DEPARTMENT OF INSURANCE, FINANCIAL
INSTITUTIONS AND PROFESSIONAL REGISTRATION

P.O. Box 690, Jefferson City, Mo. 65102-0690
RE: Examination Report of Missouri Physicians Associates as of December 31, 2009

ORDER

After full consideration and review of the report of the financial examination of Missouri
Physicians Associates for the period ended December 31, 2009, together with any written
submissions or rebuttals and any relevant portions of the examiner’s workpapers, [, John M.
Huff, Director, Missouri Department of Insurance, Financial Institutions and Professional
Registration pursuant to section 374.205.3(3)(a), RSMo., adopt such report. After my
consideration and review of such report, workpapers, and written submissions or rebuttals, the
findings and conclusions of the examination report are incorporated by reference and deemed to
be my findings and conclusions to accompany this order pursuant to section 374.205.3(4),
RSMo.

Based on such findings and conclusions, | hereby ORDER, to take the following action or
actions, which I consider necessary to cure any violation of law, regulation or prior order of the
Director revealed by such report: (1) implement, and verify compliance with, each item
mentioned in the General Comments and/or Recommendations section of such report; (2)
account for its financial condition and affairs in a manner consistent with the Director’s findings
and conclusions.

So ordered, signed and official seal affixed this 7" day of January, 2011.

Py

John M. Huff, Director
Department of Insurance, Financial Institutions
and Professional Registration
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November 8, 2010

Honorable Alfred W. Gross, Commissioner

Bureau of Insurance

Virginia State Corporate Commission

Chairman, Financial Condition (E) Committee, NAIC

Honorable Mary Jo Hudson, Director
Department of Insurance

State of Ohio

Secretary, Midwestern Zone, NAIC

Honorable John M. Huff, Director

Missouri Department of Insurance, Financial
Institutions and Professional Registration

301 West High Street, Room 530

Jefferson City, Missouri 65101

Dear Lady and Gentlemen:

In accordance with your financial examination warrant, a comprehensive financial
examination has been made of the records, affairs and financial condition of

Missouri Physicians Associates

hereinafter referred to as such or as “MPA” or as the “Company”. The Company's
administrative office is located at 101 S. Hanley Road, Suite 1250, St. Louis, Missouri
63103, telephone number (314) 727-4555. Examination fieldwork began on October 4,
2010, and was completed on the above date.

SCOPE OF EXAMINATION

Period Covered

The last comprehensive financial examination of the Company was performed as of
December 31, 2004, by examiners from the state of Missouri representing the
Midwestern Zone of the NAIC (National Association of Insurance Commissioners) with
no other zones participating .

The current financial examination of the Company covers the period from January 1,
2005, through December 31, 2009, and was conducted by an examiner from the state of
Missouri. This examination also included material transactions or events occurring
subsequent to December 31, 2009.
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Procedures

This examination was conducted using the guidelines set forth in the Financial Condition
Examiners Handbook of the National Association of Insurance Commissioners (NAIC),
except where practices, procedures and applicable regulations of the Missouri
Department of Insurance, Financial Regulation and Professional Registration (DIFP) and

statutes of the state of Missouri prevailed. Standard examination procedures were
modified as deemed appropriate under the circumstances.

Workpapers of the Company's independent auditor, RubinBrown LLP, were not reviewed
for this examination. The Company is in runoff and was granted waivers for both 2008
and 2009 from obtaining an external audit by the DIFP. The last external audit was
performed by RubinBrown LLP as of December 31, 2007.

Comments — Previous Examination

Listed below are the comments included in the previous examination report and the
subsequent action taken.

Comment:
A recommendation was made that the Company require its directors and officers to
update their conflict of interest disclosures periodically, preferably annually.

Company Response:

The Company obtained updated conflict of interest disclosure statements in August and
September of 2006. The disclosures statements did not reveal any conflicting situations.

Current Findings:

The Company has not obtained conflict of interest disclosure statements since those
provided in response to the prior examination comment in 2006. It is again
recommended that the Company require its directors and officers to provide annual
conflict of interest disclosure statements.

SUMMARY OF SIGNIFICANT FINDINGS

The Company does not plan to resume writing business in the future and has begun the
process of voluntary self liquidation pursuant to Section 375.1175.2 RSMo. This statute
allows a Missouri domestic stock insurance company to liquidate voluntarily with the
approval of the Director of DIFP provided that the Director approves the Articles of
Dissolution prior to the filing of such articles with the Missouri Secretary of State. The
Company had not submitted the Articles of Dissolution to the Director as of the last day
of fieldwork of this examination.

The administration of the Company’s premiums and claims operations is performed on a
software system that was developed in-house under the former management of the
Company and has now become antiquated. As a result, although historical premiums and
claims data is contained in the Company’s computer database, pertinent information is
not readily available. Specifically, a detailed listing of extended reporting endorsements
for which the Statute of Limitations has not expired could not be provided during this
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examination.  Although the Company ceased writing new business in 1998, it is

necessary to produce such a listing to document when the last policy was issued and to
determine the extent of potential exposure that may still exist.

SUBSEQUENT EVENTS

None

COMPANY HISTORY

General

The Company was incorporated on January 16, 1976, under Chapter 383 RSMo
(Malpractice Insurance) as a mutual malpractice insurance company and commenced
business on February 7, 1976.

On November 12, 1982, the Company changed its name from Medical Defense
Associates, Ltd. to Medical Defense Associates.

Effective June 20, 1995, the Company converted from a mutual company under Chapter
383 RSMo (Malpractice Insurance) to a stock company under Chapter 379 RSMo
(Insurance Other than Life). The Company’s parent after the conversion from a mutual
to a stock company was Missouri Physicians Group Holding Company.

In April 2000, control of the Company's parent, Missouri Physicians Group Holding
Company, was acquired by Ivy Medical, LLC (“Ivy Medical”) and the name Missouri
Physicians Group Holding Company was changed to Bush-O’Donnell & Company, Inc.
The ultimate controlling entity of both Ivy Medical and Bush-O’Donnell was William H.
T. Bush.

Effective October 1, 2000, the Company changed its name to Missouri Physicians
Associates and its subsidiary, Medical Defense Insurance Company, changed its name to
Missouri Physicians Insurance Company.

In November 2000, the Company's subsidiary, Missouri Physicians Insurance Company,
merged into the Company.

On May 20, 2004, the DIFP approved a Form A filing by Bush-O’Donnell. The purpose
of this filing was the acquisition of Alliance for Community Health, LLC, which was
doing business as Community Care Plus (“CCP”). A mid-level Company by the name of
CCP Acquisition Limited (“CAL™) was created for the sole purpose of the acquisition of
CCP. After these transactions were completed the Company owned 100% of CAL, and
CAL owned 80.1% of CCP.

On May 17, 2006, CAL issued a dividend of its investment in CCP to the Company. On
the same date the Company capitalized a newly formed subsidiary, named CCP Holdings,
LLC (*CH”"), and contributed its interest in CCP to CH.




On June 30, 2006, the Sisters of Mercy Health System acquired a 50% interest in CCP,
which reduced CH's interest to 40.05%.

On October 31, 2007, CH sold all of its interest in CCP to an unrelated third party.

On March 31, 2008, the Company issued a dividend of all of its subsidiaries to its parent,
Bush-O’Donnell. This dividend included 100% of the Company’s investments in CAL,
CH, Missouri Physicians Services Corporation and BDH Holding, LLC.

Capital Stock and Paid-In Surplus
The Company has authority to issue 1,200,000 shares of common stock with a par value
of $1.00 per share. As of December 31, 2009, all of the shares were outstanding for a

balance of $1,200,000 in the common capital stock account. All shares were owned by
Bush-O’Donnell.

Gross paid in and contributed surplus was $8.600,000 at December 31, 2009. This
amount remained unchanged throughout the examination period.

Dividends

During the period being examined, the Company paid the following dividends to Bush
O’Donnell, its parent and sole stockholder:

2005 $ 2,563,200

2006 6,544,398
2007 21,931,560
2008 11,922,667
2009

Total $ 42,961,825

Acquisitions, Mergers, and Major Corporate Events

On May 17, 2006, the Company’s subsidiary, CCP Acquisition Limited, issued a
dividend of its investment in CCP to the Company. On the same date, the Company
capitalized a newly formed subsidiary, CCP Holdings, LLC, to which the Company
contributed its interest in CCP.

On June 30, 2006, CCP Holdings, LLC sold 50% of its interest in CCP to the Sisters of
Mercy Health System. This reduced CCP Holdings, LLC’s interest in CCP to 40.05%.

On October 31, 2007, CCP Holdings, LLC sold all of its interest in CCP to an unrelated
third party.

On March 31, 2008, the Company issued a dividend of all of its subsidiaries to its parent,
Bush O’Donnell. This dividend included 100% of the Company’s investments in CCP
Acquisition, Limited, CCP Holdings, LLC, Missouri Physicians Services Corporation
and BDH Holding, LLC.




Surplus Debentures
The Company has no surplus debentures.

CORPORATE RECORDS

A review was performed of the Company’s Articles of Incorporation and By-laws. There
were no amendments to either during the examination period.

The minutes of the board of directors meetings were reviewed and appear to properly
support and approve the corporate transactions and events for the period under
examination. The minutes reflect that the Board reviewed and approved the prior
examination report on August 21, 2006.

MANAGEMENT AND CONTROL

Board of Directors
The members of the board of directors serving at December 31, 2009, were as follows:

Name and Location
William H. T. Bush
St. Louis

Kay E. Cameron
St. Louis

Richard E. Fister
St. Louis

Matthew J. Koster
St. Louis

Robert J. Mathias
St. Louis

James V. O’Donnell
St. Louis

Wayne L. Smith II
St. Louis

Mark J. Reed
St. Louis

Mimi S. Taylor
Orange, CA

Officers
The officers elected and serving as of December 31, 2009, were as follows:

Business Affiliation
Chairman
Bush O’Donnell & Co., Inc.

Director
Missouri Physicians Associates

President
Fister & Associates, Inc.

President
Missouri Physicians Associates

President
Cass Commercial Bank

President
Bush O’Donnell & Co., Inc.

Vice-President, Treasurer
Missouri Physicians Associates

Chief Compliance Officer
Bush O’'Donnell Investment Advisors

Chief Financial Officer
SC Fuels




Name Office

Matthew J. Koster President

James V. O’Donnell Chairman, Vice President, Secretary

Wayne L. Smith II Vice President, Treasurer

Christine M. Noonan Chief Financial Officer and Assistant Secretary
William H.T. Bush Vice Chairman

Conflict of Interest

The prior examination report noted that the conflict of interest disclosure statements
obtained from the Company’s officers and directors were not current and that several had
not been updated for several years. A recommendation was made that the Company
require its directors and officers to update their conflict of interest disclosures
periodically, preferably annually. In response to this recommendation the Company
obtained updated disclosure statements in August and September of 2006. However the
Company has not obtained disclosure statements since those provided in 2006. It is again
recommended that the Company require its directors and officers to provide annual
conflict of interest disclosure statements.

Holding Company, Subsidiaries and Affiliates

The Company is a member of an Insurance Company Holding System as defined by
Section 382.010 RSMo (Definitions). The Company’s most recent Form B filing stated
that William H. T. Bush was the ultimate controlling entity.

Organizational Chart
The following organizational chart depicts the ownership structure of the Company:




