
 

IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF PENNSYLVANIA 

 

 
Plaintiff, by his attorneys, for this complaint against defendants, alleges the following upon 

personal knowledge with respect to himself, and upon information and belief based upon the 

investigation of counsel as to all other allegations herein: 

NATURE OF ACTION 

1. On January 4, 2021, Magellan Health, Inc. (“Magellan” or the “Company”) entered 

into an agreement (the “Merger Agreement”) to be acquired by Centene Corporation (“Parent”) 

and Mayflower Merger Sub, Inc. (“Merger Sub”) (together, “Centene”) (the “Proposed Merger”).  

2. Under the terms of the Merger Agreement, Magellan’s stockholders will receive 

$95.00 per share. 

3. On February 19, 2021, defendants filed a proxy statement (the “Proxy”) with the 

U.S. Securities and Exchange Commission (the “SEC”). 

4. As alleged herein, the Proxy fails to disclose material information regarding the 

Proposed Merger, and defendants violated Sections 14(a) and 20(a) of the Securities Exchange 

Act of 1934 (the “Exchange Act”). 

JEFFREY D. JUSTICE, II,  
 

 Plaintiff, 
 

v. 
 
MAGELLAN HEALTH, INC., STEVEN J. 
SHULMAN, SWATI ABBOTT, 
CHRISTOPHER J. CHEN, KEN FASOLA, 
PETER A. FELD, MURAL R. JOSEPHSON, 
SCOTT MACKENZIE, LESLIE V. 
NORWALK, and GUY P. SANSONE,  
 
 Defendants. 
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: 
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: 
: 
: 
: 
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: 

 
Case No. ______________ 
 
JURY TRIAL DEMANDED 
 
COMPLAINT FOR VIOLATION OF THE 
SECURITIES EXCHANGE ACT OF 1934 
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JURISDICTION AND VENUE 

5. This Court has jurisdiction over the claims asserted herein pursuant to Section 27 

of the Exchange Act because the claims asserted herein arise under Sections 14(a) and 20(a) of the 

Exchange Act and Rule 14a-9. 

6. This Court has jurisdiction over defendants because each defendant is either a 

corporation that conducts business in and maintains operations within this District, or is an 

individual with sufficient minimum contacts with this District so as to make the exercise of 

jurisdiction by this Court permissible under traditional notions of fair play and substantial justice. 

7. Venue is proper under 28 U.S.C. § 1391(b) because a portion of the transactions 

and wrongs complained of herein occurred in this District.   

THE PARTIES 

8. Plaintiff is and has been continuously throughout all relevant times the owner of 

Magellan common stock. 

9. Defendant Magellan is a Delaware corporation.  Magellan’s common stock is 

traded on the NASDAQ under the ticker symbol “MGLN.” 

10. Defendant Steven J. Shulman is Chairman of the Board of Directors of Magellan 

(the “Board”). 

11. Defendant Swati Abbott is a member of the Board.   

12. Defendant Christopher J. Chen is a member of the Board. 

13. Defendant Ken Fasola is Chief Executive Officer and a member of the Board. 

14. Defendant Peter A. Feld is a member of the Board. 

15. Defendant Mural R. Josephson is a member of the Board.  

16. Defendant Scott MacKenzie is a member of the Board. 
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17. Defendant Leslie V. Norwalk is a member of the Board.   

18. Defendant Guy P. Sansone is a member of the Board.  

19. Defendants identified in ¶¶ 10-18 are referred to herein as the “Individual 

Defendants.”   

SUBSTANTIVE ALLEGATIONS 
 

20. The Company manages the fastest growing, most complex areas of health, 

including special populations, complete pharmacy benefits, and other specialty areas of healthcare.   

21. On January 4, 2021, Magellan entered into the Merger Agreement, under which 

Magellan’s stockholders will receive $95.00 per share. 

22. The press release announcing the Proposed Merger provides as follows: 

Centene Corporation (NYSE: CNC) and Magellan Health, Inc. (NASDAQ: 
MGLN) today announced that they have entered into a definitive merger agreement 
under which Centene will acquire Magellan Health for $95 per share in cash for a 
total enterprise value of $2.2 billion. The transaction, which was unanimously 
approved by the Boards of Directors of both companies, will broaden and deepen 
Centene’s whole health capabilities and establish a leading behavioral health 
platform. The combined platform lays the foundation by which the company will 
continue to invest and innovate for its members, enabling improved health 
outcomes and faster, diversified growth. 
 
The combination brings together the companies’ complementary capabilities in 
behavioral health, specialty healthcare and pharmacy management. As a result of 
the transaction, Centene will establish one of the nation’s largest behavioral health 
platforms across 41 million unique members with enhanced capabilities to deliver 
better health outcomes for complex, high-cost populations. Magellan Health will 
also add to Centene’s leadership in government sponsored healthcare, bringing 5.5 
million new members on government-sponsored plans. Magellan Health also 
provides specialty health services for 18 million third-party customer members in 
addition to Centene’s own members. Furthermore, the transaction adds 2 million 
PBM members and 16 million medical pharmacy members, enhancing the scale of 
Centene’s pharmacy platform with leading capabilities in specialty drug 
management. As part of Centene’s Health Care Enterprises, Magellan Health will 
continue to independently support its existing customers and pursue growth 
opportunities. In addition, the transaction will create attractive shareholder returns 
through enhanced service capabilities, cross-sell opportunities and increased 
engagement with third-party customers. [] 
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Organization and Leadership 
  
Ken Fasola, CEO of Magellan Health, and other members of Magellan Health’s 
leadership team have agreed to join Centene to provide continuity to Magellan 
Health’s strategy and leadership. 
  
Timing and Required Approvals 
  
The transaction is subject to clearance under the Hart-Scott Rodino Act, receipt of 
required state regulatory approvals, the approval of the definitive merger agreement 
by Magellan Health’s stockholders and other customary closing conditions. In 
connection with the transaction, affiliates of Starboard Value LP, which own 
approximately 9.4% of Magellan Health’s outstanding shares of common stock in 
the aggregate, have entered into a merger support agreement whereby they have 
agreed to vote their shares in favor of the transaction at Magellan Health’s special 
meeting. 
  
The transaction is not contingent upon financing. Centene intends to primarily fund 
the cash portion of the acquisition through debt financing, and J.P. Morgan has 
provided a $2.381 billion bridge financing commitment. Upon closing, Centene 
expects its debt-to-capital ratio to be in the low 40% range, and intends to use its 
strong earnings and cash flows to achieve its targeted debt-to-capital ratio in the 
upper 30% range within 12 to 18 months post close. 
  
Centene and Magellan Health expect to complete the transaction in the second half 
of 2021. 
  
Advisors 
  
Allen & Company LLC, J.P. Morgan Securities LLC and Barclays are serving as 
financial advisors to Centene, and Skadden, Arps, Slate, Meagher & Flom LLP is 
serving as its legal counsel. Goldman Sachs & Co. LLC and Guggenheim 
Securities, LLC are serving as financial advisors to Magellan Health, and Weil, 
Gotshal & Manges LLP is serving as its legal counsel. 
 
23. On February 19, 2021, defendants filed the Proxy, which fails to disclose material 

information regarding the Proposed Merger. 

Financial Analyses 

24. The Proxy fails to disclose material information regarding the financial analyses 

performed by Goldman Sachs & Co. LLC (“Goldman”) and Guggenheim Securities, LLC 
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(“Guggenheim”), Magellan’s financial advisors.  When a banker’s endorsement of the fairness of 

a transaction is touted to shareholders, the valuation methods used to arrive at that opinion and the 

key inputs and range of ultimate values generated by those analyses must be fairly disclosed.  

25. The Proxy fails to disclose the following regarding Goldman’s Illustrative 

Discounted Cash Flow Analysis: (i) the inputs and assumptions underlying the discount rates and 

perpetuity growth rates; (ii) the line items used to calculate unlevered free cash flows; (iii) the 

terminal values; (iv) the basis for applying terminal year EBITDA exit multiples of 6.5x to 8x; (v) 

the number of fully diluted shares of Magellan common stock; and (vi) net debt. 

26. The Proxy fails to disclose the following regarding Goldman’s Illustrative Present 

Value of Future Share Price Analysis: (i) the basis for applying illustrative NTM P/E multiples of 

16.0x to 24.0x; and (ii) the inputs and assumptions underlying the discount rate. 

27. The Proxy fails to disclose the following regarding Goldman’s Premia Paid 

Analysis: (i) the observed transactions; and (ii) the premiums paid in each of the observed 

transactions.   

28. The Proxy fails to disclose the following regarding Goldman’s Selected Precedent 

Transactions Analysis: (i) the closing dates of the transactions; and (ii) the total values of the 

transactions. 

29. The Proxy fails to disclose the following regarding Guggenheim’s Discounted Cash 

Flow Analysis: (i) the inputs and assumptions underlying the discount rates and perpetuity growth 

rates; (ii) the terminal values; and (iii) the line items used to calculate unlevered free cash flows. 

30. The Proxy fails to disclose the following regarding Guggenheim’s Selected 

Precedent Merger and Acquisition Transactions Analysis: (i) the closing dates of the transactions; 

and (ii) the total values of the transactions. 
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