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ASSET FURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (togetber wth all Exhihits apd other
documents and instrumentz incorporstad herein by refercnce, the ‘Agrcement”) is made as of
August 1, 2000, by and between Group Heaith Plan, Inc. (“GEP"), and Care Management
Resources, Inc., d/b/a Magellun Specialty Health (“Magellan™),

Sumycary of Trnsgetion

WHEREAS, OHY is an afflliate of Caoventty Health Care, Inc. ("Coventry™), and has a
medical call center business (the “Business™) pursuant to which GHP provides medical cnll
center acrvices to its own members, to other affilintes of Coventry 3 id o unrelatad third parties:

WHEREAS, Covenwy and Magellan have enterad into a Muree Advice Linc Agreement

effective January 28, 2000 (the “Nurse Advice Line Agreement™ pursuant to which Magellan
provides medical call center servicas (o cerain affiliates of Coventr /;

WHEREAS, Coventry and Mageilan desire ic expand the relstionship under the Nurse
Advice Line Agreement so that in addition to the services ¢uryently pravided umder the
Agreement, Magellan will provide certain medical call center o rvices currently provided by
GHP; .

WHEREAS, in connection with the foregoing GHP desire; to transfer 1o Magellan, and
Magellan desires to acquire from GHP, cectain assets and emplayoe s related to the Businass; and

WHEREAS, the parties are simultaneously entering igo this Agreement, a First
Amendment 1o the Nurse Advice Line Agreement, and 3 Sub-Leas I.

NOW, THEREFORE, for and in conaideration of the pren iises, the mutual promises and
covenants cantained hersin, and other good and valuable ¢ ngideraten, the receipt and
sufficiency of which are hereby ackubwledged, and inteoding ¢ be legally bound hereby, the
parties hereto agree 38 follows:

1. Purchased Assety. Subject to the werma and conditi »ns set forth in thls Agreement
and on the basis of and in reliance upon the covenants and oth:r oblipations aet forth in this %
Agreement, GHP horcby aells, conveys, tranefors, assigns ard delivers to Mageilan, and

Magsilan purchases from GHP all of the following assets, prope: ties and rights (the “Purchased
Assets™), free and clear of all encumbrances:

(a)  alt office equipment and all of the fumniture, fixtu s and other tangible personal
praperty listed on Schedule 1(a) attachad hereto;

T - I T IRA 1M A{AQRIADI S Qdr P.AR
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()  Subject to Scetion 11 below, all telephons number i, facsimile numbers, 2-mail
addresses and the like uasd primarily in the conduct of the Business

(¢c)  Subject to Section 11 below, all trademarks, service marks, trade names and other %
intellectual property used primarily in the conduct of the Businask (including without limitation '
the garvice mark ‘NurseAccess'™);

(d) 10 the extent the Purchased Assets are in the nam : of GHP and are assignablc
without cost or be consent of any third party, all permits, pyovider numbers, cenificates,
licenses, franchises and authorizations and al! consents, upproval , notices, Blings, recordings,
registrations, qualifications and similar rights (and all application: therefor), obtaincd from any
person or entity or kny federal, state or local govermment or any a) =ucy, department, division or
other subdivision of any such govemment ar any federal, state, mu telpal oz local court (each, an
“Anthority™ or, collectively, the “Autharities™), pertaining in sny v ay directly or indirectly w the
Business o the conduet, ownership or operation thereof (collective y, the “Permits™); and

(¢) subject to the provisions of any applicable law regulmion, rule, ordinance,
injunction, or order, copiee of nll books, records and other inform ition, data and documentation
of GHP related 10 the Business, any of the Purchesed Assets sr the conduct, ownership or
openation thervof.

2. Retained Agjuty. GHP shall retain all of its right, itle and interest in and to, and
shall oxclude from the sale, conveyance, sssignment and transfer o Magellan, any and all ussets
thar are not expressly designated above as Purchased Assets,

3. Retained Lishilities. Magellan shall not assume or igree to perform and discharge
any lisbilitics or obligations of GHP, including without limitatior thoge ralatad to the Business,
regardless of whethar ary such labilitics or obligations are disc osed in. this Agreement. GHP
shall retain all liabilitics and obligations of OHP (Whether such lia iilities are Xnown ot unknown,
liquidated or unliquidated, conmtingent or fixed) (collectively the “Retained Liabilities™).
Magellan shall assumc all lisbilities and obligations related ta the Purchassd Assets (such as the
payment of bills relatad 1o the ransfarred telephane numbers) te the extent such liabilities and
obllgations relate ro periods oceurring on ar afier the date of this / greement.

<. Purebage Price. Subject 1o the terms and conditii ns contained hetwin, Magoellan
shall pey ta GHP an aggregate purchase price for the Purchasec Assets in an amount equal to
leRip RN (thc “'F irchase Price™.

5.  Employment Matsrs.

() Offer of Emplovment. As of the dam of this A reement, Magellan shall offer
employment (o those emplayees of GHP listed on Schedule § ai ached hersto (the “Transforred
Employces™), provided however that nothing in this Agreement r quires Magellan to employ any
such Transferred Employee for any period of time after the date b reof.
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16.  Counterpacty; Fax Signatupes. This Agreement may re executed in onc or more
couaterparts, sach of which shall bes deemed to be an original, hut all of which togathar shall
constitute the same Agreement. Any signature page of any such oc unterpart, or any electronic
facsimile thereof, may be auached or appended 10 any other cow lerpart to complete a fully
execuiod counterpart of this Agreernent, and any telecopy or other fi csimite trunsmission of any
signature shall be deemed an original and shall bind such pary,

17.  Emire Azeement This Agreement, together with 2 | Exhibits, Appendices and
Schedules 1o this Agreemoant (all of which are incorporated bestin by this reference), contains the
entire agreement and underatanding conceming the aubject matter he ‘eof between the parties and
specifically supersedes any other agreement or undersianding amo: g the parties ralared to the
subject matter hereof. |

« » ¥

IN WITNESS WHEREOQOF, the usidersigned have caused thel respective duly aythorized
representatives to execute this Agreement as of the day and year first above written.

GROUP HEALTH PL4 N, INC.

BY!M .@__4-1-

Name: DA pinsR (. LApd €
Title: RIS g s K < ¥ o

CARE MANAGEMEN I RESOURCES, INC,
d//a MAGELLAN S *ECIALTY HEALTH

NatneClarizsa C. Mar wes _
Tidle:__Pregident
6
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EP-SFG-’\% dluc (0/3‘ /9 l @ Patent and Trademark Office
ASSISTANT SECRETARY AND COMMISSIONER

0FPA“%H5ANDﬂWEENMHKS
Washington, D.C. 20231

OCTOBER 01, 2001

Fras 00 0 0 G
DOW, LOEHNES & ALBERTSON, PLLC o

ELISA P. ROSEN, ESQ. *101794719A*
1200 NEW HAMPSHIRE AVENUE, N.W.
SUITE 800

WASHINGTON, DC 20036-6801

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 101794719

THE ENCLOSED DOCUMENT HAS BEEN EXAMTNED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S5. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECCRDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPQOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. THE DOCUMENT SUBMITTED FOR RECORDING IS NOT ACCEPTABLE, THE EXECUTION
DATE OF THE ASSIGNMENT DOCUMENT IS AFTER THE PATENT AND TRADEMARK
OFFICE MAIL ROOM DATE,

SHARON LATIMER, EXAMINER
ASSTGNMENT DIVISION
OFFICE OF PUELIC RECORDS
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