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described every step of Praxis’s review in detail and expressly disclosed that Praxis based its 

findings on “limited file reviews” of files “identified [to] illustrate” the claims process.  (Ex. A at 

1-2.)  After being fully informed of the precise details and limitations of Praxis’s review, the 

plaintiffs cannot plausibly claim to have been misled about its scope. 

Second, the plaintiffs suggest either that the defendants failed to disclose the 

results of Uni-Ter’s late-November and December reviews or that those reviews render the 

defendants’ earlier statements  misleading.  (Compl. ¶¶ 71, 73.)  But those reviews occurred in 

late November and December, after any alleged misstatement.  Logic dictates that information 

learned in December cannot support an allegation that statements made the previous September 

were knowingly false. See Prime Mover Capital Partners L.P. v. Elixir Gaming Techs., Inc.,

898 F. Supp. 2d 673, 690 (S.D.N.Y. 2012) (“[p]laintiffs simply cannot rely on the figures 

announced for December to support their allegations that the statements made three months 

earlier were false”).     

The plaintiffs attempt to avoid this reality by baldly asserting that the defendants 

“knew” (and failed to disclose) in September that Praxis “was going to” conduct a subsequent 

review in December.7  (Compl. ¶ 72.)   But the plaintiffs fail to allege any actual facts supporting 

their theory that the defendants knew in September about actions they did not take until months 

later.  Rather, plaintiffs simply “purport to read [the defendants’] mind[s].”  Glaser v. The9, Ltd.,

772 F. Supp. 2d 573, 595 (S.D.N.Y. 2011).  The plaintiffs cannot plead falsity with a conclusory 

allegation that the defendants “knew” in September 2011 that they would take certain steps two 

months later. See San Leandro Emergency Med. Grp. Profit Sharing Plan v. Philip Morris Cos.,

7 Notably, plaintiffs fail to make even this inadequate allegation with respect to Ms. Dalton.  (See Compl. ¶ 72 
(“U.S. Re, Uni-Ter, Mr. Elsass, Ms. Miller, and Mr. Davies before the September 21, 2011 meeting knew that Praxis 
was going to be evaluating the amount of Lewis & Clark’s loss reserves because it was likely that the reserves 
needed to be materially larger.”).) 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 17 of 26
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75 F.3d 801, 812 (2d Cir. 1996) (“Plaintiffs allege no circumstances to support their allegation 

that the allegedly false statements, made at least three weeks before the [sales] figure was 

announced, were false at the time made.”). 

Moreover, the plaintiffs’ actual factual allegations elsewhere in the complaint 

directly contradict this theory.  According to the complaint, “U.S. Re required Uni-Ter to retain 

Praxis in December 2011 . . . based on the significantly adverse findings of the internal review” 

conducted “in late November 2011.”  (Compl. ¶¶ 71, 73 (emphasis added).)  Thus, according to 

the plaintiffs’ own complaint, Uni-Ter did not decide to engage Praxis for an additional review 

until after it completed its own internal review in late November.  As a result, the Court should 

disregard plaintiffs’ contradictory allegation that the defendants “knew” in September they 

would engage Praxis for the December review.  This Court “is neither obligated to reconcile nor 

accept the contradictory allegations in the pleadings as true in deciding a motion to dismiss.”  

U.S. Bank Nat’l. Ass’n v. Bank of Am., N.A., No. 12 Civ. 4873, 2012 WL 6136017, at *7 

(S.D.N.Y. Dec. 11, 2012).

II. THE FRAUD CLAIMS FAIL TO ALLEGE FACTS SUPPORTING 
A STRONG INFERENCE OF SCIENTER. 

Under the Reform Act, a plaintiff must allege scienter with specific facts that 

“give rise to a strong inference” of fraudulent intent. Harborview Value Masterfund, L.P. v. 

Freeline Sports, Inc., No. 11 Civ. 1638, 2012 WL 612358, at *9 (S.D.N.Y. Feb. 23, 2012).  A 

“strong inference” of scienter “must be ‘more than merely plausible or reasonable—it must be 

cogent and at least as compelling as any opposing inference of nonfraudulent intent.’” ECA & 

Local 134 IBEW Joint Pension Trust of Chicago v. JP Morgan Chase Co., 553 F.3d 187, 198 (2d 

Cir. 2009) (quoting Tellabs, Inc. v. Makor Issues & Rights, Ltd., 551 U.S. 308, 314 (2007)).

Moreover, “plaintiffs must allege scienter adequately as to each individual defendant.” Warchol

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 18 of 26
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v. Green Mountain Coffee Roasters, Inc., No. 10 Civ. 227, 2012 WL 256099, at *7 (D. Vt. Jan. 

27, 2012) (citing Teamsters Allied Benefit Funds v. McGraw, No. 09 Civ. 140, 2010 WL 882883, 

at *11 n. 6 (S.D.N.Y. Mar. 11, 2010)). 

To meet this burden under Second Circuit law, a plaintiff may allege either “‘(a) 

facts showing that defendants had both motive and opportunity to commit fraud, or (b) facts 

constituting strong circumstantial evidence of conscious misbehavior or recklessness.’” 

Harborview Value Masterfund, 2012 WL 612358, at *8-9 (citation omitted).  But “regardless of 

the manner in which a plaintiff attempts to plead scienter, at the end of its evaluation, the Court 

must be convinced that the inference of scienter is ‘at least as compelling’ as any competing 

inferences.”  Fort Worth Employers’ Ret. Fund v. Biovail Corp., 615 F. Supp. 2d 218, 225 

(S.D.N.Y. 2009) (quoting Teamsters Local 445 Freight Div. Pension Fund v. Dynex Capital Inc.,

531 F.3d 190, 197 (2d Cir. 2008).  The complaint falls far short of this threshold. 

A. The Plaintiffs Fail to Identify Concrete Benefits to Mr. Elsass or Ms. Dalton 
from the Alleged Misstatements 

The plaintiffs may allege scienter based on “sufficient motive allegations 

‘entail[ing] concrete benefits that could be realized by one or more of the false statements and 

wrongful nondisclosures alleged.” Kalnit v. Eichler, 264 F.3d 131, 139 (2d Cir. 2001) (quoting 

Novak v. Kasaks, 216 F.3d 300, 307 (2d Cir. 2000)).  But “[m]otives . . . generally possessed by 

most corporate directors and officers do not suffice” to plead securities fraud.  Kalnit, 264 F.3d 

at 139.

Plaintiffs fail to identify any “concrete benefits” Mr. Elsass or Ms. Dalton realized 

by any alleged misstatement.  Indeed, they do not even purport to identify a specific motivation 

for Mr. Elsass or Ms. Dalton as individuals to commit fraud.  Rather, the plaintiffs ascribe 

various motives to “Uni-Ter” or “U.S. Re.”  (See Compl. ¶¶ 79-81, 88.)  These allegations fail to 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 19 of 26
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plead facts establishing that any individual had a motive to commit fraud.  See Teamsters Local 

445 Freight Div. Pension Fund v. Dynex Capital Inc., 531 F.3d 190, 195 (2d Cir. 2008). 

In addition, the motives plaintiffs describe are “generally possessed by most 

corporate officers and directors” and do not allege the sorts of “concrete benefits” required to 

plead scienter. Kalnit, 264 F.3d at 139.  Specifically, plaintiffs allege that defendants were 

motivated to commit fraud by a desire to (a) delay Lewis & Clark’s insolvency (Compl. ¶¶ 79, 

88); (b) protect their business reputations (id. ¶ 80); (c) “capture additional business” or “expand 

its market share” (id. ¶¶ 81, 88); and (d) “continue receiving management fees” (id. ¶ 81).  But 

there is nothing unusual or nefarious about a desire to protect one’s reputation and build a 

successful business.  Courts consistently reject allegations that defendants were “‘uniquely 

motivated’ to commit fraud because they wanted . . . to remain solvent and preserve their 

reputations.” Kuriakose v. Federal Home Loan Mortg. Corp., 897 F. Supp. 2d 168, 184 

(S.D.N.Y. 2012).  As the Kuriakose court explained, “[f]ar from ‘unique,’ these motivations are 

ubiquitous in business.” Id.  As a result, such allegations are “too generalized to allege the 

proper ‘concrete and personal’ benefit required by the Second Circuit” to allege scienter. In re 

PXRE Grp., Ltd. Sec. Litig., 600 F. Supp. 2d 510, 532 (S.D.N.Y. 2009); see also In re Ambac 

Fin. Grp., Inc. Sec. Litig., 693 F. Supp. 2d 241, 266 (S.D.N.Y. 2010) (“desire to increase 

company profits, keep their jobs, and increase compensation, are classic examples of motives 

that fail under the Second Circuit analysis as too general”); Chill v. Gen. Elec. Co., 101 F.3d 263, 

268 (2d Cir. 1996) (motive to “maintain the appearance of corporate profitability” insufficient).  

B. The Plaintiffs Fail to Plead that Mr. Elsass or Ms. Dalton Knew 
Contradictory Facts 

Plaintiffs may also plead scienter “based on recklessness when they have 

specifically alleged defendants’ knowledge of facts or access to information contradicting their 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 20 of 26
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public statements.”  Kalnit, 264 F.3d at 142 (quoting Novak, 216 F.3d at 308.)  But because the 

plaintiffs here failed to allege motive, they must allege a heightened degree of recklessness 

“approaching a knowledgeable participation in the fraud or a deliberate and conscious disregard 

of facts” and “must detail specific contemporaneous data or information known to the 

defendants that was inconsistent with the representation in question.” Hart v. Internet Wire, Inc.,

145 F. Supp. 2d 360, 367, 368 (S.D.N.Y. 2001) (quotation marks and citation omitted) (emphasis 

added).

The plaintiffs suggest with hindsight that Mr. Elsass and Ms. Dalton knew their 

statements in September were false at the time because they were later contradicted by 

subsequent claims reviews conducted in late November and December.  (Compl. ¶¶ 72-75.)  To 

plead recklessness, however, plaintiffs must allege that defendants “had knowledge of specific

contradictory information . . . at the same time that Defendants made the challenged statements.”  

In re PXRE, 600 F. Supp. 2d at 536 (emphasis in original); see also Sinay v. CNOOC Ltd., No. 

12 Civ. 1513, 2013 WL 1890291, at *8 (S.D.N.Y. May 6, 2013) (dismissing complaint because 

“there is not a single allegation in the complaint specifically identifying any information known 

to [the defendant] at the time [it] made any of its allegedly false statements undermining the 

accuracy of those statements in any way” (emphasis added)); Tyler v. Liz Claiborne, Inc., 814 F. 

Supp. 2d 323, 336 (S.D.N.Y. 2011)  (plaintiffs must specifically identify contradictory 

information “available to the defendants . . . at the same time they made their misleading 

statements” (citation omitted) (emphasis in original)); Landesbank Baden-Wurttemberg v. 

Goldman, Sachs & Co., No. 11-4443, 2012 WL 1352590, at *2 (2d Cir. Apr. 19, 2012) 

(allegations that defendants “had access to information that was inconsistent with their alleged 

misstatements must specifically identify the reports or statements containing this information.” 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 21 of 26
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(quotation marks omitted)).  Here, plaintiffs fail to identify any information that Mr. Elsass or 

Ms. Dalton had access to at the time of the alleged misstatements. 

Plaintiffs also assert that the offering memorandum Uni-Ter issued in November 

2011 “show[s] that Uni-Ter was acting with scienter when it induced Plaintiffs to invest in Lewis 

& Clark.”  (Compl. ¶ 87 (emphasis in original).)  There are several things wrong with this theory.

First, plaintiffs run into the same timing problem:  The plaintiffs explicitly allege that this 

offering occurred “after the Plaintiffs executed the November 2011 debentures.”  (Id. ¶ 82.)  The 

contents of an offering memorandum issued after the plaintiffs’ investments say nothing about 

the defendants’ knowledge at the time of any alleged misstatements to the plaintiffs.  Second, the 

plaintiffs do not allege that Mr. Elsass or Ms. Dalton prepared or reviewed the memorandum or 

otherwise tie the memorandum to Mr. Elsass or Ms. Dalton in any way.  As a result, this 

memorandum says nothing about their state of mind.  See Janbay v. Canadian Solar, Inc., No. 10 

Civ. 4430, 2012 WL 1080306, at *11 (S.D.N.Y. Mar. 30, 2012) (dismissing claims against 

individual defendants where complaint “ties none of the scienter allegations to any Individual 

Defendant”); City of Brockton Ret. Sys. v. Shaw Grp., Inc., 540 F. Supp. 2d 464, 472-74 

(S.D.N.Y. 2008) (no inference of scienter where plaintiffs “do not plead that these individuals 

had access to particular, identified internal reports that would have alerted them to” the alleged 

fraud).  Finally, on a more basic level, the plaintiffs do not explain how this offering 

memorandum shows that the defendants knew their earlier statements were false, as they must.  

See Liz Claiborne, 814 F. Supp. 2d at 336 (to plead scienter based on recklessness, plaintiffs 

“must ‘provide specific instances in which Defendants received information that was contrary to 

their public declarations.’” (quoting Plumbers & Steamfitters Local 773 Pension Fund v. 

Canadian Imp. Bank of Comm., 694 F. Supp. 2d 287, 299 (S.D.N.Y. 2010)).  Plaintiffs do not 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 22 of 26

PA002364



18
ny-1109869

identify any information in the Offering Memorandum contradicting the defendants’ previous 

statements.  

C. Uni-Ter’s Investments in Lewis & Clark Defeat Any Inference of Scienter 

The plaintiffs’ scienter theory also fails because it cannot account for Uni-Ter’s 

own significant investments in Lewis & Clark during the time of the supposed fraud.  The 

plaintiffs suggest that Mr. Elsass and Ms. Dalton concealed Lewis & Clark’s inevitable 

insolvency at the same time their own company invested half-a-million dollars in Lewis & Clark.  

(See Exs. B & C.)  Any suggestion that Uni-Ter invested in Lewis & Clark while Mr. Elsass and 

Ms. Dalton knew it would ultimately fail “defies economic reason, and therefore does not yield a 

reasonable inference of” scienter.  Atl. Gypsum Co. v. Lloyds Int’l Corp., 753 F. Supp. 505, 514 

(S.D.N.Y. 1990).  Rather, because of  Uni-Ter’s investments Mr. Elsass and Ms. Dalton’s 

interests and the plaintiffs’ interests were “aligned,” defeating any inference of scienter. Kalnit

v. Eichler, 99 F. Supp. 2d 327, 337 (S.D.N.Y. 2000), aff’d 264 F.3d 131 (2d Cir. 2001).

D. The Complaint Supports a Compelling Non-Fraudulent Inference 

Not only do the complaint’s allegations fail to support an inference of scienter, to 

the contrary, they strongly support a competing non-fraudulent inference:  After years of 

profitable operations, Lewis & Clark entered into a new line of business (with the plaintiffs’ 

knowledge and consent) and then faced unexpected losses.  In response, the defendants disclosed 

the losses as they learned of them and attempted in good faith, albeit unsuccessfully, to save 

Lewis & Clark. 

As alleged in the complaint, when the defendants learned that Lewis & Clark 

was suffering its first major losses, they (a) sent a memorandum to the board disclosing the 

unexpected losses and explaining Uni-Ter’s planned response (Compl. ¶ 57); (b) executed the 

plan as described in the memorandum, including hiring an outside consultant to conduct a claims 
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review (id. ¶ 61); (c) disclosed a detailed report of the consultant’s review clearly explaining the 

scope and results of the review within days of receiving it (id. ¶ 61-62); (d) disclosed 

“significantly increased claims reserves” to the board and explained that Lewis & Clark needed 

additional investments to survive (id. ¶¶ 56); (e) subsequently sought additional capital from 

Lewis & Clark’s policyholders through an equity offering (id. ¶ 82); (f) continued to monitor and 

review the situation, including conducting a detailed internal claims review (id. ¶ 71); (g) 

retained outside consultants to conduct another review when it appeared necessary (id. ¶ 73); (h) 

disclosed a detailed report of that subsequent review within two business days of its completion 

(id. ¶ 92); (i) sought a capital contribution from the company’s reinsurer (id. ¶ 94); and (j) 

discussed a possibly recapitalization with the company’s regulators (id.).  Despite all of these 

efforts, however, the company failed. 

These allegations show that the defendants promptly disclosed negative 

information—including the initial losses and both Praxis reports—as they learned the 

information.  The law is clear that a defendant’s timely disclosures of unfavorable information 

negate any inference of an intentional failure to disclose information on the same topic.  See In re 

Acterna Corp. Sec. Litig., 378 F. Supp. 2d 561, 578-79 (D. Md. 2005); Iron Workers Local No. 

25 Pension Fund v. Oshkosh Corp., No. 08 Civ. 797, 2010 WL 1287058, at *19 (E.D. Wis. Mar. 

30, 2010).

“Rather than suggesting an intent to deceive investors,” these facts “exhibit the 

defendants engaging in a good-faith process to inform themselves and [their investors]” 

 of the company’s true condition.  Slayton v. Am. Exp. Co., 604 F.3d 758, 777 (2d Cir. 2010).

Indeed, no plausible reading of the facts alleged in the complaint supports an inference of 

scienter as cogent and compelling as this competing non-fraudulent inference. 
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III. THE PLAINTIFFS FAIL TO ALLEGE A TORT DIRECTED AT THE PUBLIC-
AT-LARGE SUPPORTING A PUNITIVE DAMAGES CLAIM 

Finally, plaintiffs’ claim for punitive damages must be dismissed because they do not 

allege an “egregious tort directed at the public at large,” as required to recover punitive damages 

under New York law. Steinhardt Grp., Inc. v. Citicorp, 272 A.D.2d 255, 257 (1st Dep’t 2000).

Under New York law, the purpose of punitive damages is ‘“not to remedy private wrongs but to 

vindicate public rights.”’ Fulton v. Allstate Ins. Co., 14 A.D.3d 380, 381 (1st Dep’t 2005) 

(citation omitted).  Accordingly, “to recover punitive damages, the plaintiff must allege an 

‘egregious tort directed at the public at large.’” Cross, 2011 WL 2222350, at *2 (quoting 

Steinhardt, 272 A.D.2d at 257).  Here, plaintiffs allege, albeit inadequately, fraud in connection 

with a private business transaction between them and the defendants.  Because the complaint 

contains “no allegations concerning [Mr. Elsass and Ms. Dalton’s] conduct directed to the public 

at large,” plaintiffs’ claim for punitive damages must be dismissed.  Cross, 2011 WL 2222350, 

at *3. 
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CONCLUSION 

For these reasons, defendants Sanford Elsass and Donna Dalton respectfully request that 

the plaintiffs’ claims against them be dismissed with prejudice.  

Dated: September 30, 2013 
 New York, New York  

____s/ Jamie A. Levitt__________ 
Jamie A. Levitt 

MORRISON & FOERSTER LLP 

Jamie A. Levitt 
James J. Beha II 
1290 Avenue of the Americas 
New York, New York 10104 
(212) 468-8000 
jlevitt@mofo.com 

Attorneys for Defendants Sanford Elsass and
Donna Dalton 

Case 5:13-cv-00746-MAD-ATB   Document 33-1   Filed 09/30/13   Page 26 of 26

PA002368



EXHIBIT 3

PA002369



PA002370



PA002371



EXHIBIT 4

PA002372



PA002373



PA002374



PA002375



PA002376



PA002377



PA002378



PA002379



PA002380



PA002381



PA002382



PA002383



PA002384



PA002385



PA002386



PA002387



PA002388



PA002389



PA002390



PA002391



PA002392



PA002393



PA002394



EXHIBIT 5

PA002395



PA002396



EXHIBIT 6

PA002397



PA002398



PA002399



PA002400



PA002401



PA002402



PA002403



PA002404



PA002405



PA002406



PA002407



PA002408



PA002409



EXHIBIT 7

PA002410



PA002411



PA002412



EXHIBIT 8

PA002413



PA002414



PA002415



PA002416



PA002417



PA002418



EXHIBIT 9

PA002419



PA002420



PA002421



EXHIBIT 10

PA002422Docket 81857   Document 2020-35725



PA002423



EXHIBIT 11

PA002424



LC005608

JLM GLBBONS 
Governor 

DIANNE CORNWALL 
Director 

STATE OF NEVADA 

DEPARTMENT OF BUSINESS AND INDUSTRY 
DIVISION OF INSURANCE 

788 Fairview Drive, Suire 300 
Carson C ity, Nevada 8970 l-549 l 

(775) 687-077 l Fax (775) 687-3937 
W ebsite: doi.nv.gov 

E-mail: insinfo@doi.state.nv.us 

September 2, 2010 

Jeff C. Marshall, President 
Lewis & Clark LTC Risk Retention Group, Inc. 
500 Northridge Rd, Suite 330 
Atlanta, GA 30350 

RE: Post Sophia Palmer Merger Deteriorating Financial Condition 

Dear President Marshall: 

BRETT }. BARRATT 
Commissioner ol lnsuran,:e 

The Division's review of the June 30, 2010 financial statement of the above risk retention 
group revealed a deteriorating financial condition which the company's management 
must address. I realize the merger may have involved more expenses and reserving 
requirements than contemplated but as of June 30, 2010, the synergies expected from the 
merger have not yet materialized. 

The following are items that must be considered: 

• Increase in reserves post-merger has increased liabilities $3. l million above the 
12/31/10 pro-forma amounts and has resulted in a liquidity ratio (liabilities/ 
liquid assets) of ll6.0%. 

• Due to underwriting and operating losses, $1.l million and $792.7 thousand, 
respectively, policyholder surplus has declined by 11.6% from December 31, 
2009. 

• Underwriting losses are the result of increasing Joss and loss administration 
expense coupled with high other underwriting/administrative expenses (which 

\\Doi-ads I .doi-ad.s tate.nv.us\Corpor:uefinancial\Company\14909 LEWIS & CLARK LTC RRG INC\Correspondence\Ltr Head Fin Cond Concern.doc 
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exceed 12/31/ 10 pro-forma amounts by $744 thousand), all of which result in a 
combined ratio of 131.1 %. 

• Risk Based Capital (RBC) ratio of 210.5% is hardly adequate. If the RBC ratio 
declines to 200%, a corrective action plan will be required of the company. 

Because of the company's capital decline revealed by the June 30, 2010 financial 
statement, management should commence preparing a corrective plan and an 
implementation schedule addressing a means to enhance earnings and surplus, reduce 
expenses, and improve liquidity. 

We are available for a conference call at the below telephone number. 

Jo n C. Marshall, 'Fili 
Management Ana yst III 
Phone: (775) 434-9821 
Fax: (775) 687-3937 
jcmarshall@doi.state.nv.us 

Cc: Company file 
Deputy Commissioner Lynch 
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From: Elsass, Sandy [selsass@usre.com] 

Sent: 7/26/2011 7:06:31 AM 

To: Dugan, Tonya [tdugan@uni-ter.com] 

CC: Chamberlain, Dwain [dchamberlain@uni-ter.com]; Wood-Clater, Nadeene [nwood-clater@uni-ter.com]; Curtis 

Sitterson [CSitterson@stearnsweayer.com] 

Subject: Re: July 25 2011 update CV 

I don't want a lot of detail and no critical comments about Garcia. Curtis may want to opine? I think we told the board they 
left. What the board wants to see is the economics of how much was lost, or not, for the 2 years and projected ultimate. 

From: Dugan, Tonya 
To: Elsass, Sandy 
Cc: Chamberlain, Dwain; Wood-Clater, Nadeene 
Sent: Mon Jul 25 11:37:48 2011 
Subject: FW: July 25 2011 update CV 
Sandy, 

In preparation for the various board meetings, do you want to include in the board materials the chronological order of 

events leading up to CV's decision to non-renew, including subsequent activities (their claim dumping letter and our 

responses/correspondences back and forth). I wasn't sure if you wanted it to be as formal as a document that is 

included with the board materials or just something we create separate as an outline for discussion purposes. 

PLEASE NOTE OUR NEW ADDRESS BELOW. PHONE & FAX NUMBERS REMAIN UNCHANGED. 

Tonya M. Dugan, CIC 
Sr. Vice President - Underwriting 
Uni-Ter Underwriting Management Corp. 
3655 Brookside Parkway, Suite 200 
Alpharetta, GA 30022 

678-781-2400 Main 
678-781-2374 Direct 
678-781-2450 Fax 
678-524-8066 Cell 

tdugan@uni-ter.com   

From: Miller, Jonna 
Sent: Monday, July 25, 2011 11:34 AM 
To: Elsass, Sandy; Dugan, Tonya; Chamberlain, Dwain 
Subject: July 25 2011 update CV 

Attached is the most recent update and my thoughts on each file's reserves. 

FYI, Garcia's bills for last month were over 120k, averaging $10,364/file. I'm reviewing them now. 

Jonna Miller ARM 

VP Claims 

Uni-Ter Group 

jmiller@uni-ter.com  

678 781 2427 

678 781 2450 fax 

SWMLCEM008955 
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3655 Brookside Parkway, Suite 200 

Alpharetta, Georgia 30022 

CONFIDENTIALITY NOTE: The information contained in this transmission may be privileged and 
confidential, and is intended only for the use of the individual or entity named above. If the reader of this 
message is not the intended recipient, you are hereby notified that any dissemination, distribution or copying of 
this communication is strictly prohibited. If you have received this transmission in error, please immediately 
reply to the sender that you have received this communication in error and then delete it. Thank you. 

SWMLCEM008956 
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iICT'I ON IIY UN Á.NIM OI]S \ryIìITTTTN C ()NS IÙN'I'

OT¡ TT'IE I}OAII,D Ol| DTIIJiC'TOITS OF

Lrdwls (ç cLAnK LTc IIISK IìIITENIIION GIìOUP,INC.

IN LTfiU OF A SPECIÄL MTTDTING

'lhc undcrsigned, being ¡rll of ths mçmbers of the.Bo¿rd of¡Directors (1Io "Bo*rd") of

LIITI/IS & Cl.,AIlI{ i,'IC RISK RETTINTION GROUP, lNC., a Ncvada corporation (the

"Corporutiou"), do ltcrel:y aclopt the fbllowiug rcsoltttiorn by writtcn L:ons$nL (wittr cach Board

rncmbcr abstaining with respcct to rnatters involving his aflÌliatcd entity) in licu ol'a specierl

rnecting.

A. RFISOLVFID, ülat the lloard âppl'ovos of a plan to inorcase thc crpital of
th.e Corporatir¡n rts follows:

r\ggregate cash corttributions of $2,150,000 src to bc marlc on or
bcforc 11/15/11 in exch¿u:ge for surplus notcs by the f'ollowirrg
personsl

Oneicir Ilarlk - $750,000
Eaglc l-Icalthcare - $220,000
Iliruracle I-Icalthc'are - $220, 000
Marquis (Jonrpanies - $220,000
Illderwoocl Sonior Caro - $220,000
Ilohm Services - $220,000
Uni-'I'er - $300,000

Suri:lus notou will be genorally in tlrç sarnc form as tho cnmcnt
Oncida surplus notc. fcrm will be 3 years, with intercst payable
atrttrrally nt ¡)Ìirnc 4" 2%, All surlllus ¡rotes will be pari passu as to
rcpayrrrcrrt. lÌach surplus ¡.ote will b¡l couvertible into oommon
stock at any tirnc on tlr bofore the end of lhe 3 year telrn, baseci
ru¡ron ïhe unaudiicd reportcd GAAP book value ot'tfic corrrrnon
stoclr as of 9ßA/'11 of $17.5? per shue. Such convçrsion ¡rricc
shall be so set, aud shall liùt be subjeot to adjustment bascd uporr
iìrturc mrclit or rcvicw of thc 9130/11 fin¿rncials. In the case of
Oneida ¿urcl Uni-T{rr, suoh conversion can only be madc if L&C
ccascs to be a Risk Rctention Group. Prior to rôpâymcnt of thc
rrew surplus üotes, any profit sharirrg bonus payablc to Uni-Tcr
may bc acorucd in thc orclinary corlrsri, but rrot paid.

a)
b)
c)
d)
c)

Ð
tr)

?-
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3 I)cpcncling upon thc rcquirerncnts of thc busincss in thc 4tl¡ quilrtcr
2011, as clctcrmincd by the llmrd, tlrri drovç pnrtics (other th:tn
Oncida) would conrmit to rnakc adclitiorral conunitmcnt.s, irr

cxchurge for sr,rrlrlus notcs, ilt the aggrcgutc amor¡llt of {i5,50,000 iil
the 4th quarter 20ll or lst quartct 2012 in 1h{, ft>llowing
proportions:

a, lxtglo, Pinnacle, Malquis, Elderwooclancl lloluu
b. {J$+E L/o, -"To'

7/5.5 each

2A/55

,' ')

13. l1$SOl-,VIll); that the Iloard reaflïrm* the Cor.poratio¡l's rrndcrwritin¿5
phílosophy m di.qoussed at drc last Iio¿rrd mccling.

C. RIISOLVED, ürat thc lloard rcquests rnore fi'cqucnt fitranoial re¡rorting
to tltc lloard as discusseçl at tlrc last mecting, pre:ferably rtrorrthly.

IN V/IINIISS ïVHËIUiOF thc undersigned bcing all of thc urç¡nbcrs of the }Sourd of

Dircotors lrave exscuterl this Unùrinrour¡ Written Çonsont as of'the .-fÏ¿oy otiOctober, 201l,

BOARD OF DIRECTORS:

Jcl:f C. Mqrçhall Stcvcn Çharles F

Mark S. {farber Robcrt Hur{l¡ut

Carol C.I{alter, Ph.D. Eric Stïckcls

Robcrt M. Chur Barbara l,umplcin, ItN

fi 12J2844 vl

-2-
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J l)cpcncling upon thc rcquirt:ments o1'the busiltes¡i in thc 4'th qunrter

2011, as clctermined by thc llo¿rr.d, thc abovc pîrtios (othcr tþart

Oneictrr) would çOmrnit to makç aclditional çoülrnitüIonts, i¡l

exchange for surplus notôs, in the aggregâtc åmount of $550,000 in
the 4th quartcr 20li ot lst qunrter 2012 in thc fi:llowing
prop0rtions:

a. liagle,Ilinnaclc, Marquis, Ëldcrwoo<l aud ltolnn

b, LJSR*ï Lrnr *"çç*
7/55 cach

201s5

B. [ì}]SOLVËD, thaf tl-re Boarcl rcaffir¡n.t thc Corpor¿ilion'.' under"vtnitilrg

ptrilosophy as discussecl at thc last'[lo¿r'd mecting.

C. REIIOI;VED, that tlte }Joanl requests Inorc fÌeqtlent financial roporting

to thc.IJoard as discussccl ût thc la¡it'nreeTing, preferabl¡l month'ly.

IN V/ITNESS WIIER.I1OIì fhc unriersigned trcing all of the membcrs of the lloorcl of

Directqrs have executecl this lJn¿rnimous Written (lonsont as of the -*. ¿uy of October, 201l.

BOAIìD ON' DIIil] CTOII,S :

JelÌf C. Marshall Stevcn Char'les l?ogg

Mzu'k S. G¿rrl¡cr V/.I-Iurlbut

Calol C. i{arter, Ph.D. Eric Stickels

llobert M, Chur Barbara Lumpkin, RN

lr 125)1144 v I

-2-
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3 Depeuding upon the requírcmcnts of thç husi¡rcss in thc 4th quartcr

20i1, as dctennined by thc Boarcl, thc abovo parties (othcr thart

Oneida) would commit to make ndditional commitments, in

exchange for surplus notes, in the aggregête amormt of $550,000 in

the 4th quarter 20tI or lst quarter 2012 in ths followirtg
proportiorrs:

a. Faglc, Pirutacle, Marquis, Elderwood arld l{oh¡rt

b, É;SA# kn,'-'[t/
7155 ewh
20/s5

B. RESOLVIID, that thc llosrd reaffirms thc Çorporation's underwriting
philosophy as discussed at the last lloard mecting'

C. RËSOLVED, tlut the Board requesls rnore frcquent firrancial reporting

to the Boârd as discusssd at the læt mecting, prcferably monthly,

IN WIIT{FSS WHEIìI}OF the undorsigned being all of the menrbers of the Board of

Dircctors hnvç executed this UnanÍmous TVritten Consent as of the,*-ffuy of October, ?01l,

BOARD OIr DIRECTORS¡

JcfTC. Marshall Stcven CJharles Fogg

Mark S. Garber
..¡ti.¡f'.1.

I{obort'W. Hurlbut

C.l''Iarter, Ph.D Eric Stickels

Robert M. Chur Barbara I.,umpkin, RN

//11252844 vI

-2-

LC0261648PA002568



3 D^cpenrling upon-the requircments of the busi¡rcss in the 4th quarter
2011, as detennincd by the Board, thc abovc partics (other than
oneírla) would commit to make additional 

- 
comrniìments, in

cxchange for surplus notcs, Ìn thc aggregate amount of $ii0,000 in
the 4th quailcr 2011 or lst quartei z0lz in the fotiowing
proportionst

â. Eagle, Pinnaclo, Marquis, Eldorwood aud Rolun
b. Uni-Tcr

7/5S oach

20ts5

B' RrsoLvED, that thc Board roaffi.nns the corporation'r underwriting
philosophy as disousscd st thc Iæt Bo4rd nreeünf.

c. REsCILVBD, that the Board requests more frcquent financial rcporting
to thc Boarcl as discussed at the lætmccting preferablymonthly.

IN ïvITNEss wllËREOF thç urulersigned being all of the rnembcrs of rhe

Dircctors havs exeouted this Unanimous Written Con¡ent as of tho*fday of October, ll

BOARD OIT NMECTOR,S:

Jcff C. Marshall Charles Fogg

Mark E. G¡rber llobert

Carol C, I"Iarter, Ph,D.

RobertM. Chur Barbara Lumpkin, RII

qf
I

i

I
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3

BOÁTID OIT DIßIICTOR$:

a. Eagle,Iliruracle, Marquis, Eldclwoocl ¿rrrcl Rolun
b, Urri-Ter

Dcpc*ding upon dre requircnrcnts.of thc busi¡rcss in ilrç 4th quartor
2011, as deter¡nined by the lloard, the nbove partios (othcr tlrarr
oneidn) woultl çomrnit to makc additional 

- 
conr¡niLnents, in

cxchange ftlr sruplus notcs, in thc aggregate ümount of $5s0,000 in
tlre 4tlr quartq 2011 or lst quarter 2012 in tho fbliowing
proportions:

7/55 each

20/.ss

I3. RrsoLVED, that thc Board rcaffir.ms the corporation's unclgwriting
philosopþ as discusscd at the last Boarcl ureeting.

Ç. IìE$OLYFD, that the Boarcr rrrqrì{rsts moro frcqucnt fÏ¡¿ucial reporting
to tlro Board as discussccl at tlle lasf mectirrg, prci'crably monthly.

IN WI'INESS ffl'IIIRIlOF thc undersignecl beÍng all of the members of tho lJoant of

Directors havc executtld this Un¿uimous Written Consent os of thc;ffday of Ockrbcr, 201 I.

1

.,

Jcll C, Marshall Stovcn Chnrles Fogg

Mark S, (ia¡bm Iìobert IV, I.Iurlbut

Carol C- I,Iarter, Fh.I), Eris Sticksls

R<rbcrtM., Chtr Ba¡bara Ltunpkin, RN

lll252$4 vl
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3 Þopurdirrg upon tlio rcquirenretrts of thc busi¡rcss in tho 4'th quartu
201i, as clctermirrocl by thc l.ioard, ths above p¿utics (othcr than

Oneicta) would commil ttl mske additiclnal oommilmerrts, in
oxchange for surplus notÈo', in 1ùc aggtegate arnount of $550,000 in
the 4th quart;cr 20Il or lst rluartr,"r 2012 in the following
proporfiorts;

a. Eagle, Pirtltucle, Mnrt¡ttis, llldt'.rwoocl antl llohut
h. U¡li-Tcr

7/55 caoh

2;0155

B. IfliìSOi,VED, that tlte Boald rcaffirons tho Corporatron's 'untlerwriting

philosophy as discttsçc¿l at thc last lJoa¡rd uteeting.

C. RESOLVEI), lfiat 1Íc lSoard requosts more fiequcnt finansial reporting
to the Roard as discussod at thc last rucctin6, preferably monthly.

IN V/I'INIìSS TUI"IEI{IäOF the undersignccl bein¿ all of tlr$ menrbcrs of lhc Board of

Dircctors have sxccuÍcd thi.q L]nanimous Written Conssnt ¿ts of lhe -- day of Octobcr, 2011.

ISOATID OF DITII!:C'TORS :

JcifC. Marshall Stevotr Charlcs Fogg

MrÌrk 
'$- 

Gtu'bcr Iìobert W. Fltulbut

Carol C. [Iartcr, Ph.I)

llobert M. Chu

Edc Stickcls

Ilarbara Lunpkin, RN

ll1252844vl
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3 Dcpc¡ding upon the rcqtti¡eltrcnts of llro businçss in thc 4th quarter

ZOî:, ns ãctennined by tþc lloarcl, thc th<¡ve parties (oll:er than

önciila) wor¡¡l commit io mrùc adclitional conmitmenl;$, itr

exclrzurgc lbr sruplus notcs, in thc aggrcgatc rmount of $550,000 in

thc 4tlT quurtu. 2011 or lst quarter 2012 in thc following

proportiorrs:

¿r, Eagle, I'innaclc, Mirqnis, lSlderwood iurd ltolurr

b^ IJni-Ter

7/55 each

20t55

B. lilìSOLVHD, thilt thc lloartl re¿rlÏìrms tln: Corporatitu'los turderwriting

philosophy as disot¡sscd at thç last lloar.d mcoting'

C. IIJISOLVIII), that the Iloanl rcqucsts ltorc frequent filr¿mcial rcpotting

to dre lloarct as clisct¡sse<l at the làst meeting, preÍerably morrthly'

IN ïWrINüSS WI:I.EIìEOIi rhc unclersigned being all of the mernbcrs of the Ro$cl of

Dircctors havc exccutcd this lJnaniurous 'lVritle¡r Consr:ut as of t]re 5,,.jdot of Octobcr, 201 l '

BOÄRD OII DIRICCTOR$:

.Tclf C. M¿rrshall Stcven Charles lrogg

Mark S. Garbcr Robert W, Hurlbut

Carol C.Ilartcr, Ph.I) hlric Stickcls

f.f
Ilobcrt M. Chur Barhar¿t Lurnpkin,llN

ilt?.5?.844 vl

Ò
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