and carried the following resolution was adopted by
the unanimous affirmative vote of the directors present at the time of the vote at a duly called

meeting of the board of directors of Atlantis Health Plan, Inc., a New York corporation doing
business as Easy Choice Health Plan of New York (the "Corporation"), with a quorum being
present:

RESOLVED, that if the Superintendent of Financial Services of the State of New York

("Superintendent") determines that

(1) the Corporation is insolvent, within the meaning of New York Insurance Law

Section 1309, at any time subseqüêñt to November 30, 2012, and fails to eliminate

the insolvency within such period as designated by the Superintendent;

(2) the Corporation's total capital and surplus as of September 30, 2014, is below the

contingent reserve required for a health maintenance organization pursuant to 10

N.Y.C.R.R. § 98-1.1 l(e)(1);

(3) the Corporation shall not have received, by November 13, 2012, a cash payment in

the amount of $3,000,000 from Dr. Kiran C. Patel, pursuant to the January 3, 2011

promissory note in the amount of $3,000,000 made by America's 1st Choice N.Y.

Holdings, LLC, and personally guaranteed by Dr. Kiran C. Patel, to the order of

the Corporation;

(4) the Corporation has failed to pay the liabilities it owes to the New York Market

Stabilization Pools for the years 2007, 2008, 2009, and 2010, at a rate of 35% of

the full amount owed, within five business days after receiving from the Market

Stabilization Pool Administrator an updated invoice that reflects the revised

amounts that the Corporation owes to the New York Market Stabilization Pools; or

(5) any payment due to the Corporation pursuant to the $5,000,000 note dated October

24, 2012 made by Kiran C. Patel, M.D. to the order of the Corporation shall not

have been made when due;

then upon receipt of the Superintendent's written determination that any one or more of the above

conditions exists, the Corporation hereby consents, and shall be deemed to have consented, to the

entry of an order of rehabilitation or an order of liquidation, as determined by the Superintendent,
pursuant to Article 74 of the New York Insurance Law; and it is further

RESOLVED that if the Superintendent determines to commence a proceeding pursuant to

Article 74 of the New York Insurance Law, then the Corporation conseñts to the commencement

of such proceeding in the Supreme Court of the State of New York, County of New York, at any

time; and it is further
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RESOLVED, that the Secretary is authorized to certify a copy of these resolutions as

having been adopted by this Board; and it is further

RESOLVED, that the President be and hereby is authorized and directed to execute and

deliver to the Superiñtendent such further documeñts as may be necessary or desirable to carry
out the purpose and intent of the foregoing resolutions; and it is further

RESOLVED, that no action by the Corporation or any of its officers or directors that has

the intent or effect of amending, resciñding, or chãnging in any way these resalütions shall be

effective unless the Corporation shall have first obtained the Superintendent's written approval

of such action.

I have compared the foregoing with the resolutions adopted by the Board of Directors of

Atlantis Health Plan, Inc. at a special meeting held at 45 Broadway, NY, NY 10006, a qüõrum

being present, on the
24th

day of Ûütüber, 2012, as recorded in the minute book of said

Corporation, and I hereby certify that the same is a true, correct and complete copy thereof and

that such resolutions have not been rescinded or modified and are still in full force and effect as

of the current date.

IN WITNESS WHEREOF, I have set my hand on this 24 day of October, 2012.

Dr. S Anand, Secretary
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EXHIBIT C
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From: Wiest. Stephen (2f.S)
To: Richard R:±ine_ein: Eric Hona
Co Gralton. Christine A (DFS): Wona. KafoDalsv (DFS1:Shanal. Eravs (DFS)
Subject: Fwd: At|antis
Date: Monday, December 17, 2018 10:30:44 AM

Please see below email string. Let me know if you need anything further at this time. Thanks.

Sent from my iPhone

Begin forwarded messâge:

From: <IselinH@gtlaw.com>

Date: December 17, 2018 at 10:19:32 AM EST

To: < >, <christine.gralton@dfs.ny.gov>

Subject: FW: Atlantis

See below.

From: Kiran Patel [mailtoldr-kirancpatel@vahoo.coml

Sent: Monday, December 17, 2018 10:00 AM

To: lselin, Harold (5hld-ALB-HC-GovLP) <lselinH@gtlaw.com>

Subject: Re: Atlantis

I will accept on behalf of Atlantis

On Monday, Decemher 17, 2018, 9:28:05 AM EST, <lse||n||‡i:|aw.com> wrote:

Please confirm that you will accept service in Florida. Thanks.

From: Kiran Patel lmailto;drkirancoatel@vahoo.coml
Sent: Monday, December 17, 2018 8:31 AM

To: lselin, Harold (Shld-ALB-HC-GovLP) <lselinH@gtlaw.com>

Subject: Re: Atlantis

Harold the company cannot cure the insolvency

Sent from my iPhone

On Dec 17, 2018, at 8:17 AM, <Js£|int i‡:tlawJ.om> <jSñÏiüii@EdaWARm> wrote:

See below.

From: Wiest, Stephen (DFS) Imailto·stenhen wiest@dfs nv envl

Sent: Friday, December 14, 2018 12:38 PM

To: Iselin, Harold (Shld-AtB-HC-GovLP)
<ls- 2-flaw com>

Subject: Atlantis
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Hi Harold,

Hope all is well.

We are close to putting Atlantis into Liquidation. In this regard, our Liquidation

Bureau (LB) folks are looking for a formal statement (an email from you in lieu of a

principle at the Company, which as you know have been difficult to get a hold of,
would be sufficient) that the Company cannot cure the insolvency.

Similarly, the LB is seeking a formal statement (again an e-mail is okay) from either

you or a principle of the HMO agiccing to service in Florida.

Please let me know if you have any questions.

Thanks.

Steve

If you are not an intended re-ip|êñt of cc,-f;der,t|al and privileged information in this

email, please delete it, notify us immediately at nostmaster@gtlaw.com. and do not

use or disseminate such information.
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EXHIBIT D
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STATUTORY BASIS FINANCIAL

STATEMENTS ATLANTIS HEALTH PLAN,
INC.

( A wholly owned subsidiary of
ATLANTIS HEALTH SYSTEMS,INC.)

December31, 2016 and 2015
With Independent Accountant's Report
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Independent Auditors' Report

The Board of Directors
Atlantis Health Plan, Inc.

Report on the Financial Statements

We have audited the accompanying statutory basis financial stwments of Atlantis Health Plan, Inc. (a New York Corporation) (the

"Company"), which comprise the statutory basis statcmcat of admitted assets, Ijnhilities, and capital and surplus (deficit) as of December

31, 2016 and 2015, and the related statutory seemens of cperations and changes in capital and surplus (deficit), and cash flows for the
year then ended, and the related notes to the statutory basis financial statements.

Management's responsibility for the financial statemene

Management is respGñsible for the prep-ation and fair prese-t±t!er of these statutory basis financial statcmcau in accordance with

accounting practices prescribed or permitted by the New York State Department of Financial Services. Management is also respo-sible for
the design, imp!cmcatation, and m:!=t:::nce of internal control relevant to the prepsst!Gñ and fair presentation ofstatutory basis financial
statements that are free from material misew-' whether due to fraud or error.

Auditors'
Responsibility

Our responsibility is to express an opinion on these statutory basis Enencial :tatement: based on our audit. We conducted our audit in
accordance with auditing standards scacrally accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the statutcry basis financial statement are free from material misstatement.

An audit involves perferreing procedures to obtain audit evidence about the amounts and disclosures in the statutory basis financial
statements. The procedures selected depend on the auditors'

judgment, iñciading the assessment of the risks of material misstatement of
the statutory basis Ena.ncial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal
control relevant to the Company's preparation and fair presentation of the statutory basis financial Me-h in order to design audit
preccdscs that are appropriate in the circumstances, but not for the purpose ofexpressing an opinion on the effectiveness of the Company's
internal control. Accordingly, we express no such opinion. An audit also includes e ±!ë±deg the appropriateness of accounting policies
used and the reasonableness of significant accóüuting estimates made by mãnagement, as well as evaluating the overall presentation of the

statutory basis financial statements.

We believe that the audit evidence we have attaiñcd is su"cient and appropriate to provide a basis for our audit opinion.

Basis for adverse opinion on generally accepted accounting principles

As described in Note 2 to the statutary basis ofnancie! statements, the entity prepared the financia! statements on the basis of accounting
practices prescribed or permi**ed by the New York State Depa*ment of Financial Services, which is a basis of accôüñtiñg other than
accesñting principles generally accepted in the United States of America, to meet the requirements of the New York State Depanscat of
Financial Services.

The effects on the financial statements of the variances between these acceeen=3 practices described in Note 2 and secoüñdng principles
generally âccepted in the United States of America, eithough not reasonably determinable, are presumed to be material.

Member American Inst 1ute of Certified Public A (AICPA) and Rorida institute of Certif cd Public Accountants (RCPA)
National Assoc a on of Ceriified Valuation Analy± (NACVA)
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Adverse opinion on generally accepted accounting principles

In our opinion, because of the sign!Eeance of the matter discussed in the Basis for Adverse Opinion on Ccñcra!!y Accepted Accounting
Principles paragraph, the statutory basis Enecie! statements referred to above do not present fairly the financial position of the Company
as of December 31, 2016 and 2015, or the results of its operations or its cash flows for the year then ended in accordance with acceüñting
principles generally accepted in the United States of America.

Opinion on statutory basis of accounting

In ouropinion, the statutory basis financial statements referred to above present fairly, in all material respects, the admMed assets, liabilities,
and capital and surplus (deficit) of Atlantis Health Plan, Inc. as of December 31, 2016 and 2015, and the results of its eperations and its
cash flows for the years then ended, in accordance with aceunting practices prescribed or permitted by the New York State D:;:±.m::: of
Financial Services described in Note 2.

Emphasis of a Matter Regarding Winding Down of Operations

Unce 2inty exists due to the final winding down of the opentions of the entity. The financial statemcat: have not been adjusted in regard
to this process, the impacts of which we do not believe can be quantified; we the--he cannot detc=!n: materiality of the impact to the
fi=era! statements.

Emphasis of a Matter Regarding Going Concern

The accGmpanying financial statements have been prepared a::uming that the Company will ccatianc as a going concern. As discussed in
Note 1 to the financial statements, the Company is in the process of winding down, has a capital deEciency, and it is more likely than not
that its liebi!itie: exceed its assets. These issues raise:±±=ti=! doubt about the Company's ability to continue as a going concern. As the
Company is in the process of winding down, mr.aagemcat has not p=pr:d a plan to address these issues. The fiñañcial statements do not
include any Ed s that may result from the outcome of this uncer*eingf. Our opinion is not modified with respect to this matter.

Bagg t, utima , & Associates, CPAs, PA
Certifie blic Accountants
Zephyrhills, Florida

July 6. 2017

2
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS,INC.)

Statutory Basis SE::scets of Ad=±ed Assets, Liabilities and Capital Deficit

December 31, 2016 and 2015

2016 2015

ADMITTED ASSETS

Cash and short-tcrm-ir.vestments $ (50,876) $ (114,204)
Restricted cash 2,433,719 1,859,577
"remium receivables, net of --n' -!!½d assets of $3,192,456 in 2016

and $3,202,904 in 2015. - -

Amounts scccivable from reinsurers - 573,632

S 2.382.843 $ 2,319,005

LIABILITIES AND CAPITAL DEFICIT

Liabilities
Claims and claim adjustment expense unpaid, net $ 1,676,191 $ 1,873,582
Accounts payable and accrued expenses 1,296,812 1,317,750
Due to related parties 450,142 450, 142

Total current liabilities 3,423, 145 3RL4.74

Total liabilities 3,423,145 3,641,474

Capital deficit
Contributed and other surplus 44,371,533 44,019,467
New York State contingency reserve fund 32,127 480,107
Accumulated deficit (45.443.962) (45,522,043)

Total capital deficit (1.040.302) (1.322.469)

Total liabilities and capital deficit $ 2.382.843 $ 2 319.005

See --smpsayirig notes to financial m:-:ceeñE and indcpc-:d- si auditor's report
3

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

19 of 99



ATLANTIS HEALTH PLAN, INC.
(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS,1NC.)
Statutory Basis of Statements of Operations

For theyearsended December31, 2016 and 2015

20Ez 20.11

Premium revenue (net of reinsurance) $ 259.045 $ 3.843.973

Expenses
Medical 3,678 1,977,576

Prescription - 797,650
General and sd=kM-ative 510,0§8 1,399,190

513.746 4,174A16

Operating loss (254,701) (330,443)

Other income, net
Interest income 510 393

Other non-operating income 102,642 628,082
Penalties - (407,332)

103-152 221,143

Net loss $ (151,549) $ (109.3001

See eccompanying notes to financial statements and !ñdcpcedent auditor's report
4
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS,1NC.)

Statutory BasisStatementsofChangesin Capital Deficit
Fortheyearsended December31,2016and2015

Contributed NYS
and Contingent Accumulated

Other Surplus Reserve Fund Deficit Total

Balance-December 31, 2014 S 41,194,893 $ 4,943,604 $(50,151,371) $ (4,012,874)

Net loss - - (109,300) (109,300)
Contributed capital 2,824,574 - - 2,824,574
Decrease in contingent reserve fund - (4,463,497) 4,463,497 -

increase in nonadmitted assets - (24,869) (24,869)

Balance-December31, 2015 44,019,467 480,107 (45,822,043) (1,322,469)

Net loss - - (151,549) (151,549)
Capital contributed 352,066 - - 352,066
Decrease in centiñgant reserve fund - (447,980) 447,980
Decrease in T. ±:d assets - - 81.650 81.650

Balance-December31, 2016 $ 44.371.533 $ 32,127 $(45,443,962) $ (1,040,302)

See acecsp ny|ag notes to financial st=n= =and !ñdependcñ‡auditor's report
5
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SY STEMS, INC.)
Statutory Basis Statements of Cash Flows

Forthe yearsended December31,2016and2015

2016 2015

CASH FLOWS FROM OPERATING ACTIVITIES

Premiums collected net of reinsurance $ 269,494 $ 4,688,829
Interest received 510 393
Miscellaneous income 30,642 628,082

Total 300,646 5.317.304

Benefit and loss related payments (13,341) (8,704,034)
Commissions, expenses paid and aggregate write-ins for deductiens (575,533) (1,806,522)

Total (588,874) (10.510.556)

Net cash used in operating activities (288,228) (5,193,252)

CASH FLOWS FROM INVESTING ACTIVITIES

(Increase)/Decrease in restricted cash (574,142) 2,299,607
Reinsurance refunded 573.632 -

Net cash provided/(used) by investing activitica (510) 2.299.607

CASH FLOWS FROM FINANC1NG ACTIVITIES
Other cash provided 352.066 3.249.846

Net cash provided by financing activities 352.066 3.249.846

Net increase in cash and short-term investments 63,328 356,201

Non-restricted cash, beginning of year (114..204) (470,405)

Non-restricted cash, end of year $ (50,876) $ (114,204)

NET LOSS $ (151,549) $ (109,300)

Adjustments to reconcile net loss to cash
used by operating activities:

Decrease in premium receivables 10,447 306,718
Decrease in other current assets 71,202 538,138
Increase in claims and adjustment expenses unpaid (197,391) (5,318,029)
Increase in accrued and other liabilities (20.937) (610,779)

NET CASH USED BY OPERATING ACTIVITIES $ (288,228) $ (5,193,252)

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid during the year for income taxes $ 259.045

See accompanying notes to f;úãacial staternents and indepedet auditor's report
6
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statements

Note 1 - Organization and Description of Business

Atlantis Health Plan, Inc. ("AHP" or the "Company"), doing business as Easy Choice Health Plan of New York

is a wholly owned subsidiary of Atlantis Health Systems, Inc. ("AHS" or the "Parent"). AHP was organized as a
New York "Article 44" health maintenance organization ("HMO") and received its certificate of authority from

the New York State Department of Health (the "Department") on May 17, 2000.

The Company's primary goal is to provide cost-effective, high-quality health care in New York City through its

networks of hospiu!s, physicians and ancillary healthcare providers. The Company believes that it can best

achieve this goal by placing health care professionals in the position of managing the financing and delivery of

health care services.

During 2015, AHP sold managed care plans to groups and ind:viduab in the New York City area. The Company's
target market consists of primarily small groups with less than 50 employees and sole proprietors. Products consist

of HMO and Point of Service ("POS") contracts, which provide for varying levels of coverage. HMO pradücts

require the insured to receive all ñGñ-cmcrgcacy care from contracted participating piGvidcrs. POS products have

an out-of-network benefit subject to deductibles and coinsurance.

Insolvency and Winding Down of Operations

The accompanying financial statements have been prepared assu:=ing that the Company will cetisiüe as a going
concern, even though the decision has been made to wind down the business. This assumes cc "5ë!ng operations
and the realization of assets and liabilities in the normal course of büAñæ It is possible, even likely, that the
company's liabilities exceed its realizable assets. Overall, there is substantial doubt about the ability of the entity
to continue as a going concern within one year after the date that the financial statements are issued. See also Note

14, Contingencies

As described more fully in note 1, required reserves the Company is required to meisteb is a minimum

contingency reserve of $32,127 as of December 31, 2016 pursuant to New York State Departmcñt of Financial
services (NYSDF) regulations. Due to historical underwriting losses and insufficient capital, the Come-., has a
capital and surplus shortfall of $1,040,302 as of December 31, 2016.

As a result of the Campany's capital and surplus shortfall, the New York State Department of Fimch Services

("NYSDFS") is closely monitoring the operations of the Cõmpañÿ. NYSDFS has the authority to, among other

things, take over control of the day-to-day epestians of the Campany and/or initiate liquidation proceedings and
revocation of the Company's HMO license.

On October 24, 2012, the Company entered into a resolution that, if the Superinteñdeñt of Financial Services of
the State ofNew York determines that the Company is insolvent, fails to meet required contingency reserves or
fails to collect any paymcñt due pursuant to a $5,000,000 note from the principle owner of the Parent dated
October 24, 2012 (see note 2, permitted practice), then upon receipt of the Superintendent's written
determination that any one of the conditions exists, the Company consents to the entry of an order of
rehab!!itation or an order of liquidation, as determined by the Superintendent, pursuant to Article 74 of the New
York Insuance Law. In addition, the Company is prohibited from issuing dividends until such time as its
contiñgent reserve deficiency is cured and the authority is granted by the Superintendent. The Company
continues to work with the Superiñteñdent of Financial Services in order to meet mini-ñüs capital and surplus
requirements. By exiting the commercial business effective December 31, 2014, the required centiñgency
reserve was reduced significantly.

As stated above, during 2015, management began wiñdliig down operations and is no longer issuing new
insurance coverage. In order to cõñtiñüe in this manner, required additional funding was provided by a
significant owner. This was done to facilitate the continued füñctieñing for fulf:!sent of claims previously
accrued. The impacts of this process has not been quantified by --o.e--, and the materiality of these
impacts is uncertain. The financial statements do not include any :‡r±rnts that might result from the
outcome of this uncertainty.

7
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of
ATLANTIS HEALTH SYSTEMS,TNC.)

Notes to Statutory Basis Financial Statements

Note 1 - Organization and Description of Business (continued)

Required Reserves

The Company is required to maintain a reserve, pursuant to NYSDFS regedéñs, which is based upon 12.5% of
the Company's net p:-emium income for the current fiscal year. At December 31, 2016, the Company had a
capital deficit of $1,040,302 resulting in a required reserve shortfall of $1,072,429. At December 31, 2015, the

Company had a capital deficit of $1,322,469 resulting in a reqdred reserve shortfall of $1,802,576. Failure to

comply with such NYSID regulations could result in a termination of the Plan.

Note 2 - Summary of Significant Accounting Policies

Basis of Presentation

The accompanying statutory basis Enancie! sistescñts have been prepared in conformity with accóüñting
practices prescribed or permitted by the New York State Department of Financial Services. Such practices vary
from accounting principles generally accepted in the United States ("U.S. GAAP"). The more significant
differences from U.S. GAAP are as follows:

NYSDFS has adopted, with certain modifications, the National Ass0ciatiün of insurance Commissioners

("NAIC") codified statutory eccounting principles ("CediEcation"), which became effective in January 2001.

Under NYSDFS guidelines, the Company may only record c!cctrcñic data processing ("EDP") equipment and
software (net of accumulated deprecincñ) as admined assets if the cost of such systems is greater than or equal
to $50,000, and those costs should be amortized in full over a period not to exceed 10 years. CodiEcation permits
the recognition of EDP eqdpment and software as admitted assets; hüwever, those assets are limited to 3% of a

reporting entity's capital and surplus as required to be shown on the statutory statement of admitted assets of the

reporting entity for its most recently filed statement with the domid!!sy state commissioner adjusted to exclude

any EDP equipment and operating system software, net deferred taxes and net positive goadwill

A reconciliation of the Company's net loss and capital deficit between Codification and NYSDFS gu!ddines is
shown below:

2016 2015

Net loss, under Codification $ (151,549) $ (109,300)
Adjustments - -

Net loss, under NYSDFS guidelines $ (151,549) $ (109,300)

Capital Deficit Under Codification $ (1,040,302) $ (1,322,469)

NYSID prescribed practices
EDP equipment and software, net - -

Capital Deficit under NYSDFS guidelines $ (1.040.302) S (1,322,469)

The significant policies followed under Codification which differ from U.S. GAAP are summarized as follows:

(a) furniture and cquipment, except certain computer equipscñt, are considered acr.:f±-d assets and are
charged to surplus, (b) accounts receivable over 90 days are considered nonadmitted assets and are charged to

surplus, (c) investments in bonds are reflected at amortized cost, (d) certain prepaid expenses are considered

n~=""ad, (e) acquisition costs, such as commissions, premium taxes, and other items, have been charged to

operations, whereas related premium income is taken into earnings on a pro rata basis over the periods c0vewd

by the policies; and (f) deferred federal income taxes are recognized subject to %!tst! as, with changes in
deferred taxes recorded in surplus, rather than income tax expense (benefit).

8
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of
ATLANTIS HEALTH SYSTEMS, INC.)

Notesto Statutory Basis Financial Statements

Note 2 - Summary of Significant Accounting Policies (continued)

Permitted Practice

On October 24, 2012, the principal owner of the Parent executed a $5,000,000 Promissary Note (the "Note") to
the order of the Compañy. The Note does not meet the definitiõn of an admitted asset, as prescribed by the NAIC

Statutory Accounting Practices and Procedures Manual.

However, in accordance with the terms of a resolution adopted by the board of directors of the Co-guf dated
October 24, 2012, the Company consented to an order of rehamation or an order of liquidation, as determined

by the Superiñtêñdeñt of Financial Services of the State ofNew York (the "Superiñtcñdêñt"), pürsüant to Article
74 of the New York Insurance Law, if the Superintcadcat determiñês that one or more specified conditions exist.

One of those conditions is that any payment due to the Company pursüant to the Note shall not have been made
when due.

To the extent that the Note is performiñg, and based on the fact that the Superintendcat could proceed with an
order of rehabilitation or an order of !!qu!detion if it was determined that any payment due to the Company was
not made when due, the New York State Department of Financial Services would allow the Company to report as
an admitted asset the re-nining unpaid balance on the Note as a permitted practice. The Note is recognized as an
admined asset totaling $3,054,445 as of December3I, 2013. As of December 31, 2014, the Note was paid in full.

Cash and Short-term Investments
Cash and short-term investments represent cash balances and investments with maturities of one year or less at
the date of purchase, and are valued at cost, which approximates fair value. Under U.S. GAAP, the corresponding
caption ofcash and cash equivalents includes cash balances and investments with initial maturities ofthree months
or less. Cash and short-term investments are deposited with high quality financial in:ERüticñs. At times such
amounts may exceed the FDIC insured limits. In addition, certain cash and short- term investments include
investments in money market mutual fund securities, which are not insured by the FDIC.

Concentrations of Credit Risk
Concentrations of Credit Risk Financial instruments that potcatiany subject the G_=3--::f to concentrations of
credit risk consist principally of cash and premiums receivable.

The CGmpany manages its cash credit risk by depositing cash with high credit quality financie! instituticas. At

times, such amounts may exceed federany insured limits. As of December 31, 2016, the Company had cash on
deposit with financial institutions of approximately $2,382,843, of which $2,132,843 exceeded such limits.

Restricted Cash
New York Codes, Rules and Regulations require each HMO operating under the authority of Article 44 of the
Public Health Law to establish an escrow deposit ecceent for the protection of the enrollees, with a balance to
be maintained at the greater of (i) 5% of the estimated expend!±ures for health care services for the subsequent
year or (ii) $100,000. The Company is only allowed to withdraw funds from the escrow account in the event of
imminent termination of the program, and such withdrawal would require obtaining written appreval from the
NYSDFS. As of December 31, 2016 and 2015, the Company was in cómpliãüce with this requisment.

Premium Revenue. Unearned Premium and Premium Receivables
All of the Campany's pradücis are written as "Ce dy Rated" products. The Company files its premium rates
with the NYSID on a periodic basis. Retraspective rating is not applicable. Renewal pricing is as filed with the
NYSID. The Company is subject to "Minimum Loss Ratios" on certain of its products - see Note 10 for further
description. Subscriber costauis are on a yearly basis subject to cance"±tien by the employer group upon 30 days
written notice.

9
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statements

Note 2 - Summary of Significant Accounting Policies (continued)

Premium icycñüc consists of earned subscriber prem!ums and revenüc generated from Medicare and Medicaid.

The Company's contract with CMS and the state of New York entitles the Company to receive premium

payments from CMS and the state of New York on behalf of each Medicere and Medicaid beneEciary enrolled

in the Company's plans, generally on a per member, per month basis (PMPM). Subscriber premiums are
reeerded as revenue during the month for which the subscribers enrolled members are entitled to service.

Premiums cc||ected in advance are dcfarred and reported as unearned premium revenue.

Premium receivables consist of amounts uncc"cctsd from subscribers. Uñccliccted amcüña 90 days past due
are treated as non-admitted.

Premisms from Medicare are geñêrally fixed by contract in advance of the period during which the health care
is covered. Each of the Company's u~nme plans submit rate proposals to CMS, generally by county or
service area, in June for each Medicare plan that will be offered begiññing January 1 of the subsequent year.
Premium rates are adjusted with respect to each of the Company's Medicare plan members based on their
aggregate health status and risk score.

Premiums for Medicaid are generally fixed by contract with the state of New York and vary based on county or
service area.

Medical Expenses
Medical expenses, including hospital inpatient, hospital cutpatient services and primary and specialty physician

services, are recorded as expenses in the period in which services are provided and are based on actual paid and
accrued claims plus an estic±e for incurred but not reported claims. Inpatient hespitalisñica claims are paid

primarily on a per diem basis, case rate basis or discounted charges. Network physicians and specialists are paid
at contracted service rates. Out of network claims are paid at usual and customary rates net of applicable
deductibles and coinsurance.

Prescription expenses
Prescription expenses are paid threagh a third-party pharmacy beneñts manager on a fee for service basis.
Prescription expenses are recorded in the period in which the prescriptions are filled.

Use of Estimates
The preparation of statutory-basis financial statements requires ....-,,-..-.... to make estimates and assumptions
that affect the reported amounts of assets and !iah!!ities and disclosure of contingent assets and ::et!!!t?és at the
date of the Enencial statements and the reported amoüñu of revenue and expenses during the reporting period.
Actual results could differ from those estimates.

Significant estimates ünderlying the accc p-ying financial statements include the allowance for doubtful
premiums receivable and medical claims payable.

Claims and claim adia::tment expenses
The liability for claims incurred (both repcrtcd and unreported) but not paid in the current year is estimated based
upon certain actuarial saëepties which consider anticipated levels of incurred claims based upon enrollment
demographics and historical trends. In additicñ, a provision is made for claims pracessing costs. Adj=tments to
the amounts previously recorded, -sulting from the continual review process, as well as differences between
estimates and ultimate payments, will be reflected in the financia! statements when such adjustments became
known or estimable.

10
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statements

Note 2 - Summary of Significant Accounting Policies (centinued)

The Company abides by the New York State Prompt Pay Law, which prsvides for interest to be paid on claims

not processed within certain time frames. Related interest expense smeëñted to approximately $0 and $0 in 2016

and 2015, respectively, which is included in medical expenses in the accompañyiñg statements of eperations.

Advertising Expense

Advertisiñg costs are expensed as incurred and totaled approximately $0 and $0 for the years ended Decewuar

31, 2016 and 2015, respectively.

Federal Income Tax
AHP is included under an agre·nent with AHS to file a consolidated Federal income tax return, which is

prepared on an accrual basis. Pursuant to a Federal tax allocation agreement, any tax provision or benefit is
determined for AHP based upon its separate return basis taxable income.

Deferred income tax assets ("DTAs") and !!ebi!ities ("DTLs") represent the expected future tax consequences

of temporary differences generated by statutory accounting as defined in Statement of Statutary Accounting
Principles ("SSAP") No. 101. DTAs and DTLs are computed by means of identifying temporary differences

which are measured using a balance sheet appmech vehcrchy statutory and tax basis balance sheets are
compared.

Gross DTAs are first reduced by a statüivay ve!uation a!!ewance adjustment ("adjusted gross DTAs").

Adjusted gross DTAs are then admitted as prescribed by SSAP 101.

Provider Advances
Provider advances consist of estimated overpayinents of claims and expenses and advances to providers under
contracts. Pursuant to statutory accounting principles, the Cumpany does not admit provider advances that do
not meet the offsetting of liabilities requirements.

Provider Capitations
The Company incurs monthly capitation fees as specified in centreets with certain praviders which are

n-uming some or all of the medical risk expense. Provider capitati=s are included in the hospital and medical
benefits amount in the accompanying statutory statements of revenue, expenses, and surplus.

Reinsurance
Reinsumnce premiums are reported as a reduction to premium income and any reinsurance recoveries are
reported as a reduction to medical claims expense.

Recently Adopted Accounting Changes
In June 2014, the NAIC issued SSAP 106, Affordable Care Assessments ("ACA Assessment"), to separately
present the guidance related to the ACA Assessment previously included within SSAP No. 35R. The Plan has
adopted this guidance effective January 1, 2014. Also in 2014, the NA1C issued SSAP No. 107, Accounting for
the Risk-Sharing Prov|sicñs of the Affordable Care Act. The Affordable Care Act ("ACA") established three

risk sharing programs for health insurance issuers offering commercial health insurance. These programs are
known as risk adjustment, reinsurance and risk corridors. SSAP No. 107 defines the acceenting treatment for
each of the programs and requires extensive disclosures. SSAP No.106 pruvides specific guidance related to
the assessment of the annual fee (the health insurer fee) m±ndMed to be paid to the federal government by
health insurers under Section 9010 of the ACA. Begi=!ng January 1, 2014, these revisions require (1) that the
health insurer fee be recegñhed in full on January 1 of the fee year (the calendar year in which the assessment

. must be paid to the federal r,uvmunom), in the operating expense category of insurance taxes, licenses and fees,

excluding federal income taxes and (2) that in each data year preceding a fee year, a reporting entity pro-ratably
accrue by reclawifying from unassigned funds (surplus) to aggregate write-ins for special surplus funds an
amount equal to its estimated subsequent fee year assessment. This reclassification has no impact on total
capital and is reversed in full on January 1 of the fee year beginning with fee years starting on January 1, 2015
and after. See also Note 14, Contingencies
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statements

Note 3 - Income Taxes

The Company accounts for income taxes in accordance with the provisions of Statement of Statutory
Accounting Principles No. 10R "Income Taxes" ("SSAP IOR") as madified by NYSID regulaticas. Deferred

taxes are pravided on a liability method whereby deferred tax assets are rec0gnized for deductible temporary
differences and operating loss and tax credit carry forwards and deferred tax !!Ebi!!!!ss are recognized for

taxable temporary differences. Temporary differences are the differences between the reported escuss of
assets and liabilities and their tax bases. Under NYS[D regulations and SSAP 10R, net deferred tax assets are
deemed admitted assets to the extent they meet certain criteria prescribed by the regulations

Deferred tax assets as of December 31, 2016 and 2015 were nane-imitted assets because they did not meet the
recognition criteria under NYSID reg±:4±s and SSAP 10R. The components of the net deferred tax assets are
as follows:

December31. 2016
Ordinary Canital Total.....-

Total gross deferred tax assets $ 16,427,264 $ $ 16,427,264

Statutory valuation allowance adjustment (16,427,264) (16.427,264)

Adjusted gross deferred tax asset

Deferred tax assets nonadmitted
Subtotal net deferred tax assets

Deferred tax liabilities

Net admitted deferred tax assets/(liabilities) $ $ $

December31.2015
Oviinarv Capital Total _

Total gross deferred tax assets $ 16,139,879 S $ 16,139,879

Statutory valuation allowance adj=t=ent (16,139,879) __ __ (16,139,879)

Adjusted gross deferred tax asset

Deferred tax assets nonadmitted
Subtotal net deferred tax assets

Deferred tax liabilities

Net admitted deferred tax assets/(liabilities) $ $ $

Change
Ordin=v Capital Total._____

Total gross deferred tax assets $ 287,385 $ $ 287,385

Statutory valuation allawance adjustment (287.385) _ (287,385)

Adjusted gross deferred tax asset

Deferred tax assets nonedmi•*ed
Subtotal net deferred tax assets

Deferred tax liabilities

Net admitted deferred tax assets/(liebilities) $ $ $

12
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ATLANTIS HEALTH PLAN, INC.
(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial S±=±====+s

Note 3 - Income Taxes (continued)

There were no admitted gross DTAs under any conspancat of SSAP No. 101 for the year ended December 31,
2016.
The Company does not have any significant tax Mrrr!r;; strategies to admit gross DTA's.

There are no deferred tax liabilities that were not recusnized at December 31, 2016 or 2015.

There was no current income tax for the years ended December 31, 2016 and 2015.

The tax effect of temporary differences that give rise to significant particas of the defciced tax assets and
deferred tax liabilities as of December 31, 2016 and 2015 are as follows:

2016 2015 Change
Deferred tax assets:

Ordinary
Discounting of unpaid losses $ $ $
Unearned Premium reserve
Net operating loss carryforward 14,784,166 14.643,347 140.819

Nonadmitted assets 1,643,098 1,496,532 146,566
Other

Total crdinary deferred tax assets 16,427,264 16,139,879 287,385

Statutory valuation aliGwance adjustment (16,427,264) (16,139,879) (287,385)
NonW"sd crdinary deferred tax assets

Admitted ordinary deferred tax assets --.--

Capital
Investments

Total capital deferred tax assets

Statutory valuation e|owancc adj=tment
Nonadmitted capital deferred tax assets

Adminad capital deferred tax assets

Admitted deferred tax assets

Deferred tax liabilities

Ordinary
Other

Ordinary deferred tax liabilities

Capital
Investments

Capital deferred tax assets
Total deferred tax assets

Net admitted deferred tax assets $ $ $

13
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statcmêñts

Note 3 - Income Taxes (continued)

The change in net deferred income taxes is comprised of the fei1sah.g.

December 31, December 3I

__ 2016 2015 Change

Total deferred tax assets $ 16,427,264 $ 16,139,879 $ 287,385
Total deferred tax liabilities

Net deferred tax assets 16,427,264 16,139,879 287,385

Statutory valuation ellewañcc adjustment (16,427,264) (16,139,879) (287,385)
Net deferred tax assets

Tax effect of unrealized gains (losses)
Statutory valuation allowance adjustment

allocated to unrealized
Change in net deferred income tax $_ - $ $

The company recorded a full valuation -||un-nce as of December 31, 2016 and 2015 offsetting its total deferred

tax assets since managcmêñt believes it is not more likely than not that the net deferred tax assets will be realized.

The provision for Federal income taxes is different from that which would be obtained by app:ÿing the statutory
Federal income tax rate to income (loss) before income taxes. The nature of the items causing this difference

are primarily non admittcd assets, deferred tax valuatica a!!ewance, ñended- - title expenses and prior year
true ups.

At December31, 2015, the Company had approximately $43,100,000 of cpersting losses,some of which will be
limited due to acquisities of the Parent on January 5, 201 I per IRC Section 382. The 2016 tax return has not
been finalized.

The Cumyouf does not have any amcasts for 2016 and 2015 that are available for accr--ent in the event of

future net losses. The Company did not have any protective tax deposits under Section 6603 of the Internal

Revenue Code.

The Company's federal income tax return is conse:|dated with the Company's parent, Atlantic Health Systems,
Inc.

Note 4 - Related Party Transactions

On January 5, 201 1, the Company's parent, AHS, closed a sale of approximately 82% of it's stock. Upon closing
the sale, a $5,000,000 deposit received in 2010 was converted to equity. Also, as part of the closing, the Company
received an additional $16,000,000 in capital funding in the form of Promissory Notes. As of December 31, 2014.
the Promissory Notes were paid in full.

During the years ended December 31, 2016 and 2015, the Company paid approximately $0 and $31,707,

respectively for claims reimbursement in the ordinary course of business to various health care profegsaâ!s who
are shareholders of the Parent.

The Patient Prclecticñ and Affordable Care Act of 2010, Section 9010, requires covered entities engaged in the
business of providing health insurance for United States health risks to pay an annual fee based on net premiums
written. The Company's annual fee on Health Insurance Providers for December 31, 2015 was

$450,142, which was paid on behalf of the Company, by a related entity. No fees were incurred nor paid for 2016.

During 2016, AHS contributed capital to the Company in that amount of $352,066.

I4
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of
ATLANTIS HEALTH SYSTEMS,INC.)

Notesto Statutory Basis Financial Statements

Note 5 - Medical Claims Payable

Activity in medical claims payable is summarized as follows:

2016 2015

Balance, beginning of year $__ 1,873,572 $ 7,191,61I

Incurred related to:
Claims and claim adjustment expense current period 1,751 2,775,226
Claims and claim adjustment expense prior period - -

Total incurred 1. 751 2,775,226
Paid related to:

Claims and claim adjustment expense current period 13,341 2,770,331
Claims and claim adjustment expense prior period 185,791 5.322.934

Total paid 199.132 8,093,265

Balance, end of year $ 1.676.191 $ 1.873.572

Note 6 - Reinsurance and Government Programs

Reinsurance
The Cou.gany limits its losses on individual claims through a commercial stop loss reinsurance policy. Under the
reinsurance policy, the Compañy is reimbursed for eligible hespital services and medical services in excess of

$500,000 per member per contract year for 2016 and 2015, respectively, with a $2,000,000 maximum covered
expense per member per year subject to applicable reinsurance limits, deductibles, and coinsurance amountszd

aS2,000,000maximumcoveredlifetimeexpensepermembcr.

As the primary insurer, the Co.ugany is not relieved of its übligatian to cover eligible reinsurance claims in the
event the commercial reissurer is unable to meet its liabilities. The Company reviews the financial condition of
its reinsurer at least annually to ensure that it maintains a minim"m creditwarthiness rating.

Reinsumnce prciniums of $0 and $16,026 for the years ended December 31, 2016 and 2015, respectively, were
reduced from premium income. For the years ended December 31, 2016 and 2015, there were recaverics of $0

and $145,353 respectfully under this commercial reinsurance policy.

Government Programs
As of December 31, 2016 and 2015, $0 and $573,632 of reinsurance recoverable are included in amcanis
icccivabic from reinsurer, respectively, all from New York State Insurance Department under various reinsurance
pools monitored by NYSID. Under the guidance of the Statements of Statutory Acceüüüñg Principles (SSAP)
No. 84 "Certain Health Care Receivables and Receivables Under Guvo..m.unt Insured Plans" these receivables
are all admitted regardless of the amount of time they are outstanding.

Note 7 - Benefit Plan

The Company mabtaks a 401(k) profit sharing plan covering all full time employees. The Company may make

a discretionary contribution of 10% of each employee's annual 401(k) ccñtributica if the employee is with the

Company at the end of the fiscal year. The Campany contributed $0 for the years ended December31, 2016 and
2015. The Company provides health benefits to its employees thrcagh its own plan.

Note 8 - Claims Surcharges Payable

The New York Health Care Reform Act of 1996 ("HCRA") deregulated the State's kpathi hospital

reimbursement system. It also authorized a series of payor and provider surcharges and assessments to fund health

care initiatives, which had been historically supparted under the prior regulatory system.

15
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ATLANTIS HEALTH PLAN, INC.
(A wholly owned subsidiary of

ATLANTIS HEALTH SYSTEMS, INC.)
Notes to Statutory Basis Financial Statements

Note 8 - Claims Surcharges Payable (continued)

Under HCRA, all non Medicare payors are required to make surcharga payments for the subsidization of indigent

care and health care initiatives including grsdüâted medical expenses. The surcharge will vary by payor and apply
to a broad array of health care services that are delivcrcd to members in certain New York State facilities. Under

HCRA, payors have the option of submitting these payments to the New York State Department of Health's pool

administrator or directly to providers.

The Company has elected to submit payments directly to the Department of Health's pool administrator. Payables

to the pool for the years ended December 31, 2016 and 2015 emeented to $0 and $0, respectively and are recorded

in the Statement of Operations as Medical Expenses.

Adjustments to this estimated liability will be recorded in the period in which such adjetmeMs beccme known or

estimatable. Actual results may differ materially from management's estimate.

Note 9 - Dividend Restrictions

At December 31, 2016 and 2015, there was no portion of the Campany's profits that may be paid as ordinary
divideads to stockhe!ders without prior approval from the New York State Department of Financial Services.

Note 10 - Commitments and Contingencies

Lease Commitments
The Company terminated their office lease that expired in 2019. The C-em.f leases new office space under a
month to month lease. which was also tcr=!=±±a during 2015. Rent expense for the years ended December 31,
2016 and 2015 was $2,003 and $55,628, respectively. Rent expense is recognized on the straight line method in
accordance with SSAP No. 22. There are no future mbic;= rental payments subsequent to December 31, 2016.

Contract with Application Service Provider
The Company has an agreement with an Applicaticñ Service Provider ("ASP") to pr0vide the Company's primary
systems applications as well as a limited amount of administrative services related to data input and reporting.
Fees payable to the ASP under this arrangcmcat are based on a per member per month and a per user per month
basis subject to certain minimums. Payments to the ASP were $0 and $59,205 in 2016 and 2015, respectively, and
were charged to general and administrative expenses.

Market Stabilization Pools
The New York State Community Rating Law requires insurers and HMOs writing small cmp|cycr (groups with
fewer than 50 eligible employees) and ind|vidual (nongroup) business to participate in certain market stabilization
pools established primarily for the purpasê of spreading claim risk among carriers. Under the Commenty Rating
Law there are two major Pools: a pool for direct pay and small group contracts excluding Medicarc Supplemental
contracts ("non Med Supp Pool") and a pool for Medicarc Supplemental contracts ("Med Supp Pool"). The

Company partiipates in the non Med Supp Pool only because it is not cagaged in selling Medicare Supplcmcatal
policies.

Minimum Loss Ratio Requirements
The NYSID has a requirement that HMO's have a rir!rts loss ratio ("MLR") of no less than 85% or 80% on
certain lines of business. If the MLR falls below the s!:!===, the Company is required to either issue a dividend
or credit to all members who had a policy that was in effect at any time during the reporting calendar year. Any
dividend or credit would be specific to the line of business and its respective MLR. For the year ended Dcccmber

31, 2015, AMP was not required to issue a rebate. The 2016 MLR calculation under HMS guidelines has not been
calculated as of this date, however, the Company does not anticipate being required to issue rebates for 2016.

16
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ATLANTIS HEALTH PLAN, INC.

(A wholly owned subsidiary of

A TLANTIS HEALTH SYSTEMS,INC.)
Notes to Statutory Basis Financial Statemcets

Note I 1 - Settlement of Claims

During the year ended December31, 2016 and 2015, the Co.ugauf settled various claims for less than the incurred

amount. The company is continuing its efforts to settle claims.

Note 12 - Litigation

The Company is involved in various !awsuits in the normal course of business. Managemcñt cannot predict the

outcome of the lawsuits or estimate the amount of any loss that may result. Accardiñg!y, no prcvisicñ for any
contingent !ieb!Hties that may result has been made in the financial statements. Mcr.a ñcñt believes that losses

resulting from these manen, if any, would be covered under the Company's professional liability insurance policy
and would not have a material effect on the financial position of the Company.

Note 13- Subsequent Events

Subsequent events have been reviewed in accordance with SSAP No. 9R, Subsequent Events, for both annual
statement reporting and thrõügh issuance of these audited financial statements. Subsequent events were initially
reviewed through July 6, 2017 for annual staterñcñt reporting, which is the date when the annual statement was
issued and filed with the NYSID and these audited statements were available to be issued.

Note 14 - Uncertainties, Contingencies and Risks

In the process of winding up its business, the Company is ñcgetiatiñg with numerous creditors and agencies to
mitigate amcüñts owed. As the amounts involved have not yet been specifically determined, the amounts noted
here have not been reccided on the Company's financial records or fiñañcial suitements. Several providers and
provider compm!es have lodged complaints against the Company in regard to reduced payments to providers, and
the Company's legal advisors are continuing to negotiate a settlement to these claims. The Company potentie!!y
owes approximately $416,000 in back taxes to New York State, with the State also seeking penaltics and interest

in excess of $862,000. These amounts are still under litigatics and me=gemeñt is continuing to seek a settlement
for these. The Company also has possible !!sb!!itics to New York State pursuant to the Health Care Reform Act

(HCRA), which likely exceeds $1 million. The Company has also been cêñtected by the Department of Health
and Human Services Centers for Medice! and Medicaid Services (CMS) seeking over $8 million in payments as
part of the federal risk djsts:nt and risk corridor pragrams (insurance programs designed to balance insurer
risks in the individual and small group markets). This debt has been rcfcrred to the U.S. Treasury's Debt
management Services, and is still under litigation. See also Note 2, Recently Adepted Accounting Changes.
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Nonadmmed Assets Net
.. Assels Ant@__ - (Cols.1- 21 AdmmedAsseb

1. Bands(ScheduleD)....._.........-...-.----.,----.-................................-.... ........--..-..-.... -..-.-..-.............. ----,..--0 --.--............-........
2. Stscks(ScheduleDN

2.1 Prafonedstocha-....,_.-.............._......-._.........-..--,..._ _..._... ..............-.....-..., -.-,.,----,...s,,,.- -...._...-..........0 ...-......................-
22 Commonstada-....-,....-..................................-..-.-,.,-.,-.......- -........,........_......-...........-.....-.-.-,......m.-..._..-....-.0 ...........-...................

3. Morlgageloansonreeleste1s(ScheduleB)
3.1 FkstBens.......,..................................--.....-..,.....-.-......-................................-..-....-..., .-..-..........-,..-. ......-...,.................0..................................
32 OtherIban11miBent-.....-...-...--,--................_.-......-._......-... -, _.-.-,,......... -.-..-.._......... - ----0 L..........--..............,,,,...

4. Realestsis(ScheduleA):
4.1 Propertiesoccupiedby1heconverySeasL........0

encumbranme).............-.........-..--..-...-.........-..........-........-....-.-.--.,--.--...- -.-........-...-..- -----..-0 ..----...-.-..-
42 ProperlIanheldlortie producAonofIncomepass3......-0

enasnbrances).._......-.....-..-..-.......-..-.....-.........-...-.....-..............................-,.--..........-..-......,...........-. -.......-...........-...0 ...-....-.....---.-.
4.3 Properieshenkmsale(lans5.........0encumtrances)........._..-......_.................,--.....---.....-.. ...--................_.. .-----0 .--,-----.--.--...--.

5. Casht$.....-0.ScheduleEPart1),cashequhelents(5....._A,
SchedWeE#art2}andshortertnhvestments($--0. ScheddeCA).................-..--.J.,433719 ....-..-....................---2.433.719 .........-,...2381843

6. Contedloann(hdudha$..-.-.,0prentannobs).........,--...-,...,...._._..............-................-.-.- ...--....-....-....-. ........,.-........-.......0....................................
7. Derivalhma(SdieduleDS),.._._...................-..-........-,..,.-,,....-......._.._..........................-..-..«.-,......s._..__.. ...............................0.........................-....,
8. Otherhussledassets(ScheduleBA).-....-.-...,.....-.,._..-._.-......_.......... ,-.......--..-....... -........-...-.....-...... ..........................-0....--..-.--.-
9. Recehatiestr securEet.............--..--.-.,....-.........._..-....-.-..-..-. !«...s.._..-....................,..........................--,-...-,...-,-0 ...-...-.-......-
10. Securillaslensngrenvestedasstral assels(ScheddaDL}-..-..............-.......,,...._..........................................-........,-........-...-.............0 .-.....-....-.............
11. Appagalawrile-hsforhvesledassets.......,.................-..-.-........_.-_...... ._.....................-.C.....,---....--.....-,-.,0-----------------------A...,................-.....-0
12. Subhtuls,cashandInvestedassals(Lhas1b 11).-._......_....._._............-. ,-.....,,- J.,433J19._....-..-.........-0 ...-..........2,433,719........-......238t843
13. Ttleplanlsless$........0chargedoil(forTilleInsurersonly}..............._.._...-,,.... ..........-..-.._....- .-.........-....-...............-..-,.......-......0 --..--.--...-.......
14. investmentincomedueandamuod....,..........-..-...-..-._..-..........-...........,...-.--..-.--......... ..........-.....-...-..... ...-....-...-...-..0 .,----.----.....
15. Premiumsandconsideredcas

15.1Uncasededpamlumsad agentsbalancesInmeaxreeetcomedian....--. ..-.....-3.202.904 ....--...3.202.904 .-----0 ...---..--.--.-.-.-,
15.2Defenedpmmlumsagents'balancesandbstakenlsbookedIntdegened

andnegyogdue(Indudtg$........4earnedbutunbisedplendumsk...-...............-.-,.. ..-...-._... ..-.....-........-........ ...............-...-..4 ..--«.....««..-s.
15.3Accruedretospedhuprentans($....-.0)mudcontacIss |ectm

redebursudlon($.,-.....,0).....-......-...-..-..-.-.-........._.._._.... ....,..-.-..-.......... .---.-._...-. -...-.....................A...------
16. Robsuranox

16.1Amourtsrecovemblefmmrefraurers..-..-....-...-...............-...........-......._..-..-..--.-,., ........«.-..-...-.. .......-.......................0........-.....-.........-....
16.2Fundsheldbyerdepte8edweuelasuredcongenies..._...........-..._.-..........-.........-...........- ..........-.._........... .-,-....-..-.-0 .....----.-.-.........-
16.3Otherarretsdsreceivubleunderreinsurancecontzls..._......-.....,-,.......- -._.....................................-.....-.....................,-.-.-...-D ............-.................

17. AmounIsrecaheblerelsengti uninaradplans.........-,.......................,........._......................-..-......-. .....-..........-,,._....-................-...........0................................-
18.1CunentfederalandfootinIncomelaxtecovembleandhteestmeson..-..........-. ...........------ .---.-...-.- .-...----0 ..--.---....
182 NeldefsredtaxasseL_........-..........--.......-.....-..........-........--...._.- ..-...............561,000..---........-.561,000...............................0 ..........-..-..............
19. Guarsityfundsreceivableorondepost.-,.--...................._..............-......,,....................._.-............................_...-....-...-.--....-.....0 -- -.--.-.. .,..-..
20. Electtmicdalaprocesshgeqdpmentandsofteare.....-......-.-..-...........-..........._..-._............--..... .-...-.....-..,-.-,-,.............---,.,-.-..0 ..................-...-......
21. Fumllureandaquipmertbcludingheathcaredehwyunsets($..-..0)..-..-_.. -.......-....-..-...... -.-...-....-.......... ....................-....-0.......................-....-
22. Netadjutrantti assetsandAabiRemdueb foreignexchangeraget..........................,......-....,--.-,.-.- .....-........................-----0 --- --,-.
23. Receivablestompamnt.sutatAarlesandalhales----...............-......-..-.. .............-446,672-,,,.--..-441L872 .------0 ---- ---
24. Neallhcare(L..-0) andomerammunisreceivable-.....,.........-..._........-.-.,...-.....-.-............ ...-.....,................................................-.....0.....-........----.....-.
25. Aggmgalawrlie4nsforather4herHnvestedasamis.......-.-,....,-,._....-._ _... .....................A75447..-.....,--375,447 .--..--....-.A -.-- -- --0
28. TotalassetsexclutAngSeparalaAccounts,SegagaladAttomitandPrpMed

CetAccounts(Unas12m25)----..........--..-...-....-..-._....-.. ...._.....-J,119.942.----4.686,223 ....-.-2.433.719 .................2,382.843
27. FromSeparateAccounts,SegregandAmxrdsundPiclectedCalAm:cunts......--.--....--........... ....--.-.-...-.....-. ......-.............-......A..................................
28. TOTAL(Lhes25and27)......-....-,......-..--........--...-........-,,... ....,.._.....,..7.119.942................A,686,223.......-..-..2.433.7t9...,--......2,382.8E3

DETAll.SOFWitITE-At5
1101.............-....-.......--..............._.............-......,--,,,........_.--...._.. -..-........--,.- .-..--....-.-.-... .._............-.......0 .......,........-..........-...
1102.......................--,,....,_....._.........................,--,.........-........._.._................-...-,..............- ....._...-._..._.... .............................0.....--........................
1103...._..._.......-...-...-..........................,,,.-,.....,-,..-..........._.._.......................,,..............._...-...-........_._....._..................................-0 .....-..............-.....-
198SumarycinemaWogwithinsforLMa11fmmoverilowpage..._.............._.......-.....-....-... ..._...A -..-.........-.-....0 ..-.....................-0....--..---0

$199,Totals0.ings1101freugh1103Ji_ggj.195).[Une11above).-..........................._......._...,---.,,,,...,0 ..--........-............A.................-............0......-...........-....-..4
2501.MisceAmeousRecehatde................-.....,-.-....-.,.-,.........._.........-.-............-.......-23!i548 .........._..-235,548.-...-...........-..4 .-.....-.-....--.-- ...
2502.AmounisDuekwnProvident-..........-.....----........-...........-_...........--.,, ................-.239,899....................239,899..--....-......-..0 ....---,----
2503......-..........-......................_....-..-.......-.............,...-......._.._.....-.-. --...-.-..-.... ...................-...-.........-...........-................0 ...................................
2598.SunvneryWfemabhawile.hetr Une25IromoverAowpage................---,....,--.......,-............A ...------.0 ................................4....-----0
2 9_,_Totalp[Ungp2501atopgh2503plus2565)(Une25above)..........--............. -..-,..-...475 447 -------------------471447--------,.---A -------...0
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s ..veso«.e.m.nven Atlantis Health Plan Inc

UABIUTES, CAPITAL AND SURPLUS
CurentPodod PliorYear

2 3 4

I

Covemd I Unmvered Total Total
1. CIsimsunpald(1sse$..-0 faharanceceded).....-..-....,~.....,.....-_. ---...-..-1.1171L191.............................................___1.m.191 ..................1,676,191
2, Acemedmedicalbeenhepontandbonusenounts....-.......,...._.-......,..-.._...........................................-.........................-----..-0 -,.__..-.-....-.--.
1 Unpeddeimsequsenantagenset.-.....-._......................-.........,-............,.-......,........-......... ...-.-...-....--...-...- ...--.-.................0 .......-........................
4. Aggregeleheelhpoicyresenes.IndudhgIheAmbilyMS_.....0for

medicalimaralbrebsiopermePutscHealmsentmAcL....-....................................-.-...-..-..... ..-.-....-......-..... .---.-. . .----0 -------...
5. AgongsleOlepolicyreserves........-...-.-..-.-,......,,,....,_..................._..-........................................._....._..-........ .........-............_.0 .....-..............-......,
G. Paper1ptasuallyuneamedpmmlummeemes...................._.-....-.......-..,,-.-..-_..-..........- --.........--.-.,.- _..--......-0 ..---,-.................
7. Aggmgalaheathclaknreserves..-..........._......._................_....._....................._.............................-..........._..._...........-..-............0 ...--------,
8. RemlumsreceivedInadvaxm......-...-....-...-..-,........-.-.._......._... .....,.._...._........... ...................................................................0...................-............
9. Generolexpensesdueoracenami....................,....-,._,-.................,.......,..._..............,.,......1,350s161....................................................1.359.161....................1.299.G12

10.1CurentfederelandforetinhcometaxpayableangMIerestmerson
(hdudhgh--0on roeizedceptelgains(lesses))-..._.............................-.....--------- .....------.. --.-.----.--....0 .--........-.-.-.....-..-..

10.2Notdefemu11stIstEy....-...-............................._.-.....-.-...........-,.-,....-..-.....-..,.-.-. -,... .......-,,.--. ....-.......................0-...._..--...............
it Cededrebatranceprembmspayates--,,-..--,.................................. -------- ---------. ------,--0 --.,-----..
12. AmountswthholdorretBInedtr IheacetmiofcIhers....-...........-..-.-,....... -.-..- _..-.. .--..-.....,-..... ---.- _,..-...0 ................_.-_..........
11 Itemitiancesandgemsist anoceled...__......................................................-.-.------ ---.--..... --..--.-0 -...--.-....-....... ...
14. Bonatedmoney{hcluess.........0arrangandInterest

thmsons-......0(Incialings...,.....Acuneng....................................-..........-,..-----.---- --.-........- ....................,----A.....-..........-............
15. Amountsduelopanmt.aduldlariesandannates-........---...........-........................._.-..A5(L142..,..................._....._...................450.142................._..450.142
18. Derivatives-.-...--...-............-........_..-..--...---........... ......,....,..--...- ............_..-......-. .........,-......-.-.--.-..0-...-......-..............
17. Payableforsecudges....-........................-.............-......_........-.,.....---.--...-....-,. - _.......- _....-,- -......-,....-....-.....0 .............................--..
18. Payatisforesculgeslandha....-...-........-........._....,-....,....--.._....... ...................................................._...........................................A_.................................
19. Fundshenwiderraharancetreatleswth($..........0authmlandrehsums.

L.....A mautmitmdaharamands.-..0 certlredaninsureen)-................_...........-................-........-......-....................--------0 -------
20. Rehsuranceh unautodzedandcerned(5........4)compening--,........,,.._ ...,................_.._........................................--------0 ....................................
21, NutadlustnentsInassetsandIlaldnesdueInkneignanhargembs.....--.... ...-,...-.............-.........,-....,,,..-..-..... ............................0.......-,,-....-,,............
22. Lhbilllyforarimuntsheldunderunksuredplans........-...-_...,-,...,-.._.-... -...._._................ ......................_............................-........-0.....-............................
21 Ampagatewrte4rsisotherEstales(Helming5.........0curror4.....-.............,,---------9 ,.m-,--.-,-..-0 --.----------.---0 .---,---.-.....----- .0
24. TotalIalmian(Unes1m23).-_..................._.................-....................-._.---...,4484,494 -...-...-............,0 -...............3.484.494.-.....-........3.42'Lt45
2$, Aggregagewrila.MaIorspadalsurphsknds...-,.,--...-....,,......-.._.......................-.._XXX._ _____ _ _.X)OC- _ _- -,-,----.,-0 --------0
26. cormnoncaptalanxt...._.............._.._.....--...--,....,,,............_.-..... ...-...-XXX.....................JcoL............ ..._....-.....................................................
27. Preferredcapitalabck...-............................................_...-.............-.-..,-........ _)O00-...-..... -........JOOL,....._....-...-.-.......-..... .............................-.
28. Grasspaldb andcoretutedsurpus..-........................................_.......-..---JODL..,--,-. _,-.XIOL,--... ...-..-...44.404.641.-.......-.44.371.533
29. Surpkmimbs.-- __ _,.....-............__...-......._................_...........---JDDL.-- _, .-,-,...XXX--..... .-._.-,.--..., ---....._..
30. Aggregalswdle.hsbr other4han.epedalswphislunds..-,.........-.........._........................JODL...._................JOOL...-.... --------0 ---,,-32,127
31. Unassignedbnds(suphsk................-...........--,-.......,..._........._..._......._..JOOL.........................)OOL._.......................(45.455.818).................(45,443962)
32. Lesstreasurysbckat<xat

32.1.....0£00shamsœmrron(vetebcludedhUne265.....-.0)...................-..--JOOL.-- .,-..-,XXX...,.-- ----,-,- ..-.-..-...-
322 _A000shmuspreferred(valueIncludedinUne27$..........0)........_........................)000.........------ -JDDL-------- -----.....-.....-..

33. TolsicopItalandsurplus(Lhea25m31mhunthe 22)......_...........................................)O00........................)O0t-..........----.Jt.050.775)
34. TotallablNes,capitalandsuqdus(I.hea24and33)...-...-...- . ........................-.)O00......-... .......-JO00..............................._2.431719...................2382.843

DETAU0FWIt1TE4NS __
2301...................-.....-..-,.,...,-.......................-.--....-..-..-.......... ........-,,...._........ ..._.-...-.-..-. ......-.._......-....0 .....................................
2302........,............................-,..........,,-.-...-.........._..............._.........._.._....,._.-,...,-,.._... ,.........-.............._............._.._..._.......0 .....--..............---
2303._ _ _-,,...-,,.-...._................................-........_......-........,..-.,,-..........,-........__........._......._.............._.................._..-........,....0 .................................
2398.SummaryotremahhgwilmansforLhe23homover5owpage-.........................................-.-...-..0 ...........-...-...--0 ----..---,-0 ,----..-.0
2399.TotalsIUngs2301mrough2303clus2398)ItJna23abova)..--_.--_.....-.. Ï ..---.....--...-...0 . ---_.---...._.-------...0 ...........-----.-...0 .........-...---.--...,.-.-0
2501..--...-........................._...........-........._...._.._.............................. ....._..JOOL...........-...-Joot............. -......-.....................................-...............
2502....................-......-,_........._........._...._..........._.....,,..........,,,.........,................JOOL.........................JOOL.........-......-.............-....- ...............-....-.............
2503..._.......--,.,,,,,-.-...._._..........-...._.-........- _ _ _.._._... ............JOOL.....................)OOL.......................................................-...-...................
2598.SummarychamaMMgalle4nsbr Lhe25femovemospage--._..._.._.... ............JOOL..........................J00t................- ___.--..0 ...............................0
2599.Totels(t.hes25011hrCUgh2503plus2598HUne25atme).............-.......-.... ......-Joot-..-.... .......-J00L-......., ...--,-,-A -.-......,-........_..--o
3001.NYSCcrrilgertReserveFund..-..._....-.......-..-...-...-..,-...-............... ...........)O00.........................J(X)(........_....................._.......-.........................32.127
3002.----,_...-..._............................-.._......,---_,_......_.._..._.._ ...........3000..........................JODL...............................-............-................-...-.
3003.._..-.....-..-............-......_........._.-........................................ ._...._Joot-..._.... _.._...J000_...._.............................._...., .._....._....._......-
3098.Summaryofromainhgwrts.hsforUne301nrnovedimepaga_........._...-........-.....)O00-...-... ....,.....JOOL._..._............-.............-...0.........._...-......-0
3099.Tomb(Unes3001Ihmuch3003pks3098)fthe30above)---,..,------..,- .--.XXX.......-.. --......JOOL_..................---..--- -o ----32,t27
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saw.easDem-m.mrse. Atlantis Health Plan Inc

STATEMENT OF REVENUE AND EXPENSES
CummtYear PrbrYear

1 2 3
Unmmered I T9tal Tcial

1. Mambirmonths.--.-,-...-,..__._.........._....._...................................-.........,-._...,-,XXX.................,.....-- -----------_........-. .........--.....................317
2. Natpurnkmilnxme(inedng$_...0renaeanipremiumhxime).--,...--....,....- ..............XXX..........................-..._.................-. .-,..-,-,,.-.259,045
1 Changeh mesmodpremlurnreservesandreseneforrdecredh.....................--.-.........--.-JOOL,..._......... ...............................,......................_.......-....-.......
4. Festorments(notoft.......,Ametscalexpenses)....._..._...-........-...................,,.._.......-..-.JOOL........................-...-...-............,... ....-..................-.---....
$. Riskrevenue,........................_..........._...-........._,.,,..-_,,,,_,,._,........._.._...._......,............JOOL...................................-...........-. _,-._,.....-,....,,-,,......,
6. Aggregatewinninelorolharheathtarerelstadrevenues..,....,,.....---.....,..._.-..._.- ............)OOL..................................._...........2,018-....-,..............-103J52
7. Aggregaleatheinslorolharren-healthrevenugg.............,,...........--._..-...-........ ..............,XXX...................................-...........-....0......-...---..--.--- 0
8. Tcairevenues(then2h7)---,.-.---...-......................................._ _ _.... _ _.-)0DL.---....,--.- .....,-+...-,-.---.2,018 --.----..-362.197

HospitalandMedical:
9. Hospilulkescalbenellts---...-....................-.-.........,,,-.......-,,-.....,,.._._... ........................__......................................_........................................13.341
10, Otherprsessiondsendcas.-..-............,..-....,.....-.--....-_..........._.........., ._............................-......_...-....-..........-,.........,,.,-.,--,.......................
11. Outsidereferrals---,_...,....-...._............................................_........._..._...------,.--..,, _ _.-..........-.......-... ..-....-............-.....
12. Emegencyroomandoukf-aies...-........-.................................-......................-....----.--...- ..--._...-..-,.......... .-....-..................,.....-
11 Prestrhdonsugs-.-.-..........................._._....._..._..._................-.............,-.-._.-...-...-..... .,..-.-............,....._... _.......-................27.328
14. AggregalaavilakeforotherlespilulandmedicuL...._._..................................................................-._............0.--............-....,,-.0 .-.....--......--,-.......(36,99t)
15. Mcentrepool.mthholdaquatneritsundtonusurrantu_.........--._..-...................-.-...-................................................................................-.........-.....-...-...
16. Subtild(Lhes9kd5).--...._.........................--.-..........,,,-,,,-........-... ........---.......-......0 ._...............................0 .-....-..-........,3,678

Less:
17. Netrainsurancerecoveries....._.........._..._.........-........--...,--.....,..,-.--._. ----------------------------------------------------------------------------------------------------
18. Tatelhospitalendmedk:al(UnasISmbus17).....-,...-......,,,,...............,........_._.._...-.....................................0.....................................0...............................3.678
19. Non4tealthclahn(net).._.........-..--,,,.....-........-,...-.._._..........._.._............ ...........................................................................-....-.......-...-...........
20. CIshea®simentenensetInchdlml5--0 costcordahnentexpenses.,----- ---.--..,- ...---------- ....-........----.--.
21. Generalseninislra0veexpenses_.......-..-...-.-..-........--.--.-,....,,, -.- ._ _..._.._.-,,._.,.... ..--.......-..-..-13,672 ..-...............-..510,068
22. increaseMreservesforfe endatxidentandheathcentractshchdha5.......-0

buseseinresemesforIlleenly)............................................,....-..........-.......-,...--.-...,.......-...-....-------------------------------------------------- -----------------------------------
23, Talatundermidngdoiksilonz(Unes18tvough22L........................................................--------0 --.----...13,672 513,746
24- Neturdennithggainer(t'es)(LhesSminus23),.,--------------- --JOOL ----------- 11654)....---I151M91
25. NetInvestmentIncomeeamed(ExNbltdNathvemmanisome,Une17).,...-...--.._.... ..........-.....-................................................-..............................-...................
29. Nelrgatedcgpilgigginsa (ksses}$esscaptalgahntaxof5.,-oJL--.-.-...., -------.-------------------_. --------------------------- ----------------------------a
27. Nethvastnerdgahsargosses)(Unes25plus26)..-.._..._.-....-........-....--...- .....--.......- -..-...0 -....-....................,,.......4--------- --- - O
28, Notgainor(loan)htrnagergerprendumbalanceschagedoff{(annuniretxsvered

S--o)(amounichasedefrs.-.....0)L-..-...-...-....-.........-.-...,-..,.-..-... ........-...-.-.....-........ .-........................-.................................-.......-...
29. Aggregatewille.heicrceerhcomeorexpenses.-..._..._._.._...........-........................--------------------- -------0 _ _ __ _---.,0 ------- d
30, Nelhcaneorgoss)gilarcapitalgahstaxandbeforeaAçtherInderalIncomelaKee

(Unes24plus27plus26plus29)----,............_........_.........................-.. --..-...XXK.-..-........ -...-...-.....-(11.654) -,.,, ----(15tS49)
31. FederalandIseignIncanetaxesincuned............._.........._..._...................-........-...........-..300t-...-..... .-,.............................-................-....-...........__.
32. NelIncome(tesHUnes30mhus31L.._..-...._..........--.........-...-...---... -.-JOOL,--.- -.-....,..-.,...-111.654) --.---...-f1515491

DETAILSOFwitfri 413_ _- - _ __
0601,OtherNongeratingIncome....-...._...._........_..._..........-...................-..........-...,-.-.JOOL...m......,-,.. -.....-,...-...-.....2A18 -........................102,642
0602.NorHIedtzgblethesandpenaldes......-.........--,....,,.....-.....,_,,.......,,._..._...-. .............JOOL..........._..............................................................................510
0803............-..........-...-..-,..........,...................................._._...-...-........-.......-.,-.-...J00L.........,,....., ,,...,,,,..-,...-..................................-.,...............--,
0899.SummuyofremeIningwrile4nstir l.ine6immovernowpage-......-.....,,,,.,-..--..,-. --JOOL.-.-... ..........-.........................0_......-.-..-......--..........0
0999.T9tabiLhos0501through0603pits0699){Una6above)..........-..--- --.., ---.- . -EsCL---------------.-----------------------2#1§---.--103,152
0701...-..-............................_.........._..........-..._....._.-...-......,................._.-........._........-J00L.................-.._...._.............................................................
0702...-.....,............................._.........-,.....--....-,,,._......-,._........_._......................................JOOL.................,.........................................!-....-.......-....-.-..
0703...--...--..-....-...........-..--,._.........._..._...................................,.........., ,-....,J00L.,....._,,...- ....-.............--...-...-....,,
0798.Summrycdremshingwrile-kaiorUne7fromoverfbwpege........-..........,,....-..-,,.-,,.--....JOOL--.- -.....-..-...-......-.....0 ....-....-....-...........0
0799.Totakf1.hys9701Brough0703aluaG791Bdthe7aboveL.-..-.-........._... _...__.....--------_300L-............,,...-....-......................0....._......_.....,-,--.--0
1401.PharmacyCradlorWrhuiff--...._.-..-----,............................_........ .._...._............_................._....__.........._.......-- ____ __ _42?.329)
1402.ProvklerSal5mments......_..........,,.,,,.......__._.......-..._........_,........................................_.................._............_......................................................-.(9463)
1403....................._....-....--,................_._._........................._.-......................._........................_.........._..._...........-...._.................................................-.....
1491LSummarydeemabhgwrile4nstir Une14tomovedlowpage..........._.........._._.................._.._................-..A ....._.........._..._.......0 ............._......................0
1499,Telais|Unep1401trought4(6plup1498)IUne14stove)-._...................-..........._.....-----------------------------fiI ----------------------------------0-------------------.......131131911
2901.-,...........,.................-.............-,,......_._....._...._..__..................................._......._.............................................-.........-..-. .......................................
2902..................._...._...................._.........._............_....._...----,..,_,.,,-.,....,,,,,--,,,..,...........,..._._...._..............._..,,......,-..,,- .....,-,....-,,,,.....,-,,......,,,_..
2003......_.....-,...........-.._....-............_...-..-..-_........,,......., _,..-._.._......, ..................._._...._....,,........._........_......_ ......,........-.,,...-,..._......
2999.SummmycIramakingmile4nsferune29tromoversoepeget....................................................__.........-..............0.._.........................-0 ..-------0
2999.Wings(Unes2901thromb2903skm299BHLhe29abovel._.._......____.------------------------------------------------------O - ----------------------------------.D....---------------------------------4
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s wanasson.ess.anre. Atlantis Health Plan Inc

STATEMENT OF REVENUE AND EXPENSES cr.timed)
1 2

__. _ CAPfTALANDSURPLUSACCOUNT cunat Year AlerYear

33. Capitalad surplusplormortugperbd.,-..-.---.---..-..-...--...-...........................-....................... ......................(1.040.302).......................(1.322.470

34, NotMcomecr(bes}hrnthe 32...-.............................................................................._..._..._.........................................................(f1,654)..........................(151,549

35. ChangeMvalualbnbasinofaggregalepoRoyaWIclaknreserves...........-.....................................-.........._...--.................-......-.... ......-..............-........

38. Chugeh notumnabadmptalgsksed fussealisescaptalgainslaxof$..-.0-.............._..._.....,....-...........,.........-....-...--....,-,-, -...-----..-

37. Changemnotwreelzedbleignexchangecaptalgainor(lms)_.._..._.._.........-..-....-.._.._....-...._....-....... _...-..._..........._...... .._.........-......-......-.

38. ChangeMnotdeferredheemetax.......... ..._..-.....-..-,......-....-...,,,...-.-.....-...,-.-..... ....._...................................._....._......_............

39. Changeh nonalmmedassets-.---...--........-.-..-........--.......-.-....-..-......................--............... ,.-..--.---.---..., ---.-..--..71.202

40, Changeinunaufmizedandcorn5adrehsurance................................_.._..................._..._...._................_........__..._....................................................._..............

41. Changeh beasurystock...--,.......-,.,-.....,-_..........,--,_.-......,---,.,-_.._, _,--_, ,-........-,..................,-...-....-.......-..-...............

42. Changemgapkgsrdas.......,-..._...................................._............................_....................................................._,....._....._._.......,_............._.................,,,,...............

43. CumulsheeBactefchangeshaccountheprhciplet-........--..__.._....................._..._..............._............-............-.-..............._ ..........................,..............

44. Captutcharges·

44.1PaidkL.............-....-.........--...,,,,._..._._.._..._.._......_ _..-._.._.-._....,,,...-...,,....._ .........,,..--,,-.,,.....,1.151..-,,,......,,-,-......,352,067

442Transferedfromsuplus(SectDM4end)--._._...--.....-..-.......-.......-.-....--....................-.. ..._.-.._.---- ...-,--.....---....--,.--

443 TransferredMsurplus....-.........._....................._................................................_......................................_............_................,......._........................

45. Surplusad|ustpantr

45.1PaldIn-,__-....._..-,.......-..-,...-..--....-........................................_............._....._...._...-....... ....-..----- - _.--- --
452Trmnianadmcapitul(SbckDividend)..,-...........-,._..._..-....._,,.......-.._..._...............-.._....-..-.. _..,-.........--,-- - _.--- --.

45.3Transferredimmcaptal......_...._._......................._............,_.._.-...-,.....-..-.- _,-......._.-..... ................................................................-......_..

46. DMdends10stockholdert.-.........................................................................._..............._......................_.........._................-...............-......-..............-..-

47. Aggregainwinshabr gahsor(losses)h unsks..,---.,_..,-.-..--._...--....-,....._....-...~.- ,-------,-A -..............................15.448

48. Netchengeh smptpluntsurphs(LInns34m47).....- _......,._....-...-...._.............._..-.....-..-..._........... ..._.....-..._.......(10.473]-.....u,,......-..,-.282.15B

49. Caplalandsurphsandofrestg polod(Lhe33plus49L..-......_.....-_..._.......-...._ _.._...........-...-- ......_...--H 050.7751--........-,-.11.060.302)

DETALSOFWitfTE4ls __

4701.Changeinpremiumrocalvable.-.........-............_..._.-...._.-.............-..-...-........--..-................. ......_............-..................1........................._..10.448

4702.--.--..--............._.........._.....................-..........................._...-........-...._.._........-................._......................._.._............................................-............

4701....._.._..........-...-......._...._..._.._..._..._._.._.._..._..._._.._.............._....._._..........._..... _..._..._..-.....-.......... ,,,..-,.-,...-...............,

4798.Summarychemahkgwdle4nglorthe47femowedlowpage...---.-.,--.--,...-....---.-...-....-..-...-... ..-.....-..-..-...-0 ...-...................-.... 0

47se..Touteflines4701Brash4703cius4796HLhe47abamL--------------------------------------------------------------------- -------------------------------0 .........,........,,,,..-E348

5 0m5/2018 4:42:05PM

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

39 of 99



smen-nmommme-xmem Atlantis Health Plan Inc

CASH FLOW

I I
t 2 I

CmentYser Pd9rYear
CASHFROMOPERATIONS

1. PrentunacelecIndnetcfmhswance-.....-._.....................--...............-....-..-...-..--.......-,............... .....-............-......................................259245
2. Neginvespenthumme..-.............................-.-...,-.-......,.....,-........_.........._ _...._..................._.. ...._..............................-.......-...--,--..-
3. MIecenmeounkumme................--.....,-,............-,._.....,.....,......................................._.._........._..._..--.,,,..-............-.....2pts .....--.-...--.....31.352
4. Total(Unesi lhmugh3)..-.................,.................__..._................._..._.__._.,-,............., ............_,.......,_..,.,,-,,...........-,,....2,018.................-......290,397
5. BeneAlandlosurelatedpaymat--..-......,-.._..,,.........._.._.._........_.._......................._........_..._... .........-...,....,-..........- -,....,-,........4372,563)
6s NottmslemloSepmalaAC0xsts,SegmgatedAçxcuntnamlPremotedCeIAccounts.......................................................-............-...,............,.-.-------,-.
7. Conrdnelom,expennespaldantaggmgatendle4nsfordeducibnt.........................--..............-..,-,,._,.__, .,...-..............._.13.671._...............-..510.06B
8. DIvklandspalde poIcytokiem-.-._.,_._........_.......,-._........................................_..............._...........,.--------. ----.....--...-....
9. FedomiamIinelenincanelaneapaid(recoured)notof5.--. 0taxmesp11stgains(keses)....................-.....-..........,-...-.......-.....-..............-.--..----...-.
10. Total(Unea5through9)..................-...........-,._.......,.._.........._............................................_..........-..,-....._...-..-13.671 -----.---137,505
11. Netcashtan opendens(Une4rdnuar.hato).-..............................-...._._...._.._..................................................,..-...-...-....(11454) -...---...---- -152,892

CASHFROMINVESTMENTS
11 Proceedskomkwantmentssold,rnsbredonepan

12.1Bonds..............._...............................-....,-,.-,,..,-.....,,........._................._.................................._....-...........-...-......., -....,-.---....,,-........
12.2Seeks_....-...-..-...-..._._._.....................-................_........._..._........................-..-,......., .,--,..-,......-......-. p..---,.--....._......
12.3 Morigagetent..........................-...-........-...,-,--,...-._._....--.._...-..................................... -....-..............-...........----------
12.4Realaslala.....-...._.............-,............__..........,..._.........___........................_...................-.....-..-,..........._ _,. --...-....-................
12.5Otherkveshdassets_,-,-.,-.._ _-._......._......................................_..._.._.-.........._...._...... -.-, _._ _... ......--..-,...--
12fi Nelgahsor(losses)oncash.cashequivalenisandsherMannhWestinents..........,-......__,-,..._.- ...._....._......._._....... -.......--.,-...-.-................
117 MImmllaneousproceeds-...._..-._...._.......-.._...--.-,,..,-.._......, _........_.._ _.....___ _. ............._....--,.... -----------------------,...........
128 totallnveshnentpaceeds(I.hes12.1m12.7)...,-.-.-...---........-......_.._...-...._.........-..-....-...- .....-..-...-..-.....0 ---.---.--,-....0

13. Costoftwas1mentsacquked(long4ermonly)
t11 Bonds...-...__.-.........._..............................-..............-.-..,.-,..._.._ _._..._...-...,,.. _,....-,....,,.-,.-.._ ......................-...........
13.2Shckg---.,,._............................._................,---.---...,,-._.._..._...._.........................._... ...................._................................_..................
133 Matgagetons.._.........._...-...-,_.,,--,.,-,...........-.._........_._._.............._...._..._........ ...................._.......................-.............................
13A Reelesists.................-....-..--.---,.-, _........,...._................_........................._............__......- .................................-......-........--.....-.....-
13.5 OIherIwasedassets_..._..................-,..,,......,,,.-.._._.........._.._....._..........._.............................._..._...................-.,....._._...................
13.6MamlAnneousappigmfons------................................_.............._........_...............,-.....,,- .-.._ _.,-,....-....=, -------.........,
1U Telathweetmenisacquked(Unes111M13.6).........................................._........-.....-............-.........,,_ _ _ __ ___ _D ..-....-...--....-.D

14. NatIncrease(decrease)lnçontacDoansandprumkraretas--.....-.....................,-............_....._....-..._... .......-...-.............-,... ...........-.......-....-......
15. Nelceshkrn hvestmenin(1.he12.5rrinusUnes13.7rnbusUne14)................_........_......................--......-,-......-.............-..-0 ..-....,.....---.-,--...0

CASHFROMFINANCINGANDMISCELLANEOUSSOURCES
16. CashpnwMed{appled)

16.1Surplumnobs.capitalislet,,..._ __.............._................................._.....-....,-...,-.,_...,, __ _...,- -,..._.-...._._....... ...,.........----,....-,,......
t6.2 CaptugandpoldInsurplutless1reassystdL....-...............-...........-.-..._ _.._._...._._...- -....-...-._....1,181 .,.......................J52067
16.3BarrowedtridL _.........._._....-..-,...........,,-....,_,.,_....................,..................._.................._._............_..............................-...................,--......-........
16.4Natdepostpondeposg¾pscontadsandetherinsuranceIntmiles............_...._............-.........-.....................-.-..._.......,-.._.- -,...-........................._.
18.5OWdendumulockhoklerL-....__....-..-........._........-.-..--......,...............--.-----......, .........--..,...-........-.............-....-........-...-...
16.60therouhprovided(apped).............._.._....__.._........._._.._..._ __.._..._...-,,,.,,_ _ _, _ ...._..,,,,,......,,,57.251.-.-..--,,,-.336 609

17. Notcashiroininanchigandmlumlaneousnourcea(1.hee1E1t 1SAmbumLhe18.5pusI.me18.6).--.........- .-.,-,...---..56.432 =======486g..
RECONCIUATIONOFCASH,CASHEQUIVALENTSANDSHORT-TERMINVESTMENTS

18. NelchangeIncesAcashaquhelentgandshort-lennkmasiments(Une11.ptmUnas15andm....._ _ _ _......_.-.. .-....................-46.77B..-....-..-611.555
19. Cash.cashequlvalentsandshorMerminvestmentE

19.1Baghnhoolyear_..-...............__.._..._.._............_...........................-...........__........-.,...... ....._....-.....,2,386,981_.--..,- fJ45,373
19.2EndofveartLhe18plusUne19.11-..-........_.........---..._.-.......-..-....._...--.,.....-,.._.- .-.....--.-..2/33,719 ----------------2386,941

Notr SucceementetdigçbsuesofoushIlowInbrpmanimmerusehtengentiong:
20.0001 ...-..-...._..._..........................._..--,.-,.....,,........._._.....,,._................................................_,,.......|...............-......-.........--l........................---i

6 07/15/20184:4205 PM
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EXHIBIT3

[Prior orders of liquidation for other estates]
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FILED: QUEENS COUNTY CLERK 07/25/2017 09:38 rNDEX NO. 703264/2017

NYBUÈWDbd 410. 60 8'W RECEIVED Nfat"E ! 'ti7 Th5/2017

At IAS Part39 of Ge Suprumc Court

ofthe State ofNew York. County ni

Quccos, at f.he courthouse locnme s1

25-10 Court Mqum.:, Lon rishnd

City, aw York,on the day of

2017,

: P K liS E NT:

BON, LESL]]il PURLFICAC1ON, J.S.C.
...----..-:--..--------.---.----x

hadca:.No. 7032G4/2017 -

in the Matter of

dae Applicationof . 01(DER OF EJÇDmATION

Marin T. Vullo3 Supenmendent of Fhancial

Servicewfthe State of Nfeve Yorig for an order to mke

possession and Iíquidate the business imd a0hirs of
6/

FIDUCUJLY It$UR.ANCE COMPANY OF AMERICA.

1/uuis T. Vullo. Superintentiom of Financini Services of the State of New York

("Supermtende ), having moved this Court by order to show cause ("Order w Show Gause")

. .

for an order eppointing th= Superintendent und her successors in oh as liquidator

(‰quidata ) of.Fiduciary hisunince Conparty of Amcdca ("Fiduciary") and directitm the

1.iquther re. take possession of the pmp-y of Fiducimy and 19 liquidam As business and

affaim, and upau resdmg and IDing the petidon of the Superiorendent. duly verifiedonFetrruny

24, 20U (the "Petition"), the affidad of Marc Allco, swom to on February 16, 2017. and the

cirdbits and schedules anoezed thereto, this Courr finds that:

i. . Fiduciury is msolvent within úte dittsiñ¿: of Scetion 809(a) .of (be New Yo±

insurance in ("1nsurance Law"); and

Fiducinr" sliould he pinced into (iquidation under hsu-arzee Law At:ick 73

because: (i) its board of directors and slugchoitiers unudmou.sly cow.onted to de tmtry of ra

1 of 5
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IFILED: QUEENS COUNTY CLERK O7/25/2017, _09:38 AM)
INDEX NO. 703264/2017

NYSGE61/;DOG 3 NO, 60 assocA-owrM: ·> 2 rta.0M6 RECEIVED NY$CEPr, 4¶/R5/2017

order of liquid:tuory gi) it is insolves; (iii) it has rfusea w submit sp=üiled reports and other

i-mancial in îonnation to the Superiorendent as required by-the Insúrarice Lar: aud.(iv) perruitting

Fiduciurf to retcain in busincris would be inzardous to policyholdert creditors,und the public m

large: and

NOU/3 ou motion oL the Honomble li:ic T. Sciruddung Attorney General of tfic Same

aFNew roth itishereby

OlU)ElGD as bllows:

). The relief reques;ted in the Petition for an order of liqttidation COrde } in

scanted:

2. The Superintendust and her successors in ntñce art uppoiniud Liquidals of

· Fiduciary;

3. The Liquidmor is directed to take possession ofFiduciary's pr openy and liquidme

Fiduciary½ businces and aGairtsin accordance with Insanmco Law Article N;

4. The Liquidat.or is vested with an powers and authority exrArssed m: iraplied under

Imurance La w Anicle 74, in add.itionto the cowers and autbority set Tonh m thir

Order und with tiúe to Fiduciary's propeny, toutmcts; tighb of action sud aD of

its books and ),ccords, WhcTcVer.loCBiod, 25 of th0 GmC Of entry Of Order;

5. The IJquidator may deni whb the property and business of Fiducimy in

FiduciaryN unme or in the arum: of the Liquidatoc

6 AL! persons are pernumently coiolued and restrained, except as authori7sd by the

Liquidator. from transacting Fiduciarfs business (bekMm; itte issaanec of

insurance policies)
orfromthewastoordisposhionoFFiducierfs propeny;

7. AD panies arc perms.nen0y onjoined añd restniued from interfering wnh de

Liquidator or 1jzis proceeding, obtainimt any nreferences. judgments anscinnents

or other lient m'aking any levy agnio.t Fiducrary, in useta or any part thereof

and cotnmeocing or prer:=cuting .uny actions or proceedings agates, ine

Superintendent as 13quidser of Eiduciary. the New Totk.1muidative Buroau. or

their present or former cmplaycos, attorneys as agems..rciadng To this pmeceding

· or úic distianrge of their dwies undw lusurace La w Anicle.; 74 and 75 in ndator;

zberetc;

8. All panies to acuour Insuity and. Srsial or vT.ber pcaccodings in which

Fútocir.1ry policyhoid'rsor itsureds ar- a purry or arechiigated to defind a pmty

h
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FILED: QUEENS COUNTY CLERK 07 /25 / 2017 09 : 3 8 -A8 INDEX No. 703264 / 2017
NBCEFt?DDG ? iNO. 60 M110Ct'+tWIW '' M Ll6M

RECEIVED NtS1"Elf? '67Y25/ 2017

pursuant to an im:urance policy. bond. contract or othenvise, are cnioined ;mti
restmined from procc:xiing with any discovery. coust pisccidlinp: or other
litigation tanks or pmcedures, including, but not lintited to. comi:ren,:cs, triah:.
applicatiotts for judgment or procccdings on scrdetnent or judgment. for a penod
of L80 days frotn the date of entry ofthis Order;

9. All persons who have first pany policyledcc loss clairns am enjoined and
restrained from presenting and filing cloitns with the Liquidator or with the
Administmtor for aperiod of90 days fromthe date of entry or this Ortier;

10. The Liquidator is: vested with all rights'in Fiduciary s contracts und agreemcats,
however descrined. and is permin=d, in lier disoratiou. to reject any executor y
contracts to which Fiduciary ts a pany. in which case all liability undei such

. contracts or agreements shall cease and be 0xed us ort)u: datr of r.ejectiure

I L Aoy banl4 savings and loan association, other linancial .iostitution or any other

entity or person, that has on deposit or in its posession. custody or control any of
Fiduciary's funds, secounts Oncluding encrow accepntr.) or araet:c shall

iarmediately, upon the Liquidstor's request and dircotion: (a) tum ovet custody
and connel ofsuch 1ùuds, ±em±ar assets to the L,iquidaron (b) Transfi.T title of
such funds, accounts or arsets to the Liqoidatoc (c) chanue the natue of such
accountr. to the narne ofthe Liquidator; (d) transfer funds fiwn ach bmik. savium
and loan association or other Emancial institution, and (c) take any other action

reasonably necessary for the proper corduct ofthe liquidation proceeding;

12. All persons or entitics baving property, papent (including attorney wask protinct
sud documents Ltold by anomeys) and/or Informnm inchidion but nor limited
to. insurance policies, underwriting. defic reiusurance policiesc elainu fiter-
(electronic or paper), soiwarepmaratus nod/or bank records owned by, belonging
to or relating to Fiduciary shall prest:rve such propeny al/or informanon nnd
immediately. u.pon the Liquidmor's request and directio1t ussign, tran.der. turn
over sed deliver suchpropeny and/or inforrnation to the Liquidator

13. Tne Liquidmor is anthorized, permitted, and allowed to $c14 assign or tintsfe, any
and all stocks, bunds, or other securitics at the bust pnuc reasonabl y obtainable at
such times and upousuch Lt:rrut: and cüidiiicia as, in h:r diseneticik she deems to

. be in the best interest of the creditors of Fiduciary, and is funher authorized to
take such swps and to maic and execute such agrcuments and other pupus. as uuy
be necessary to offect and carry out such saks. tñne:1crs and asignments. withour
the suther improval of this Court.

14. All c:asting instimace policies of Fiduciary wili b: caucclled at 12:01 ata. k*cal
time on de date that is 60 days a.iter the etary of thit. Order (the -Cnnceilutior:
Date");
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15. All claims h;;ainst Fiduciary, includi.ag an evidcuce to establi á she esence o f
au actual foss under a policy, inust be presented.10 the Liquidator by the dmo that
is unc year alle: tbo Camccibtion Date (the "Bar Date"). except that the Bar D.tre
shall not apply to the laiquidator's claints for administrative expouses or to claims
for reitabtusement submined by .the Security Funds (as defined in the

accoatpanying Petition);

)6. The Liqu.idator is authorized, in her discretion, to refrain from adjtidicatin.6, soeuc
or all claims Fattitsg into Classes three throttgh nmo (N.Y. his. Ltw

§ 7434(a)(1)(ii0.-(11)) unless and until abe believes, exercising her discection, that
adjudication of such claims wottfd be in the boit imer:sts of the estate;

17. larranity is extetided to the Superimcedent in her capacity as Liquidat.or of

Fiduciery, her successors in office, the Now York Liouicimkm Bureau.. and their
agetus and employeem for eay cause of action of any nature agaiust thorn,
individually or jointly, (br any act or omission wiwn acting in good faitbz in
seconiance with the orders of this Court, or in the purfbneance or thni duties
putwant to hisurance Law Anicle 74.;

18. Any distribufen of assets shall be in acconkince witit the prioritit:s nest thrth in
lusurance LaWArticlc74;

19. The Liquidator may at any Time toake fitnher application to this Court for such
itrthct and different relief as she sees fit;

20. The Liouldator abnit serve a copy of this Orderupon:JohnJ. L-icssion E,×ecuüve
VicewPresident. and General Cotoset, Fiducizry insurance Company of Americ:1
45-07 Davis Street. Te

Floor, Long island City, New York 111U1, by overmght

delivery or by certihod mail;

11. The Liqtiidator shall provide notice ofthis Order to the hoklers of tbo Rwaing
Policies (as deñned in the accGr asying.Perition) by:- @ by (irst-class mail to ûw
holders o E the Ramaming Policies withio 30 days of entry

of'
this Ordc:: (ii)

pubucation of noiinc of fûis Order. in a ibrm substantially siraiiar Le the one
attached hereto as Annex A, in titc New YorL ?ust once h week. for two
consecutive weeks. comtoencing within 30 da ys of enn-f of this Order; and .

(iii) posting this Orde on the Internet web page maintained by the New York
Liquidation Bureau at h.typ,fuay..slb !.r.gwifoin 15 days ofentry of this Orde

22.. Tbb Court abell retida.1ttdsdiction over this matter for all putpe .cs
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23. The caption fin this proceeding is hereby nmended an follows:

SUFREME COURT OF THESTATE OF NEW YOPI
COUNTY OF QUEENS

X ·

In the Matter of

the Liquidation o

FIDDCIARY fNSURANCE COMP ANY OF AMEKTCA
. -.......-..-...--..-------..-----....---x

24. All funher papm in this procexxiing shall bear the above atacnded eapt.ion

o E N T E K

J.S.C.
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(FILED: NEW YORK COUNTY CLERK 12/28/2016 10:41 AM INDEX NO. 452041/2016

NYSCEF DOC. NO. 10 RECEIVED NYSCEF: 12/28/2016

SUPREME COURT OF THE STATE OF NEW YORK
NEW YORK COUNTY

- PRESENT: JOAN M. KENNEY PART
J.S.C. usgce

CL O BIDEXNO.

•v- MonONDATE

NO.

The foHowing papers, numbered 1 to __ _, were.stad on eds moUon totfor ··

Notee of Motle - |No(s). Û

Answedng AfRdavits - Exhibits No(s).

Replying Amdavits No(s).

Ugontheforegoingpapers,tisordered that Ednameupts

a ..

. . .J.S.C.

J.S.C
i. CHECK ONE: ----- __....... CASE DISPOSED O NON-FINAL DISPOSITION

2. CHECK AS APPROPRIATE: ....-.-====±--MOTION IS: GRAN1ED OD1BGED . O GRANTED1NPART OOTHER

3. CHECK IF APPROPRIATE:=_. --..-....-.e...--.. O SElTLEORDER SUBMIT ORDER

ODONOTPOST FIDUCIARY APPOINTIAlEff OREFERENCE
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At IAS Part 8 of the Supreme Court

of the State of New York, County of

New York, at the courthouse located

at 71 Thomas Street, New Y k City,
New York, on the A _ day of

, 2016.

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

. ____-__---__-----..------------------- ---x

In the Matter of Index No. 452041/2016

the Application of ORDER

Maria T. Vullo, Superiñtendent of Financial Services

of the State of New York, for an order to take

possession and liquidate the business and affairs of

AMERICAN MEDICAL AND LIFE

INSURANCE COMPANY.
------..--------------------------------x

Maria T. Vullo, Superintendent of Financial Services of the State of New York

("Supe-iñtcñdei1t"), having moved this Court by order to show cause ("Order to Show
Cause")4

for an order placing American Medical and Life Insumace Company ("AMLI") into liquidatics,

appointing the Superi-tedet and her süccessors in office as liquidstor ("Liqüidatar") of AMLI,

and directing the Liquidstar to take pessessión of the property of AMLI and to liquidate its

business and affairs, and upon reading and filing the petition of the Superintcadcat, duly verified

on October 14, 2016 (the "Petition"), the affidavit of James Rogalbuta, sworn to on October 1

2016, and the exhibits and schedules annexed thereto, this Court finds that:

1. AMLI is insolvent within the mes:ªg of New York Las»=nce Law ("Iñss-êñc

Law") § 1309(a); and

2 of 10
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2. AMLI should be placed into liquidation under Insurañcc Law Article 74 because:

(i) AMLI's board of directors "- --dy ccn:cn:cd to the entry of an order of liquidation; (ii)

AMLI is insolvent; and (iii) AMLI has been found, after exa=L==+ion, to be in such cond‰=

that its further transaction of busines will be hazardous to its policyholders, creditors or the

public.

NOW, on motion of the Honorable Eric T. Schnddenan, Attorney General of the State

of New York, it is hereby

ORDERED as follows:

1. The relief requested in the Petition for an order of liquidation ("Order") is

granted;

2. The Superintedœt and her successors in office are appointed Liquidator of

AMLI; .

3. The Liquidator is directed to take possession of AMLI's property and liquidate

AMLI's business and affairs in accordance with Insurance Law Article 74;

4. The Liquidator is vested with all powers and authority expressed or implied under

Insurañce Law Article 74, in addition to the powers and authority set forth in this

Order and with title to AMLI's property, contracts, rights of action, and all of its

books and records, wherever located, as of the date of entry of this Order;

5. . The Liquidator may deal with the property and business of AMLI in AMLI's

name or in the name of the Liquidator;

6. All persons and entities are permanently ejoinM and restrained from wasting the

assets of AML1, and are permanently enjoined and restrained, except as

authorized by the Liquidator, from transacdng AMLI's business or disposing of

AMLI's property;

7. All persons and entities are per-anently enjoined and restrained from interfering
with the Liquidatar or this procccding, obtaining any preferences, judgments,
=*=A-ents or other liens, making any levy against AML1, its assets or any part

thereof, and commencing or prosecuting any actions or proceedings against the

Liquidator, AMLI, the New York Liquidation Bureau, or their present or former

employees, attorneys or agents, relating to this picccading or the discharge of

their duties under Insurance Law Article 74 in relation thereto;

2
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8. The Liquidator is vested with all rights in AMLI's contracts and agreements,
however described, and is permitted to, in her discretion, reject any exceüterf
contracts to which AMLI is a party, in which case all liability under such

contracts or agr--cn*= shall cease and be fixed as of the date of rcjêction;

9. Any bank, savings and loan association, other financial institution, or any other

entitý or person, that has on deposit or in its possession, custody, or control any of

AMLI's funds, accounts (including escrow accounts), or assets shall immediately,

upon the Liquidator's request and direction: (a) turn over custody and control of

such funds, accounts or assets to the Liquidator; (b) transfer title of such funds,
accounts or assets to the Liquidator; (c) change the name of such accounts to the

name of the Liquidator; (d) transfer funds from such bank, saviñgs and loan
•==d a+ion or other Anancial institution; and (e) take any other action reasonably

necessary for the proper conduct of the liquidation proceeding;

10. All persons or entities having property, papers (including attorney work product

and docüñients held by attorneys), and/or information, including, but not limited

to, insurañce policies, underwriting data, reinsurance policies, claims files

(electmnic or paper), software programs, and/or bank records owned by,

belonging to, or relating to AMLI shall preserve such property and/or information

and immediately, upon the Liquidator's request and direction, assign, transfer,
turn over, and deliver such property and/or information to the Liquidator;

11. The Liquidator is authorized, permitted, and allowed to sell, assign, or transfer

any and all stocks, bonds, or other securities at the best price reasonably
obtainable at such times and upon such terms and conditions as, in her discretion,
she deems to be in the best interest of the creditors of AMLI, and is further

authorized to take such steps and to make and execute such agreements and other

papers as may be necessary to effect and carry out such sales, transfers, and

assignments, without the further approval of this Court;

12. All existing insurance policies of AMLI will be cancelled as of 12:01 a.m. local

time on the date that is 180 days after the entry of this Order,

13. The date that is nine months after the entry of this Order is established as the bar

date by which.all claims by any claimant against AMLI or its insureds (other than

the Liquidator's claim or the claims of the Life Insurance Guaranty Corporation

of New York, including those described in Insurance Law Section 7713(d), for

administrative expenses (collectively, "Administrative Claims")), and all

supporting documentation evidencing such claims, must actually be received by
the Liquidator (the "Bar Date"), and all claims and supporting documentation
served upon the Liquidator after the Bar Date are time-barred;

14. The Liquidator is authorized, in her discretion, to refrain from adjudicating claims

other than Administrative Claims or policyholder claims unless and until (a) she

reasonably believes that adjudication of such claims would be in the best interests

d

3
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of the estate; or (b) it is certain that the AMLI estate will have sufficient assets to

pay claims of such class;

15. Immunity is extended to the Superintedæt in her capacity as Liquidator of

AMLI, her successors in office, the New York Liquidation Bureau, and their

agents and employees, for any cause of action of any nature against them,

individually or jointly, for any act or omission when acting in good faith, in .

accordance with the orders of this Court, or in the performance of their duties

pursuantto Insurance Law Article 74;

16. The Liquidator may at any time make further application to this Court for such

further and different relief as she sees fit;

17. The Liquidator shall serve a copy of this Order by overnight delivery upon: (a)

Sydney Tucker Taylor, President, American Medical and Life Insurance

Company, 299 Park Avenue,
6"'

Floor, New York, New York 10171; (b) each

policyhelder as shown on AMLI's books and records under AMLI policies that,
to the best of the Liquidator's knowledge, remain in force as of the date of entry
of this Order; and (c) any person or entity who or that timely filed and served

papers in opposition to the relief sought;

18. The Liqcidstar shall provide notice of this Order to all creditors, claimants, and

interested persons by: (i) publication of notice of this Order, in a form

substantially similar to the one attached hereto as Annex A, in Insurance

Advocate, fortwocemecunve publication periods, ccs.sseing within 30 days of

entry of this Order; and (ii) posting this Order on the Internet web page
maintained by the New York Liquidation Bureau at http://www.nvib.org within
15 days after the entry of this Order;

19. This Court shall retain jurisdiction over this matter for all purposes;

20. The caption for this proceeding is hereby amended as follows:

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
____-...____________.---...-------....-----..___..-X

In the Matter of

the Liquidation of

AMERICAN MEDICAL AND LIFE

INSURANCE COMPANY.

21. All further papers in this proceeding shall bear the above a.=eded caption.

4
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ANNEX A

[Form of Notice of Liquidation Order]
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NEW YORK LIQUIDATION BUREAU
110 WILLIAM STREET

NEW YORK, NEW YORK 10038

(212) 341-6400

To all persons or entities interested in the affairs of

AMERICAN MEDICAL AND LIFE INSURANCE COMPANY

Notice is Hereby Given:

Maria T. Vullo, Superintendent of Fi.-d-1 Services of the State of New York

("Superintendent"), has been appointed by an order (the "Order") of the Supreme Court of the State of
New York, County of New York ("Court"), entered on , 2016, as the liquidater (the

"Liquidator") of American Medical and Life In---
Company ("AMLI") and, as such, has been: (i)

directed to take possession of AMLI's property and !iqui±ts AMLI's business and affairs in accordance

with New York Insurance Law ("Insurance Law") Article 74; and (ii) vested with all powers and

authority expressed or implied under Insurance Law Article 74, in addition to the powers and authority set
forth in the Order and with title to AMLI's property, contracts, rights of action, and all of its books and

records, wherever located, as of the date of entry of the Order. The Ligaidator has, pursuant to Insurance
Law Article 74, appointed David Axinn, Special Deputy Superintendent (the "Special Deputy"), as her
agent to carry out her duties as Liquidator. The Special Deputy carries out his duties thrcagh the New

York L!;:!M:e Bureau ("Bureau"), 110 William Street, New York, New York 10038. The Order
provides that:

L The Liquidator is permitted to deal with the property and business of AMLI in AMLI's name or

in the name of the Liquidator;

IL All persons and entities are per-ñññ:ñtly enjoined and restrained from wasting the assets of

AMLI, and all persons are permanently enjoined and r-tmi-d, except as authorized by the

Liquidator, from transacting AMLI's business or disposing of AMLI's property;

III. All persons and entities are permanently enjoined and restrained from interfering with the
Lignidator or the proceeding, obtaining any preferences, judgments, attachments, or other liens,

making any levy against AML1, its assets or any part thereof, and mmmencing or prosem2ting
any actions or proceeding: against the Liquidator, AMLI, or the New York Ligaidation Bureau,
or their present or former employees, attorneys or agents, relating to the proceeding or the
discharge of their duties under Insurance Law Article 74 in relation thereto;

IV. The Liquidator is vested with all rights in AMLI's contracts and agreements, however described,
and the Liquidator is permitted to, in her discretion, reject any executory contracts to which
AMLI is a party, in which case all liability under such contracts or agreements shall cease and be
fixed as of the date of rejection;

V. Any bank, savings and loan ássóciatian, other financial institution, or any other entity or person,
that has on deposit or in its possession, custody, or control any of AMLI's funds, accounts

(including escrow &cwfúñts), or assets shall immediately, upon the Liquidater's request and
di=*Jon: (a) turn over custody and control of such funds, accounts or assets to the Liquidator;

(b) transfer title of such funds, accounts or assets to the Liquidator; (c) change the name of such
accounts to the name of the Liquidator; (d) transfer funds from such bank, savings and loan
ass~-ietion or other fmancial in ation; and (c) take any other action reasonably necessary for
the proper conduct of the liquidation proceeding;

7
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VL All persons or entities having property, papers (kchding attorney work product and documcñis

held by attorneys) and/or information, k±ding, but not limited to, insurance policies,

underwriting data, reinsurance policies, claims files (electronic or paper), software programs

and/or bank records owned by, belonging to or relating to AMLI shall preserve such property
and/or information and ims=31 ly, upon the Liquiétc-r's request and dircctics, assign, transfer,
turn over and deliver such property and/or infounation to the Liquidator;

VIL The Liquidater is authorized, permitted, and allowed to sell, assign or transfer any and all stocks,

bonds, or other securities at the best price reasonably obtainable at such times and upon such

terms and conditions as, in her discretion, she deems to be in the best interest of the creditors of

AMLI, and is further autharized to take such steps and to make and execute such agreements and
other papers as may be necessary to effect and cany out such sales, transfers and assignments,
without the further approval of the Court;

VIIL All existing W.a.ee palides of AMLI will be cancelled as of 12:01 a.m. local time on the date

that is 180 days after the entry of the Order;

IX. The date that is nine months after the entry of the Order is established as the bar date by which all

claims by any claiment against AMLI or its la.sueds (other than the Liqui±ter's claim or the
claims of the Life Insurance Guaranty Corporation of New York, including those described in
Insurance Law Section 7713(d), for administrative expenses (cclicctively, "Administrative

Claims")), and all supporting documentatioñ evidencing such claims, must actually be received

by the Liquidatar (the "Bar Date"), and all claims and supporting docurran tióü served upon the
Liquidator after the Bar Date are time-barred;

X. The Liquidator is authorized, in her discretion, to refrain from djufed.ing claims of any class
other than A&ninistrative Claims or policyholder claims unless and until (a) she reasonably
believes that adjudication of such claims would be in the best interests of the estate or (b) it is
certain that the AMLI estate will have sufficient assets to pay claims of such class;

XL humunity is extended to the Superintendent in her capacity as Liquiktor of AMLI, her
successors in office, the New York Liq=iEiun Bureau, and their agents and employees, for any
cause of action of any nature against them, individually or jointly, for any act. or emission when

acting in good faith, in accardance with the orders of the Court, or in the perfeiwance of their
duties pursuant to Insurance Law Article 74;

XiL AMLI is insolvent within the meaning of Insurance Iaw § 1309(a);

XIIL The Liqui&tor may at any time make further application to the Court for such further and
different relief as she sees fit;

XIV. The Court shall retain jurisdiction over this matter for all purposes.

XV. All c -='iañs relating to AMLI and to the liquidation proceeding thereof should be
addressed to:

,

New York Liquidation Bureau
110 William Street,

I55
Floor

Attention: General Counsel

8
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New York, New York 10038

(212) 341-6400

A copy of the Order may be viewed at http://www.nylb.org. To the extent there are any Er=

between this notice and the Order, then the vcrbiage of the Order controls.

MARIA T. VULLO
Superintendent of Financial Services of

the State of New York as Liquidator of

American Medical and Life Insurance

Company

DAVID AXINN
Special Deputy Superintendent

and Agent of the Eiq_isior

9
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SUPREME COURT OF THE STATE OF NEW YORK
NEW YORK COUNTY

PRESENT: Ô A N McaJ PART
Justice

JM/v INDEX NO.

-v- MOTION DATE

l. C A0) MOTION SEQ. NO.

The following papers, numbend 1 to _, were read on this motion to/for

Notice of ^^etn!Oder to Show Cause - Affiday'ts - Exhibits .__ |No(s). _ __

Answering Affidavits - Exhibits __ No(s).

Replying Affidavits No(s).

Upon the is;sg;bg papers, it is ürdered that this motion is

E u..

Dated: , J.S.C.

HON. NANC M. BANNON
1. CHECK ONE: e . ... . ....... O CASE DISPOSED NON-FINAL DISPOSITION

2. CHECK AS APPROPRIATE: MOTION IS: O GRANTED O DENIED RANTED IN PART O OTHER

3. CHECK IF APPROPR1ATE:.. ....................... O SETTLE ORDER O SUBMIT ORDER

DO NOT POST O FIDUCLARY AP POINTMENT O REFERENCE
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At IAS Part 42 of the Supreme Court

of the State of New York, County of

New York, at the courthouse located

at 111 Centre Street, New ork City,
New York, on the 1-

day of

(£w, , 2014.

P R E S E N T:

HON. NANCY M. BANNON, J.S.C .

In the Matter of Index No. 160307/2014

the Application of ORDER OF LIOUIDATION

Benjamin M. Lawsky, Superintendent of Financid

Services of the State of New York, for an order to take

possession and liquidate the business and affairs of

EVEREADY INSURANCE COMPANY.
..---------- ----- ..-----..__----------- ------

Bajamin M. Lawsky, Superintendent of Fin-=-÷! Services of the State of New York

("Superintendent"), having moved this Court by.order to show cause ("Order to Show Cause")

for an order app-inting the Supedatendent and his successõrs in office as liquidater

("Liquidetor") of Eveready Insurance Company ("Eveready") and directing the Liquidator to

take possession of the property of Eveready and to liquidate its business and affairs, and upon

reading and filing the petition of the Superintendent, duly verified on October 9, 2014, the

affidavit of James Davis, sworn to on October 8, 2014, and the evhibih amexed the to, this

Court finds that:

1. Eveready was incorporated in the State of New York on or about August 8, 1963

and commenced business on May 1, 1965;

2. Eveready .is licêñsed to transact the business of insurance in accordance with

paragraphs (13) (Personal Injury Liability), (14) (Property Damage Liability), and (19) (Motor
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Vehicle and Aircraft Physical Damage) of SMion 1113(a) of the New York Insurance Law

("Insurañce Law") and is licesed to transact the business of insurance only in the State of New

York. Eveready writes primarily private-passenger auto liability and physical damage insurance,

plus a small amount of commscial auto insurance in dowñstate New York;

3. Eveready's statutory office is located at 59 Maiden Lane, New York City, New

York 10038-4502;

4. Eveready is insolvent;

5. On July 7, 2014, Eveready's Board of Directors unrimersly passed a .written

cõñscat for the entry of an order of liquidation pursuant to Insurance Law Article 74;

6. Eveready is subject to the Insurance Law and, in particular, to Article 74 thereof;

and

7. It is in the best interest of all persons concerned that, based upon Article 74 of the

Insurance Law, the Superintendent should be appointsd Liquidater and directed to take

possession of the property of Eveready, to liÿ üidate its bushess and affairs, and be vested with

title to all of Eveready's property, contracts and rights of action; and

NOW, on motion of the Hone-abic Eric T. Schneidarman, Attorney General of the State

of New York, it is hereby

ORDERED as follows:

-1. The relief requested in the petition for an order of liquidatien ("Order") is

granted;

2. The Superintendent and his süecessors in office are appointed Liquidator of
·

·Eveready; .

3. The Liquidator is directed to take possession of Eveready's property and liquidate
Eveready's busincss and affairs in secardance with Insurance Law Article 74;

2
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4. The Liquidator is'vested with all powers and authority expressed or implied under

Insurance Law Article 74, in additicñ to the powers and authority set forth in this

Order and with title to Eveready's property, contracts, rights of action and all of

its books and records, wherever located, as of the date of entry of this.Order;

5. The Liquidator may deal with the property and business of Eveready in

Eveready's name or in the name of the Liquidator

6. All pecons are permanently enjoined and restrained from wasting the assets of

Eveready, and are permanently enjoined and restrained, except as authorized by
the Liquidator, from transacting Eveready's business (including the issuance of

insurance policies) or disposing of Eveready's property;

7. All parties are permanently enjoined and restrained from interfering with the

Liquidator or this proceeding, obtaining any preferences, jud¡;nents, attachments

or other liens, making any levy against Eveready, its assets or any part thereof,

and commencing or prosecuting any actions or proccadings against the

Liquidator, Eveready, or the New York Liquidation Bureau, or their present or

former employees, attorneys or agents, relating to this proceeding or the discharge

of their duties under Article 74 in relation thereto;

8. All parties to actions, lawsuits, and special or other proceedings (other than those

brought by Eveready) in which Eveready, its policyholders or insureds are a party
or obligated to defend a party or provide a defense of any matter insured pursuant

to an insurance policy, bond, contract or otherwise, are enjoined and resWn-J

from proceeding with any.discovery, court proceedings or other litigation tasks or

procedures, including, but not limited to, conferences, trials, applications for

judgment or proceedings on settlement or judgment, for a period of 180 days from

the date of entry of this Order;

9. All persons who have first party policyholder loss claims are enjoined and

restrained from presenting and filing claims with the Liquidaiur for a period of90

days from the date of entry of this Order;

10. The Liquidator is vested with all rights in Eveready's contracts and agreements,
however described, and is permitted to, in his discretion, reject any executory
contracts to which Eveready is a party, in which case all liability under such

contracts or agreements shall cease and be fixed as of the date of rejection;

11, Any bank, savings and loan association, other fina=cial instimtion or any other

entity or person, that has on deposit or in its possession, custody or control any of

Eveready's funds, accounts (including escrow accounts) or assets shall

immediately, upon the Liquidator's equest and direction: (a) turn over custody
and control of such funds, accounts or assets to the Liquidator; (b) transfer title of

such funds, accounts or assets to the Liquidator; (c) change the name of such

accounts to the name of the Liquidator; (d) transfer funds from such bank, savings

3
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and loan association or other har.dal institution; and/or (e) take any other action

reasonably necessary for the proper conduct of the liquidation proceeding;

12. All persons or entities having property, papers (including attorney work product

and documents held by att'orneys) and/or information, including, but not limited

to, insu-ce policies, underwriting data, reinsurance policies, claims files

(electronic or paper), software programs and/or bank records owned by, belonging

to or relating to Eveready shall preserve such property and/or information and

immediately, upon the Liquidator's request and direction, assign, transfer, turn

over and deliver such property and/or information to the Liquidator;

13. The Liquidator is authorized, permitted and allowed to sell, assign or transfer any
and all stocks, bonds, or other securities at the best price reasonably obtainable at

such times and upon such terms and conditions as, in his discretion, he deems to

be in the best interest of the creditors of Eveready, and is further authorized to

take such steps and to make and execute such agreements and other papers as may
be necessary to effect and carry out such sales, transfers and assignments, without

the further approval of this Court;

14. ALL EXISTING INSURANCE POLICIES OF EVEREADY WILL BE
CANCELLED AT THE EARLIEST OF: (A) 30 DAYS FROM THE GIVING

OF NOTICE OF SUCH CANCELLATION BY EVEREADY, IF SUCH
NOTICE IS REQUIRED BY AN INSURANCE POLICY OR APPLICABLE

LAW; (B) THE STATED EXPIRATION OR TERMINATION DATE AND
TIME OF THE INSURANCE POLICY; (C) THE EFFECTIVE DATE AND
TIME OF A REPLACEMENT INSURANCE POLICY OF THE SAME TYPE
ISSUED BY ANOTHER INSURER REGARDLESS OF WHETHER THE
COVERAGE IS IDENTICAL COVERAGE; (D) THE EFFECTIVE DATE AND
TIME THAT THE EVEREADY INSURANCE POLICY OBLIGATION IS

TRANSFERRED TO ANOTHER INSURER OR ENTITY AUTHORIZED BY
LAW TO ASSUME SUCH OBLIGATION; OR (E) 12:01 A.M. LOCAL TIME

ON THE DATE THAT IS 30 DAYS AFTER THE ENTRY OF THIS ORDER;

15. The date that is one year after the entry of this Order is established as the bar date

by which all claims by any claimet against Eveready or its insureds, other than

the Liquidator's claim for administrative expenses, must be actually be received

by the Liquidator, including all evidence supporting the liquidation of such

claims;

16. The Liquidator is authorized, in his discretion, to refrain from adjudicating some

or all claims falling into Classes three through nine (N.Y. Ins. Law Sec.

7434(a)(I)(iii)-(ix)) unless and until he reasonably believes that adjudication of

such claims would be in the best interests of the estate;

17. Immunity is extended to the Superintedent and his successors in office in his

capacity as Liquidator of Eveready, the New York Liquidation Bureau, and their

4

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

67 of 99



agents and employees, for any cause of action of any nature against them,

iñdividuany or jointly, for any act or omission when acting in good faith, in

accordance with the orders of this Court, or in the performance of their duties

pursuant to Insurance Law Article 74; .

18. Eveready is insolvent; .

19. Any distiibutior, of assets shall be in acc0rdance with the priorities set forth in

Insurance Law Article 74;

20. In accordance with Insurance Law Section 7432(b), all claims against Eveready
must be presented to the Liquidator within four men±s of the date of entry of this

Order;

21. The Liquidator may at any time rnake further application to this Court for such

further and different relief as he sees fit;

22. The Liquidator shall serve a copy of this Order upon: Marc follerstein,

President, Eveready Insurance Company, 59 Maiden Lane, New York, New York

10038-4502, by overnight delivery or by certified mail;

23. The Liquidator shall provide notice of this Order to all creditors, claimants and

interested persons by: (i) pshlicatien of notice of this Order, in a form

substantially similar to the one attached hereto as Exhibit A, in the New York

Daily News, once a week.for two consecutive publication periods, com:nencing
within 30 days of entry of this Order; and (ii) posting this Order on the Internet

web page maintained by the New York Liquidation Bureau at

http:#www.nylb.org withiri 15 days after the entry of this Order;

24. Such notice shall inform all creditors, claimants and other interested yersons that

this Order has been entered; .

25. The notice prescribed in paragraph 23 above is sufficient notice.to all persons

interested in Eveready;

26. This Court shall retain jurisdiction over this matter for all purposes;

5
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27. The caption for this precasdir:g is hereby amended as follows:

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW YORK
--------------- - --- ¬-----------·-----------X

In the Matter of

the Liquidation of

EVEREADY INSURANCE COMPANY.
----- ---------------------------------------X

28. All further papers in this proceeding shall bear the above me-ded caption.

E N T E R

HON. NAt NON
... . J.S.C.

6
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[Form of Notice]
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NEW YORK LIQUIDATION BUREAU
110 WILLIAM STREET

NEW YORK, NEW YORK 10038

(212) 341-6400

To all persons or entities interested in the affairs of
EVEREADY INSURANCE COMPANY

Notice is Hereby Given:

E-:ñjss- M. Lawsky, Superintendent of Financial Services of the State of New York
("Superintendent"), has been appointed by an order (the "Order") of the Supreme Court of the State of
New York, County of New York ("Court"), entered , 2014, as the liquidator (the
"Liquidator") of Eveready Insurance Company ("Eveready") and, as such, has been: (i) directed to take
possession of Evercady's property and liquidate Eveready's business and affairs in accordance with New
York lasuPance Law ("Insurance Law") Article 74; and (ii) vested with all powers and authority
expressed or implied under Insurance Law Article 74, in addition to the powers and authority set forth in
the Order and with title to Evcrcady's property, contracts, rights of action and all of its books and records,
wherever located, as of the date of entry of the Order. The Liquidator has, pursuant to Insurance Law
Article 74, appainted Scott D. Fischer, Acting Special -Deputy Superintendent (the "Acting Special
Deputy"), as his agent to carry out his duties as Liquidator. The Acting Special Deputy carries out his
duties through the New York Liquidation Bureau ("Bureau"), I10 William Street, New York, New York
10038. The Order provides:

I. The Liquidator is permitted to deal with the property and business of Eveready in Eveready's
name or in the name of the Liquidator;

IL All persons are permanently enjoined and res*Pained from wasting the assets of Eveready, and all
parcons are permanently enjoined and restrained, except as authorized by the Liq£aiar, from

tesecting Eveready's business (including the issuance of insurance policies) or disposing of
Eveready's property;

III. All parties are permanently enjoined and restrained from interfering with the Liquidator or the

proceeding, obtaining any preferences, judgments,
=*=-' ¬*c or other liens, making any levy

against Eveready, its assets or any part thereof, and comanencing or prosecuting any actions or
proceedings against the Liquidator, Eveready, or the New York Liquidation Bureau, or their
present or former empicycca, attomeys or agents, relating to the proceeding or the discharge of
their duties under Article 74 in relation thereto;

IV. All parties to actions, lawsuits, and special or other proceedings (other than those brought by
Eveready) in which Eveready, its policyholders or insureds are a party or obligated to defend a

party or provide a defense of any matter insured pursuant to an ine rance policy, bond, contract or

otherwise, are enjoined and restrained from proceeding with any discovery, court proceedings or
other litigation tasks or procedures, including, but not limited to, conferences, trials, applications

for judgment or proceedings on setticacñt or judgment, for a period of 180 days from the date of

entry of an order of liquidation;

V. All persons who have first party pclicyholder loss claims are enjoined and restrained from

presenting and filing claims with the Liquidator for a period of 90 days from the date of entry of
an order of liquidation;

VI. The Liquidator is vested with all rights in Eveready's contracts and agreements, however
described and permitting the Liquidator to, in his discration, reject any executory contracts to
which Eveready is a party, in which case all liability under such contracts or agreements shall
cease and be fixed as of the date of rejection;
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VH. Any bank, savings and loan association, other financial in-StatiGn or any other entity or person,
that has on deposit or in its possession, custody or control any of Eveready's funds, accounts
(iñcluding escrow sccesan) or assets shall immediately, upon the Liquidator's request and
direction: (a) tum over castódy and control of such funds, accounts or assets to the Liquidator;
(b) transfer title of such funds, accounts or assets to the Liquidater; (c) change the name of such
accounts to the name of the Liquid=ter; (d) transfer funds from such bank, savings and loan
asscciatiGL or other finañcial institution; and/or (e) take any other action reasonably necessary for
the proper conduct of the liquidation proceeding;

VIH. All persons or entities having property, papers (including attorney work pradüct and documcata
held by attorneys) and/or information, including, but not limited to, insurance policies,
undenwriting data, reinsurance policies, claims files (electronic or paper), software programs
and/or bank records owned by, belonging to or relating to Eveready shall preserve such property
and/or information and immediately, upon the Liqëdeter's request and direction, assign, transfer,
turn over and deliver such property and/or information to the Liquidator;

IX. The Liquidstar is authorized, permitted and allowed to sell, assign or transfer any and all stocks,
bonds, or other securities at the best price reasonably obtainable at such times and upon such
terms and conditions as, in his discretion, he deems to be in the best interest of the creditors of
Eveready, and is further authorized to take such steps and to make and execute such agreements
and other papers as may be necessary to effect and carry out such sales, transfers and
assignmcats, without the further approval of the Court;

X. ALL EXISTING INSURANCE POLICIES OF EVEREADY WILL BE CANCELLED AT THE
EARLIEST OF: (A) 30 DAYS FROM THE GIVING OF NOTICE OF SUCH
CANCELLATION BY EVEREADY, IF SUCH NOTICE IS REQUIRED BY AN INSURANCE
POLICY OR APPLICABLE LAW; (B) THE STATED EXPIRATION OR TERMINATION
DATE AND TIME OF THE INSURANCE POLICY; (C) THE EFFECTIVE DATE AND TIME
OF A REPLACEMENT INSURANCE POLICY OF THE SAME TYPE ISSUED BY
ANOTHER INSURER REGARDLESS OF WHETHER THE COVERAGE IS IDENTICAL

COVERAGE; (D) THE EFFECTIVE DATE AND TIME THAT THE EVEREADY
INSURANCE POLICY OBLIGATION IS TRANSFERRED TO ANOTHER INSURER OR
ENTITY AUTHORIZED BY LAW TO ASSUME SUCH OBLIGATION; OR (E) 12:01 A.M.

LOCAL TIME ON THE DATE THAT IS 30 DAYS FROM THE ENTRY OF AN ORDER OF
LIQUIDATION OF EVEREADY;

XI. The date that is one year after the entry of the Order is es•aWA1 as the bar date by which all

claims.by any claimant against Eveready or its insureds, other than the Liquidator's claim for
administrative expenses, must actually be received by the Liquidator, including all evidence

supporting the liquidation of such claims;

XH. The Liquidator is authorized, in his discrction, to refrain from adjudicating some or all claims

falling into Classes three through nine (N.Y. Ins. Law Sec. 7434(a)(I)(iii)-(ix)) unless and until

he reasonably believes that adjudicatian of such claims would be in the best interests of the estate;

XHL Immunity is extended to the Superintedet in his capacity as Liquidator of Eveready and his

successors in office, the New York Liquidation Bureau, and their agents and empicycca, for any
cause of action of any nature against them, individually or jointly, for any act or omission when

acting in good faith, in accordance with the orders of the Court, or in the performance of their
duties pursuant to Insurance Law Article 74;

XIV. Evemady is insolvent;

.
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XV. Any distribution of assets shall be in acce±ce with the priorities set forth in Insurance Law
Article 74;

XVI. In acc0rdance with Insurance Law Section 7432(b), all claims against Eveready must be
presented to the Liquidator within four months of the date of entry of the Order;

XVII. The Liquidator may at any time make further application to the Court for such further and
different relief as he sees fit;

XVIII. The Court shall retain jurisdictica over this matter for all purposes.

XIX. All cer-crdcations relating to Eveready and to the Ils-idsles proceeding thereof should be

addressed to:

New York Liquidation Bureau

110 William Street,
15* Floor

Attention: Acting Special Deputy Superintendent
New York, New York 10038

(212) 341-6400

BENJAMIN M. LAWSKY
Superintendent of Financial Services of
. the State of New York as Liquidator

of Evercady Insurance Company

SCOTT D. FISCHER

Acting Special Deputy Superintendent .

and Agent for the Supedntendent as

Liquidator of Eveready Insurance Company
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FILED: NEW YORK COUNTY CLERK 12/24/2013| INDEX NO. 452122/2013
usCEF DOh d to Na York EF a RECEIVED NYSCEF: 12/24/2013

SUPREME COURT OF THE STATE OF NEW YORK - NEW YORK COUNTY

PRESENT: PART
Justice

qjs y INDEX NO.

MOTION DATE

MOTION SEO,. NO.

MOTION CAL. NO.

The fG‡|üwing papers, numbered 1 to were read on this motion to/for

PAPERS NUMBERED

Notice of Motion/ Order to Show Cause - Affidavits - Exhibits ...

Answering Affidavits - Exhibits

Replying Affidavits

O
Cross-Motion: O Yes No

Upon the foregoing papers, it is ordered that this motion

O u-

See aMached order.

LL.

<n

Dated: la SS 30

Check one: FINAL DISPOSITION NON-FINAL DISPOSITION

Check if appropriate: D DO NOT POST . C REFERENCE
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At IAS Part 15_ of the Supreme

Court of the State of New York,

County of New York, at the

courthouse located at , New

York, New York, on the a5_ day of
h-combev ,' 2013.

PRESENT:

HON. EILEEN A. RAKOWER, J.S.C
----..------ __......-----------------------x

In.the Matter of Index No. 45E122/13

the Application of ORDER OF LIOUIDATION

Benjamin M. Lawsky, Superintendent of Financht

Services of the State of New York, for an order to take

possession and liquidate the business and affairs of

ICM INSURANCE COMPANY.
---------------------------------------------x

Benjamin M. Lawsky, Superiñtcadest of Financial Services of the State of New York

("Superintendent"), having moved this Court by order to show cause ("Order to Show Cause")

for an order appoiñtiñg the Superintendent and his successore in office as liquidator

("LiqWaxar") of ICM .Insurance Company ("ICM") and directing the Liquidator to take

possession of the property of ICM and to liquidsts its business and affairs, and upon reading and

filing the petition of the Superinteñdcat, duly verified the 21st day of November, 2013, the

affidavit of Jean Marie Cho, sworn to on Noveraber 21, 2013, and the exhibits er-exed thereto,

this Court finds that:

1. ICM was incorporated under the laws of the State of New York on or about

September 23, 1981;
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2. ICM is licañsed to transact the business of insuranc in accordance with

Paragraphs (4)-(7), (9), (12)-(14), and (19)-(21) of New York Insurance Law Section 11 13(a)

("Insurance Law");

3. ICM's principal office, as disclosed in its Quarterly Statment as of March 31,

2013, is located at 521 Fifth Avenue, New York, NY 10175;

4. On Septaber 18, 2013, ICM's Board of Directors unenhously passed a

resslúüóñ consenting to the entry of a liquidation order pursuant to Insurance Law Article 74;

5. ICM is insolvent; .

6. ICM is subject to the.Insurance Law and, particularly, to Article 74 thereof;

7. It is in the best interest of all persons ouno-.. d that, based upon Article 74 of the

insurance Law, the Superintendent should be appointed Liquidator and directed to take

possession of the property of ICM, to liquidate its business and affairs, and be vested with title to

all of ICM's property, contracts and rights of action; and

NOW, on motion of the Hoñ0rable Eric T. Schñéideanan, AttorneÊ General of the State

of New York, it is hereby

ORDERED as follows: .

. 1. The relief requested in the petition for an order of liquidation ("Order") is

granted and ICM is declared to be insolvent;

2. The Superintendent is appointed Ligeidstor of ICM and is: (i) vested with

all powers and authority expressed or implied under Insurance Law Article

74, in additica to the powers and authority set forth in this Order;

(ii) vested with title to ICM's property, contracts, rights of action and all

of its books and records, wherever located, as of the date of entry of this

Order; and (iii) directed to liquidate ICM's business and affairs in

accordance with Insurance Law Article 74;

3. The Liquidator may deal with the property and business of ICM in ICM's

name or in the name of the Liquidator,
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4. All persons are permanently enjoined and restrained from wasting the
assets of ICM and permanently enjoined and restrained, except as
authorized by the Liquidator, from disposing of ICM's property;

5. The officers, directors, shareholders, members, depositories, trust es,
põlicyholders, agents, servants, employees, attorneys, managers and
affiliates of ICM and all other persons other than the Liquidator and his
agents are permanently enjoined and restrained from: (i) transacting
ICM's business, except as authorized by the Liquidator; or (ii) interfering
with this proceeding or the Liquidator in the possession, control and
management of ICM's property or in the discharge of his duties;

6. All persons are permanently enjoined and restrained from commencing or

prosecuting any action or proceeding against ICM, the Liquidator or the
New York Liquidation Bureau ("Bureau"), or their present or former

employees, attorneys or agents with respect to this proceeding or the
discharge of their duties under Article 74 in relation thereto;

7. All persons are permanently enjoined and restrained from obtaining any
preference, judgment, attachment or other lien, or making any levy
against ICM, its assets or any part thereof;

8. All parties to actions, lawsuits, and special or other proceedings (other

than those brought by ICM) in which ICM, its policyholders or insureds

are a party or obligated to defend a party or to provide a defense of any
matter insured purmant to an insurance policy, bond, centract or otherwise

are enjoined and restrained from proceeding with any discovery, court

proceeding or other litigation task or procedure, including, but not limited

to, conferences, trials, applications for judgment or proceedings on

settlement or judgment, for a period of 180 days from the date of entry of

this Order;

9. All persons who have first party policyholder loss claims are enjoined and

restrained from presenting and filing claims with the Liquidator for a

period of 90 days from the date of entry of this Order;

10. The Liquidator is vested with all rights in ICM's contracts and

agreements, including leases, tax agreements, insurance policies and

employment contracts, however described, unless the Liquidator expressly
terminates such contracts or agreements, in which case all liability under

such contracts or agreements shall cease and be fixed as of the date of

tennination;

I1. The Liquidator is authorized, permitted and allowed to sell, assign or

transfer any and all stocks, bonds or other securities of ICM at the best

price obtainable at such times and upon such terms and conditions as, in

3.
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his discretion, he deems to be in the best interest of the creditors of ICM,
and he is further authorized to take such steps and to make and execute

such agreements and other papers as may be necessary to effect and carry
out such sales, transfers and assignmcats without the further approval of
this Court;

12. ICM and each of its officers, directors, shareholders, members,

depositories, trustees, pólicyhelders, agents, servants, employees,

attorneys, managers and affiliates, and all firms, corporations, associations

and other persons or entities having any property, papers (including

attorney work product) and/or information, including, but not limited to,
insurance policies, underwriting data, reinsurance contracts, claims files

(electronic or paper), software programs, and/or bank records owned by,

belonging to or relating to ICM, shall preserve such property and/or

infounation and immediately, upon the Liquidator's request and direction,

assign, transfer, turn over and deliver such property and/or informaticñ to

the Liquidator;

13. Any person or entity providing claims processing services, data processing

services, electronic records retention services or other information

technology services to ICM shall maintain and prcscrve all information in

its possession relating in any way to ICM, wherever located, including but

not limited to all documents, data, electronic files and records, comput-r

equipment (i.e., servers and printers), software programs and software

licenses owned or leased by ICM and is directed, upon the Liquidator's

request, to promptly submit all such information to the Liquidator or his

designees;

. 14. Any bank, savings and loan association, other financial institution or any
other entity or person, which has on deposit or in its possession, custady
or control any of ICM's funds, accounts (including escrow accounts) or

assets shall immediately, upon the Liquidator's request and direction:

(i) turn over custody and control of such funds, accóüñts or assets to the

Liquidator; (ii) transfer title of such funds, accounts or assets to the

Liquidator; (iii) change the name of such accounts to the name of the

Liquidator; (iv) transfer .funds from such bank, savings and loan

associatica or other financial institution; and/or (v) take any other action

necessary for the proper conduct of the liquidation proceeding;

15. Any distribution of assets shall be in accordance with the priorities set

forth in Insurance Law Article 74;

16. In accordance with Insurance Law Section 7405(f), the Liquidator is

hereby permitted to make distributions of ICM's assets to.the New York

Property/Casualty Insurance Security Fund and similar guaranty funds of

.other states in accordance with such statute, and any agreement to be

4
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entered into among the I-iquidator and such guaranty fund is hereby
approved and the Liquidatar is authorized to enter into and perform such

agreement; .

17. All existing insurance policies of ICM shall terminate at 12:01 A.M. local

time on the earliest of 30 days from the entry of this orded 30 days from

·the giving of notice of such cancellation, if such notice is required by an

insurance policy or applicable law, or upon the date and time stated in the

policy;

18. May 16, 2014 is the bar date by which all claims by any claimant against

ICM or its insureds, other than the Liquidator's claims for edministrative

expenses, must be actually received by the Liquidator;

19. December 31, 2014 is the final date by which evidence .supporting the

liquidation of any claim presented by the foregoing bar date must be

actually received by the Liquidator;

20. The Liquidator, in his discretion, is authorized to refrain from adjudicating
some or all claims falling into Classes three through nine (N.Y. Ins. Law

Sec. 7434(a)(1)(iii)-(ix)) unless and until he reasonably - believes that

adjudication of such claims would be in the best interests of the estate;

21. Immunity is extended to the Superintendent in his capacity as Liquidstor

of ICM and his successors in office and their agents and employees,

including the Bureau, for any cause of action of any nature against them,

individually or jointly, for any act or omission when acting in good faith,
in accordance with the orders of this Court, or in the performance of their

duties pumuant to Insurance Law Article 74;

22. The Liqüidatar may at any time make further application to this Court for

such further and different relief as he sees fit;

23. The Liquidator shall serve the copy of this Order upon: Marc Tract,

Katten Muchin Roseman LLP, 575 Madison Ave, New York, NY 10022,

attorneys for ICM Insurance Company, by overnight delivery or by
certified mail;

24. The Liquidator shall provide notice of this Order to all creditors, claimants

and interested persons by: (i) publication of the notice of this Order in The

New York Times, National Edition, once a week for two consecutive

weeks, cominencing within thirty days of entry of this Order in a form

substantially similar to the one attached hereto as Exhibit A; and

(ii) posting this Order on the Internet web page maintained-by the Bureau

at http://www.nylb.org within 15 days after the entry ofthis Order;

5
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25. Such notice shall inform all creditors, claimants and other interested
persons that this Order has been entered;

26. .The notice prescribed in decretal paragraphs 23 and 24 hereof is sufficient
notice to all persons interested in ICM;

27. T.his Court shall retain jurisdiction over this matter for all purposes;

28. The caption for this proceeding is hereby amended as follows:

SUPREME COURT OF THE STATE OF NEW YORK
COUNTY OF NEW Y ORK
___________ __ ___----------------------X

In the Matter of

the Liquidation of

ICM INSURANCE COMPANY.
_______-------- _..__..____.----------

29. All further papers in this proceeding shall bear the above amended

caption.

E NT E R

. .C.

6
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EXHIBIT A

[Form of Natical

7
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NEW YORK LIQUIDATION BUREAU
110 WILLIAM STREET

NEW YORK, NEW YORK 10038
(212)341-6755

To all persons or entities
interested in the affairs of

ICM INSURANCE COMPANY
Notice is Hereby Given:

Benjamin M. Lawsky, Superiñtcñdent of Financial Services of the State of New York

("Superintendent"), has been appointed by an order (the "Order") of the Supreme Court of the State of
New York, New York County ("Court"), entered , 2013, as the liquidator (the "Liquidator") of

ICM Insurance Company ("ICM") and, as such, has been: (i) vested with all powers and authority
expressed or implied under Insurance Law Article 74, in additiori to the powers and authority set forth in
the Order, (ii) vested with title to ICM's property, contracts, rights of action and all its books and records,
wherever located, as of the date of entñ of the Order; and (iii) directed to !!qüid±½ ICM's business and

affairs in accordance with insuence Law Article 74. The Liquidator has, pursuant to Insurance Law

Article 74, sppointed Michael 1 Casey, Acting Special Deputy Superiñtcñdcat of insurance (the "Acting
Special Deputy") as his agent to carry out his duties as Liquidator. The Acting Special Deputy carries out
his duties through the New York Liquidation Bureau ("Bureau"), I10 William Street, New York, New
York 10038. The Order provides:

L The Liÿüidator may deal with the property and business of ICM in ICM's name or in the name of
the Liquidator.

IL All persons are p.ma..antly enjoined and restrained from wasting the assets of ICM and

permanently enjoined and restrained, except as authorized by the Liquidator, from disposing of ICM's
property.

111. The officers, dir-ctors, shareholders, members, depositories, trustees, policyholders, agents,
servants, employees, attorneys, managers and affiliates of ICM and all other persons other than the
Lig"ideter and his agents are permanently enjoined and restrained from: (i) trañsacting ICM's business,
except as authorized by the Liquidator; or (ii) interfering with this piccccdiñg or the Liquidator in the

possession, control and management of ICM's property or in the discharge of his duties.

IV. All persons are permanently enjoined and restrained from commencing or picscoüGng any action

or proceeding against ICM, the Lige!detor or the New York Liquidation Bureau ("Bureau"), or their
present or former emplayces, attorneys or agents with respect to this proceeding or the discharge of their
duties under Article 74 in relation thereto.

V. All persons are permanently enje!nd and restrained from obtaining any preference, judgment,
attachment or other lien, or making any levy against ICM, its assets or any part thereof.

VL All parties to actions, lawsuits, and special or other proceedings (other than those brought by
ICM) in which ICM, its palicyhsiders or insureds are a party or obligated to defend a party or to provide a
defense of any matter insured pursuant to an insurance policy, bond, contract or othenvise are enjoined
and restrained f om procccdiñg with any discovery, court proceeding or other litigation task or procedure,
inc!üding, but not limited to, conferences, trials, applications for judgment or procecdiñgs on settlement

orjudgment, for a period of 180 days from the date of entry of this Order.

VIL All persons who have first party policyholder loss claims are enjoined and restrained from

presenting and filing claims with the Liquidator for a period of 90 days from the date of entñ of this
Order.
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VIII. The Liquidator is vested with all rights in ICM's contracts and agreements, including leases, tax
agreements, insurance policies and employment contracts, however described, unless the Liquida:ar
expressly terminates such contracts or agreements, in which case all liability under such contracts or
agreements shall cease and be fixed as of the date of terminatics.

IX. The Liquideter is authorized, permitted and allewed to sell, assign or transfer any and all stocks,
bonds or other securities of ICM at the best price sttainab:© at such times and upon such terms and
conditions as, in his discretion, he deems to be in the best interest of the creditecs of ICM, and he is
further authorized to take such steps and to make and execute such agrccmcats and other papers as may
be necessaly to effect and cany out such sales, transfers and assignments without the further approval of
this Court.

X. ICM and each of its officers, directors, shareholde members, depositories, trustees,
policyholders, agents, servants, employees, attorneys, manages and affiliates, and all firms, corporations,
associations and other persons or entities having any property, papers (inclúding attorney work product)
and/or infonnation, including, but not limited to, insurance policies, underwriting data, reinsurance
contracts, claims files (electronic or paper), software programs, and/or bank records owned by, belonging
to or relating to ICM, shall preserve such property and/or information and immediately, upon the
Liquidator's request and direction, assign, transfer, turn over and deliver such property and/or information
to the Liquidator.

XI. Any person or entity providing claims processing services, data processing services, electronic
records retention services or other information technology services to ICM shall mMnt=ia and prescive all
information in its possession relating in any way to ICM, wherever located, including but not limited to
all documents, data, electronic files and records, computer eqdpment ( i.e., servers and printers), software
programs and software licenses owned or leased by ICM and is directed, upon the Liquidator's request, to

promptly submit all such information to the Liquidator or his designees.

XII. Any person or entity providing claims pmcessing services, data processing services, electronic
records retention services or other information technology services to ICM shall maintain and preserve all
information in its possession relating in any way to ICM, wherever located, including but not limited to
all documents, data, electicñic files and records, computer equipment (i.e., servers and printers), software

p ograms and software licenses owned or leased by ICM and is directed, upon the Liqëid=½r's request, to

promptly submit all such information to the Liquidator or his designees.

XIll. Any distribution of assets shall be in accordance with the priorities set forth in Insurance Law

Article 74.

XIV. In accordance with Insurance Law Section 7405(f), the Liquidator is hereby permitted to make
distributions of ICM's assets to the New York Property/Casualty Insurance Security Fund and similar

guaranty funds of other states in accordance with such statute, and any agreement to be entered into

among the Liquidater and such guaranty fund is hereby approved and the Liqü!dater is authorized to enter

into and perform such agreement;

XV. ALL EXISTING INSURANCE POLICIES OF ICM SHALL TERMINATE AT 12:01 A.M.
LOCAL TIME ON THE EARLIEST OF 30 DAYS FROM THE ENTRY OF THE ORDER, 30 DAYS

FROM THE G1VING OF NOTICE OF SUCH CANCELLATION, IF SUCH NOTICE IS REQUIRED
BY AN INSURANCE POLICY OR APPLICABLE LAW, OR UPON THE DATE AND TIME
STATED IN THE POLICY.

XVI. MAY 16, 2014 IS THE BAR DATE BY WHICH ALL CLAIMS BY ANY CLAIMANT
AGAINST ICM OR ITS INSUREDS, OTHER THAN THE LIQUIDATOR'S CLAIMS FOR

ADMINISTRATIVE EXPENSES, MUST BE ACTUALLY RECElVED BY THE LIQUIDATOR.
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XVII. DECEMBER 31, 2014 IS THE FINAL DATE BY WHICH EVIDENCE SUPPORTING THE

LIQU1DATION OF ANY CLAIM PRESENTED BY THE FOREGOING BAR DATE MUST BE

ACTUALLY RECElVED BY THE LIQUIDATOR.

XVIII. The Liqüidater, in his discretion, is authorized to refrain from adjudicating some or all claims

falling into Classes three through nine (N.Y. ins. Law Sec. 7434(a)(1)(iii)-(ix)) unless and until he

====±:y believes that adjudication of such claims would be in the best interests of the estate

XIX. Im-5 is extended to the Superintendent in his capacity as Liqü!dstar of ICM and his
successors in office and their agents and employees in-!üd!ñg the Bureau, for any cause of action of any
nature against them, ir.dividüä:ly or jointly, for any act or omission when acting in good faith, in

. accordance with the orders of the Couit, or in the performance of their duties pursüâñt to Insurance Law

Article 74.

XX. The Liquidator may at any time make further applistiGñ to the Court for such further and
different relief as he sees fit

XXI. The court shall retain jurisdi tien over this matter for all purposes.

XXII. All communisticñs relating to ICM and to the Liq:!f:tian Proceeding thereof should be
addressed to:

New York Liquidation Bureau
110 William Street,

15*
Floor

New York, New York 10038

(212) 341-6400

BENJAMIN M. LAWSKY
Superintendent of Financial Services of

the State of New York as Liquidator
of ICM Insurance Company

MICHAEL J.CASEY

Acting Special Deputy Superintendent
and Agent for the Superinteñdeñt as

Liquidator of ICM Insurance Company
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Index no.: 452122/13

SUPREME COURT OF THE STATE OF NEW YORK
NEW YORK COUNTY

In the Matter of

the Application of

Benjamin M. Lawsky, Super!:‡=.dcat of Financie!

Services of the State of New York, for an order to take

possession and liquidate the business and affairs of

ICM INSURANCE COMPANY.

ORDER OF LIQUIDATION

ERIC T. SCHNEIDERMAN

Attorney General of the State of New York

120 Eïóãdway, 24th Floor New York, NY 19271
Tel: (212) 416-8301

Fax: (212) 416-6009 / 6075 / 6076 (not for service)
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At IAS Part 10 of the Supreme Court of
the State of New York, County of New
York, at the Courthouse, 60 Centre Street,
New York, New York, on the SD day of

PW.bt/L. , 2010.

P R E S E N T:

HON. JODITH J. GISCHE, J.S.C.

In the Matter of

the Application of

Index No.: 400236/10
James J. Wrynn, Superintendent of Insurance

of the State of New York, for an order to take possession ORDER OF
of the property of and rehabilitate LIQUIDATION

COLONIAL COOPERATIVE INSURANCE COMPANY.

.._________.__--- ___.----_:-X

Petitioner, James J. Wrynn, Superistcadcat
of'

Insurance of the State of New York

CSuperintendent"), having moved this Court by order to show cause ("Order to Show Cause")

- for an order to convert the rehabilitation proceeding of Cylonial Coopmtive Insurance Company

("CC1C") to a liquidation proceeding, and the Rehebilitator having provided CCIC claimants and

creditors with notice of the relief sought, by posting the notice of the Order to Show Cause on

the Iñtcract web page maintained by the New York Liquidation Bureau at least 30 days prior to

the return date, and no objections baving been 1eceived, and upon reading and filing the petition

of the Superintendent duly verified the 20*
day of August, 2010, the affidavit of Fracesca G.

Bliss, Amaletaw Special Deputy Superintendent, sworn to August 11, 2010, and the affidavit of

Peter Giacone, Chief Financial Officer of the New York Liqüidation Bureau, sworn to August

11, 2010, and the exhibits attached thereto, this Court finds that:
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1. CCIC was placed into rehabilitation and the Superintendent was sppein.ted

rehabilitator ("Rehabilitator") by order of this Co.urt ("Rehabilitation Order") entered March 1,

2010;

2. The Rehabilitation Order found that a M±ñdetcry Control Event under New

York Insurance Law.("Insurance Law") Section 1324(g) had occurred with regard to CCIC;

3. The Rehabilits'ieñ Order found that CCIC cemented to the entry of the

Rehabilitation Order;

4. Further efforts to rehabilitate CCIC would be futile;

5. CCIC is insolvent;

6. CCIC is subject to the Insurance Law and, particularly, to Article 74 thereof;

and

7. It is in the best interest of all persons cüñcerñcd that the Superiñtêñdent be

vested with title to all CCIC's propeny, contmets and rights of action and directed to liquidate its

business and affairs;

NOW, on motion of the Honorable Andrew M. Cuomo, Attorney General of the

State of New York, it is hereby ORDERED as follows:

1. The relief reqüõsted in the petition for an order of liquidation is granted and

CCIC is found to be insolvent;

2. The rehabilitation proceeding of CCIC instituted in the Suprerne Court, New
York County, is terminated;

3. The Superintendent, and his successors in office, are appointed liquideter

("Liquidator") of CCIC and are: (i) vested with all powers and authority
expressed or implied under Insurance Law Article 74, in addition to the powers

and authority set forth in this Order; (ii) vested with title to CClC's property,

contracts, rights of action and all its books and records, wherever located, as of

the date of entry of this Order; and (iii) directed to liquidate CCIC's büsiñçss

and affairs in accordance with Insurance Law Article 74;

2
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. 4. The Liquidator may deal with the property and business of CCIC in its name or
in the name of the Liquidator;

5. The officers, directors, shareholders, members, depositories, trustees,
policyholders, agents, servants, employees, attorneys, rñanagers and aff¾tes
of CCIC and all other persons other than the Superintendent and his agents are

permanently enjoined and restrained, except as authorized by the

Superintendent, from: (i) transacting the business of CCIC, (ii) wasting or

disposing of or permitting to be done any act or thing that might waste or
dispose of CCIC's property; (iii) interfering with the Liquidater in the

possession, control and management of CCIC's property or in the discharge of
his duties; and (iv) dicelosing the name, address or contact information of
CCIC's policyholders, or any other information that is proprietary to CCIC's or
not in the public domain, except as may be authorized by the Liquidator;

6. All persons are gonumsoutly enjoined and restrained from commencing or

prosecuting any âcticas or precan!!ngs against CCIC, the Liquidator or the

New York Liquidation Bureau, its employees, attomeys and/or agents with
respect to any claims against CCIC;.

7. All persons are permanently enjoined and restrained . from obtaining
preferences, judgments, attachmenta or other liens, or making any levy against
CCIC's assets or any part thereof;

8. All parties to actions, lawsuits, and special or other proceedings ("Litigation")
in which CCIC is obligated to defend a party pursuant to an insurance policy,
bond, contract or otherwise are enjoined and restrained from prosecuting,

advanciñg or otherwise taking any action within such Litigation, including but

not limited to trials, hearings conferences or other court proceedings, motions

or other requests to the court of any nature, proceedings on default, seglements

or judgments, service of deemnenM, discovery or any other litigation tasks or

prccedures for a period of 180 days from the date of entry of this Order;

9. All persons who have first-party policyholder no-fault loss claims p-m,t to
Article 51 of the Insurance Law against CCIC are enjoined from presenting
and filing clairns with the Liquidator for a period of 90 days from the date of

entry of this Order;

10. The Liquidator is authorized, permitted and allowed to sell, assign or transfer

any and all stocks, bonds or securities of CCIC at market price or better, or if
there is no market price, at the best price obtainable at private sale at such

times and upon such terms and conditions as, in his discretion, he deems is in
the best interest of the creditors of CCIC, and he is further authorized to take

such steps and to make and execute such agreements and other papers as rnay
be necessary to effect and carry out such sales, transfers an§ assignmepts;... . .

3
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11. In accordance with insurnace Law Section 7405, all contracts and agreements,

including all leases, tax sharing agreements and employment contracts of

CCIC, however described, shall terminate and all liability thereunder shall
cease and be fixed as of the date of entry of this Order unless expressly
assumed in writing by the Liquidator;

12. CCIC and each of its officers, directors, shareholders, members, depositories,

trustees, policyholders, agents, servants, employees, attorneys, managers and

affiliates, and all firms, corporations, associations and other persons or entities

having any property bclongiñg to or relating to CCIC, including but not limited

to business records, insurance policies, claims files (electronic or paper),
software programs, bank records or any tangible or intangible items of value,
shall preserve such property and are directed, upon the Liquidator's request, to

promptly assign, transfer, turn over and deliver such property to the Liquidator

or his designees;

13. Any person or entity providing claims processing services, data processing
services, electronic records retention services or other information technology
services to CCIC shall maintain and preserve all information in its possession

("Information") relating in any way to CCIC, wherever located, including but

not limited to all documents, data, electronic files and records, computer
equipment (Le., servers and printers), software programs and software licenses

owned or leased by CCIC and are directed, upon the Liquidator's request, to

promptly submit all such information to the Liquidator or his designees;

14. Any bank, savings and loan association, other financial institution or any other

entity or person, which has on deposit or in its possession, custody or control

of any of CCIC's funds, accounts or assets shall immediately, upon the

Liquidator's request and direction: (i) turn over custody and control of such

funds, accounts or assets to the Liquidator; (ii) transfer title of such funds,
accounts or assets to the Liquidator; (iii) change the name of such accounts to

the name of the Liquidator; (iv) withdraw funds from such bank, savings and

loan association or other financial institution; or (v) take any lesser action

necessary for the proper conduct of the liquidation proceeding;

15. Any distribution of assets shall be in accordance with the priorities set forth in

Insurance Law Article 74;

16. Judicial immunity is extended to the Superintendent in his capacity as

liquidator and his successors in office and their agents and employees and such

immunity is extended to them for any cause of action of any natme against

them, iralividually or jointly, for any action or omission by any one or more of

them when acting in good faith, in accordance with this Order, or in the

performance of their duties pursuant to Insurance Law Article 74;

4

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

89 of 99



. .

17. The Liquidator may at any time make further application to this Court for such
further and different relief as he sees fit;

18. The Liquidator shall provide notice of this·order to all creditors, c!=imets and
other interested persons by: (a) service of a copy of this Liquidation Order
upon Kenneth Pangburn, former President of CCIC, as designated agent for
service of process, by regular mail and certified mail, return receipt requested,
on or before the day of OéøWJL2010; (b) posting this Liquidation

Order. on the Internet web page maintained by the New York Liquidation
Bureau at htto://www.nylb.org within 30 days after the entry of this
Li uidation Order; (c) publication of the notice of this Liquidation Order in

ess inswence once a week in two consecutive publicatión weeks,
G '

commencing within four weeks of entry of this Order, in a form substantially
10 3• similar to the one attached hereto.

19. Such notice shall inform all creditors, claimants and other interested persons
that this Order has been entered.

20. The notice prescribed in decretal paragraph 18 hereof is sufficient notice to all
persons interested in CCIC;

21. This Court shall retain jurisdiction over this matter for all purposes;.

22. All further papers in this proceeding shall bear the caption:

"In the Matter of

the Liquidation of

COLONIAL COOPERATIVE INSURANCE COMPANY"

SEP 3 0 2010
E N T E R

J.S .

JUDITH J. G\sCHL J.S.C.

S
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SUPREME COURT OF THE STATE OF NEW YORK - NEW YORK COUNTY

PRESENT: JUDITH J.0180H8 ABA PART LD
Justice

(NDEX NO.

MOTION DATE
a.v--

MOTION SEQ.No. 3

MDTION CAL. NO.

The following papers, numbered 1 to _ were read on this m r

PA 8 NUMRRRED

Notice of F.‡Guca/ Order to Show Cause - Affidavits - a

Answering Affldavits - Exhibite

Replying AffidavIts

Cross-Motion: O Yes No

Upon the foregoing papers, It is ordered that this motlan

141 Z

Dated:

JUDITH J. G , J.S.C. J·s-c

O
Check one: FINAL DISPOSITION C NON- L DISPOSITION

Check if appropnate: D DO NOT POST O REFERENCE

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

91 of 99



Index No.: 400236/10

SUPREME COURT OF THE STATE OF NEW YORK COUNTY OF NEW YORK

In the Matter of

the Liquidation of

COLONIAL COOPERATIVE INSURANCE COMPANY.

ORDER OF LÎQUIDATION
___-..------..._________---------..-------- .----------------

JOHN PEARSON KELLY

Attorney for Superintendent of Insurance as Liquidator

Ojice and PostOffice Address.Telephone

New York Liquidation Bureau
123 William Street

New York, NY 10038-3889

(212) 341-6755

Fax (212) 608-3398
-----------------------------..--..------------ -------..--------....

ATTORNEY CERTIFICATION
The unduaisuud, an attomey admitted to practice in the courts of New York State, certifies that, upon i-farmsucr., belief and
reasonable inquiry, the cententions in the above mfeenced documen1(s) are not frivolous.

Dated: September 30, 2010
New Vork, New York

Melvin Browning

[ ] NOmCE OF ENTRY
that the within is a (ccrtified) 1ruecopy of a
duly entered in the office of the clerk of the within named court on the day of 20
[ ] NOTICE OF SETTLEMENT
that an order of which the within is a true copy w11Ibe presented for
settlement to the HON. one of the judges of the within named court, at

, on 20 at
Dated:

Yours, ote.

JOHN PEARSON KELLY
. Attorney for Superintendent of Insurance

as Liquidator

Ojice and PostOjica Address,Telephone
New York Liquidation Bureau
123 William Street
New York, NY 10038-3889

(212) 341-6755
Fax (212) 608-3398
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At IAS Part 7 of the Supreiiic Court of the

State of New York. County of New York
at the Courthouse, I I 1 Cemrc Street. New

York, New York on the tEday of

2005.

PRESENT:

HON . FAVIOLA SOTO.

.IUSTICE
---..----..-------.----------- -=_ ----------------------------X

In the Mat(cr of Index No.: 401876/05

the Application of ORDER OF LIQU1DATION

HOWARD MILLS. Superintendent of insurance

of the State of New York, for an order to take

possession of and !iquidate the business and

affairs of and dissolve

REALM NATIONAL INSURANCE COMPANY
7 S 2005

----------..----------------------------....-----
---COtig-pt CLE

NEW SOFFICG
Petitioner. Howard Mills, Superintendent of Insur f the State of New York

(the "Superiiitcadeiit"), having moved this court for an order to take possession of the

property of and liquidate the business and affairs and dissolve the corporate charter of

Realm National insurance Company ("REALM");

NOW, upon reading and filing the petition of the Superintendent. duly verified

on the
10"'

day of June. 2005, the exhibits annexed thereto; the emergency affidovit of

Howard Mills. dated June 10, 2005; and it appearing to my satisfaction that:

L REALM is a New York corporation. with its principal office in New

York County;

2. REALM is insolvent:
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...-.

3. REALM has consented to an order of liquidation being entered against it

in the Supreme Court, County of New York:

4. REALM is amenable to the insurance Law of the State of New York and

particularly to Article 74 thereof;

5. REALM should be dissolved and its corporate charter annulled and

forfeited.

6. It is impossible to reinsure in whole or in part the existing policy

obligations of REALM pursuant to Section 7405 (c) of the Insurance Law;

7. REALM is in such condition that its further transaction of business would

be hardous to its policyholders, creditors or to the public:

8. It is in the best interest of all persons concerned that the Superintendcñt

be directed to take possession of the property and :iquidate the business and affairs and

dissolve the corporate charter of RRA LM.

NOW, on motion of the Honorable Eliot Spitzer. Attorney General of the State

of New York, it is hereby ORDERED as follows:

l. The petition is granted;

2. REALM is insolvent:

3. The Superintendent, and his süecessors in office as Superintendent,
are appointed liquidator of REALM. authorized and directed to

immediately take possession of its property. are vested with title to

its property. contracts and rights of action and directed to liquidate
its business and affairs in accordance with Article 74 of the
Insurance Law. The Superintendent as 1.iquidMor may deal with the

property and business of REALM in its name or in the name of the

Superintendent, as Liquidator:

4. in accordance with Insurance Law § 7432 (b). all claims against
REALM must be presented lo the Superiñiendeiii. as Liquidator.
within four meaths of the date of entry of this order:

2
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5. In accordance with Insurance Law § 7433 (b)(2), all persons who

appear on REALM's books and records as policyholders or claimants

as of the date of entry of this order shall be deemed to have duly filed

proofs of claim prior to the last day set for filing claims:
.

6. All former policyholders of REALM whose policies expired within

three (3) years of the date of entry of this order shall be deemed to

have duly filed a proof of claim prior to the last day set for filing
claims:

7. The Superintendent. as Liquidator, shall provide notice. by
publication in the New York Times. National Edition and the Journal

of Commerce once a week for two consecutive weeks commencing
within three weeks of entry of this order, to all other creditors.
elaimants and interested persons to present claims within four

months of the date of entry of this order;

8. The Superintendent, as Liquidator, shall provide notice by
publication in one newspaper in the capital cities of each state in the

United States wherein REALM is licensed to do business. once a

week for two successive weeks within the period allowed for the

presenting of claims. the newspaper to be selected by the Liquidator

at his discretion:

9. In the event one or more Insurance Departments and/or Guaranty
Funds or Associations of foreign states, that have adopted the

Uniform Insurers I.iquidation Act, in which REALM was licensed to

do business, desire to give formal notice to policyholders and

creditors in their respective State Insurance Departments or Guaranty
Fund or Association, the Superintendent, as Liquidator. may permit

tlic giving of such notice as he in his discretion may find desirable;

10. The notice prescribed herein is sufficient notice to all persons

interested in REALM;

1 I. All outstanding insurance policies, bonds. and other insurance

obligations, if any, issued and undertaken by REAl,M shall terminate

and all liability thereunder shall cease and be fixed as of 12:01 a.m.

on the thirtieth day aher entry of this order or upon cancellation or
procurement of replacement policies. bonds or insurance coverage.

whichever is carlier:
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12. In accordance with Insurance Law § 7405. all other contracts, Icases,
tax sharing agreements. employment contracts, and obligations of

REALM, however described, shall terminate and all liability
thcrcunder shall cease and be fixed as of the date of entry of this order

unless ratified by the Superintendent, as Liquidator;

13. The Superintendent, as Liyddator, is relieved of the provisions set

forth in Section 7405(c) of the Insurance Law to reinsure in whole or

in part the policy obligations of REALM:

14. The Superiñteadcat. as Liquidator, is authorized. permitted and

allowed to sell. assign, or transfer any and all real or personal

property. stocks, bonds or securities of REALM at market price or

better, or if there is no market price, at the best price obtainable at

private sale at such times and upon such terms and conditions. as in

his discretion. he deems is in the best interest of the creditors of

REALM, and he is further authorized to take such steps and to make

and execute such agreements and other papers as may be necessary to

effect and carry out such sales, transfers, and assignments;

15. REALM, its officers, directors, depositories. trustees, agents.

servants, employees. attorneys, and all other persons, having any

property or records belonging or relating to REALM, including, but

not limited to insurance policies. loss, claim or legal files are directed

to assign, transfer, set over and deliver to the Superintendent. as

Liquidator, all such property or records;

16. Any persons, firms, corporations, or associations having any books.

papers or records relating to the business of REALM shall preserve

them and submit them to the Superintendent, as Liquidator, for

examination and copying at all reasonable times;

17. The officers, directors, shareholders. trustees, agents, servants,

employees. attorneys. and managers of REALM, and all other persons

are permanently eñjoincd and restrained from the transaction of

REALM's business. the waste or disposition of its property,

interfering with the Superintendent, as Liquidator, in the possession,
control and management of the property of R1(Al.M or in the

discharge of his duties;

18. All persons are permanently enjoined and restrained from

commencing or prosecuting any actions or proceedings against

REALM. the Superintendent. as Liquidator of REALM, or the New

York Liquidation f3ureau. its cmplayces. attorneys and agents with

respect to claims against REALM;

. 4

FILED: NEW YORK COUNTY CLERK 03/20/2019 02:10 PM INDEX NO. 450297/2019

NYSCEF DOC. NO. 7 RECEIVED NYSCEF: 03/20/2019

96 of 99



19. All persons arc permanently enjoined and restrained from c-b

prefereñcca, judgments, avachments or other liens, or making any .

levy against REALM's assets or any part thereof;

20. All parties to lawsuits in this state and all other states and territories

of the United States, are herchy enjoined and restrained from

proceeding with, i !±in but not limited to, any discovery, pre-trial

conferences. trial, application for judgment or proceeding on

judgmëñts or setticñicñG in such actions at law. suits in equity,
special or other proceedings in which REALM is obligated to defend

by virtue of its insurance contract and any and all actions being
defended by a primary or other underlying insurer where such

primary or underlying insurer has tendered or offered its full policy
limits or where said policy limits have been exhausted by payment of
the underlying insurer's aggregate and REALM is the next excess of

umbrella layer of insurance for a period of I80 days from the date

hereof:

21. Those persons who may have first-party or New York

Comprehensive Automobile Insurance Reparations Act (No-Fault)
policyholder loss claims against REALM coming within the purview

of Article 76 of the lasürance Law are enjoined from presenting and

filing such claims in this proceeding for 90 days from the date of

entry of this order:

22. The corporate charter of REALM is reliñquished, forfeited,
surrendered and annulled, and REALM is dissolved;

23. The Superintendent of Insurance as Liquidator, may at any time make

further application to this court for such further and different relief as

he sees fit;

24. All further papers in this proceeding shall bear the caption:

"In the Matter of

the Liquidation of

REALM NATIONAL INSURANCE COMPANY"

5
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25. The Superinte6deiit, as Liquidator, shall serve a conformed copy of

this order upon the county clerk and the clerk of the trial support

office for amendment of the court and computer records.

E N T E R
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~ su.m muu: ;NL W 1 OKK COUNTY

Sir:

Please take notice that the within is a true

C°PF of In the Matter of

duly filed and entered in the oflice of the clerk

of County. on

the day of 20
the Application of

HOWARD MILLS. Superintendent of Insurance of the State
Yours. etc..

ELlOT SPITZER ofNew York, for an order to take possession of and liquidate

Attontey General. the business and affairs of and dissolve

Anorney for

Omee and Post Office Address REAl.M NATIONAL INSURANCE COMPANY
120 Broadway. New York. N Y. 1027 I

To , Esq

Attorney for

Sir
Please take notice that the within

will be presented for settlement and signa ORDER OF LIQUIDATION

herein to the HON.

one of the judges of the u ithin named Court. at

in the Borough of

City of New York. on the day of ELIOT SPITZER

200 , at A. M Attorney General

Date. N.Y.. Attorney for the Superintendent of
insurance

Yours. etc..

EL1OT SPITZER Office and Post Office Address

Anorne3 General,
120 Broadway, NewYork, N.Y. 10271

Attorney for
Tel. (212) 416-8658

Ollice and Post Office Address

120 Broadway. New York. N.Y. 10271 Personal service of a copy of

To:
within. . . . . . .. . . . . . . .... . . . . . . . . . . . . . . . . . . . . . . . . . ..

is admitted this .. . . . ... . . . . . . . ... . . . . . . . . . . . . . . . day of

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .20
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