






















 

 

 

 

 

 

 

 

EXHIBIT A 



 

 
State Capitol, Albany, NY 12224│www.budget.ny.gov 

 
ANDREW M. CUOMO  
Governor 
ROBERT F. MUJICA JR. 
Director of the Budget 

 
SANDRA L. BEATTIE 
Deputy Director 

 
 
 
 May 6, 2018 
 
James Sheehan, Esq. 
Chief, Charities Bureau 
New York State Office of the Attorney General 
 
 
Dear Mr. Sheehan, 
 
 I am writing in response to a request from the Office of the Attorney General for 
information regarding a September 2017 Asset Purchase Agreement between Centene 
Corporation and New York State Catholic Health Plan, Inc., d/b/a Fidelis Care New York 
(“Fidelis Care”) (collectively “the Parties”) wherein Centene Corporation will purchase 
substantially all of Fidelis Care’s assets for approximately $3.75 billion (the 
“Transaction”).  It is my understanding that the Parties have petitioned the Attorney 
General for approval of the Transaction in accordance with Not-For-Profit Corporation 
Law § 511-a, and that, in support of its review of such Petition, the Office of the Attorney 
General is seeking clarification on the State’s intended use of certain payments to the 
State associated with the Transaction.  
 
 To offset the State’s costs associated with health care transformation efforts and 
consistent with prior similar asset transfers in the State, the Parties have agreed to 
make $2 billion in payments to the State through a combination of direct payments and 
increased tax obligations resulting from the Transaction over the course of a five-year 
period commencing with the closing of the Transaction (“Transaction Payments”).  The 
State intends to use the Transaction Payments exclusively for the purposes of (a) 
enhancing access to affordable quality healthcare and healthcare related services for 
the poor, disabled, disadvantaged, elderly and/or under-served people of New York 
State, and/or (b) to assist such populations with any unmet healthcare and healthcare 
related needs including, but not limited to, those associated with the social determinants 
of health. 
 
 The Division of the Budget (the “Division”) intends to report on the receipt and 
use of the Transaction Payments in the State’s quarterly Financial Plan updates.  The 
Division expects that the quarterly Financial Plan updates, which are accessible through 
the Division’s website located at https://www.budget.ny.gov/, will provide sufficient detail 
to confirm that the Transaction Payments were used exclusively for the purposes set 
forth above. The Division will also provide the Office of the Attorney General with any 
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additional information which may be necessary to confirm that the Transaction 
Payments and Tax Obligations were used exclusively for such purposes.   
   
 
 Sincerely, 
 
 
 
 Robert F. Mujica Jr. 
 
 

rhtefhpiz. .



 

 

 

 

 

 

 

 

EXHIBIT B 



Notice of Petition and Request for Public Comment on Fidelis Care New 
York Sale: 

Office of the Attorney General of the State of New York:

Notice of Petition for Approval of Sale of Assets Pursuant to Sections 510 and 511-a of the Not-for-Profit Corporation 

Law

submitted by New York State Catholic Health Plan, Inc. d/b/a Fidelis Care New York and Request for Public 

Comment”

Notice

Verified Petition and Exhibits

Undertaking from State of New York regarding Proceeds

Page 1 of 1Notice of Petition and Request for Public Comment on Fidelis Care New York Sale: | Ne...

5/8/2018https://ag.ny.gov/Fidelis
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Office of the Attorney General of the State of New York:  

Response to Public Comment Approval of Sale of Assets Pursuant to Sections 510 and 511-a of the Not-

for-Profit Corporation Law submitted by New York State Catholic Health Plan, Inc.  

 

Response Dated June 14, 2018 

 

New York State Catholic Health Plan, Inc., doing business as Fidelis Care New York (“Fidelis”), submitted 

a petition verified on May 7, 2018 (the “Petition”) to the Attorney General of the State of New York (the 

“Attorney General”) under Sections 510 and 511-a of the Not-for-Profit Corporation Law (“N-PCL”) for 

review and approval of the sale of substantially all of the assets of Fidelis (including its managed care 

businesses) to Centene Corporation, a for-profit corporation.  

N-PCL Section 511-a (c) sets forth the standard of review by the Attorney General with respect to the 

relief requested by Petitioner in the Petition: “(c)  If it shall appear, to the satisfaction of the attorney 

general that the consideration and the terms of the transaction are fair and reasonable to the 

corporation and that the purposes of the corporation or the interests of the members will be promoted, 

the attorney general may authorize the sale, lease, exchange or other disposition of all or substantially 

all the assets of the corporation, as described in the petition, for such consideration and upon such 

terms as the attorney general may prescribe.  The authorization of the attorney general shall direct the 

disposition of the consideration to be received thereunder by the corporation.”  

N-PCL Section 511-a (b) permits the Attorney General, in its discretion, to direct that notice of a petition 

be provided to any interested person.  Fidelis, as stated in paragraph 199 of the Petition, acknowledged 

that the Attorney General would provide public notice of the Petition.  On May 7, 2018, the Attorney 

General issued a Notice of Petition and Request for Public Comment requesting comments to the 

petition for a period ending on May 23, 2018.  Interested parties were invited to submit comments by 

electronic mail only to Fidelis.Transaction@ag.ny.gov. Copies of the Notice, an electronic copy of the 

Petition and an undertaking from the State of New York regarding its use of certain of the proceeds of 

the transaction were made available at https://ag.ny.gov/fidelis.  In addition, all public comments 

received from verified email addresses have been posted at https://ag.ny.gov/fidelis. 

The Attorney General recorded receipt of almost 6,000 comments in response to the Notice, almost all 

of which provided support for the transaction and the proposed use of proceeds.  Approximately 40 

people and organizations raised issues concerning or opposed the transaction.    The Attorney General 

provides the following responses to the public comments concerning the latter group of comments.    

 
  

mailto:Fidelis.Transaction@ag.ny.gov
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              TOPIC COMMENT AND ATTORNEY GENERAL RESPONSE 
1 Support for 

Transaction 
 We received 5,887 comments in support of the transaction, urging the 
Attorney General’s office to approve the sale of assets of Fidelis to 
Centene. 
 

2 Objection1 
With No 
specific 
reason 
 

We received 2 comments that objected to the Petition for approval of 
the sale of Fidelis to Centene and in which no reason was given for the 
objection. 

3 Objection 
Regarding 
14-Day 
Notice 
Period; 
Translation 

We received 16 comments expressing concern that a 14-day window for 
submitting comments to the Attorney General is too short, as the 
volume of material did not allow for adequate review and comment.  
 
Attorney General Response:  N-PCL Sections 511 and 511-a do not 
require a public comment period on any application made to the 
Attorney General or the Supreme Court on notice to the Attorney 
General.   However, due to the broad impact this sale could have upon 
members of the public, and the large class of charitable beneficiaries, 
the Office of the Attorney General used its discretion to allow for a 
public comment period. From the period commencing the evening of 
May 7, 2018, and ending at midnight on May 23, 2018, almost 6,000 
comments were received from members of the public.  The period 
allotted for comments allowed for ample response.  
 

4 Objection 
Regarding 
Lack of 
Public 
Hearings 
Around the 
State 

We received 16 comments that requested that there should have been 
public hearings around the state on the proposed transaction prior to 
the approval of the Attorney General.   
 
Attorney General Response: An application made to the Attorney 
General’s office for administrative determination pursuant to N-PCL 
Section 511-a does not include a statutory requirement for a public 
hearing, or any public comment period. However, due to the broad 
impact this sale could have upon members of the public, and the large 
class of charitable beneficiaries, the Office of the Attorney General used 
its discretion to allow for a public comment period. From the period 
commencing on the evening of May 7, 2018, and ending at midnight on 
May 23, 2018, almost 6,000 comments were received from members of 
the public.   

   
5 Objection 

Regarding 
We received 14 comments that requested that, prior to final 
determination by the Attorney General, notice should be sent to current 

                                                           
1 For purposes of this response, the OAG categorized as an “objection” any comment that was not expressly in 
support of the transaction.  That includes many comments that did not expressly use the word “object” or 
“oppose” but raised questions, comments, suggestions and/or concerns about the transaction. Some comments 
categorized as “objection” raised more than one topic of concern.  Therefore, issues raised in one letter may be 
included in more than one topic below.   
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Lack of Plan 
Member 
Notice and 
Translation 
of Notice 
and Petition 

Fidelis enrollees to let them know of the opportunity to comment.   
There was also comment that the need for notice to plan members 
should also be required due to recent Fidelis advertisements that the 
commenter determined did not sufficiently explain the pending sale.    
 
Attorney General Response:  N-PCL Sections 510 and 511 outline what is 
required to be included in a sale petition under N-PCL Section 511-a.  
Under N-PCL Sections 510 and 511 members who are entitled to vote 
must consent to the terms of the transaction and the use of proceeds. 
As stated in its Petition, Fidelis is a membership organization whose 
membership is set forth in its Bylaws and is limited to the eight Diocesan 
Bishops of the State and Ecclesiastical Province of New York (the 
“Members”).   Petition, ¶ 10.  The Petition states that the Members 
approved the transaction and attached to the Petition written evidence 
of the approval.   Petition, ¶¶ 194, 195, Exs. 48, 49.   Plan members and 
consumers had the opportunity to comment in response to the public 
notice and comment period provided by the Attorney General, in its 
discretion.  N-PCL Section 511-a does not include the review of 
consumer advertising materials in its mandate. 
 

6 Objection 
Regarding 
Use of State 
Funds  

We received 9 comments about New York State’s use of the 
contribution of $1.4 billion from Fidelis, as restricted by the May 6, 2018 
letter from the Division of the Budget to the Attorney General.  We also 
received comment that the State should be prohibited from using any 
portion of the proceeds to reduce the state Medicaid and health care 
budget. 
 
Attorney General Response: The Petition, as supplemented by the letter 
to the Attorney General from the New York State Division of Budget 
dated May 6, 2018, provides for payment to the State of funds that will 
be used exclusively for improving access to affordable healthcare and 
funding healthcare needs. Those purposes are consistent with the 
purposes for which Fidelis was formed and meet the requirements of N-
PCL 511-a that the proceeds of the sale be used for the purposes of the 
selling organization.  The New York State Division of the Budget has 
agreed to use the funds for the required purposes and to maintain and 
post on the Internet at www.budget.ny.gov quarterly reports of the 
expenditure of the funds.  Details of the reasons for and terms of the 
payments to the State of New York are set forth in the Petition at 
paragraphs 137 through 139 and the May 6 letter to the Attorney 
General  and were made available at [https://ag.ny.gov/fidelis] during 
the comment period.  
 

7 Objection 
Regarding 
Sale of 
Charitable 
Assets to 

 We received 10 comments expressing concern about the sale of a not-
for-profit organization to a for-profit entity.   
 
Attorney General Response: N-PCL Section 511-a requires that, when a 

charity’s assets are sold, whether to a not-for-profit or for-profit entity, 

http://www.budget.ny.gov/
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For-Profit 
Entity 

the Attorney General must determine that the charitable purposes of 

the corporation and the interests of the charity and its members will be 

promoted by the sale.  The proceeds of the sale must be used to further 

the charitable purposes of the selling organization.  As more fully 

described in the Petition, Centene has made commitments to the 

Attorney General regarding: (a) the maintenance of product offerings; 

(b) the appointment of an enrollee advocate to serve on the board of 

the newly formed New York Quality Healthcare Corporation (“New 

Fidelis”) , the New York corporation approved by the Department of 

Health to acquire the assets and liabilities of Fidelis; (c) the agreement 

of for New Fidelis to pay $300,000 to hire an independent expert to 

prepare an annual report, over a three-year period, on the impact of the 

sale transaction on the patient population, and make recommendations 

to the New Fidelis board based on the report; and (d) certain other 

matters. See Petition, ¶ 125, Ex. 25.  The approvals of the Department 

of Health and Department of Financial Services, annexed to the Petition, 

also include commitments for Centene’s operations after the closing.  

Petition, ¶¶ 126 through 133, Exs. 26 through 29.  In addition, as with 

Fidelis Care, Centene’s operations and fulfillment of the terms described 

in the petition will be subject to the ongoing oversight of the Attorney 

General, the Department of Health and the Department of Financial 

Services. 

7 Objection to 
Sale of 
Assets to 
Centene 
Regarding 
the One -
Year 
Commitment 
to Comply 
with Ethical 
and Religious 
Directives of 
Catholic 
Healthcare 
Services 

We received 6 comments claiming that Centene’s one-year commitment 
to comply with the Ethical and Religious Directives for Catholic 
Healthcare Services as applied to reproductive rights was too long.  We 
also received comment regarding concerns about the potential one year 
ethical directive compliance impact on other health issues, namely end 
of life care and LGBT health care services (including fertility related 
services, HIV prevention medication or treatment, and gender-affirming 
healthcare to transgender people).  We also received comment 
opposing the elimination of the ethical directives in the Fidelis Medicaid 
plan after the closing.  
 
Attorney General Response:  
 
In its asset purchase agreement in this transaction, Centene agreed that, 
"to the extent permitted by applicable law and government authorities", 
for one year following the closing of the transaction Centene would "use 
commercially reasonable good-faith efforts to comply with the protocols 
and policies … relating to the ethical and religious directives for Catholic 
Health Care Services in connection with the operations of the business 
in the state of New York."    Petition, Ex. 1, Section 6.22(b). 
 
The Petition states that Petitioner, as a Catholic health care 
organization, does not pay, reimburse, arrange for, or provide any 
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service or participate in any activity that is not in accordance with the 
Ethical and Religious Directives for Catholic Healthcare Services issued 
by the United States Catholic Conference, as interpreted by the Bishop 
of the Diocese in which the provider renders services to members;  
these Directives set forth specific medical services that Catholic health 
care entities cannot provide, including contraception, abortion, 
sterilization, and extracorporeal (in vitro) fertilization.  Petition, ¶ 1 
including footnote 1.  Accordingly, it is the understanding of the 
Attorney General that in certain of Fidelis’ plans, certain reproductive 
health services required by law were provided to consumers by a special 
mechanism through a third party provider or, for certain government-
funded plans like Medicaid, only if that consumer sought the services 
directly and showed proof of that person’s plan eligibility.    
 
As the Attorney General was concerned that these special mechanisms 
would end after the closing by Centene within a shorter period than one 
year from the closing (which we have been informed by Fidelis may 
occur as early as July 1, 2018), the undertaking by Centene set forth in ¶ 
9 of Ex. 25 to the Petition therefore states that the final approval of the 
Attorney General of the transaction will be expressly conditioned on:  
 

“The provision by New Fidelis of all family planning services and 
medically necessary abortions, as required by applicable law, for 
all plans on and after January 1, 2019, and the adoption by New 
Fidelis, as soon as practicable following the closing of the 
Transaction, of updated internal manuals, customer service 
scripts, website materials and other relevant information that 
proactively provides adequate information on the availability of 
such services as of the closing through current mechanisms and 
on the planned transition of services.” 

 
Petition, Ex. 25, ¶ 9.   
 
Although the Attorney General is not aware of any special mechanisms 
employed by Fidelis with respect to any legally-required health services 
beyond reproductive health services, in response to comments, the 
Attorney General has required that the final Centene undertaking be 
broadened as follows:  
 

“Centene confirms that it is aware that Attorney General 
approval will be expressly conditioned upon the provision by 
New Fidelis of all services, as required by applicable law, for 
all plans operated by Centene on and after January 1, 2019, 
and the adoption by New Fidelis, as soon as practicable 
following the closing of the Transaction, of updated internal 
manuals, customer service scripts, website materials and 
other relevant information that proactively provides 
adequate information on the availability of such services as of 
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the closing through current mechanisms and on the planned 
transition of services.” 

 
Attorney General Approval, Exhibit E, ¶ 9. 
 
 

8 Objection 
Based on the 
Need for 
Additional 
Conditions 
Prior to 
Approval of 
Petition-
Centene 
Undertakings 

We received 12 comments expressing pleasure that the Centene 
undertaking included a commitment by New Fidelis to agree to pay 
$300,000 to the Attorney General to hire an independent expert to 
prepare annual reports, over a three-year period, on the impact of the 
asset sale transaction on the patient population, and make 
recommendations to the New Fidelis board based on the report.  
Commenters noted that the monitoring of health care coverage and 
access in the community is very important for ensuring that any 
emerging issues may be brought to the attention of the board and 
addressed by Centene. However, commenters noted that it was 
unfortunate the provision would only be for three years, and 
encouraged the Attorney General to extend for a longer period.  
 
Attorney General Response: The Attorney General was concerned that 
the undertaking from Centene regarding the impact on the Medicaid 
patient population be for a reasonable period to allow emerging issues 
to be monitored after the closing.  After extensive negotiation with 
Centene, the Attorney General agreed to a three-year monitoring period 
as reflected in the Centene undertaking. Petition, Ex.25.  This period 
mirrors the three-year period for many of Centene’s conditions 
regarding the commercial insurance market products in the approval of 
the Department of Financial Services.  Petition, Ex. 29.  [We note that 
the undertaking provides that Centene will reimburse an independent 
expert selected by the Attorney General, not for direct payment to the 
Attorney General as some of the comments stated.] 
 

9 Objection 
Based on the 
Need for 
Additional 
Conditions 
Prior to 
Approval-
Mother 
Cabrini 
Health 
Foundation   
 

We received 31 comments with suggestions for additional conditions on 
the Mother Cabrini Health Foundation (the “Foundation”) prior to 
approval of the Petition.  
 
Attorney General Response: Under the N-PCL, management of the 
assets of a charity is the responsibility of the board of directors, which is 
obligated to assure that the mission of the charity is carried out. The 
Attorney General’s responsibility under N-PCL Section 511-a is to 
evaluate the use of the proceeds proposed in the petition and to 
determine whether “the purposes of the corporation will be served” by 
the proposed use. In this case, we have determined that the charitable 
purposes of the corporation and the proposed use of the proceeds will 
be served by the Foundation. The Foundation has submitted an 
extensive plan detailing the Foundation’s proposed use of proceeds, 
which are consistent with the charitable purposes of Fidelis, and the 
Foundation’s proposed governance, which is consistent with the 



7 
 

mandates of the N-PCL for a constitution of the governing bodies of a 
charitable corporation.  Our responses to key specific comments are set 
forth below.  
 
(1) We received comment that Fidelis’ health care assets should remain 
dedicated to high priority purposes that are consistent with its long 
standing nonprofit charitable mission to expand health insurance 
coverage and access to care for New Yorkers, especially by expanding 
health insurance coverage and care, reducing barriers to coverage, 
overcoming gaps and barriers to care, supporting consumer assistance 
programs to ensure patients are enrolled and stay enrolled, and 
improving customer experience of care.  
 

Attorney General Response:  N-PCL Section 511-a requires that 
proceeds from the sale of a charity’s assets be used to further 
the charitable purposes of the selling organization. In 
determining whether or not to approve the proposed use of 
proceeds for the charitable purposes and plans of the 
Foundation, we conducted an extensive review of the Petition 
to identify: (1) the history and sources of funds of Fidelis; (2) the 
purposes and powers of Fidelis (3) the activities in fact carried 
out and services actually provided by Fidelis; (4) the relationship 
of the activities and purposes of the Foundation to those of 
Fidelis; and (5) the basis for the distribution of proceeds 
recommended by the board and members of Fidelis.  
 
The Petition includes extensive disclosure of the purposes of 
Fidelis, the proposed purposes of the Foundation, the work of 
the Fidelis board and members to develop charitable purposes 
for the new Foundation, Fidelis’ historical mission, operations, 
and limited grant making to address health issues of the poor 
and underserved, and a summary of research and analysis on 
the rationale for the proposed purposes of the Foundation as to 
why health services and the key determinants of bad health for 
the underserved are intertwined and increasingly should be 
addressed together for impactful grant-making.  Petition, ¶¶ 5, 
24 through 36, and 150 through 156, Exs. 3, 35.   
 
We were ultimately satisfied that the proposed purposes of the 
Foundation met the required criteria.  We recognize that there 
were other paths that the Foundation might have taken with 
respect to its purposes and plans that might also have met 
those criteria, including those suggested by the commenters, 
had the board and membership proposed such comments in the 
Petition. However, the role of the Attorney General in review of 
a petition under N-PCL Section 511-a is to confirm the legal 
compliance of a proposed plan and not to mandate one plan 
over another.   
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(2)  We received comment that the Foundation should prioritize funding 
certain program areas, in particular ensuring that all New Yorkers will 
continue to have access to high quality medical coverage and care and 
advocacy and policy work, particularly on the state level.  

 
Attorney General Response: We recognize the importance of 
this transaction in increasing the available funding for, and 
partnering with, so many critical New York charitable 
organizations. Accordingly, we requested that Petitioner include 
disclosure and documentation of its planned grant making that 
is not typically included in a petition of this type. Petition, Ex. 
45, Grant Program Guide.  Petitioner did so, and we were 
ultimately satisfied that such materials met the criteria for our 
review. However, the role of the Attorney General in review of a 
petition under N-PCL Section 511-a is to confirm the legal 
compliance of a proposed plan and not to mandate one plan or 
program area over another.  

 
(3)  We received comment that the governance of the Foundation did 
not contain mandates for, or designated allocations for, Board members 
with expertise in the subject areas or communities that will be served.  
Several comments specifically requested that there be representation 
from a specific community or type of organization to be served by the 
Foundation, including plan members and community-based health 
clinics (FQHCs).  We also received comments that the Board of the 
Foundation should reflect diverse interests and backgrounds more 
generally. 

 
Attorney General Response:   The board of a charitable 
corporation has a fiduciary duty of care that includes a duty to 
nominate board members with the appropriate diverse 
qualifications as “diversity will help insure a board committed to 
serve the organization’s mission with a range of appropriate 
skills and interests”.  The Office of the Attorney General, Right 
from the Start; Responsibilities of Directors of Not-for-Profit 
Corporations, May 15, 2015, 
https://www.charitiesnys.com/pdfs/Right-From-the-Start.pdf 
page 6.  The Petition evidences that the Petitioner evaluated the 
qualifications of the initial Foundation board members and 
establishes the Foundation’s general commitment to both 
diversity and community input. Petition, ¶¶ 156, 157, 171, 
Ex.39.  Beyond such disclosures, the mandate of the Attorney 
General does not require that it involve itself in internal 
governance matters of the Foundation at this time, such as the 
selection of initial board and advisory committee members.  
Charitable corporations are generally required to post a public 

https://www.charitiesnys.com/pdfs/Right-From-the-Start.pdf%20page%206
https://www.charitiesnys.com/pdfs/Right-From-the-Start.pdf%20page%206
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list of their directors and officers in their Internal Revenue 
Service Information Return on Form 990, 
filed annually with the Charities Bureau, and available on the 
Charities Bureau Website, and to make the 990 available upon 
request.  Fidelis has agreed to make these filings annually with 
the Charities Bureau.  Petition, Ex. 53. Therefore, although the 
N-PCL has no specific diversity requirement or requirement that 
the governance of a charitable corporation include stakeholders 
as voting members of the board of directors, these documents 
will permit the public, charitable sector organizations, the 
media, charitable beneficiaries, and the Charities Bureau to 
raise issues of diversity and expertise with the governing body 
of the charity in the future.   

 
(4)  We received comment that because current Fidelis staff members 
may continue with Centene, it was not clear how such ties might affect 
what the Foundation can fund.  

                 
Attorney General Response:  We were also concerned that the 
Foundation clearly explain its independent grant-making 
process and governance.  Because Centene is a for-profit 
company, Centene itself would appear not to qualify for any 
grants from the Foundation pursuant to the grants guide which 
requires that grantees be only not-for-profit corporations with 
Tax Exemption from the Internal Revenue Service under Section 
501(c)(3) of the Internal Revenue Code.    Petition, Ex. 45, page 
19.  Second, Fidelis attaches the Foundation’s conflict of interest 
policy to the Petition.  Petition, Ex. 41.  Third, the Petition states 
that it is not anticipated that any related party (as defined in N-
PCL  Section 102) of Fidelis or Centene will have any direct or 
indirect grantee, governance or financial relationship with the 
Foundation and that any related party transactions would be 
approved in accordance with the N-PCL and the conflict of 
interest policy; further that no present employee of Petitioner 
or Centene will be compensated as an employee, officer or 
director of the Foundation for a period of at least three years 
from the closing.   Petition, ¶ 160.  
  

(5) We received comment that there is a conflict of interest inherent in 
the appointment of board members to the Foundation from hospitals to 
which Centene will negotiate hospital reimbursement rates.   

 
Attorney General Response:  The Attorney General is always 
concerned about any potential conflict of interest in a 
transaction involving a charitable corporation.  The Petition 
states Centene or its affiliates (as entities) will have no role in 
the governance or operations of the Foundation as the 
Foundation will be a New York charitable corporation with the 
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same Members as the Petitioner. Petition, 146 (organization 
structure of Petitioner and Foundation).  See also this Attorney 
General Response, ¶ 11(5).    
 

(6) We received comment that requested that the Foundation establish 
a Community Advisory Committee.  Certain comments suggested that 
the role of the committee be advisory and serve as a community liaison 
and provide community assessments, while others suggested that the 
committee take on a more formal role of nominating directors to the 
board (and serve as a board training ground).  Some comments 
suggested specific types of representatives or organizations that would 
be appropriate representatives for such a committee. 

 
Attorney General Response:  We were also concerned that the 
Foundation seek meaningful input from its stakeholders in its 
plan and future operations. Such outreach, although not 
required by N-PCL, is a meaningful practice for grant-making 
Foundations.  The Petition states that “to assist the Foundation 
in developing and implementing its grant-making program, the 
Foundation plans to partner with health and social welfare 
experts to help identify funding priorities and grant 
initiatives.  It will seek input from key stakeholders, including by 
establishing advisory committees to supplement the expertise 
on the Foundation Board. The committees may focus on urban, 
rural, immigrant health issues, or on particular health disparities 
on the board.”  Petition, ¶ 171. 
 

(7) We received comment stating that, in other health plan conversions, 
the new executives and directors of the health plan may receive stock 
options and large executive pay packages and a request that our office 
should make sure that no one receives inappropriate compensation for 
converting Fidelis Care to for-profit operation.   
 

Attorney General Response:  Based upon the Attorney General’s 
receipt of the above comment, the Attorney General sought 
from Fidelis and Centene further information related to the 
compensation arrangements of seven senior management 
employees at Fidelis (the “Fidelis Officers”).  Following that 
inquiry, which included the production of additional documents 
and information from both Fidelis and Centene,  Centene 
reported that the Fidelis Officers had entered into agreements 
with Centene that provided for, among other things, certain 
payments (the “Centene Bonuses”) subsequent to closing, in 
amounts substantially equivalent  to the value of certain 
preexisting severance and retention payments that the Fidelis 
Officers would have received under their prior existing 
contractual agreements with Fidelis. Each of the Fidelis officers 
was required by Fidelis to waive payment of the severance and 
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retention payments from Fidelis at the time of the Agreement 
between Fidelis and Centene.    

 
10 Objection 

Based on 
Concerns 
With Current 
Fidelis 
Operations 
 

We received 3 comments based on concerns regarding Fidelis’ current 
operations and/or governance structure.   
 
Attorney General Response: Fidelis is subject to oversight by the 
Attorney General’s Charities and Health Care Bureaus, and Medicaid 
Fraud Control Unit, as well as by the Department of Health and the 
Department of Financial Services.  This oversight will continue when the 
Fidelis operations are transferred to Centene, and ongoing operational 
issues after the transfer may be evaluated by the independent 
consultant retained by Centene as required by the Attorney General.   
 

11 Objection 
Based on 
Concern that 
There Should 
Be 
Legislation 
Specifically 
Covering 
Sales of Not-
for-Profit 
Health Plans  
 

We received 10 comments based on concerns that New York would be 
better served by adopting a model state law governing conversions by 
and sales of substantially all assets of a nonprofit health plan or hospital, 
including because such law will ensure that the public has meaningful 
input prior to approval of the transaction.   
 
Attorney General Response: The Attorney General’s mandate in 
reviewing the Petition emanates from the current N-PCL, which does 
not include such provisions.    
 
 

12 Objection 
Based on 
Redaction of 
Appraisal of 
Fair Market 
Value of 
Petitioner’s 
Assets to Be 
Sold.   

We received 1 comment that the petition provided in the public notice 
was deficient because the petition contained a redacted version of the 
appraisal of the fair market value of Petitioner’s assets.    
 
Attorney General Response:  The Attorney General has discretion, under 
the Not-for-Profit Corporation Law, to accept a petitioner’s request that 
its materials in the Petition be treated as confidential because such 
materials contain trade secrets or confidential material.  In reviewing 
the Petition, the Attorney General redacted certain sections that we 
believed were deserving of protection from disclosure at this time. 
 

 



 

 

 

 

 

 

 

 

EXHIBIT D 



OFNCER'S CERTIT'ICATE

June 11,2018

The undersigned, Rev. Donald J. Harringtoa C.M., does hereby certifr that he is the
Chairman of the Bomd of Directors (the "Boart') ofNew York State Catholic Health Plan, lnc.,
dlbla Fidelis Care New York, a New York not-for-profit corporation and as such is duly
authorized to execute and deliver this Certificate on behalf of the Board. The tmdersigned
further certifies on behalf of the Board that attached hereto as Exhihit A is a true, complete, and
correct copy of the resolutions of the Board, duly adopted at a meeting of the Board on June 1 1,
2018, at l:00 P.M. EDT, ratifting, approving, and atrrming the Board's prior actions to approve
and authorize the Transaction (as defined in Exhibit A), which resolutions are in fuIl force and
effect and have not been amended, superseded, supplemented, or terninated.

IN WTINESS WHEREOF, the undersigned has executed and delivered this Certificate as
of the date first written above.

NEW YORK STATE CATHOLIC HEALTH
PLAN, TNC.

Title: Chairman of the Board

730351 85.1 -1-

By:
Name: Rev. Doniirld J.



 

 

 

 

 

 

 

 

EXHIBIT A 



 
 

NEW YORK STATE CATHOLIC HEALTH PLAN, INC.  
d/b/a FIDELIS CARE NEW YORK 

 
RESOLUTIONS OF THE BOARD OF DIRECTORS 

 
June 11, 2018 

  
 WHEREAS, the Board of Directors (the “Board”) of New York State Catholic Health 
Plan, Inc. d/b/a Fidelis Care of New York (the “Corporation”) has heretofore approved a 
transaction pursuant to which Centene Corporation (“Centene”) will purchase substantially all of 
the Corporation’s assets and will assume substantially all of the Corporation’s liabilities in 
accordance with the terms and conditions of that certain Asset Purchase Agreement, dated 
September 12, 2017, as amended by that certain Amendment No. 1 to the Asset Purchase 
Agreement, together with certain related transaction agreements (the “Transaction”); 
 
 WHEREAS, as a condition to the approval of the Transaction by the eight Diocesan 
Bishops of the State and Ecclesiastical Province of New York in their capacity as the members of 
the Corporation (the “Members”), the Members required the top seven executives of the 
Corporation (the “Fidelis Officers”) to unconditionally waive their rights to receive certain 
change in control benefits to which they were entitled under (i) their respective employment 
agreements, (ii) certain separate letter agreements with the Corporation regarding the payment of 
retention bonuses (for all but one of the Fidelis Officers), and (iii) the Corporation’s 
Supplemental Executive Retirement Plan for Executive Staff (collectively, the “Change in 
Control Benefits”), which, among other things, will result in more funds being available for 
charitable grantmaking activities by the Mother Cabrini Health Foundation, Inc. (the 
“Foundation”) following the closing of the Transaction; and 
 
 WHEREAS, each of the Fidelis Officers agreed to unconditionally waive their respective 
Change of Control Benefits by executing a Waiver, Discharge and Settlement Agreement, dated 
as of September 12, 2017, copies of which are attached as Exhibit A;  
 
 WHEREAS, consummation of the Transaction is subject to the receipt of certain 
governmental approvals, including, but not limited to, the approval of the Office of the Attorney 
General of the State of New York (the “OAG”) pursuant to Section 510 and Section 511-a of the 
New York State Not-for-Profit Corporation Law; 
 
 WHEREAS, in connection with the OAG’s review of the Transaction, Centene informed 
the OAG that Centene has made offers of employment to the Fidelis Officers which provide for 
the Fidelis Officers to receive the compensation and benefit arrangements set forth in Exhibit B 
hereto following the closing of the Transaction (“Centene Compensation”); 
 
 WHEREAS, the Fidelis Officers negotiated the Centene Compensation directly with 
Centene, through their personal legal counsel, and neither the Corporation nor its advisors 
participated in or were otherwise involved in any such negotiations; 
 



 
 

 WHEREAS, neither the Board nor, to its knowledge its advisors, had knowledge of the 
terms, conditions or amounts of the Centene Compensation at the time of the Board’s original 
action to approve and authorize the Transaction or thereafter until receiving the letter from 
Centene dated June 9, 2018 attached as Exhibit B hereto, and neither the Board nor, to its 
knowledge its advisors, made any request or demand of Centene with respect to the  negotiation 
of compensation and benefit arrangements set forth in Exhibit B;   
 
 WHEREAS, although the Corporation has had no involvement with respect to the 
Centene Compensation and none of the Centene Compensation will be payable from the 
Corporation’s or the Foundation’s funds, the OAG has nevertheless requested that the Board 
consider this new information and determine whether it affects the Board’s prior approval of the 
Transaction; 
 
 WHEREAS, after careful consideration of this additional information regarding the 
Centene Compensation, the Board believes that such information does not alter its prior 
determination that the Transaction is in the best interests of, and furthers the charitable mission 
of, the Corporation and of the Foundation, given (i) that the payment by Centene of the Centene 
Compensation will have no impact or effect whatsoever on the financial position or activities of 
the Corporation or the Foundation since the Centene Compensation is being paid entirely with 
funds of Centene; (ii) that the interests of the Corporation and the Foundation are enhanced by 
the fact that the Fidelis Officers waived their rights to the Change in Control Benefits, and (iii) 
that the future charitable grantmaking activities of the Foundation will be benefited by having 
more funds available; and (iv) the significant public benefit that will result from the Transaction.  
 
NOW, THEREFORE, BE IT  
 
 RESOLVED, that Board’s prior actions to approve and authorize the Transaction are 
hereby ratified, approved and affirmed in all respects, and all such prior resolutions adopted by 
the Board with respect to the Transaction shall remain in full force and effect.  
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Kentucky 

 

Contract Termination Litigation:  On July 5, 2013, the Company’s subsidiary, Kentucky 

Spirit, terminated its contract with the Commonwealth of Kentucky (the Commonwealth). 

Kentucky Spirit believed it had a contractual right to terminate the contract and filed a lawsuit in 

Franklin Circuit Court seeking a declaration of this right. In response, the Commonwealth 

alleged that Kentucky Spirit’s exit constituted a material breach of contract. The Commonwealth 

sought to recover substantial damages and to enforce its rights under Kentucky Spirit’s $25 

million performance bond. The Commonwealth asserted that the Commonwealth’s expenditures 

due to Kentucky Spirit’s departure range from $28 million to $40 million plus interest, and that 

the associated CMS expenditures range from $92 million to $134 million. Kentucky Spirit 

disputed the Commonwealth’s alleged damages on several grounds. Prior to terminating the 

contract, Kentucky Spirit filed a legal complaint in April 2013, amended in October 2014, in 

Franklin Circuit Court seeking damages against the Commonwealth for losses sustained due to 

the Commonwealth’s alleged breaches. 

 

On May 26, 2015, the Commonwealth issued a demand for indemnification to its actuarial firm, 

for “all defense costs, and any resultant monetary awards in favor of Kentucky Spirit, arising 

from or related to Kentucky Spirit’s claims which are predicated upon the alleged omissions and 

errors in the Data Book and the certified actuarially sound rates.” The actuarial firm moved to 

intervene in the litigation and the Franklin Circuit Court granted that motion on September 8, 

2015. Also, on August 19, 2015, the actuarial firm filed a petition seeking a declaratory 

judgment that it is not liable to the Commonwealth for indemnification related to the claims 

asserted by Kentucky Spirit against the Commonwealth. On October 5, 2015, the 

Commonwealth filed an answer to the actuarial firm’s petition and asserted counterclaims/cross-

claims against the firm. 

 

On November 3, 2016, all parties entered into a settlement agreement with respect to all lawsuits 

and complaints associated with the aforementioned contract termination. Under the terms of the 

settlement agreement, Kentucky Spirit received an immaterial cash payment from the 

Commonwealth’s actuarial firm and each party dismissed all claims related to the litigation with 

prejudice. In addition, the Commonwealth and Kentucky Spirit have agreed that neither party 

acted in bad faith; that the parties took reasonable positions in light of the applicable contractual 

language; and that the parties acted in good faith in attempting to address a difficult situation. 

 

 

California 

 

Gross Premium Tax Litigation:  The Company’s California subsidiary, Health Net of 

California, Inc. (Health Net California), has been named as a defendant in a California taxpayer 

action filed in Los Angeles County Superior Court, captioned as Michael D. Myers v. State 

Board of Equalization, et al., Los Angeles Superior Court Case No. BS158655. This action is 

brought under a California statute that permits an individual taxpayer to sue a governmental 

agency when the taxpayer believes the agency has failed to enforce governing law. Plaintiff 

contends that Health Net California, a California licensed Health Care Service Plan (HCSP), is 

an “insurer” for purposes of taxation despite acknowledging it is not an “insurer” under 
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regulatory law. Under California law, “insurers” must pay a gross premiums tax (GPT), 

calculated as 2.35% on gross premiums. As a licensed HCSP, Health Net California has paid the 

California Corporate Franchise Tax (CFT), the tax generally paid by California businesses. 

Plaintiff contends that Health Net California must pay the GPT rather than the CFT. Plaintiff 

seeks a writ of mandate directing the California taxing agencies to collect the GPT, and seeks an 

order requiring Health Net California to pay GPT, interest and penalties for a period dating to 

eight years prior to the October 2015 filing of the complaint. This lawsuit is being coordinated 

with similar lawsuits filed against other entities. In September 2017, the Company filed a 

demurrer seeking to dismiss the complaint, and a motion to strike the allegations seeking 

retroactive relief. In January 2018, the Court held a hearing on the Company’s demurrer. No 

decision has been issued yet. The Company intends to vigorously defend itself against these 

claims; however, this matter is subject to many uncertainties, and an adverse outcome in this 

matter could potentially have a materially adverse impact on our financial position, results of 

operations and cash flows. 

 

Out of Network Sober Homes Litigation: In 2015, Health Net experienced a massive and rapid 

increase in claims from out-of-network sober living facilities in California and Arizona.  It 

became apparent that many facilities were engaged in questionable or unlawful practices 

including: recruiting people from out of state and submitting false applications for insurance to 

Health Net; billing for services not provided; paying brokers or “cappers” to recruit patients; 

dramatically inflating charges for services, and falsifying medical records.  Health Net suspended 

payments to these providers until it could determine whether the claims were legitimate.  Health 

Net has resolved the billing matters with most of these providers.  A small number of providers 

have sued Health Net, and Health Net has filed counterclaims for fraud against several of those 

providers.  Two executives from one former provider have been indicted for defrauding Health 

Net and other insurers.  One of those defendants has been convicted and another is awaiting 

trial.  Several other providers are under fraud investigations by federal and state 

authorities.  Health Net has worked diligently to settle the payment issues with providers who 

can show that their claims were legitimate.  Health Net will vigorously defend itself, and will 

pursue counterclaims, in any lawsuit where there is evidence of inappropriate billing, fraud or 

other misconduct by the provider. 

 

 

Federal Securities Class Action 

 

In November 2016, a putative federal securities class action was filed against the Company and 

certain of its executives in the U.S. District Court for the Central District of California. In March 

2017, the court entered an order transferring the matter to the U.S. District Court for the Eastern 

District of Missouri. The plaintiffs in the lawsuit allege that the Company’s accounting and 

related disclosures for certain liabilities acquired in the acquisition of Health Net violated federal 

securities laws. In July 2017, the lead plaintiff filed a Consolidated Class Action Complaint. The 

Company filed a motion to dismiss this complaint in September 2017. The Company denies any 

wrongdoing and is vigorously defending itself against these claims. Nevertheless, this matter is 

subject to many uncertainties and the Company cannot predict how long this litigation will last 

or what the ultimate outcome will be, and an adverse outcome in this matter could potentially 

have a materially adverse impact on our financial position and results of operations. 
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Additionally, in January 2018, a separate derivative action was filed on behalf of Centene 

Corporation against the Company and certain of its officers and directors in the United States 

District Court for the Eastern District of Missouri. Plaintiff purports to bring suit derivatively on 

behalf of the Company against certain officers and directors for violation of securities laws, 

breach of fiduciary duty, waste of corporate assets and unjust enrichment. The derivative 

complaint repeats many of the allegations in the federal securities class action described above 

and asserts that defendants made inaccurate or misleading statements, and/or failed to correct the 

alleged misstatements. 

 

A second shareholder derivative action was filed in March 2018 against the Company and certain 

of its officers and directors in the United States District Court for the Eastern District of 

Missouri.  This second derivative complaint repeats many of the allegations in the securities 

class action and the first derivative suit.  The Company expects that the derivative suits will be 

consolidated and a lead plaintiff appointed for the litigation. 

 

 

Medicare Parts C and D Matter 

 

In December 2016, a Civil Investigative Demand (CID) was issued to Health Net by the United 

States Department of Justice regarding Health Net’s submission of risk adjustment claims to 

CMS under Parts C and D of Medicare. The CID may be related to a federal qui tam lawsuit filed 

under seal in 2011 naming more than a dozen health insurers including Health Net. The lawsuit 

was unsealed in February 2017 when the Department of Justice intervened in the case with 

respect to one of the insurers (not Health Net). In subsequent pleadings, both the Department of 

Justice and the Relator excluded Health Net from the lawsuit. The Company is complying with 

the CID and will vigorously defend any lawsuits. At this point, it is not possible to determine 

what level of liability, if any, the Company may face as a result of this matter. 

 

Veterans Administration Matter 

 

In October 2017, a CID was issued to Health Net Federal Services, LLC (HNFS) by the United 

States Department of Justice. The CID seeks documents and interrogatory responses concerning 

whether HNFS submitted, or caused to be submitted, excessive, duplicative or otherwise 

improper claims to the U.S. Department of Veterans Affairs under a contract to arrange 

healthcare services for veterans. The contract began in late 2014. In 2016, modifications to the 

contract were made to allow for possible duplicate billings with a reconciliation period at the end 

of the contract term. The Company is complying with the CID and believes it has been meeting 

its contractual obligations. At this point, it is not possible to determine what level of liability, if 

any, the Company may face as a result of this matter.  

 

Guaranty Fund Assessment 

 

Under state guaranty association laws, certain insurance companies can be assessed for certain 

obligations to the policyholders and claimants of impaired or insolvent insurance companies that 

write the same line or similar lines of business. In 2009, the Pennsylvania Insurance 
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Commissioner placed long-term care insurer Penn Treaty Network America Insurance Company 

and its subsidiary (Penn Treaty), neither of which is affiliated with the Company, in 

rehabilitation and petitioned a state court for approval to liquidate Penn Treaty. In March 2017, 

the court issued the final liquidation order, and as a result, during the twelve months ended 

December 31, 2017, the Company recognized $56 million representing its undiscounted 

estimated share of the guaranty association assessment as selling, general and administrative 

expenses. 

 

 

Ambetter Class Action 

 

In January 2018, a putative class action lawsuit was filed against the Company and certain 

subsidiaries in the U.S. District Court for the Eastern District of Washington. The complaint 

alleges that the Company failed to meet federal and state requirements for provider networks and 

directories with regard to its Ambetter policies, denied coverage and/or refused to pay for 

covered benefits, and failed to address grievances adequately, causing some members to incur 

unexpected costs. The Company intends to vigorously defend itself against these 

claims. Nevertheless, this matter is subject to many uncertainties and the Company cannot 

predict how long this litigation will last or what the ultimate outcome will be, and an adverse 

outcome in this matter could potentially have a materially adverse impact on our financial 

position and results of operations. 

 

 

United States ex rel. Porter v. Centene Corp. and Magnolia Health Plan, Inc., Civil Action No. 

1:16-cv-00075 (S.D. MS).   

 

In this qui tam action, plaintiff alleges Centene Corporation and its wholly-owned subsidiary, 

Magnolia Health Plan, falsely represented in contracts with the Mississippi Division of Medicaid 

that they would staff case manager positions with registered nurses when they really intended to 

use licensed practical nurses.  Plaintiff contends Defendants’ use of licensed practical nurses 

resulted in their receiving inflated capitated rate payments, a portion of which consisted of 

federal funds.  The Court dismissed Centene in October 2017.  Plaintiff also confessed dismissal 

of all common law claims against Magnolia, leaving only her claims arising under the statutory 

False Claims Act.  Magnolia’s motion to dismiss with respect to those claims is pending for 

decision.  If the lawsuit proceeds, Magnolia intends to vigorously defend on the 

merits.  Magnolia has strong arguments and evidence, including the following: (1) its alleged use 

of licensed practical nurses rather than registered nurses was immaterial to its receipt of federal 

funds, as evidenced by the Mississippi Division of Medicaid’s continued payments and renewals 

of the contract after knowing of Plaintiff’s allegations; (2) its purported commitment to use 

registered nurses did not cause the government to pay moneys to Magnolia; and (3) Magnolia 

made no false representations to the government because the contract with the Mississippi 

Division of Medicaid did not require Magnolia to staff case manager jobs with registered nurses. 

 

 

Washington Office of Insurance Commission / Coordinated Care Corporation Consent Order 

No. 17-0477 
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On December 12, 2017, the Washington Office of the Insurance Commissioner (the “OIC”) 

issued a Notice of Suspension ordering Coordinated Care Corporation (“CCC”) to cease offering 

its Ambetter [ACA/Exchange] product on the Washington Health Benefits Exchange.  The 

Notice stemmed from issues with CCC’s anesthesiologist network in certain counties.  As a 

result of those issues, some Ambetter members were balance-billed by the anesthesiologist 

providers for services received.  Those providers suggested that the affected members direct 

complaints to the OIC and included form complaint letters with the balance bills.  That resulted 

in complaints to the OIC, which led the OIC to request additional information about Coordinated 

Care’s network.  In the Notice of Suspension, the OIC alleged various deficiencies in 

Coordinated Care’s network.  While Coordinated Care did not admit any liability, on December 

15, 2017, Coordinated Care entered into a Consent Order with the OIC.  Pursuant to that Consent 

Decree, Coordinated Care agreed to pay a $500,000 fine (with an additional $1,000,000 

suspended) and to undergo a Corrective Action Plan (“CAP”) with the assistance of outside 

auditors.  The purpose of the CAP is to ensure that CCC has an adequate network to serve its 

Washington members and proper policies and procedures in place to address any deficiencies 

that arise in its network.  The auditors are working actively with CCC and progress is being 

made.  The OIC recently levied $100,000 of the suspended portion of the fine because certain 

deliverables under the CAP had not been received timely.  Coordinated Care is working 

diligently with the auditors to remedy the timeliness issues and is confident that it will meet the 

requirements of the CAP by the deadline in the Consent Order.   

 

 

Linda Gilmer v. Centene Corporation, Centene Management Company, LLC and Coordinated 

Care Corporation, Case No. 17-2-07240-6 

 

Plaintiff Gilmer brought a claim in the Superior Court of Washington for Pierce County for a 

single cause of action of wrongful discharge in violation of public policy.  The action is based in 

state common law.  Ms. Gilmer claims that she engaged in protected activity by raising 

objections with her employer regarding allegedly improper business practices that she claims 

violated Washington and federal law.  Specifically, Ms. Gilmer claims that she raised concerns 

about alleged improper denial of claims from a single provider as well as alleged improper 

reassigning of members from one provider to other providers in the network.  Ms. Gilmer alleges 

that, in response to her raising these concerns, her employment was terminated in June 2015.  

The Centene entities deny Ms. Gilmer’s allegations and are defending the action vigorously.  Ms. 

Gilmer did not raise any concerns qualifying for protection under Washington law, and her 

employment was terminated for unrelated reasons due to her violation of company policies and 

practices. 

 

Dorian Linnear et al v IlliniCare Health Plan, Inc. and Centene Management Company (Case 

No. 1:17-cv-07132), US District Court, ND IL 

 

Former contingent worker in Program Specialist role alleges misclassification of Program 

Specialist and Care Manager positions resulting in a failure to pay overtime and provide required 

breaks under FLSA and IL law. Case is plead as a collective FLSA action and class IL action.  

 



Material Litigation and Regulatory Matters  Exhibit A 

 

6 

 

Joy Gudger et al v Centene Management Company and Sunshine Health (Case No. 2:17-cv-

14281-JEM) US District Court, SD FL. 

Former employee claiming misclassification of Medical Necessity Specialist and Long Term 

Care Case Manager positions.  

 

Andrea Spears v Health Net of CA, Inc. and Thomas Arana v Health Net of CA, Inc. (Case 

No34-2017-00210560) Superior Court, Sacramento County, CA   

 

Plaintiffs alleges misclassification of Business Analysts position.  Additional allegations include 

failure to properly calculate and pay overtime, failure to provide appropriate breaks, and other 

violations of CA wage and hour law.  

 

Tracie Holmes v. Kelly Services, Inc., Kelly Services, USA, Inc. & Health Net Federal 

Services, Inc. (Case No. 16-cv-13164 (U.S. District Court, ED MI) 

 

A temporary employee assigned to call center filed a putative collective action complaint under 

the Fair Labor Standards Act alleging she was not paid for pre- and post- shift work activities.   

 

Chapa v Centene of Texas and Superior Health Plan (Case # 7:16-cv-00608) US District 

Court, S.D. TX. 

 

Program Coordinator filed a collective action under the FLSA claiming that, as a non-exempt 

employee, she was expected to and did work before and after clocking in and out and was 

therefore not paid for all hours worked.  Settlement agreement executed 5.1.18 

  

Hampton et al v Centene Management Company (Case # 16-cv-4693) US Distrcit Court, ND 

IL 

 

Class action under the FLSA and Illinois law brought by former customer service representative 

and a former temporary customer service representative claiming that, as non-exempt employees, 

they were not paid for all hours worked.  Settlement reached and approved by the Court.  

 

Sampson v Health Net of CA, Inc., (Case No 34-2015-00183785), Superior Court, Sacramento 

County, CA  

 

Class action under CA wage and hour law alleging misclassification of employees in Business 

Analyst positions.  Court approved settlement 2.7.18. Funds to be paid out by 5.10.18 

 

Rebecca Lehman & Heather Womick v. Health Net of California, Inc. and Health Net Life 

Insurance Company (Case No. BC567361), Superior Court, Los Angeles County, CA 

 

Class action suit alleging wrongful denial of certain pharmaceutical product. 

 

Denise Pellegrino v. Health Net of California, Inc., Health Net Life Insurance Company 

(Case No. BC6455837), Superior Court, Los Angeles County, CA 
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Class action complaint alleging Health Net misrepresented scope of its physician network, 

maintained inadequate directories, and misstated scope of coverage. 
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EXHIBIT D 

LIST OF PROPOSED DIRECTORS,  
EXECUTIVE OFFICERS AND MEDICAL DIRECTOR OF 

NEW YORK QUALITY HEALTHCARE CORPORATION  
(Effective Following the Close of the Transaction) 

Name Positions Held Business Address 

Michael F. Neidorff Director Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

Cynthia Brinkley Director Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

Christopher D. Bowers Director Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

Thomas S. Brown Chief Administrative 
Officer 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Tricia L. Dinkelman Vice President, Tax Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

Patrick J. Frawley Chief Executive Officer 
and Director 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Thomas J. Halloran Chief Financial Officer 
and Director 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Pamela E. Hassen Chief Marketing 
Officer 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Martin A. Krebs Chief Information 
Officer 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
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Rego Park, New York 11374 

Vincent Marchello Chief Medical Officer New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Santo F. Russo Chief Legal Officer and 
Secretary 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Jeffrey A. Schwaneke Treasurer and Director Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

David P. Thomas President, Chief 
Operating Officer and 
Director 

New York Quality Healthcare 
Corporation 
95-25 Queens Boulevard 
Rego Park, New York 11374 

Keith H. Williamson Assistant Secretary Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 
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CONFIDENTIAL 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

CENTENE COMPANY OF NEW YORK, LLC 

A New York Limited Liability Company 

Dated as of November 13, 2017 



This LIMITED LIABILITY COMPANY AGREEMENT (this “Agreement”) of 
Centene Company of New York, LLC, a New York limited liability company (the “Company”), 
is entered into as of November 13, 2017 (the “Effective Date”), and shall be effective as of the 
Effective Date by each signatory hereto on the Effective Date, and such other Persons as may 
become parties to this Agreement and be admitted as Members in accordance with the provisions 
hereof from time to time (each, a “Member” and, collectively, the “Members”).  

RECITALS 

WHEREAS, the Articles of Organization of the Company (the “Articles of 
Organization”) were filed with the Secretary of State of New York on November 13, 2017;  

WHEREAS, the Company was formed pursuant to and in accordance with the New York 
Limited Liability Company Law, as amended from time to time (the “Act”); and  

WHEREAS, the parties hereto desire to enter into this Agreement for the purpose of 
adopting the terms of this Agreement as the complete expression of the covenants, agreements 
and undertakings of the parties hereto with respect to the affairs of the Company, the conduct of 
its business and the rights and obligations of the Members.   

NOW, THEREFORE, in consideration of the mutual representations, covenants and 
conditions contained herein, the parties hereto hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 Definitions.  When used in this Agreement, the following terms 
shall have the respective meanings set forth below: 

“Act” has the meaning set forth in the Recitals. 

“Affiliate” of a Person means any other Person that directly or indirectly, through one or 
more intermediaries, controls, is controlled by, or is under common control with, such Person.  
The term “control” (including the terms “controlled by” and “under common control with”) 
means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of a Person, whether through the ownership of voting securities, by 
contract or otherwise.   

“Agreement” has the meaning set forth in the Preamble. 

“Articles of Organization” has the meaning set forth in the Recitals. 

“Board” has the meaning set forth in Section 4.1(a). 

“Capital Contribution” has the meaning set forth in Section 5.2(a). 
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“Claims” has the meaning set forth in Section 9.2. 

“Code” has the meaning set forth in Section 6.4.  

“Committee” has the meaning set forth in Section 4.3. 

“Company” has the meaning set forth in the Preamble. 

“Covered Person” has the meaning set forth in Section 9.1.   

“DRE” has the meaning set forth in Section 2.11(a). 

“Effective Date” has the meaning set forth in the Preamble. 

“Event of Termination” has the meaning set forth in Section 10.1. 

“Fiscal Year” has the meaning set forth in Section 2.10.  

“Majority Interest” of the Members, as to any agreement, election, vote or other action of 
the Members, shall mean those Members whose combined Membership Interest Percentage 
exceeds fifty percent (50%). 

“Manager” has the meaning set forth in Section 4.1(a). 

“Member” has the meaning set forth in the Preamble.   

“Membership Interest Percentage” has the meaning set forth in Section 3.1. 

“Membership Interests” has the meaning set forth in Section 5.1.    

“Officer” has the meaning set forth in the Section 4.2. 

“Person” means any individual, corporation, association, partnership (general or limited), 
joint venture, trust, estate, limited liability company, or other legal entity or organization. 

“Transfer” has the meaning set forth in Section 8.2. 

ARTICLE II 

GENERAL PROVISIONS 

Section 2.1 Formation.  The Members have formed the Company as a limited 
liability company pursuant to the Act. The Articles of Organization were filed with the Secretary 
of State of the State of New York in conformity with the Act. The Company and, if required, 
each of the Members shall execute or cause to be executed from time to time all other 
instruments, certificates, notices and documents and shall do or cause to be done all such acts 
and things as may now or hereafter be required for the formation, valid existence and, when 
appropriate, termination of the Company as a limited liability company under the laws of the 
State of New York. 
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Section 2.2 Company Name.  The name of the Company is “Centene Company 
of New York, LLC” or such other name or names as may be selected by the Board from time to 
time, and its business shall be carried on in such name with such variations and changes as the 
Board deems necessary to comply with requirements of the jurisdictions in which the Company’s 
operations are conducted. 

Section 2.3 Registered Office; Registered Agent.  The Company shall maintain 
a registered office in the State of New York at, and the name and address of the Company’s 
registered agent in the State of New York is, CT Corporation System, 111 Eighth Avenue, New 
York, NY 10011. The Board may, from time to time, change the Company’s registered office 
and/or registered agent and shall forthwith amend the Articles of Organization to reflect such 
change(s). 

Section 2.4 Place of Business.  The business address of the Company shall be 
determined by the Board. The Company may from time to time have such other place or places 
of business within or without the State of New York as the Board may deem advisable. 

Section 2.5 Purpose; Nature of Business Permitted; Powers.  The Company is 
formed for the purpose of engaging in any business or activity for which limited liability 
companies may be formed under the Act. The Company shall possess and may exercise all the 
powers and privileges granted by the Act or by any other law or by this Agreement, together with 
any powers incidental thereto, insofar as such powers and privileges are necessary or convenient 
to the conduct, promotion or attainment of the business purposes or activities of the Company. 

Section 2.6 Business Transactions of a Member with the Company.  A 
Member may lend money to, borrow money from, act as surety, guarantor or endorser for, 
guarantee or assume one or more obligations of, provide collateral for, and transact other 
business with, the Company and, subject to applicable law, shall have the same rights and 
obligations with respect to any such matter as a Person who is not a Member. 

Section 2.7 Company Property.  No real or other property of the Company 
shall be deemed to be owned by any Member individually, but shall be owned by and title shall 
be vested solely in the Company. The Membership Interests held by each of the Members shall 
constitute personal property of such Members. 

Section 2.8 Term.  The existence of the Company shall commence on the date 
of the filing of the Articles of Organization in the office of the Secretary of State of New York in 
accordance with the Act, and, subject to the provisions of Article X hereof, the Company shall 
have perpetual life. 

Section 2.9 No State Law Partnership.  The Members intend that the Company 
not be a partnership (including a limited partnership) or joint venture and that no Member be a 
partner or joint venturer of any other Member for any purposes other than applicable tax laws. 
This Agreement may not be construed to suggest otherwise. 

Section 2.10 Fiscal Year.  The fiscal year of the Company (the “Fiscal Year”) 
for financial statement purposes, and, for periods during which the Company is not a DRE, for 
United States federal income tax purposes, shall be determined by the Board. 
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Section 2.11 Tax Treatment.   

(a) At all times that the Company is treated, for United States federal 
income tax purposes, as having only one owner, the Company shall be disregarded as an entity 
separate from that owner for United States federal and, where applicable, state, local and foreign 
tax purposes (a “DRE”). If at any time the Company is treated, for United States federal income 
tax purposes, as having more than one owner,  it is the intention of the Member or Members that 
the Company shall be treated as a partnership for United States federal and, where applicable, 
state, local and foreign tax purposes. 

(b) Any provisions of this Agreement that are inconsistent with the 
status of the Company as a DRE shall have no effect, to the extent of any such inconsistency, 
with respect to any periods during which the Company was or is a DRE. 

ARTICLE III 

MEMBERS 

Section 3.1 Members.  The name, address and ownership percentage in the 
Company (“Membership Interest Percentage”) of each of the Members are set forth on Schedule 
A hereto, which shall be amended from time to time to reflect the admission of new Members, 
additional capital contributions of Members or the Transfer (as hereinafter defined) of 
Membership Interests by any Member, each, to the extent permitted by the terms of this 
Agreement. 

Section 3.2 Admission of New Members.  A Person shall be admitted as a 
Member of the Company only upon (i) the prior written approval of the Members in accordance 
with Section 3.4 and (iii) receipt by the Company of a counterpart to this Agreement, executed 
by such Person, agreeing to be bound by the terms of this Agreement. 

Section 3.3 No Liability of Members.  All debts, obligations and liabilities of 
the Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations 
and liabilities of the Company and no Member shall be obligated personally for any such debt, 
obligation or liability of the Company solely by reason of being a Member. 

Section 3.4 Meetings of the Members.  Meetings of the Members may be 
called by the Board upon the written request of any Member. The call shall state the location of 
the meeting and the nature of the business to be transacted. Notice of any such meeting shall be 
given to all Members not less than seven (7) business days nor more than thirty (30) days prior to 
the date of such meeting. Members may vote in person or by proxy at such meeting. Whenever a 
vote, consent or approval of Members is permitted or required under this Agreement, Members 
shall have the right to vote, consent or approve in proportion to their respective Membership 
Interest Percentage, and such vote, consent or approval may be given at a meeting of Members as 
set forth herein or may be given by written consent of the Members. Notwithstanding any other 
provision contained in this Agreement, each Member shall only have the right to vote on, 
consent to, or approve such matters set forth in this Agreement as specifically require the vote, 
consent or approval of all Members. Notwithstanding any other provision contained in this 
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Agreement, (i) the Company’s merger with or consolidation into another limited liability 
company or other business entity, (ii) the transfer or sale of all or substantially all of the assets of 
the Company, (iii) the Company’s conversion into any other business entity, (iv) the dissolution 
of the Company, (v) the amendment of the Articles of Organization and (vi) the admission of a 
new Member shall require the unanimous written approval of the Members, and no such action 
shall be taken by the Company, the Board, or any officer on behalf of the Company, unless, until, 
and to the extent that, the unanimous written approval of all of the Members is obtained. 

Section 3.5 Meeting Procedures.   

(a) For the purpose of determining the Members entitled to vote on, or 
to vote at, any meeting of the Members or any adjournment thereof, the Board may fix, in 
advance, a date as the record date for any such determination. Such date shall not be more than 
thirty (30) days nor less than ten (10) business days before any such meeting. 

(b) Each Member may authorize any Person to act for it by proxy on all 
matters in which such Members is entitled to participate, including waiving notice of any 
meeting, or voting or participating at a meeting. Every proxy must be signed by the Member or 
its attorney-in-fact. No proxy shall be valid after the expiration of eleven (11) months from the 
date thereof unless otherwise provided in the proxy. Every proxy shall be revocable at the 
pleasure of the Member exercising it. 

(c) Each meeting of Members shall be conducted by the Board or by 
such other Person that the Board may designate. 

ARTICLE IV 

MANAGEMENT 

Section 4.1 Management of the Board. 

(a) The Company shall be managed by a Board of Managers (the 
“Board”).  The Board shall consist of one or more managers (each, a “Manager” and, 
collectively, the “Managers”) who will be appointed by a Majority Interest of the Members, and  
who will constitute “Managers” within the meaning of the Act.  As of the Effective Time, the 
Manager making up the initial Board shall be Michael F. Neidorff.  Except as otherwise provided 
in this Agreement, including Section 3.4, all management powers over the business and affairs of 
the Company shall be exclusively vested in the Board, and the Members shall have no right of 
control over the business and affairs of the Company.  In addition to the powers now or hereafter 
granted to managers under the Act or which are granted to the Board under any other provision 
of this Agreement, the Board shall have full power and authority to do all things deemed 
necessary or desirable by the Board to conduct the business of the Company in the name of the 
Company.

(b) Each Manager shall serve until he or she resigns or is removed by a 
Majority Interest of the Members, with or without cause.    
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(c) The Board may hold such meetings at such place and at such time as 
the Board may determine.  Notice of a meeting shall be served not less than 24 hours before the 
date and time fixed for such meeting by confirmed facsimile or other written communication or 
not less than three days prior to such meeting if notice is provided by overnight delivery service.  
Notice of a meeting need not be given to any Manager who signs a waiver of notice or provides a 
waiver by electronic transmission or a consent to holding the meeting or an approval of the 
minutes thereof, whether before or after the meeting, or who attends the meeting without 
protesting, either prior thereto or at its commencement, the lack of notice to such Manager.  A 
special meeting of the Board may be called by any member of the Board.  Any member of the 
Board may participate in a meeting by conference telephone or similar communications 
equipment.  At any meeting of the Board, the presence in person or by telephone or similar 
electronic communication of Managers representing at least a majority of the Board shall 
constitute a quorum. 

(d) Each Manager serving on the Board shall have one vote on any 
Company matter.  Except as otherwise provided in this Agreement, the business of the Company 
presented at any meeting of the Board shall be decided by a vote of Managers representing a 
majority of the entire Board. 

(e) In accomplishing all of the foregoing and in fulfilling the Board’s 
obligations pursuant to this Agreement, the Board may, in the Board’s sole discretion, retain or 
use any Company Affiliates’ personnel, properties and equipment or the Board may hire or rent 
those of third parties and may employ on a temporary or continuing basis outside accountants, 
attorneys, consultants and others on such terms as the Board deems advisable.  No Person, firm 
or corporation dealing with the Company shall be required to inquire into the authority of the 
Board to take any action or make any decision. 

Section 4.2 Officers.  The Board may appoint a president, chief financial 
officer, treasurer, secretary or such other officers (“Officers”) of the Company as it deems 
necessary or appropriate, and may assign or delegate to such Officers the titles, duties, 
responsibilities, and authorities the Board deems appropriate.  An Officer will serve until he or 
she resigns or is removed by the Board, with or without cause, subject to contractual rights, if 
any, of such officer. At all times, the actions of the Officers will be subject to the review, 
delegation, redetermination, direction, and control of the Board.  As of the Effective Time, the 
initial Officers of the Company shall be those Persons set forth on Schedule B hereto.   

Section 4.3 Committees.  The Board may designate one or more committees (a 
“Committee”) consisting of one or more  Managers. A Committee will have and exercise powers 
to the extent provided in the applicable Board resolutions. Except as may be otherwise 
determined by the Board, a majority of the members of a Committee will constitute a quorum 
and the majority vote of the Committee members at a meeting at which a quorum is present will 
be the act of the Committee.  

Section 4.4 Action by the Members, the Board, or Committee.  Any action 
required or permitted to be taken by the Members, the Board, or a Committee may be taken 
without a meeting if such action is evidenced in writing and signed, as applicable, by all the 
Members, the Board, or the Committee. 
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ARTICLE V 

CAPITAL STRUCTURE AND CONTRIBUTIONS 

Section 5.1 Capital Structure.  The capital structure of the Company shall 
consist of one class of membership interests (“Membership Interests”). Except as otherwise set 
forth herein, each of the Membership Interests shall be identical. 

Section 5.2 Capital Contributions.   

(a) As of the Effective Date, each Member has contributed, as capital 
contributions (“Capital Contribution”) to the Company, all of its right, title and interest in and to 
the amount of cash and/or other property listed and described on Schedule A hereto.  

(b) In consideration of each Member’s Capital Contribution, the 
Company has issued to each such Member the Membership Interests in the Company in 
proportion to the Membership Interest Percentage set forth opposite the name of such Member 
on Schedule A hereto. 

Section 5.3 Additional Contributions.  Except with the consent of the Board, 
no Member shall be obligated or permitted to make any additional contribution to the Company’s 
capital.  

Section 5.4 Maintenance of Capital Accounts.  The Company shall establish 
and maintain capital accounts for each Member on the books and records of the Company. The 
balance in a Member’s capital account shall be increased by (x) the amount of each contribution 
made by such Member and (y) the distributive share of net profits of such Member and shall be 
decreased by (x) the amount of each distribution made to such Member and (y) the distributive 
share of net losses of such Member. 

ARTICLE VI 

ALLOCATIONS AND DISTRIBUTIONS 

Section 6.1 Allocations of Net Profits and Net Losses from Operations.  Net 
profits and net losses shall be allocated among the Members ratably in proportion to their 
respective Membership Interest Percentages for both financial accounting and income tax 
purposes, unless the Members unanimously agree otherwise. 

Section 6.2 No Right to Distributions.  No Member shall have the right to 
demand or receive distributions of any amount, except as expressly provided in this Article VI. 

Section 6.3 Distributions.  The Board shall determine, in its sole and absolute 
discretion, the amount of profits available for distribution to Members in compliance with the 
Act and the amount, if any, to be distributed to Members, and shall authorize and distribute to the 
Members pro rata in proportion to their respective Membership Interest Percentages, the 
determined amount when, as and if declared by the Board.  
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Section 6.4 Withholding.  The Company is authorized to withhold from 
distributions to a Member, or with respect to allocations to a Member, and to pay over to a 
federal, foreign, state or local government, any amounts required to be withheld pursuant to the 
Internal Revenue Code of 1986, as amended (the “Code”), or any provisions of any other federal, 
foreign, state or local law. Any amounts so withheld shall be treated as having been distributed to 
such Member pursuant to this Article VI for all purposes of this Agreement, and shall be offset 
against the current or next amounts otherwise distributable to such Member. 

ARTICLE VII 

BOOKS AND REPORTS 

Section 7.1 Books and Records.  The Company shall keep or cause to be kept 
at the office of the Company (or at such other place as the Managing Member in its discretion 
shall determine) full and accurate books and records regarding the status of the business and 
financial condition of the Company and shall make the same available to the Members upon 
request, subject to the provisions of the Act. 

Section 7.2 Tax Forms.  After the end of each Fiscal Year, the Managing 
Member shall cause to be prepared and transmitted, as promptly as possible, and in any event 
within 90 days of the close of the Fiscal Year, a federal income tax Form K-1 (in the event the 
Company is treated as a partnership for U.S. federal income tax purposes) and any required 
similar state income tax form, or any such other tax statements as may be required for each 
Member. 

ARTICLE VIII 

WITHDRAWAL; TRANSFERS OF MEMBERSHIP INTERESTS 

Section 8.1 Right to Withdraw.  Each Member shall have the right to withdraw 
from the Company upon prior written notice to the Members; provided, however, that upon such 
withdrawal, the withdrawing Member shall not be entitled to a return of its capital contributions, 
nor to receive any other payment, unless and until the Company shall be dissolved, in which 
event the withdrawing Member shall be entitled to receive payment, from the remaining net 
assets of the Company, if any, after payment of, or making reasonable provision for, all liabilities 
and obligations of the Company in accordance with the Act, in an amount equal to the balance of 
such Member’s capital account as of the date of such Member’s withdrawal, without interest; 
provided, however, that in the event that such remaining net assets of the Company shall be 
insufficient to pay all Members and withdrawn Members an amount equal to the balance of their 
respective capital accounts, then each of the Members, and each Member that shall have 
withdrawn prior to dissolution, shall be entitled to share pro rata in such remaining net assets, 
in accordance with the ratio of their respective capital account balances to the aggregate capital 
accounts of all Members and withdrawn Members. Subject to the foregoing, from and after the 
effective date of such withdrawal, the withdrawing Member shall cease to have any further rights 
as a member of the Company, including without limitation, the right to vote on any matter or to 
participate in any allocations or distributions of profits of the Company. 
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Section 8.2 Restriction on Transfers.  No Member shall have the right to sell, 
convey, assign, transfer, pledge, grant a security interest in or otherwise dispose of (each a 
“Transfer”) all or any part of its Membership Interests, other than (i) to an Affiliate of such 
Member that agrees to be bound by all of the provisions hereof and (ii) upon the prior written 
consent of the Board; provided, however, such Person to whom such Membership Interests are 
Transferred shall be an assignee and shall have no right to participate in the Company’s business 
and affairs unless and until such Person shall be admitted as a member of the Company upon (i) 
the prior written approval by Members and (ii) receipt by the Company of a written agreement 
executed by the Person to whom such Membership Interests are Transferred agreeing to be 
bound by the terms of this Agreement, in each case pursuant to Section 3.2. All Transfers in 
violation of this Article VIII are null and void ab initio and of no force or effect. 

ARTICLE IX 

EXCULPATION AND INDEMNIFICATION 

Section 9.1 Exculpation.  Notwithstanding any other provisions of this 
Agreement, whether express or implied, or any obligation or duty at law or in equity, none of the 
Members, nor any officers, directors, stockholders, partners, members, managers, employees, 
affiliates, representatives or agents of any Member, nor any officer, employee, representative or 
agent of the Company (individually, a “Covered Person” and, collectively, the “Covered 
Persons”) shall be liable to the Company or any other Person for any act or omission (in relation 
to the Company, its property or the conduct of its business or affairs, this Agreement, any related 
document or any transaction or investment contemplated hereby or thereby) taken or omitted by 
a Covered Person in the reasonable belief that such act or omission is in or is not contrary to the 
best interests of the Company and is within the scope of authority granted to such Covered 
Person by the Agreement, provided such act or omission does not constitute fraud, willful 
misconduct, bad faith, or gross negligence. 

Section 9.2 Indemnification.  To the fullest extent permitted by the Act, the 
Company shall indemnify and hold harmless each Covered Person from and against any and all 
losses, claims, demands, liabilities, expenses, judgments, fines, settlements and other amounts 
arising from any and all claims, demands, actions, suits or proceedings, civil, criminal, 
administrative or investigative (“Claims”), in which the Covered Person may be involved, or 
threatened to be involved, as a party or otherwise, by reason of the fact that he, she or it is a 
Covered Person or which relates to or arises out of the Company or its property, business or 
affairs. A Covered Person shall not be entitled to indemnification under this Section 9.2 with 
respect to (i) any Claim with respect to which such Covered Person has engaged in fraud, willful 
misconduct, bad faith or gross negligence or (ii) any Claim initiated by such Covered Person 
unless such Claim (A) was brought to enforce such Covered Person’s rights to indemnification 
hereunder or (B) was authorized or consented to by the Members. Expenses incurred in 
defending any Claim by (y) a Member, officer, director, stockholder, partner, member, manager, 
or affiliate of any Member shall be paid by the Company and (z) any other Covered Person may 
be paid by the Company, but only upon the prior written approval of the Members in their sole 
and absolute discretion, upon such terms and conditions, if any, as the Members deem 
appropriate, in each case, in advance of the final disposition of such Claim upon receipt by the 
Company of an undertaking by or on behalf of such Covered Person to repay such amount if it 
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shall be ultimately determined that such Covered Person is not entitled to be indemnified by the 
Company as authorized by this Section 9.2. 

Section 9.3 Amendments.  Any repeal or modification of this Article IX by the 
Members shall not adversely affect any rights of such Covered Person pursuant to this Article 
IX, including the right to indemnification and to the advancement of expenses of a Covered 
Person, existing at the time of such repeal or modification with respect to any acts or omissions 
occurring prior to such repeal or modification. 

ARTICLE X 

DISSOLUTION OF THE COMPANY 

Section 10.1 Dissolution.  The Company shall be dissolved upon the occurrence 
of either of the following events (an “Event of Termination”): 

(a) a determination by all Members to dissolve the Company; or 

(b) the entry of a decree of judicial dissolution under Section 702 of the 
Act. 

No other event, including the retirement, insolvency, liquidation, dissolution, 
insanity, expulsion, bankruptcy, death, incapacity or adjudication of incompetency of a Member, 
shall cause the Company to be dissolved; provided, however, that in the event of any occurrence 
resulting in the termination of the continued membership of the last remaining member of the 
Company, the Company shall be dissolved unless, within 90 days following such event, the 
personal representative of the last remaining member agrees in writing to continue the Company 
and to the admission of such personal representative (or any other Person designed by such 
personal representative) as a member of the Company, effective upon the event resulting in the 
termination of the continued membership of the last remaining member of the Company. 

Section 10.2 Winding Up. 

(a) In the event that an Event of Termination shall occur, then the 
Company shall be liquidated and its affairs shall be wound up by the Members in accordance 
with Section 18-803 of the Act. All proceeds from such liquidation shall be distributed in 
accordance with the provisions of Section 703 of the Act, and all Membership Interests in the 
Company shall be cancelled.

(b) Upon the completion of the distribution of the winding up of the 
Company’s affairs and Company’s assets, the Company shall be terminated and the Members 
shall cause the Company to execute and file Articles of Dissolution in accordance with Section 
705 of the Act. 
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ARTICLE XI 

MISCELLANEOUS 

Section 11.1 Amendment to the Agreement.  This Agreement may be amended 
by, and only by, a written instrument executed by all Members. 

Section 11.2 Successors; Counterparts.  Subject to Article VIII, this Agreement 
(a) shall be binding as to the executors, administrators, estates, heirs and legal successors, or 
nominees or representatives, of the Members and (b) may be executed in several counterparts 
each of which shall be deemed an original of this Agreement and all of which together shall 
constitute one and the same instrument. 

Section 11.3 Governing Law; Severability.  This Agreement shall be governed 
by and construed in accordance with the laws of the State of New York without giving effect to 
the principles of conflicts of law. In particular, this Agreement shall be construed to the 
maximum extent possible to comply with all the terms and conditions of the Act. If it shall be 
determined by a court of competent jurisdiction that any provisions or wording of this 
Agreement shall be invalid or unenforceable under the Act or other applicable law, such 
invalidity or unenforceability shall not invalidate the entire Agreement. In that case, this 
Agreement shall be construed so as to limit any term or provision so as to make it enforceable or 
valid within the requirements of applicable law, and, in the event such term or provisions cannot 
be so limited, this Agreement shall be construed to omit such invalid or unenforceable terms or 
provisions. If it shall be determined by a court of competent jurisdiction that any provision 
relating to the distributions and allocations of the Company or to any expenses payable by the 
Company is invalid or unenforceable, this Agreement shall be construed or interpreted so as (a) 
to make it enforceable or valid and (b) to make the distributions and allocations as closely 
equivalent to those set forth in this Agreement as is permissible under applicable law. 

Section 11.4 Headings.  Section and other headings contained in this Agreement 
are for reference purposes only and are not intended to describe, interpret, define or limit the 
scope or intent of this Agreement or any provision hereof. 

Section 11.5 Additional Documents.  Each Member agrees to perform all further 
acts and execute, acknowledge and deliver any documents that may be reasonably necessary to 
carry out the provisions of this Agreement. 

Section 11.6 Notices.  All notices, requests and other communications to any 
Member shall be in writing (including electronic mail, facsimile or similar writing) and shall be 
given to such Member (and any other Person designated by such Member) at its address or 
electronic mail, facsimile number set forth in Schedule A hereto or such other address or 
electronic mail, facsimile number as such Member may hereafter specify for the purpose by 
notice. Each such notice, request or other communication shall be effective (a) if given by 
telecopier, when transmitted to the number specified pursuant to this Section 11.6 and the 
appropriate confirmation is received, (b) if given by mail, 72 hours after such communication is 
received by the other party, or (c) if given) by electronic or any other means, when delivered to 
the address specified pursuant to this Section 11.6. 
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Section 11.7 Waiver of Partition.  Each of the Members hereby irrevocably 
waives any and all rights that such Member may have to maintain any action for partition of any 
of the Company’s property. 

Section 11.8 Interpretation.  Wherever from the context it appears appropriate, 
each term stated in either the singular or the plural shall include the singular and the plural, and 
pronouns stated in either the masculine, the feminine, or the neuter gender shall include the 
masculine, feminine and neuter. 

[SIGNATURE PAGE FOLLOWS] 



[Signature Page to Limited Liability Company Agreement of Centene Company of New York, LLC]

IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of the 
date first above written. 

CENTENE CORPORATION 

By:  _______________________________ 
        Name: 
        Title: 



SCHEDULE A 

CENTENE COMPANY OF NEW YORK, LLC 

Name of Member Address Capital 
Contribution 

Membership Interest 
Percentage 

Centene Corporation 7700 Forsyth Blvd. 
St. Louis MO 63105 $ 1,000 100% 



SCHEDULE B 

OFFICERS 

Name Title 
Michael F. Neidorff President 
Tricia L. Dinkelman Vice President, Tax 
Jeffrey A. Schwaneke Vice President and Treasurer 
Keith H. Williamson Secretary 
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EXHIBIT G 

LIST OF DIRECTORS AND EXECUTIVE OFFICERS OF CENTENE COMPANY 
                                                   OF NEW YORK, LLC

Name Positions Held Business Address 

Michael F. Neidorff Director and President Centene Corporation 
7700 Forsyth Blvd. 
St. Louis, Missouri 63105 

Tricia L. Dinkelman Vice President, Tax See above 

Jeffrey A. Schwaneke Vice President and 
Treasurer

See above 

Keith H. Williamson Secretary See above 



EXHIBIT H 



Exhibit H





 

 

 

 

 

 

 

 

EXHIBIT F 






	OAG Approval- executed 2018-06-14
	Ex. A May 6, 2018 Letter from New York State Regarding Transaction Proceeds
	Ex. B Fidelis Notice Page -- screenshot posted around 7 pm on May 8, 2018
	EXHIBIT B
	Ex. B Fidelis Notice Page -- screenshot posted around 7 pm on May 8, 2018

	Ex. C OAG Response to Public Comments re Fidelis Transx
	Ex. C OAG Response to Public Comments re Fidelis Transx
	Ex. C OAG Response to Public Comments
	Ex. C


	Fidelis Comment Response

	Ex. D Fidelis Ratification Docs
	EXHIBIT D
	FidelisCert6.11.18_
	Resolutions Fidelis Board June 11 2018 with Exhibits (002) (002)
	Fidelis - Signed Executive Waivers.PDF
	Brown Waiver
	Panorama Executive Waiver Frawley
	Panaroma Executive Waiver Halloran
	Panorama Executive Waiver Hassen
	Panorama Executive Waiver Krebs
	Panorama Executive Waiver Russo
	Panorama Executive WaiverThomas



	Ex. E Centene Undertakings 6.13.18 - Executed and Compiled
	EXHIBIT E
	Ex. E Centene Undertakings 6.13.18 - Executed and Compiled
	Undertakings Agreement (Executed)
	Exhibit A
	Exhibit B
	Exhibit C
	Exhibit D
	Exhibit E
	Exhibit F
	Exhibit G
	Exhibit H


	Ex.  F Mother Cabrini Foundation Undertaking.pdf
	Ex. F
	Ex. F Foundation Undertaking




