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HOLD SEPARTE AND ASSET PRESERVATION STIPULATION AND ORDER

It is hereby stipulated and agreed by and betWeen the undersigned paries. subject to

approval and entr by the Cour, that:

I. DEFITIONS

As used in ths Asset Preseration Stipulation and Order ("Stipulation and Order

Acquirer" mean the entity to whom the Divestitue Assets are Divested.

Clark County means Clark County, Nevada.

Clark County CMS Plan" meas the individual Medicare Advantage plans

offered- under CMS Plan Nos. H2949-002, H2949-009. and H2949-012, but does not include any

Seres 800 Medicare Advantage plans offered to retiees through commercial customers or

contracts.

Clark and Nye County CMS Plan" means the Clark County CMS Plan and the

Nye County CMS Plans.



CMS" mcan the Centers for Medicare and Medicaid Serices, an agency with

the U.S. Deparent of Health and Human Services

'Divestitue Assets mean all tangible and intangible assets edicated to the

administration, operation, sellig, and marketig of the .Clark and Nyc County CMS Plans

including (1) al of United's rights and obligations under United' s Medcare Contrt No. H2949

with CMS relating to thc Clark and Nye County CMS Plans, including the right to offcr the

Medicare Advantage plan to individua.l enrollees pursuat to the bids and Evidence of Coverage

fied with CMS in 2007 for the 2008 contrt yea, and the right to rcccive from CMS a per

member per month capitation payment in exchange for providing or arangig for the bencfits

enumertcd in the bids and Evidence of Coverage. and (2) copies of all business, fiancial and

operational books, records, and data, both curent and historical, that relate to the Clark County

CMS Plans or the Nye County CMSPlan. Where books, records, or data relate to the Clark

County CMS Plas or the Nye CountyCMS Plans, but not solely to these Plans. United shaH

provide excerts relatig to these Pla. Nothing hercin requires United to take any action

prohibited by the Health Inurce Portability and Accountability Act of 1996 (HI AA).

Evidence of Coverage" means the document that outlines an enrollee s benefits

and exclusions under a Medicare Advantage Plan.

Las Vegas Area" means Clark County and Nye County.

Medicare Advantage Line of Business" means the operations ofUpjted that

implement and administer the Clark and Nye County CMS Plans.

Medicare Advantage Plan" mean Medicae Advantage health maintenance



organization plans, Medicare Advantage preferred provider organization plans, and Medicae

Advantage privatc fee-for-servce p.1ans, as defined by 42 C. 1395w-21(a)(2).

'Nye CountY' mean Nye County, Nevada. 

Nye County CMS Plans" mea the individual Medicare Advantage plans

offered under CMS Plan Nos. H2949-007 and H2949-0l1 , but does not include any Series 800

Medicare Advantage plan offered to retirees through commercial customers or contrcts.

Sierr" means Defendant Siem Health Servces, Inc., a Nevada cOIporation with

its headquarcrs in Las Vegas, Nevada. its successors and assigns, and its subsidies, divisions,

groups, affiliates, parerships andjoint ventues, and their respective directors, offcers

managers, agents, and erployees-

Tranaction" mean the merger contemplated by the Agreement and Plan of

Merger dated as of March 11 2007, by and among lJnited, Sapphire Aequisition, Inc. and Sierra.

lJnited" mean Defendant UnitedHeaIth Group IncoIporated, a Minnesota

corporation with its headquaers in Minetonk Minnesota its successors and assigns, and its

subsidiares, divisions, groups , afliates, parerships and joint ventures, and their respective

directors, offcers, managers, agents, and employees.

II. OBJECTIVS

The proposed Final Judgment filed in ths cae is meant to ense Defendants ' prompt

divestiture of the Divestitue Assets for the purose of preservng viable competition in the sale

of Medicae Advantage Plans in Clark and Nye Counties in order to remedy the effects that the

United States alleges would otherwise result 1T0m United's acquisition ofSieITa. This



Stipulation and Order ensures that until the divesttue required by the proposed Final Judgment

has been accomplished , the Divestinlre Assets remain as economically viable, competitive, and

ongoing business concers; that competition is maintained durng the pencicy ofthe ordered

divestitures; and that the Divesttue Assets will be preserved and maitaned. This Stipulation

and Order also enes that Sierr remains an independent, economically viable, and ongoing

business eonecr and that competition is maitaed between United and Sier until the

divestitue of the Divestiture Assets under the proposed Final Judgm nt is accomplished.

m. JUSDICTION AN VENU

The Cour has jurisdiction over the subjcct matter ofthis action and over each of the

paries hereto, and venue of ths action is proper in the United States Distrct Court for the

Distict of Columbi The Complaint states a clai upon which eJiefroay be granted against

Defendats under Section 7 of the Clayton Act, 15 U. C. 1&.

IV. - COMPLIANCE WITH AND ENTRY OF TH PROPOSED FINAL JUGMENT

The pares stipulate that the proposed Final Judgment may be fied with ths Court

by the United States and may be entered by the Cour, upon the motion of.any part or upon the

Court' s own motion, at any time afer compliance with the requirements of the Antitrt

Procedures and Penalties Act, 15 U. C. , and without fuer notice to any par or other

proceedings, provided that the United States has not withdrawn its consent, which it may do at

any time before the entry ofthe proposed Final Judgment by serving notice thereof on the

Defendants and by filig that notice with the Court.

Defendants shall abide by and comply with the provisions of e proposed Final
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Judgment pending its entr by the Cour, or until expiration of tie for all appeals of any Cour

ruling declinng entry ofthe proposed final Judgment, and shall, from the date of the signng of

this Stipulation and Order by the pares, comply with all the ters and provisions of the

proposed Final Judgment as though the same were in full force and effect as an order of the

Cour.

Defendants shall not consummate the trsaction sought 
to be enjoined by the

Complait herein before the Cour has signed ths Stipulation and Order.

This Stipulation and Order shal apply with equal force and 
cffect to any amended

proposed Final Judgment agrecd upon in wrting by the partes and submitted 
to the Cour.

In the event: (1) the United States has withdrwn its consent, as provided in

Section N(A) above, or (2) the proposed Final Ju.dgment is not entered pursuant to this

Stipulation and Order, the tie has expired for al appeals of any Cour mling declining 
entr of

the proposed Final Judgment, and the Court has not otherise ordered continued compliance

with the term andprovisions ofthe proposed Fin Judgmcnt, then the paries are released from

all further obligations under this Stipulation and Order, and the makng ofthis Stipulation and

Order shall be without prejudice to any pary in this or any other proceeding.

Defendants represent that thc divestitues ordered in the proposed Final Judgment

can and will be made, and that Defendats will later raise no clai of mistae, hardship or

diffculty of compliance as grounds for asking the Cour to modify any of the provisions

contaicd therein.



V. HOLD SEPARTE AND PRESERVATION OF SIERR

For the duration ofthe perod specified in Section VI:

Defendant Sierr shall operate as an independent, ongoing, economically viable

competitive business held separate, distinct and apar from Defendant United's opertions.

Within twenty (20) days after the entr of the Stipulation and Order, Defendants wil infonn the

United States and any Monitorig Trustee of the steps they have taken to comply with this

Stipulation and Order.

Defendats shall not coordinate any aspect ofthei commercial operations

including the marketg or sales of any products. Dcfcndant United may ensure that Sierni

complies with United's policies and procedures relatig to compliance with environmental,

health, safety, human resource, and securities or other laws and regulations: Other than as

exeepted above, Defendants shall take all steps necessar to ensure that:

(1) United does not attempt to infuence, dieet, or control the manageinent of

Sierra with regard to any asect of its competitive operations; and

(2)' the management of Sierra acts to maintai and increase its sales and

revenuci, and maintain operational, promotional, advcrtsing, sales,

technical, customer-servce, ard marketing support at previously approved

levels for 2008.

Defendants shall tae all steps ncccssar to ensure tht SiclTa will be maintained

and operated as an ongoing. economically viable and active compettor in the marketing and sale

of Medicare Advantage and commercial health plans.
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Defendant United shall not, except as approved by the United States, remove, se11

lease, assign, trasfer, destroy, pledge or otherwise dispose of any asset of Sierra outside the

ordinar coure of business.

Other than for cause, Defendants shaH not transfer or terminate, or alter to the

detrment of any employee, any CUIent employment or salar agreements for any Sier

employee who on the datc of entr oftbis Stipulation and Order works for Siera; provided

however, that this Section V(E) does not prohibit any employment agreement between United

and any Sierra employee that is entered into prior to the date oftbis Stjpulation and Order and

that becomescffcctive upon consummation ofthe Tranacon.

Defendats shall mainta, in aecordace with sound accounting principles,

separate, accuate and complete financial ledgers, books and records that report on a periodic

basis, such as the last business day of evcry month , consistent with past practices, the assets,

liabilties, expenses, revenues and income of Sierra.

VI. HOLD SEPARTE AND PRESERVATION OF THE DIVSTIURE ASSETS

For the duration of the period specjfied in Section Vl:

Defendats shall preserve. maitai, and continue to operate the Divesttue

Assets and permt expeditious divestitue in a manner consistent with ths Stipulation and Order

and the proposed Final Judgment.

Defendants shal1 take all steps necessar to preserve and maita the value and

goodwill of the Medicare Advantage Line of Business, and continue to operate the Medicare

Advantage Line ofBus1ness as an economically viable, eompetitive, and ongoing lie of
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business.

Defendat United shall provide sufficient working capitaJ and lines and sources of

credit to continue to maitain the Medicare Advantage Line of Business as an economically

viable, competiti , and ongoing line of business.

Defendants shall not, excet as par of a divestiture approved by the United States

in accordance with the proposed Final Judgment, remove, sell, lease, assign tranfer, destroy,

pledge, or otherwse dispose of any of the Divestitue Assets.

United' s employees whose duties are primarly related to e operation of the .

Divestiture Assets shall not be tenninated or reassigned to other areas withn the company except

for tranfer bids initiated by employees pursuant to United' s regular, established job posting

policy. Defendants shall provide the United States and any Monitoring Trustee with ten (10)

calendar days notice of such tranfer.

Defendants shall take no action that wouldjeopardizc, delay, or impede the sale of

the Divestitue Assets to an Acqwrer acceptable to the United States jn jts sole discretion.

Defendants shal use all reasollable effort to maitain and increase the sales and

revenues of the Medicare Advantage Line of Business, and shaH maintain at previously approved

levels for 2008, a1lop rational, promotional , advertising, sales, technical, customer-servce and

marketing support for the Medicare Advantage. Line of Busin

Defendants shall provide such support selVices for thc Medicare Advantage Line

of Business as are required for the Medcare Advantage Line of Business to operate as an

economically vi , competitive, and ongoing line of business. These services may include
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federal and state regulatory compliance, including making all eustomar filigs with CMS aTid

other federal and state governental units; human resources; legal; finance; actuarial; clais

processing; softare and computer operations support; eligibilty, enrollment; utilization

management and administrtive and such other services as are reasonably necessar to operate

the Medcare Advantage Line of Business.

Defendants shal preserve the existig relationships of each provider, customer

and other entity or indivIdual havig business relations relating to the Medcare Advantage Line

of Business, in accrdance with current practice.

Defendants shall maintain, in accordance with sound accountig priciples,

. accurate and complete books and records tht report on a periodic basis, such as the las business

day of every month consistent with past practices, the expenses, revenues, and income

attbutable to the Divestiture Assets.

If Defendants fail to divest the Divestiture Assets by May 15 2008, at the

discretion of the United States, United shall be required to submit an necessary fiings to CMS to

ensure that the Divesttue Assets reain a viable, ongoing business , consistng of the same

Medicare Advantage Plans that United offered il 2008 with comparble benefits and premium.

Subject to the approval of the United States, Defendants shall appoint a person or

persons to oversee the Divestiture Assets. Ths person shall be responsible for ensung

Defendants ' compliance with this section, and shal have complete managerial responsibilty for

the Divestitue Assets, subjec to the provisions of this Final Judgment. fu the event such peron

is unable to perform his duties, Defendats shall appoint, subjcct to the approval of the United



States, a replacement within ten (10) working days. Should Dcfcndants fail to appoint a

replaecmcnt acceptable to the United States within this time period, the United States shall

appoint a replacement.

Defendants shalt take no action that would interfere with the ability of any trstee

appointed pursuat to the proposed Final Judgment to complete the divestitures pursuant to the

proposed Final Judgment to an Acqulrer acceptable to the UnitedStatcs.

Vl. CONTNUATION OF HOLD SEPARTE 
ASSET PRESERVATION STIPULATION AND ORDER

This Stipulation and Order shall remain in effect until consummation of the Divestiture

required by the proposed Final Judgment or until funher order 6fthe Court-

Dated: Februry 2008

Resectfully submitted.

FOR PLAINTlliF
UNTED STATES OF AMERICA

FOR DEFENDANT
UNED HEALTH GROUP INCORPORATED

(:6d Z4J 
Rober E. Bloch (D.C. Bar # 175927)
Mayer Brown LLP
1909 K Street N.
Washington, DC 20006

Peter J. Mucchetti .C. Bar # 463202)
United States Deparent of Justce
Antitrst Division, Litigation I Section
1401 H Street, NW - Suite 4000
Washington, DC 20530

DEFENDAN SIERR REALTI SERVICES,
INC.

ArurN. Leer (D.C. Bar # 311449)
Crowell & Morig LLP
1001 Pennsylvana Avenue
Wasgton, D.C. 20004-2595



States, a replacement withi te (10) working days. Should Defendants fail to appoint a

replacement acceptable to the United States wilhin this rime perod, the Unjted States shall

appoint a replacement.

Defendants shal tae no action that would interfere with the abilty of any trte
appointed purant to the proposd Final Judgment to complete the divestitues pursuant to the

proposed Finludgment to an Acquirer acceptable to the United States.

VB. CONTATION OF HOLD SEPARTE 
ASSET PRESERVATION STIULATION AN ORDER

Ths Stipulation and Order shal remain in effect unti consumation of the Divestiture

requied by the pro Finalludgment or until funher order. of the Court-

Dated: Februar -' 2008

Reectfly submitted,

FOR PLAITIt'F

UND STATES OF AMRICA
FOR DEFENDANT
UNDHEALTH GROUP JNCORPORATED

Peter J. Mucchett (D.C. Bat' # 463202)
United States Deparent of Justice
Antitr Diviion, Litigation I Section
1401 Ii Strt. NW - Suite 4000
WashiIigton, DC 20530

Rober E. Bloch (D.C. Bar it 175927)
Mayer Brown LLP
1909 K StreetN.

Washington, DC 20006

DEFANT SIERR HETH SERVICES
INC.:

() 

JV. 

Anur N. Leer (D.C. Bar # 311449)

Crowell & Morin LLP
1001 Penlvaa Avenue, N.
Washigton, D.C. 20004-2595
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ORDER

IT IS SO ORDERED by the Court, thi ay o fe bfuCt's

/G-Q


