
IN THE COMMONWEALTH COURT OF PENNSYLVANIA 
 
Michael Humphreys, Acting Insurance 
Commissioner of the Commonwealth 
of Pennsylvania in his capacity as the  
Statutory Rehabilitator of Senior 
Health Insurance Company of 
Pennsylvania (“SHIP”), 
 
    Plaintiff, 
 
v. 
 
Vanbridge, an EPIC Company; 
Vanbridge LLC (f/k/a VBR Holdings, 
LLC, f/k/a Vanbridge Holdings, LLC); 
Roebling Re Ltd.; Dixon Hughes 
Goodman, LLP; Golden Tree Asset 
Management LP; 
Bruckner Charitable Trust; and 
Bruckner Investment Trust 
 
    Defendants. 
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JURY TRIAL DEMANDED 

 
PRAECIPE TO REINSTATE COMPLAINT 

 
TO THE PROTHONOTARY: 

Kindly reinstate the Complaint in the above-captioned matter, a copy 

of which is attached. 

Respectfully submitted, 
 

TUCKER LAW GROUP 
 

/s/ Leslie Miller Greenspan 
Leslie Miller Greenspan 

Received 5/4/2022 4:18:50 PM Commonwealth Court of Pennsylvania

Filed 5/4/2022 4:18:00 PM Commonwealth Court of Pennsylvania
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Ten Penn Center 
1801 Market Street, Suite 2500 
Philadelphia, PA 19103 
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IN THE COMMONWEALTH COURT OF PENNSYLVANIA 
 
Jessica K. Altman, Insurance 
Commissioner of the Commonwealth of  
Pennsylvania in her capacity as the  
Statutory Rehabilitator of Senior Health 
Insurance Company of Pennsylvania 
(“SHIP”), 
 
    Plaintiff, 
 
v. 
 
Vanbridge, an EPIC Company 
1140 Avenue of the Americas, 8th Floor 
New York, NY 10036 
 
Vanbridge LLC (f/k/a VBR Holdings, 
LLC, f/k/a Vanbridge Holdings, LLC) 
1185 Avenue of Americas, 32nd Floor 
New York, NY 10036 
 
Roebling Re Ltd. 
c/o Centurion Assurance Services Ltd. 
Limegrove Lifestyle Centre 
Holetown, St. James 
Barbados 
 
Dixon Hughes Goodman, LLP 
1829 Eastchester Drive 
Highpoint, NC 27265 
 
Golden Tree Asset Management LP 
300 Park Avenue, 21st Floor 
New York, NY 10022 
 
Bruckner Charitable Trust 
2711 Centerville Road, Suite 210 
Wilmington, DE 19808-1660 
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Bruckner Investment Trust 
2711 Centerville Road, Suite 210 
Wilmington, DE 19808-1660, 
 
    Defendants. 

: 
: 
: 
: 
: 
: 
: 

 
NOTICE TO DEFEND – CIVIL 

You have been sued in court. If you wish to defend against the claims set 
forth in the following pages, you must take action within twenty (20) days after 
this complaint and notice are served, by entering a written appearance personally 
or by attorney and filing in writing with the court your defenses or objections to the 
claims set forth against you. You are warned that if you fail to do so the case may 
proceed without you and a judgment may be entered against you by the court 
without further notice for any money claimed in the complaint or for any other 
claim or relief requested by the plaintiff. You may lose money or property or other 
rights important to you.  

    YOU SHOULD TAKE THIS PAPER TO YOUR LAWYER AT ONCE. IF 
YOU DO NOT HAVE A LAWYER, GO TO OR TELEPHONE THE OFFICE 
SET FORTH BELOW. THIS OFFICE CAN PROVIDE YOU WITH 
INFORMATION ABOUT HIRING A LAWYER.  

  IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY 
BE ABLE TO PROVIDE YOU WITH INFORMATION ABOUT AGENCIES 
THAT MAY OFFER LEGAL SERVICES TO ELIGIBLE PERSONS AT A 
REDUCED FEE OR NO FEE.  

Central Pennsylvania Legal 
Services, Inc. 

213 North Front Street 
Harrisburg, Pennsylvania 17101 

(717) 232-0581 

 
and 

Public Services and Lawyers 
Referral Committee 

Dauphin County Bar Association 
213 North Front Street 

Harrisburg Pennsylvania 17101 
(717) 232-7536 
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AVISO 

Le han demandado a usted en la corte. Si usted quiere defenderse de estas 
demandas expuestas en las paginas siguientes, usted tiene veinte (20) dias de plazo 
al partir de la fecha de la demanda y la notificacion. Hace falta ascentar una 
comparencia escrita o en persona o con un abogado y entregar a la corte en forma 
escrita sus defensas o sus objeciones a las demandas en contra de su persona. Sea 
avisado que si usted no se defiende, la corte tomara medidas y puede continuar la 
demanda en contra suya sin previo aviso o notificacion. Ademas, la corte puede 
decider a favor del demandante y requiere que usted cumpla con todas las 
provisiones de esta demanda. Usted puede perder dinero o sus propiedades u otros 
derechos importantes para usted. 

Lleve esta demanda a un abogado immediatamente. Si no tiene abogado o si no 
tiene el dinero suficiente de pagar tal servicio. Vaya en persona o llame por 
telefono a la oficina cuya direccion se encuentra escrita abajo para averiguar 
donde se puede conseguir asistencia legal. 

Central Pennsylvania Legal 
Services, Inc. 

213 North Front Street 
Harrisburg, Pennsylvania 17101 

(717) 232-0581 

 
and 

Public Services and Lawyers 
Referral Committee 

Dauphin County Bar Association 
213 North Front Street 

Harrisburg Pennsylvania 17101 
(717) 232-7536 

 



 

IN THE COMMONWEALTH COURT OF PENNSYLVANIA 

 
Jessica K. Altman, Insurance 
Commissioner of the Commonwealth of  
Pennsylvania in her capacity as the  
Statutory Rehabilitator of Senior Health 
Insurance Company of Pennsylvania 
(“SHIP”), 
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v. 
 
Vanbridge, an EPIC Company 
1140 Avenue of the Americas, 8th Floor 
New York, NY 10036 
 
Vanbridge LLC (f/k/a VBR Holdings, 
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1185 Avenue of Americas, 32nd Floor 
New York, NY 10036 
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c/o Centurion Assurance Services Ltd. 
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Holetown, St. James 
Barbados 
 
Dixon Hughes Goodman, LLP 
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Wilmington, DE 19808-1660 
 
Bruckner Investment Trust 
2711 Centerville Road, Suite 210 
Wilmington, DE 19808-1660, 
 
    Defendants. 

: 
: 
: 
: 
: 
: 
: 
: 

 
 

COMPLAINT 
 

Jessica K. Altman, Insurance Commissioner of the Commonwealth of 

Pennsylvania, in her capacity as the Statutory Rehabilitator of Senior Health 

Insurance Company of Pennsylvania (“SHIP”), by and through her undersigned 

counsel, brings the following causes of action against Defendants Vanbridge, an 

EPIC Company and Vanbridge LLC (f/k/a VBR Holdings, LLC and f/k/a 

Vanbridge Holdings LLC) (collectively, “Vanbridge”), Roebling Re Ltd., Dixon 

Hughes Goodman, LLP (“Dixon Hughes”), Golden Tree Asset Management LP 

(“Golden Tree”),  Bruckner Charitable Trust, and Bruckner Investment Trust (all 

together, “Defendants”), and in support hereof, respectfully avers as follows: 

I. THE PARTIES 

1. Jessica K. Altman is the Insurance Commissioner of the 

Commonwealth of Pennsylvania (the “Commissioner”). The Commissioner was 

appointed as the Statutory Rehabilitator of SHIP on January 29, 2020, and the 

Commissioner appears in this action in her capacity as Statutory Rehabilitator.  
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2. SHIP is a Pennsylvania stock limited life insurance company that 

administers a closed block of long-term care insurance policies.1  SHIP is domiciled 

in the Commonwealth of Pennsylvania with its principal place of business in Carmel, 

Indiana. 

3. Vanbridge, an EPIC Company, is a New York-based, Delaware-

incorporated insurance intermediary, program management, and risk advisory 

services business located at 1140 Avenue of the Americas, 8th Floor, New York, 

New York 10036. 

4. Vanbridge LLC, formerly known as VBR Holdings, LLC and/or 

Vanbridge Holdings, LLC, is a Delaware limited liability company with a principal 

place of business at 1185 Avenue of Americas, 32nd Floor, New York, New York 

10036.  

5. Upon information and belief, Vanbridge LLC operates as a subsidiary 

of Edgewood Partners Insurance Center, Inc. (“EPIC”), which acquired assets of 

Vanbridge in or around 2018. 

6.  Vanbridge touts itself as providing services at the intersection of the 

insurance, private equity, and hedge fund industries and focusing on alternative 

 
1 SHIP is referred to as a “closed block” because it has not sold new policies since 
2003. 
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asset management, corporate and individual high net worth clients, and solving risk 

related issues utilizing insurance and alternative capital.   

7. Roebling Re Ltd. is a Barbados domiciled entity formed in 2016 for 

the stated purpose of creating reinsurance-based solvency support solutions for 

insurers with long-term liability reserve obligations.  Upon information and belief, 

Roebling Re is located at Centurion Assurance Services Ltd., Limegrove Lifestyle 

Centre, Holetown, St. James, Barbados. 

8. Dixon Hughes Goodman, LLP is a professional services firm that 

offers assurance, tax, and advisory services and is located at 100 N. Main Street, 

Suite 2300, Winston-Salem, North Carolina 27101.   

9. Golden Tree Asset Management LP is an asset manager headquartered 

at 300 Park Avenue, 21st Floor, New York, New York 10022 and incorporated in 

Delaware.   

10. Bruckner Charitable Trust is a Delaware trust located at 2711 

Centerville Road, Suite 210, Wilmington, DE 19808-1660.   

11. Bruckner Investment Trust is a Delaware trust located at 2711 

Centerville Road, Suite 210, Wilmington, DE 19808-1660.  The Bruckner 

Investment Trust is owned by the Bruckner Charitable Trust and owns Roebling 

Re. 
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II. JURISDICTION AND VENUE 

12. The Commonwealth Court of Pennsylvania has jurisdiction over this 

matter pursuant to 42 Pa. C.S. § 761(a) and Sections 504 and 516 of the Pennsylvania 

Insurance Department Act, 40 P.S. §§ 221.4(d) and 221.16(c). 

13. Venue is proper in this Court under 40 P.S. § 221.4(b) in that SHIP is a 

Pennsylvania domiciled insurance company. 

III. FACTS 

A. SHIP and its Business 

14. SHIP and its predecessors have provided long-term care insurance 

policy coverage since 1964. 

15. SHIP’s book of business consists of a closed block of defined benefit 

accident and health insurance policies that provide coverage for long-term care 

services.   

16. Although SHIP has assumed a number of long-term care policies 

through co-insurance or reinsurance agreements, SHIP has not sold new policies 

since 2003. Accordingly, only a small fraction of SHIP’s original long-term care 

business remains in force. 

17. Until 2008, SHIP was a subsidiary of CNO Financial Group, a financial 

services holding company based in Carmel, Indiana. However, in 2008, CNO 

Financial Group recognized that it was enduring significant underwriting losses for 

SHIP policies and sought to reduce the strain of supporting these persistent losses.   
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18. Accordingly, in 2008, CNO Financial Group transferred ownership of 

SHIP to the Senior Healthcare Trust, which was then merged into an independent 

oversight trust, the Senior Health Care Oversight Trust (“SHOT”). The trustees of 

SHOT serve as SHIP’s directors and are primarily former insurance regulatory 

officials. 

19. CNO Financial Group and its subsidiaries made approximately $915 

million in capital contributions to SHIP. 

20. Following its transfer to SHOT and despite CNO Financial Group’s 

significant capital contributions, SHIP continued to decline financially due to critical 

and, in some cases, egregious actuarial errors in the pricing of its policies and the 

establishments of its required reserves.  

21. Throughout its decline, SHIP was advised by a series of third-party 

consultants that continuously provided overly optimistic, inappropriate, or 

inaccurate estimates, assumptions, and calculations related to SHIP’s financial 

health. These consultants additionally failed to notify SHIP or Pennsylvania 

insurance officials of red flags that they knew or should have known existed. SHIP 

relied on the purported expertise and advice of these consultants to help make critical 

financial decisions in the management of SHIP’s business. This reliance ultimately 

inured to SHIP’s tremendous detriment. 
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22. Those consultants included Milliman USA (SHIP’s actuary), Eide 

Bailly LLP (SHIP’s independent auditor), and Protiviti (SHIP’s internal auditor), 

among others. 

23. By 2018, when SHIP’s management finally acknowledged that claims 

costs would substantially exceed available assets and revenues, SHIP’s reserves 

were too deficient and its long-term care insurance policies as a group too severely 

underpriced. These actuarial problems were compounded by SHIP’s ill-advised 

investments in Beechwood Re Ltd. (“Beechwood Re”) and Roebling Re Ltd. 

(“Roebling Re”), as further discussed infra.2 As of the present date and going 

forward, it is clear that SHIP will not have enough money to pay for all the benefits 

expected to be owed to its remaining policyholders under its policies before 

modification pursuant to the Approved Rehabilitation Plan.  

B. SHIP and Fuzion Analytics 

24. Fuzion Analytics, Inc. (“Fuzion”) is a Delaware corporation formed in 

2012 as a wholly owned subsidiary of SHOT, ostensibly to provide administrative 

and management services to SHIP and other long-term care insurance companies. 

Fuzion is located in Carmel, Indiana.  

 
2 This lawsuit does not focus on the Beechwood transaction but references it for 
background purposes only. 
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25. Pursuant to a 2012 Management Agreement and Asset Purchase 

Agreement, SHIP conveyed essentially all of its employees and infrastructure to 

Fuzion in exchange for agreed-upon cash consideration.  

26. As part of that transaction, Fuzion assumed responsibility for the 

administration of SHIP’s long-term care policies. Since 2012, SHIP has had no 

facilities or employees as it relies exclusively on Fuzion and other vendors for its 

operations. 

27. On August 20, 2019, SHOT transferred all of its interest in Fuzion to 

SHIP as a capital contribution. Accordingly, Fuzion is now a wholly owned 

subsidiary of SHIP.  

C. Overview of SHIP’s Financial Deterioration 

28. SHIP began experiencing a material increase in financial difficulties in 

2015.   

29. There is no single cause of SHIP’s financial problems. Instead, SHIP’s 

financial deterioration is the result of diminished assets caused by poor management, 

imprudent investment decisions, and insufficient premiums and premium rate 

increases, coupled with increased liabilities caused by demographic and market 

changes that led to higher than planned benefits costs. 
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D. The Roebling Scheme 

30. Vanbridge was the primary architect and sponsor of the ill-advised 

Roebling Re scheme. 

31. On or about March 21, 2016, SHIP entered into an engagement with 

Vanbridge pursuant to which Vanbridge agreed to provide SHIP with services of 

advising, structuring, developing, and placing various structures and solutions with 

the goal of boosting the statutory capital, Risk Based Capital, and/or long-term 

solvency of SHIP.  The form of such solutions may include reinsurance and the 

establishment of affiliated companies, among others.  (A copy of Vanbridge’s 

engagement letter with SHIP dated March 21, 2016 is attached as Exhibit 1.)   

32. In performing these services, Vanbridge agreed to act in good faith and 

in accordance with commercially reasonable standards. 

33. In exchange for providing such services, Vanbridge was to be paid – 

and ultimately was paid – fees of approximately $3 million. 

34. In structuring the Roebling Re scheme as it did, and in recommending 

the Roebling Re scheme to SHIP, Vanbridge caused significant harm to SHIP.   

35. In 2016, at Vanbridge’s suggestion and urging, SHIP entered into a 

Coinsurance Agreement with Roebling Re Ltd., an entity that had not previously 

existed and which had no assets.  (A copy of the Amended and Restated Coinsurance 

Agreement is attached as Exhibit 2.)  
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36. In or around September 2016, Roebling Re was a newly created 

offshore-entity owned by the Bruckner Investment Trust, an active investment trust 

that is domiciled in Delaware. 

37. SHIP management, with the assistance of others, namely Vanbridge, 

caused SHIP to enter into a reinsurance agreement that allowed SHIP to cede 49% 

of most of its long-term care policy liability to this newly formed entity so that 

Roebling Re assumed 49% of these policy obligations from SHIP.  Vanbridge also 

recommended and facilitated with SHIP transferring to Roebling Re, as a 

reinsurance premium, assets of substantially the same amount as the value placed on 

the reinsured liabilities in SHIP’s financial statements.3  These assets were to be held 

in a “funds withheld account” to secure Roebling Re’s reinsurance obligations. 

38. While Roebling Re appeared to accept financial responsibility for these 

liabilities, in fact, Roebling Re did not have any resources other than funds provided 

to it by SHIP.  As a result, there was no meaningful transfer of risk from SHIP to 

Roebling Re. 

39. Further compounding the problems with this arrangement, Roebling Re 

was permitted to withdraw $100 million from the funds withheld account to fund 

 
3 As discussed elsewhere in this complaint, in fact these liabilities were 
undervalued on SHIP’s financial statements and the amount for which Roebling Re 
assumed responsibility was materially greater than was represented by the parties.  
This was yet one more risk with which Roebling Re could not cope because it 
simply had no assets of its own. 
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certain investments, and to substitute for the amount withdrawn certain securities of 

dubious or misstated value.  The flawed transaction was also propped up by 

unachievable projections on returns on investments.  On information and belief, the 

entire Roebling Re arrangement was motivated by the desire to facilitate these 

investments outside regulatory scrutiny. 

40. To fund the investments, SHIP transferred $100 million from its funds 

withheld account to the Bruckner Investment Trust. 

41. The Bruckner Investment Trust then invested $88.2 million of the $100 

million into securities. Defendants and those acting in concert with them falsely 

represented that these securities had a face value of $150.9 million.  Notably, they 

were not rated by a recognized rating organization.  They were purchased originally 

by a non-insurer (the Bruckner Investment Trust).  

42. In return for its investment, the Bruckner Investment Trust issued SHIP 

a note with a 2.5% coupon rate and a 15-year maturity date. This note was 

collateralized by the purchased securities (the returns of which were used to pay the 

note), Roebling Re’s stock (i.e., profits from the securities, if any) and the Bruckner 

Investment Trust’s other property (which was non-existent beyond cash flows from 

the Roebling Re arrangement).  

43. SHIP and its auditors unjustifiably valued the Bruckner Investment 

Trust note at $100 million. 
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44. In addition to the $100 million note, the Bruckner Investment Trust also 

issued a $29 million note to Roebling Re. This note was for Roebling Re’s alleged 

contributions to capitalization of the Bruckner Investment Trust and its alleged 

efforts to enter into the Roebling Re arrangement. This note has a 20-year maturity 

date and was inferiorly collateralized to the $100 million note. 

45. The Bruckner Investment Trust paid $2,115,582 in management fees 

related to the acquisition (Golden Tree) and paid $3 million to the financial advisers 

that had brokered the transaction (Vanbridge). The Bruckner Investment Trust 

retained the remaining balance (approximately $6.7 million in cash or cash 

equivalents) for future obligations. 

46. Golden Tree was expected to research, identify, recommend, purchase, 

and manage investments that were appropriate for SHIP.   

47. Dixon Hughes was expected to properly value the Class A and Class B 

Notes underlying the Roebling transaction and to opine on the transfer of risk.  (A 

copy of the Dixon Hughes Goodman engagement letter with SHIP dated January 9, 

2017 is attached as Exhibit 3.)   

48. The Bruckner Investment Trust also created a supplemental trust that 

functioned, at least in theory, to satisfy Roebling Re’s reinsurance obligation to 

overcome any adverse developments and corresponding deficiencies in reserves for 

the ceded policies. 
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49. At the time SHIP entered into the Roebling Re agreement, Roebling Re 

appeared to have no assets. Similarly, beyond the remaining SHIP loan proceeds and 

revenues from the $88.2 million investments, the Bruckner Investment Trust had no 

appreciable assets.  To be clear, ALL of the funds on which Roebling Re could ever 

rely to satisfy its reinsurance obligations to SHIP were SHIP’s own assets or the 

proceeds from the investment of those assets.  At no point did the parties intend that 

Roebling Re contribute to, or place at risk under, the reinsurance agreement any 

assets other than those originating with SHIP or their derivatives.  In fact, Roebling 

Re never did contribute or place at risk any other assets.  In this respect at least, the 

reinsurance scheme was nothing but a thinly disguised sham. 

50. After the Roebling Re arrangement was effected in or around 

September 2016, the adequacy of reserves was reviewed and additions from the 

Bruckner Investment Trust were due on a quarterly basis. 

51. Within just over a year, unsurprisingly, Roebling Re was no longer able 

to maintain its reserving obligations under the co-insurance agreement. The 

Bruckner Investment Trust was also unable to repay its note to SHIP as required.  

52. In December 2016, Roebling Re transferred $10 million of the note to 

SHIP to avoid paying a ceding commission.  

53. In June 2017, Roebling Re transferred another $19 million of the note 

to SHIP to avoid triggering a funding top-up obligation. 
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54. In December 2017, the Bruckner Investment Trust used $6 million of 

its retained cash or cash equivalents to satisfy Roebling Re’s top-up obligation, 

presumably leaving only approximately $500,000 in Bruckner Investment Trust’s 

accounts. 

55. It is important to note that all of these payments were made with funds 

first contributed by SHIP to the funds withheld account, or the results of investing 

those funds. 

56. Within 15 months from the initial September 2016 investment, nearly 

all of Roebling Re’s and Bruckner Investment Trust’s assets were exhausted. This 

meant that SHIP was relying on the performance of the collateralized securities and 

had no material reinsurance protection from the Roebling Re arrangement. 

57. Despite the inability of Roebling Re to perform on its reinsurance 

obligations, SHIP reduced its statutory reserves as if Roebling Re were capable of 

paying all of the losses for which it would be responsible under the reinsurance 

agreement, something that the Defendants knew full well was simply not the case. 

58. As of April 2018, Roebling Re owed SHIP $98 million under the initial 

note and $31.2 million under the Roebling Re note.  

59. In April 2018 regulatory filings, SHIP stated that it was terminating its 

reinsurance agreement with Roebling Re. SHIP exited this arrangement at the urging 

of the Pennsylvania Insurance Department. 
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60. SHIP expended millions of dollars in the Roebling Re transaction and 

has nothing to show for it except a worsened financial condition.  

E.  SHIP is Placed in Rehabilitation  
Following a Mandatory Control Level Event 

61. On March 1, 2019, SHIP filed with the Pennsylvania Insurance 

Department its statutory annual financial statement for the year ending December 

31, 2018. 

62. That financial statement reflected that SHIP had declined from a 

reported surplus of more than $12 million as of year-end 2017 to a reported deficit 

of more than $466 million, a drop of $478 million in just one year, apparently 

rendering the Company statutorily insolvent as defined in 40 P.S. § 221.3.4 

63. The Company’s most recent RBC report indicated that its total adjusted 

capital was substantially below its mandatory control-level RBC, thereby triggering 

a “mandatory control level event” as defined in 40 P.S. § 221.1-A.5   

 
4  SHIP remains in rehabilitation, not liquidation, and no court has declared SHIP 
to be insolvent such that it should be liquidated.  While SHIP’s deficit appears to 
bring SHIP within the definition of insolvency in § 221.3, the Rehabilitator 
maintains that SHIP should remain in rehabilitation, and she does not admit 
through this allegation that SHIP should be liquidated. 
 
5 When a mandatory control level event is triggered, insurance regulators are 
required to take control of an insurer (as they did in this case) for the protection of 
policyholders and creditors.  
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64. On January 29, 2020, the Commonwealth Court of Pennsylvania placed 

SHIP into rehabilitation at the request and application of the Commissioner. 

65. The purpose of this rehabilitation is, inter alia, to identify and address 

the cause of SHIP’s financial deterioration for the benefit of policyholders and 

creditors. 

66. The Commonwealth Court of Pennsylvania appointed Pennsylvania 

Insurance Commissioner Altman as Rehabilitator. The Commissioner and the 

Department’s Office of Liquidations, Rehabilitations and Special Funds (“OLRSF”), 

under the direction of Deputy Commissioner Laura Lyon Slaymaker (“the Deputy 

Commissioner”) are tasked with administering SHIP’s rehabilitation. 

67. The Commissioner has appointed Patrick H. Cantilo as Special Deputy 

Rehabilitator (“SDR”).  

68. Subject to the oversight of the Commissioner and the Commonwealth 

Court, Mr. Cantilo is tasked with designing and implementing SHIP’s rehabilitation 

and exercising the Rehabilitator’s authority.  

69. On August 24, 2021, the Commonwealth Court approved the 

Rehabilitator’s proposed Plan of Rehabilitation.  No stay was entered, and thus the 

Rehabilitator is proceeding with the implementation of the Approved Rehabilitation 

Plan (“Plan”), which involves, inter alia, offering policyholders certain options for 

modifying their policies. 
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70. The Rehabilitator is implementing the Approved Plan, but, until 

policies are modified as proposed under the Plan, SHIP is currently continuing to 

conduct its business as usual subject to the Commonwealth Court’s oversight. 

IV. CAUSES OF ACTION 
 

Count 1: Breach of Contract 
(As Against Vanbridge) 

 
71. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 

72. As set forth in detail in the above paragraphs, SHIP entered into a 

contract with Vanbridge under which Vanbridge agreed to provide certain services, 

such as advising, structuring, developing and place various structures and solutions 

with the goal of boosting the statutory capital, Risk Based Capital, and/or long-term 

solvency of SHIP.  (See Exhibit 1.)   

73. In performing these services, Vanbridge agreed to act in good faith and 

in accordance with commercially reasonable standards. 

74. By recommending that SHIP engage in the sham Roebling Re 

reinsurance scheme and by structuring the transaction the way it did, Vanbridge 

breached its contractual obligations to SHIP. 

75. Vanbridge knew or should have known that Roebling Re could never 

fulfill its obligations to SHIP, as Roebling Re was a newly formed entity that had no 

assets other than the money paid to it by SHIP.   
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76. Upon information and belief, Vanbridge recommended investments to 

SHIP that it knew or should have known were too risky for SHIP. 

77. SHIP performed its obligations under the Vanbridge contract. 

78. Vanbridge’s conduct caused SHIP to suffer financial damages in an 

amount as yet to be ascertained but substantially in excess of $10,000,000. 

WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 

Count 2: Breach of Contract 
(As Against Dixon Hughes) 

 
79. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 

80. As set forth in detail in the above paragraphs, SHIP entered into a 

contract with Dixon Hughes, under which Dixon Hughes agreed to estimate the fair 

value of the Class A and Class B Notes underlying the Roebling scheme for financial 

reporting purposes.  (See Exhibit 3.)  

81. Dixon Hughes also opined on the risk transfer in the Roebling scheme 

when, in fact, there was no risk transfer.   
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82. Dixon Hughes, knowing that SHIP would rely thereon, made false 

representations or omissions with respect to its overall assessment of SHIP’s 

financial health. 

83. At the time it made the misrepresentations and omissions, Dixon 

Hughes knew that they were false and grossly overestimated the financial health of 

SHIP. 

84. Dixon Hughes, as an accountant for SHIP, knew and intended that SHIP 

would rely upon its representations.  The foregoing facts alleged herein demonstrate 

conscious misbehavior or recklessness on Dixon Hughes’s part, in breach of its 

agreement with SHIP. 

85. SHIP was unaware of the falsity of Dixon Hughes’s representations.  

SHIP reasonably relied upon the false representations of Dixon Hughes.  Had SHIP 

known that Dixon Hughes was providing fraudulent statements regarding SHIP’s 

financial health, SHIP would have altered its business strategies or otherwise 

protected its rights. 

86. As a proximate result of the knowing misrepresentations and omissions 

of Dixon Hughes, SHIP has been damaged in an amount as yet to be ascertained. 

87. As an accountant, Dixon Hughes owed SHIP a duty to act with due care, 

diligence, and competence in carrying out its professional responsibilities—namely, 

by providing SHIP with accounting advice and preparing financial statements that 
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complied with GAAP and all ethical provisions or other standards applicable to 

accountants in apprising SHIP of its financial health. 

88. Dixon Hughes breached its contract and the applicable standard of care 

by acting with negligence and with a reckless and/or knowing disregard for SHIP’s 

financial well-being, taking actions that it knew, or absent its negligence and 

recklessness, it would and should have known, affirmatively and directly placed 

SHIP on the path to financial harm and eventual destruction. 

89. As a direct and proximate cause of Dixon Hughes’s breach and 

negligent and/or reckless conduct, SHIP sustained substantial financial damages in 

an amount as yet to be ascertained. 

WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 

Count 3: Breach of Fiduciary Duty 
(As Against Vanbridge, Dixon Hughes, and Golden Tree) 

 
90. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 
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91. As set forth in detail in the above paragraphs, Defendants Vanbridge, 

Dixon Hughes, and Golden Tree owed fiduciary duties to SHIP and SHIP’s 

policyholders.  

92. Defendants Vanbridge, Dixon Hughes, and Golden Tree were in 

superior and trusted positions as set forth above.  

93. Defendants Vanbridge, Dixon Hughes, and Golden Tree breached those 

duties by failing to perform their statutory and professional standards.  Specifically, 

Defendants Vanbridge, Dixon Hughes, and Golden Tree failed to identify and 

recommend appropriate transactions for SHIP to engage in and knew or should have 

known that the Roebling Re scheme was not appropriate for SHIP.  Dixon Hughes 

also failed to properly value SHIP assets.   

94. Defendants Vanbridge, Dixon Hughes, and Golden Tree knew or should 

have known that Roebling Re could never fulfill its obligations to SHIP, as Roebling 

Re was a newly formed entity that had no assets other than the money paid to it by 

SHIP.   

95. Upon information and belief, Vanbridge and/or Golden Tree 

recommended investments to SHIP that it knew or should have known were too risky 

for SHIP. 

96. As a direct and proximate result of Defendants’ conduct, SHIP has 

suffered damages in an amount as yet unascertained. 
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WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 

Count 4: Civil Conspiracy 
(As Against All Defendants) 

 
97. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 

98. Upon information and belief, Defendants willfully, intentionally, 

maliciously and/or with reckless disregard of the rights of SHIP, engaged in or 

entered into a conspiracy against SHIP. 

99. Defendants acted in concert with one another and with management of 

SHIP (and possibly others), to: 

a) conceive of and cause SHIP to enter into risky transactions; 

b) structure and report to regulators the Roebling Re transaction as 

if it were a legitimate reinsurance agreement, when in fact they had actual 

knowledge that Roebling Re could never fulfill its obligations to SHIP; and 

e) participate in the preparation of faulty and misleading financial 

information that was provided to SHIP and Pennsylvania Insurance 

Department regulators. 
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100. Through the above-referenced acts, relationships, and interest of all 

Defendants and those acting in concert with them, the Defendants have, at all times 

material hereto, conspired, combined, and agreed to establish, operate, and carry on, 

and did establish, operate, and carry on a business to defraud SHIP and obtain the 

sums of money under false pretenses.  

101. Through their above actions, Defendants acted with a common purpose 

to do an unlawful act or to do a lawful act by unlawful means or for an unlawful 

purpose. 

102. In achieving the objectives of the conspiracy, Defendants committed 

various overt acts, including without limitation making false and fraudulent 

representations, concealments and omissions described more particularly above, in 

pursuance of the common purpose and design of the civil conspiracy. 

103. At all relevant times, Defendants acted with malice and/or reckless and 

oppressive disregard of SHIP’s rights. Defendants were individually and collectively 

motivated by their desire to promote their own personal, business, and financial 

interest to SHIP’s detriment. 

104. At all relevant times, Defendants knew their actions were unlawful and 

without justification when they were committed. 

105. As a direct and proximate result of this scheme, SHIP has sustained 

damages. 
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106. Defendants’ conduct was knowing, willful, malicious and/or reckless. 

107. Defendants’ false representation, concealments, actions, and 

admissions were malicious, oppressive and/or fraudulent as defined by 

Pennsylvania law, so as to entitle SHIP to punitive damages. 

WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 

Count 5: Negligence 
(As Against all Defendants) 

 
108. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 

109. Defendants owed a duty to SHIP to act with due care, diligence, and 

competence in carrying out their professional duties – namely, not supporting, 

recommending, facilitating, structuring, or encouraging the sham Roebling 

transaction.  

110. Defendants breached that standard of care by acting with negligence, 

gross negligence, and with a reckless and/or knowing disregard for SHIP’s financial 

well-being, taking actions that it knew, or absent its negligence and recklessness, it 
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would and should have known, affirmatively and directly placed SHIP on the path 

to financial harm and eventual destruction. 

111. As a direct and proximate cause of Defendants’ negligent, grossly 

negligent, and/or reckless conduct, SHIP sustained substantial financial damages in 

an amount as yet to be ascertained. 

WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 

Count 6: Breach of Contract 
(As Against Roebling Re) 

 
112. Plaintiff hereby incorporates by reference the foregoing paragraphs of 

this Complaint as if fully set forth here. 

113. As set forth in detail in the above paragraphs, SHIP entered into a 

Coinsurance Agreement with Roebling Re, an entity that had not previously existed 

and which had no assets.  (See Exhibit 2.)   

114. Under the Agreement, Roebling Re appeared to accept financial 

responsibility for certain of SHIP’s policy liabilities, but Roebling Re did not and 

could not fulfill its obligations under the contract because it did not have any 
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resources other than funds provided to it by SHIP.  As a result, there was no 

meaningful transfer of risk from SHIP to Roebling Re. 

115. In addition, Roebling Re was permitted to withdraw $100 million from 

the funds withheld account to fund certain investments and to substitute for the 

amount withdrawn certain securities of dubious or misstated value. 

116. In addition, the underlying securities were improper and too risky for 

SHIP, and the projections on returns on investment and valuation were flawed.    

117. Within just over a year, Roebling Re was no longer able to maintain its 

reserving obligations under the coinsurance agreement.    

118. SHIP was left with no material reinsurance from the Roebling Re 

arrangement. 

119. SHIP performed its obligations under the Coinsurance Agreement. 

120. Roebling Re’s conduct caused SHIP to suffer financial damages in an 

amount as yet to be ascertained but substantially in excess of $10,000,000. 

WHEREFORE, Plaintiff respectfully requests that judgment be entered in her 

favor and against Defendants in the amount of SHIP’s damages as a result of 

Defendants’ conduct, together with costs and such other relief as the Court deems 

appropriate. 
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PRAYER FOR RELIEF 

WHEREFORE, Plaintiff respectfully requests that the Court enter judgment 

in her favor and against the Defendants, and that the Court award the Plaintiff the 

following relief: 

(1) The entry of judgment in favor of the Plaintiff and against 
the Defendants, jointly and severally, for an amount to be 
established at trial substantially in excess of $10,000,000;  

(2) Reasonable attorneys’ fees and costs; and  

(3) Such other and further relief as the Court deems just and 
proper. 

JURY DEMAND 

 Plaintiff demands a trial by jury on all issues triable by jury. 
 
       Respectfully submitted, 
 

TUCKER LAW GROUP 
 

/s/ Leslie Miller Greenspan 
Leslie Miller Greenspan 
(PA ID 91639) 
Ten Penn Center 
1801 Market Street, Suite 2500 
Philadelphia, PA 19103 
 
Counsel for Plaintiff, Jessica K. 
Altman, Insurance Commissioner of 
the Commonwealth of Pennsylvania, 
as Statutory Rehabilitator of Senior 
Health Insurance Company of 
Pennsylvania 
 





Received 5/4/2022 4:18:50 PM Commonwealth Court of Pennsylvania 

Filed 5/4/2022 4:18:00 PM Commonwealth Court of P• SHP202 
I 2 

CERTIFICATE OF SERVICE  
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caused to be filed the foregoing document through the Court's PACFile 

system, and that notice was provided to all parties listed on the Master 

Service List associated with 1 SHP 2020. In addition, I hereby certify that 

electronic copies of the foregoing documents will be posted on SHIP's 

website at https://www.shipitc.com/court-documents. 

/s/ Leslie Miller Greenspan  
Leslie Miller Greenspan 
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