STATE OF MICHIGAN
CIRCUIT COURT FOR THE 30™ JUDICIAL CIRCUIT
INGHAM COUNTY

e -:.:":E L. COX, COMMISSIONER OF INSURANCE
- FORTHE STATE OF MICHIGAN,

Petitioner, -
File No. 98-88265-CR

v
ST e Hon. James. R. Giddings
e _MICHIGAN HEALTH MAINTENANCE
- Michigan health: mamtenance organzzaﬁon

. domg business as' OmniCare Health Plan,

Respondent.
' /

- At a session of said Court
held in the City of Latising, Michi gan
on theL_éday of May, 2004.

PRESENT: HON. JAMES R. GIDDINGS
. CIRCUIT JUDGE

ORDER ARO THEITAORS PLAN TO SELL ASSETS OF
ON[NICARE HEAL’I‘H PLANTO COVENTRY HFALTH OF MICH{GAN INC

'I'I“ns matter havmg come before the Coutt on the Petition of Linda A. Watters,
S _:'Rehablhtator of OmmCare Health Plan ("OmmCare"), seeking approval to sell some of the

o : ' 'assets of OmmCare o Coventry Health of Mlch:tgan Inc. ("Coventry™). The Court has received




FINDINGS

1. This matter is before the Court on the Rehabilitator's Petition for Approval of the

:: i :Rehablhtator s Pian to Sell Assets of OmniCare to Coventry. OmniCare was placed into

B - Rehab111tat1on pursuant to Chapter 81 of the Insurance Code of 1956, MCL 500.8113 er seq, by

R order of th'is'Cou'rt on July 3, 2001 Pursuant to MCL 500.8114 the Court appointed Linda A.

o : : Z_Wa‘tters the Comzmssmner of the Office of Financial Insurance Services, as the Rehabilitator.

S 'F urther the Court has exclusive }umsdwtzon over creditor claims against OmniCare,

2 -_Omn'i'Care is unable- to meet the statufory working capital and risk based capital

o - "-reqmrements necessa;ry to bld on the Medicaid contract with the Michigan Department of

] :'-jHMOs effcctlve no Iater than October 1, 2004, without compensatmn to OmniCare or its

: 'crgdjtoffs.'- ' Absent"the sale, the a‘ssets available to pay OmniCare's creditors would be reduced

e by the ﬂle proceeds of the gale as descﬁbe:d in the executed Letter of Intent dated April 2, 2004

..."ﬁéﬁvéeﬁ Coifentfy and the Rehabilitator (“Letter of Intent”), totaling approximately $12 million.

ot Acopy“ (}f the Letter of Tntent is attached to this Order.

o 3. The Réﬁabiﬁtator has authom‘ty to sell assets from the rehabilitation estate of

R OmmCare in the manncr descnbed in the Petition and under the terms of a Letter of Intent

S puxsuant to the Insurance Code of 1956, as amended.

4 The pmcess undertaken by the Rehabilitator in soliciting bids for OmmniCare in the

i :Request for Bzd Ietter of March 9, 2004, was neoessary, reasonable, fair and open.



5L Covefﬁﬁy is a qualified, eligible bidder and the proposed transaction with Coventry as

- _:'ﬁés«:;ribédIi:rifhe‘Léﬁer of Tnfent is an arms length transaction entered into in good faith by the

::_: j'.:-Rehabﬂﬁator and Coventry

6 The Rehabzhtator has authonty pursuant to the Insurance Code of 1956, as amended,

j _:"to transfer the health mamtenance org&mzatmn lcense of OmmCare to Coventry.

7 The Rchablhtator s sale of OmmCare s assets to Coventry under the terms and

e .:condmons sot forth in the Letter of Intent is fair and equitable, and in the best interest of the
zfﬁ:f: :.:':':_1'."- o o c‘r'editors- -.p’roVidefs and members-of OmniCare and the'publi'c as a whole. The Court further
| fﬁnds that 1t 13 hkeiy that the qale of the assets of OmniCare to Coventry will generate substantial

o E :fﬁmds to help satxsfy credxtor c‘lalms agamst CmniCare.

- 8 The Court ﬁnds that the transfer and assignment of the: OmniCare Provider
o fl'Agxéements_té :Coventry is raquired for the benefit of the providers, créditors, members, and the
:_"'ﬁﬁblic-'-as: a 'thiéz;' OmniCaré Provider Agreemeﬁ{s are defined as those agreements with

- faoﬂmes a.nd other prov&ders of medlcal care {0 Medlcaid miembers. OmmiCare Provider

S Agreements do n@t 1nclnde contracts for admzmstratmn or management services, including, but

- _:_not lnmted to OmmCare 8 agreement w1th Express Scripts, Inc. for pharmacy benefits

L 'management serwces

9 The Court ﬁnds that the continuation of the OmniCare Provider Agreements assigned

S fto Coventry as prov1ded in this Order is necessary to adequateiy protect the State' s leg;ttzmate

v :"'5 :credﬁers memberﬁz, and the pubhc as a whole,

- 1'0. -Coventr‘y is not a successor in interest fo OmniCare of the Rehabilitator arising out of

g ::'-Qf::_réiafiﬁg tofﬂ';ie'-ﬁ*an:saction set forth hérein.



ORDER
o iFdf tﬁe"r'éééons stated herein, and Gn the record, TT IS HEREBY ORDERED THAT:

1 The Court approves the sale of OmmCam 8 a.ssets to Coventry and the Rehabilitator is

- _ﬁ_3 authonzed to seﬂ the Assets (as defined herein) of OmniCare to Coventry and is authorized to

SRy cffectuate the sale in the manner, and suhstantiaily under the ternmis and conditions sét forth in the

- ;'._.fLett{,r of Intent The Rehablhtator is authonzed w1thout ﬁxrther Order of this Court, to (a)

L | negotiate execute and deliver the Deﬁmtwe Agreement as defined in the Letter of Intent, (b)

e | exerCISe reasonable prudence in m0d1fymg any nonmaterial terms and conditions of the

L Deﬁmnve Agreement in order to achieve consummatmn of the transactzon gmerally described in

e : _"necessary in connectzon with the contempla’sed transaction.

2 ’I‘he Assets shall be transferred conveyed, and assigned to Coventry free: a:nd clear of

aIl claims liens, encumbrances, costs habﬂmes gudgments settlements, or expenses related to

:'the -ownershlp, .operatmn an'd. wind down of OmmCare- All Iiabﬂities incurred before October 1,

B '.--:_2004 known and unknown dxscloseci and undisclosed, will fernain with and be pa1d or

SRR '_ﬁd1scharged m the OmmCare estate and- Coventry does not, in any mannet Wh&fso@vef now or at

Sy 'any t;.me in the ﬁ;ture assume any lzabﬂﬁy arising out of or 1eiatmg to the business, claims, or

= "_Izabﬂmes of Ornm(‘are existing on the date this Order is entered.

o 3 : -The Court retains 6XC-h§.S1VB junsdzctzon to resolve any liabilities or obligations arising



o 4 Covemry may submit a bxd for a Medicaid contract pursuant to State of Michigan
| __:_Inmtauorl to Bzd Numbei 07114001 168, thch issued on March 23, 2004 by the Michigan
s 'j_;Department of Commumty Healtl.
- 5 OmmCam 8 hcensc to operate a health mamtenance organization in Michigan is

o : ::':transferred and asmgned to Coventry effective October 1 2004 subject only to approval by the
s '.OmmCare 3 Prowder Agreemehts are transferred 'an'd' assigned to Coventry effective
s ':':_E.Octo’ber 1, 2004 and Coventry thereafter has all the rlghts and reSponsﬂ)ﬂ;ties of OmniCare

- ﬁ -_fuﬂder the OmmCare Prowder Agreementc; arzs;,ng after OGthf«‘f 1 2004.

S g Pursnant to the exzstmg OmniCare Provlder Agreements and as reqmred by law.
| 8. The (}mmCare Provider Agreements shall continte in effect under their existing terms

L ::a:nd éondﬁmns except that no such Agreement may be temnnated and neﬁhm paﬁy shall be

o _::.2 pem11tted to prowde notice of termination other than for cause before i anuary i, 2005 After

e 5 January ] 2005 Coventry or-an OmmCare pTOVidE:l hawng an asmgned OmmC&rc Provider
o 'Agreemeut may p1 cmde nohce of termmatmn of such Agreement Wzthout cause pursuant to the
. 9 Coventry and the OmmCare prowders shall use thelr best efforts to negomate new
g . _._PIOWder Agreements before September 30 2004, or as soon as POSSibje thereafter. A new

e ; :5 ! Provzder Agreement between Coventry anci an OmmCare prowder shall superoede the OmniCare



IO The Omicare HMO License and the OmmC‘are Provider Agreements are vahd

SRS bmdmg upon the parhes thereto and in full ferce and effect and will contmue to be valid, binding
T g :  = and m fn]i force and effe:ct Upon transfer and asmgmnent to (‘oventxiy effectwe October 1, 2004,
S | ;':.:'._.:ﬁ: :'3 11 The C{ym:t refains excluswe Junsdictlon to resolve any matters in d;spute as aresult -

i - :Ofﬂ}lS Order

13 Th1s order makes 1o detenmnatwn asto the pnority of the claims of medwal
e . : _prowders lmder MCL 500.8142 in the event of the hqmdation of OmniCare. The pnor;ty

'a‘nd 311 Opportumty to be heard as prowded by MCL 500. 8139,

14 Tlns Order isa final order under MCR 2. 604(B) there being no }ust reason for delay.

HON. JTAMES R. GIDDINGS
CIRCUIT JUDGE




