In the matter of UnitedHealthCare Insurance Company, et al
Regulatory Settlement Agreement
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IN THE MATTER OF
UNITEDHEALTHCARE INSURANCE COMPANY, ET AL.
REGULATORY SETTLEMENT AGREEMENT

This Regulatory Settlement Agreement (“Agreement”) is entered into as of this ___ day
of , 2007 (“Execution Date”), by and among UnitedHealthcare Insurance Company,
UnitedHealthcare Insurance Company of Illinois, UnitedHealthcare Insurance Company of New
York, UnitedHealthcare Insurance Company of Ohio, UnitedHealthcare of Alabama, Inc.,
UnitedHealthcare of Arizona, Inc., UnitedHealthcare of Arkansas, Inc., UnitedHealthéare of
Colorado, Inc., UnitedHealthcare of Florida, Inc., UnitedHealthcare of Georgia, Inc.,
UnitedHealthcare of Kentucky, ‘Ltd., UnitedHealthcare of Louisiana, Inc., UnitedHealthcare of
Mississippi, Inc., UnitedHealthcare of New England, Inc., UnitedHealthcare of New Jersey, Inc.,
UnitedHealthcare of Ohio, Inc., UnitedHealthcare of Tennessee, Inc., UnitedHealthcare of
Texas, Inc., UnitedHealthcare of the Midlands, Inc., UnitedHealthcare of the Midwest, Inc.,
UnitedHealthcare of Utah, UnitedHealthcare of Illinois, Inc., UnitedHealthcare of New York,
Inc., UnitedHealthcare of North Carolina, Inc., UnitedHealthcare of the Mid-Atlantic, Inc., and
UnitedHealthcare of Wisconsin, Inc. (collectively the “UHC Companies”), the Commissioner of
the Arkansas Department of Insurance, the Commissioner of the Connecticut Insurance
Department, the Commissioner of the Florida Office of Insurance Regulation, the Commissioner
of the Iowa Insurance Division, and the Superintendent of the New York State Insurance
Departmeﬁt (coliectively the “Lead Regulators™), and the insurance regulators of each of the
remaining jurisdictions and the District of Columbia that agree to approve this Agreement (the
“Participating Regulators™) (the Lead Regulators and Participating Regulators are collectively

referred to herein as “Signatory Regulators™).
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A. Recitals

A.l. UnitedHealthcare Insurance Company is a Connecticut corporation and at all
relevant times, has been a licensed insurance company in all jurisdictions and the District of
Columbia.

A.2. UnitedHealthcare Insurance Company of Illinois is an Illinois corporation and at
all relevant times, has been a licensed insurance company in Florida and Illinois.

A.3  UnitedHealthcare Insurance Company of New York is a New York corporation
and at all relevant times, has been a licensed insurance company in New York.

AA4. UnitedHealthcare Insurance Company of Ohio is an Ohio corporation and at all
relevant times, has been a licensed insurance company in Ohio.

A.5. UnitedHealthcare of Alabama, Inc. is an Alabama corporation and at all relevant
times, has been a licensed health maintenance organization in Alabama.

A.6.  UnitedHealthcare of Arizona, Inc. is an Arizona corporation and at all relevant
times, has been a licensed health maintenance organization in Arizona.

A.7. UnitedHealthcare of Arkansas, Inc. is an Arkansas corporation and at all relevant
times, has been a licensed health maintenance organization in Arkansas.

A.8. UnitedHealthcare of Colorado, Inc. is a Colorado corporation and at all relevant

' times, has been a licensed health maintenance organization in Colorado.

A.9. UnitedHealthcare of Florida, Inc. is a Florida corporation and at all relevant times,
has been a licensed health maintenance organization in Florida.

A.10. UnitedHealthcare of Georgia, Inc. is a Georgia corporation and at all relevant

times, has been a licensed health maintenance organization in Georgia.
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A.11. UnitedHealthcare of Kentucky, Ltd. is a Kentucky organization and at all relevant
times, has been a licensed health maintenance organization in Indiana and Kentucky.

A.12. UnitedHealthcare of Louisiana, Inc. is a Louisiana corporation and at all relevant
times, has been a licensed health maintenance organization in Louisiana.

A.13. UnitedHealthcare of Mississippi, Inc. is a Mississippi corporation and at all
relevant times, has been a licensed health maintenance organization in Mississippi.

A.14. UnitedHealthcare of Ohio, Inc. is an Ohio corporation and at all relevant times,
has been a licen‘sed health maintenance organization in Kentucky and Ohio.

A.15. UnitedHealthcare of Ténnessee, Inc. is a Tennessee corporation and at all relevant
times, has been a licensed health maintenance organization in Tennessee.

A.16. UnitedHealthcare of Texas, Inc. is a Texas corporation and at all relevant times,
has been a licensed health maintenance organization in Texas.

A.17. UnitedHealthcare of the Midlands, Inc. is a Nebraska corporation and at all
relevant times, has been a licensed health maintenance organization in Iowa and Nebraska.

A.18. UnitedHealthcare of the Midwest, Inc. is a Missouri corporation and at all
relevant times, has been a licensed health maintenance organization in Illinois, Kansas, and
Missouri.

A.19. UnitedHealthcare of Utah is a Utah corporation and at all relevant times, has been
a licensed health maintenance organization in Utah. |

A.20. UnitedHealthcare of Illinois, Inc. is an Illinois corporatioﬁ and at all relevant

times, has been a licensed health maintenance organization in Illinois and Indiana.
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A.21. UnitedHealthcare of New England, Inc. is a Rhode Island corporation and at all
relevant times has been a licensed health maintenance organization in Massachusetts and Rhode
Island.

A22. UnitedHealthcare of New Jersey, Inc.. is a New Jersey corporation and at all
relevant times has been a licensed health maintenance organization in New Jersey.

A.23. UnitedHealthcare of New York, Inc. is a New York corporation and at all relevant
times has been a licensed health maintenance organization in New York.

A.24. UnitedHealthcare of North Carolina, Inc. is a North Carolina corporation and at
all relevant times has been a licensed health maintenance organization in North Carolina.

A.25. UnitedHealthcare of the Mid-Atlantic, Inc. is a Maryland corporation and at all
relevant times has been a licensed health maintenance organization in the District of Columbia,
Delaware, Maryland, and Virginia.

A.26. UnitedHealthcare of Wisconsin, Inc. is a Wisconsin corporation and at all relevant
times has been a licensed health maintenance organization in Wisconsin.

A.27. The UHC Companies are all affiliates or subsidiaries of UnitedHealthcare
Insurance Company.

A.28. In December 2004, based upon reported complaint data, market analysis and
findings of market conduct examinations by certain Signatory Regulators, certain of the Lead
Regulators and Participating Regulators, facilitated by the Market Analysis Working Group
(“MAWG-X”) of the National Association of Insurance Commissioners (“NAIC”), began a
multistate analysis, in which other insurance' regulatory officials have joined, of the UHC
Companies. The analysis focused on the UHC Companies’ compliance with certain insurance

and health maintenance organization laws of the various jurisdictions.
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A.29. In cooperation with this analysis, the UHC Companies began reporting to and
working with MAWG-X regarding this multistate analysis. During the course of the analysis,
MAWG-X undertook a broad-based review and analysis of market conduct examination reports
and jurisdiction complaint records, as well as various reports prepared and filed by the UHC
Companies. The analysis identified certain areas of concern involving multiple jurisdictions
primarily related to the UHC Companies utilization of UNet and Cosmos, two multistate national
platforms that provide administrative services, including claims payment services (collectively
the “UHC Platform”). The multistate areas of concem identified included claims handling and
other insurance administrative practices and the compliance of those practices with the laws of
the applicable jurisdictions, some of which are included in findings made by certain Signatory
Regulators’ market conduct examinations. The Lead Regulators were designated to negotiate a
regulatory settlement agreement with the UHC Companies that would inciude a framework for
reviewing the UHC Companies’ efforts to address the multistate areas of concern by measuring
the UHC Companies’ performance against agreed upon standards.

A30. The UHC Companies acknowledge that certain Signatory Regulator’s
examination reports identified violations of insurance laws and regulations. The UHC
Companies further acknowledge that certain Signatory Regulators incurred administrative costs
associated with the multistate analysis. =~ The UHC Companies neither admit nor deny the
regulatory findings and desire to enter into this Agreement in order to promote regulatory
efficiency, to avoid disruption to insureds, enrollees, and vendors, and are willing and desirous to
resolve all multistate areas of concern.

B. The Multistate Areas of Review
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B.1. The Lead Regulators have identified certain areas of concern that the UHC
Companies have agreed should be subject to review on a collaborative basis for the benefit of the
Participating Regulators (the “Multistate Areas of Review”). The Multistate Areas of Review
are set forth in Exhibit A to this Agreement which may be amended to include additional areas of
review that may arise during the term of this Agreement which shall commence on the Effective
Date and shall end on December 31, 2010 (the “Term”). After the Effective Date, a Signatory
Regulator may seek to add an additional area of review by bringing it to the attention of the Lead
Regulators with supporting documentation. The Lead Regulators, in consultation with and the
agreement of the UHC Companies, may add the additional area of review to the Multistate
Areas of Review and develop appropriate standards to determine compliance with this
Agreement.

B.2. The Signatory Regulators and the UHC Companies intend that this Agreement
encompass affiliates of the UHC Companies to the extent that such affiliates market Commercial
Insurance, are licensed in a jurisdiction of a Signatory Regulator, and utilize the UHC Platform.
The UHC Companies will notify the Lead Regulators when affiliates that market Commercial
Insurance in a jul:isdiction of a Signatory Regulator are added to the UHC Platform. The notice-
shall constitute such affiliate’s consent to become a party to this Agreement and shall be subject
to the approval of the Lead Regulators. From the date of such approval, the affiliate shall be
included within the definition of the UHC Companies for purposes of this Agreement. For
purposes of this Agreement, the term “Commercial Insurance” means all medical insurance
policies and health benefit plans issued by the UHC Companies and administered on the UHC
Platform in the Signatory Regulators’ respective jurisdictions but does not include Medicare,

Medicaid, or any self-funded products or services. Services delegated to and performed by the
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UHC Companies’ affiliates for Commercial Insurance as third party administrators on behalf of
the UHC Companies that are operating on the UHC Platform shall also be included within the
scope of this Agreement.

B.3. The UHC Companies agree to pay a monetary assessment in settlement of
regulatory findings as described in paragraphs A.28 - A.30 and to reimburse Signatory
Regulators for the costs incurred in connection with the multistate analysis. The total amount of
the payment shall be determined in accordance with the formula and payable in the manner set
forth in Exhibit B to this Agreement within ten (10) business days of the Effective Date of this
Agreement.

C. Process Improvement Plan

C.1. The UHC Companies in cooperation with the Lead Regulators have developed a
process improvement plan attached as Exhibit C to this Agreement (the “Process Improvement
Plan”) to address, resolve, and monitor the Multistate Areas of Review. The UHC Companies
shall commence implementation of the Process Improvement Plan within sixty (60) days of the
Effective Date. The Process Improvement Plan may only be modified or amended pursuant to

paragraph D.16.
| C.2. Compliance with the Process Improvement Plan will be measured against the
standards developed by the Lead Regulators and the UHC Companies as set forth in Exhibit D to
this Agreement (the “Benchmarks”) and applied on a nationwide basis. The UHC Companies
shall achieve compliance with the Benchmarks on or before the expiration of the Term of this
Agreement. The UHC Companies shall be deemed to be in compliance with the Benchmarks if
the performance of the UHC Companies falls within the tolerances established and set forth in

Exhibit D (“Compliance™).
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C.3. The UHC Companies shall make restitution to its past or present insureds and
providers in the ordinary course of business through the reprocessing of identified erroneous
claims resulting from installation of provider contracts and fee schedules, eligibility files, and
product and case installation, and any other claim processing errors. Additionally, through the
implementation of the Process Improvement Plan, where the ‘UHC Companies or Lead
Regulators determine that less than appropriate claims payments were made for specific valid
claims, the UHC Companies agree to make restitution and make all other appropriate
adjustments on such claims, including the payment of interest as required by the laws of the
Signatory Regulators, within a reasonable time after making such determination. In the event the
UHC Companies or Lead Regulators determine that less than appropriate claim payments were
made for valid claims on a systemic basis due to an yidentiﬁable error in the UHC Platform (a
“System Error”) which resulted in a failure by the UHC Companies to be in Compliance with
the Benchmarks applicable to claim payment standards, the UHC Companies agree to conduct an
internal review and to make restitution and all other appropriate adjustments on such claims,
including the payment of interest as required by the applicable laws of the Signatory Regulators,
within a reasonable time after making such determination. The period of such review shall be
retroactive to the date the System Error first resulted in a failure to properly pay a claim, but in
no event shall such a review cover periods more than thirty-six (36) months immediately prior to
the Effective Date. To the extent that a Signatory Regulator has made specific findings prior to
the Effective Date relating to the Multistate Areas of Review, such findings shall be furnished in
writing to the Lead Regulators for submission to the UHC Companies for appropriate
remediation, if any, to be incorporated as -part of the Process Improvement Plan. Except as

-otherwise provided by law, enforcement activities by Signatory Regulators related to valid
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consumer and provider complaints as provided for in paragraph C.12. shall ﬁot be limited by this
time period of review or Compliance with the Benchmarks.

-C.4. | The Lead Regulators, on behalf of and for the benefit of the Participating
Regulators, will monitor the UHC Companies’ Compliance with this Agreement. The UHC
Companies agree to meet with the Lead Regulators at least quarterly to report their progress in
implementing the terms of this Agreement including, but not limited to, any restitution paid
pursuant to paragraph C.3. At least ten (10) business days prior to each such meeting, the UHC
Companies agree to deliver to the Lead Regulators written reports in the format set forth in
Exhibit E to this Agreement. During the Term, unless otherwise modified, each report shall be
due and delivered to the Lead Regulators within sixty (60) days of the cnd of a quarter with the
first report covering the period of the third quarter of 2007.

C.5. The UHC Companies agree to retain for the Term of this Agreément the services
of an independent examiner (“Examiner”) for the purpose of assisting the Lead Regulators in
monitoring the UHC Companies’ Compliance with this Agreement. The Examiner’s
responsibilities shall include: conduct three (3) annual compliance reviews (the “Annual
Compliance Reviews”) and prepare written reports of such reviews for the Lead Regulators and
the UHC Companies; review UHC Companies’ progress in implementing the Process
Improvement Plan; assess the accuracy and validity of the UHC Companies’ quarterly reports by
conducting sampling vin accordance with the standards provided in the NAIC’s Market Conduct
Examiners Handbook; and assess the UHC Companies’ Compliance hereunder. Prior to the
issuance of any Annual Compliance Review report, the Lead Regulators and the Examiner shall
review the findings or determinations with the UHC Companies and give reasonable

consideration to any issues raised by the UHC Companies regarding such findings or
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determinations. The Examiner shall report to, take direction from, and be available to consult
with the Lead Regulators as reasonably required during the Term of this Agreement. The
Examiner and a signatory Lead Regulator will attend a meeting of the Audit Committee of the
Board of Directors of UnitedHealth Group Incorporated annually to discuss the Annual
Compliance Review and thé UHC Companies’ Compliance with this Agreement.

C.6. The UHC Companies agree that the costs of the Examiner shall be their sole
responsibility, but that the selection of the Examiner will be subject to the approval of the Lead
Regulators. The UHC Companies shall submit a proposed Examiner to the Lead Regulators for
their approval within thirty (30) days of the Effective Date of this Agreement.

C.7. The monitoring 6f the UHC Companies for compliance with this Agreement
constitutes an ongoing investigation by the State of lowa, as a Lead Regulator, pursuant to Iowa
Code § 505.8. To the extent permitted by law, the work papers, recorded information,
documents, and copies of work papers, recorded information, and documents produced by,
obtained by, or disclosed to the Signatory Regulators shall be given confidential treatment and
shall not be subject to subpoena and may not be made public by the Signatory Regulators or to
any other person, and shall not be public records subject to disclosure pursuant to other relevant
Iowa law.

C.8. Following the completion of each of the first and second Annual Compliance
Reviews, if the Lead Regulators, in consultation with other Participating Regulators, determine
that the UHC Companies are not in Compliance with the Benchmarks applicable to the time
period covered by such review, the UHC Companies agree to pay the applicable monetary
assessment set forth in Exhibit D. Any monetary amounts available for payment under this

paragraph shall reduce the amount subject to payment pursuant to paragraph C.9.
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C.9. Following completion of the third Annual Compliance Review, if the Lead
Regulators, in consultation with other Participating Regulators, determine that the UHC
Companies are not in Compliance with the applicable Benchmarks, the UHC Companies agree to
pay an amount pursuant to the formula set forth in Exhibit D, and shall undertake such other
remedial measures as agreed to by the Lead Regulators andy the UHC Companies. Any sum the
UHC Companies may pay pursuant to this paragraph shall be by individual payments to each of
the Signatory Regulators within ten (10) business days after a final written determination of non-
Compliance is issued by the Lead Regulators.

C.10. If, at the end of the Term, the Lead Regulators, in consultation with other
Participating Regulators, determine that the UHC Companies are in Compliance with the
Benchmarks but that there are deficiencies involving compliance with respect to the Multistate
Areas of Review in a particular jurisdiction of a Signatory Regulator, the UHC Companies agree
to work with that Signatory Regulator to address and resolve the issues, including the
development of an individual jurisdiction process improvement plan. In the event that the
Signatory vRegulator and the UHC Companies cannot resolve such issues, the Signatory
Regulator may take other appropriate action within the context of that jurisdiction’s laws,
including the calling of a targeted market conduct examination the scope of which shall not
include periods prior to the Effective Date. In connection with any action taken under this
paragraph, a Signatory Regulator shall not impose a monetary penalty in excess of the amount
that would have been payable to that Signatory Regulator individually pursuant to paragraph (OR

C.11. With respect to the period of time represented by the Term and for the three (3)
calendar years immediately preceding the Effective Date, each of the Signatory Regulators

agrees that his or her regulatory agency (i) will not engage in any investigative or examination
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activities of the UHC Companies relating to the issues subject to this Agreement, and (ii) will not
impose a fine, injunction or any other remedy on any of the UHC Companies for any of the
matters that are the subject matter of this Agreement and (iii) may only participate on terms set
forth in this Agreement in any assessment or remedy that may be imposed under this Agreement.
Notwithstanding the foregoing, any Signatory Regulator may take any and all appropriate action
should the UHC Companies violate any provision of the insurance laws and regulations of the
several jurisdications outside the scope of the Multistate Areas of Review and not otherwise
subject to this Agreement as well as with respect to individual consumer complaints as otherwise
provided for herein.

C.12. This Agreement is not intended and may not be construed to limit the authority of
a Signatory Regulator’s consumer services division, or its equivalent, in investigating and taking
appropriate action with regard to a consumer or provider complaint.

C.13 In the event that the Lead Regulators find, after reasonable consultation with the
UHC Companies that the UHC Companies have (a) intentionally and materially breached the
terms of the Agreement or (b) engaged in business practices constituting an unfair insurance or
claim settlement practice under the laws of one or more of the Signatory States, then any penalty
or fine imposed as a result of such finding shall not be limited by the assessment provisions of
this Agreement.

C.14 The UHC Companies shall retain all their legal rights tor challengé any finding or,

assessment, or penalty made pursuant to the provisions of paragraph C.13.

D. Other Provisions
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D.1. By entering into this Agreement, the Signatory Regulators and the UHC
Companies intend to resolve all the concerns addressed by thé Multistate Areas of Review,
including any alleged violations of laws and regulations, and this Agreement shall be deemed a
complete settlement and full and final resolution, and is in lieu of any disciplinary, legal,
regulatory or enforcement action(s) that could have been taken by any Signatory Regulator,
relating to the concerns addressed by the Multistate Areas of Review and arising out of any
alleged violations of any laws, regulations or administrative orders issued or which could have
been issued by the Signatory Regulators through the Term (the “Resolution™). This Resolution
will not be final uﬁtil the UHC Companies have implemented the Process Improvement Plan and
are found to be in Compliance with this Agreement. In the event that the UHC Companies are in
Compliance with some but not all of the Benchmarks, the Resolution will only be final for those
Benchmarks for which the UHC Companies are in Compliance. For each Benchmark not
achieved by the end of the Term, the UHC Companies shall continue to cooperate with the Lead
Regulators to achieve Compliance. In no event shall the UHC Companies be excused from their
restitution obligations pursuant to Paragraph C.3. This Resolution shall not apply to any affiliate
of the UHC Companies for activities prior to the date that such affiliate becomes a party to this
Agreement. |

D.2. This Agreement shall be binding on and inure to the benefit of the Signatory
Regulators and the UHC Companies and their respective legal representatives, successors and
assigns.

D.3. Each of the Signatory Regulators has full and unqualified legal authority to enter
into this Agreement and, where such signatory is signing on behalf of a party, to bind that party

now and in the future.
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D.4. The failure of the Signatory Regulators at any time to require the strict
performance by the UHC Companies of any of the terms, provisions or conditions hereof shall in
no way affect the right thereafter to enforce the same, nor shall the waiver by the Signatory
Regulators of any breach of any terms, provisions and conditions hereof be construed or deemed
a waiver of any succeeding breach of any term, provision or condition thereof.

D.5. When an issue pertaining to this Agreement applies to multiple jurisdictions, the
Signatory Regulators and the UHC Companies agree that Jowa law shall apply. When an issue
pertaining to this Agreement is specific té an individual jurisdiction, the Signatory Regulators
and the UHC Companies agree that the particular substantive law of that jurisdiction shall be
utilized for the purpose of interpreting, applying and enforcing any provision of this Agreement
in that jurisdiction. In such case(s), the appropriate forum shall be the courts or regulatory
agency of that particular jurisdiction, as appropriate. Nothing in this Agreement enlarges,
supersedes or preempts the insurance laws and regulations of any of the Signatory Regulators’
jurisdictions.

D.6. If the UHC Companies default with respect to any obligation under this
Agreement, they shall use commercially reasonable efforts to cure such default as soon as
reasonably practicable. If such default is not remedied within ninety (90) business days
following personal delivery or delivery by facsimile of a written notice pursuant to paragraph
D.25. specifying such default (during which period the Signatory Regulators and the UHC
Companies shall make reasonable efforts to amicably resolve any disputes regarding the default),
the Signatory Regulator(s) may seek administrative and/or judicial enforcement of this

Agreement.

Confidential Document 14 of 41



D.7. Nothing herein shall confer any rights upon any persons or entities other than the
Signatory Regulators and the UHC Companies.
D.8. Listed definitions are contained in this Agreement unless there is a specific
reference to the definition being in an Exhibit or Attachment to an Exhibit to this Agreement.
a. “Agreement” is defined in the preamble paragraph.
b. “Annual Compliance Reviews” is defined in paragraph C.5.
c. “Applicable Consent Order” is defined in paragraph D.11.
d. “Benchmarks” is defined in paragraph C.2.
e. “Commercial Insurance” is defined in paragraph B.2.
f “Compliance” is defined in paragraph C.2.
g. “Effective Date” is defined in paragraph D.10.
h. “Examiner” is defined in paragraph C.5.
i “Execution Date” is defined in the preamble paragraph.
J- “Lead Regulators” is defined in the preamble paragraph.
k. “MAWG-X" is deﬁneci in paragraph A.28.
L “Multistate Areas of Review” is defined in paragraph B.1.
m. “NAIC” is defined in paragraph A.28.
n. “Participating Regulators” is defined in the preamble paragraph.
0. “Process Improvement Plan” is defined in paragraph C.1
p- “Resolution” is defined in paragraph D.1.
q-. “Signatory Regulators” is defined in the preamble paragraph.
. “System Error” is defined in paragraph C.3.

S. “Term” is defined in paragraph B.1.
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t. “UHC Companies” is déﬁned in the preamble paragraph, as modified in
paragraph B.2.
u. “UHC Platform” is defined in paragraph A.29.

D.9. The UHC Companies shall not seek or accept, directly or indirectly,
indemnification pursuant to any insurance policy, with regard to any or all of the amounts .
payable pursuant to this Agreement.

D.10. The effectiveness of this Agreement is conditioned upon the following: (i)
approval and execution of this Agreement by the UHC Companies and the Lead Regulators and
(ii) approval and execution of this Agreement by at least thirty (30) states of the United States
and any other jurisdiction and whose combined share exceeds at fifty percent (50%) of the UHC
Companies’ total Commercial Insurance membership. The date on which the last of these
approvals is secured shall be the Effective Date of this Agreement. -

D.11. To become a party to this Agreement, an Insurance Director, Commissioner,
Superintendent or their designee shall execute a signature page within sixty (60) days from the
Execution Date. If a Signatory Regulator finds that, under applicable state law, regulation or
procedure, the preparation and execution of a consent order is necessary to carry out the terms of
this Agreement, such a consent order (the “Applicable Consent Order”) shall be prepared by
such Participating Regulator within sixty (60) days following the Execution Date. The Lead
Regulators and the UHC Companies may waive the sixty (60) déy period for Participating
Regulators to execute this Agreement. For purposes of this Agreement, an “Applicable Consent
Order” shall be satisfactory to the UHC Companies if it: (i) incorpofates by reference and
attaches via exhibit a copy of this Agreement, (ii) expressly adopts and agrees to the provisions

of this Agreement, and (iii) includes only those other terms that may be legally required in the
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Jjurisdiction of the applicable Participating Regulator. However, nothing in this Agreement shall
be construed to require any jurisdiction to execute and deliver an Applicable Consent Order if
such jurisdiction elects instead to sign this Agreemenf.

D.12. Each Signatory Regulator hereby gives express assurance that this Agreement is
enforceable by its terms under the applicable laws, regulations and judicial rulings in its
respective jurisdiction and, that the Signatory Regulator, on behalf of his/her respective
jurisdiction, has the authority to enter into this Agreement and bind that party now and in the
future. By execution of this Agreement with the UHC Companies, each/Signatory Regulator
acknowledges that he/she has reviewed and agrees with the terms and conditions as set forth
herein.

D.13. The Signatory Regulators and the UHC Companies may mutually agree, in
writing, to any reasonable extensions of time that might become necessary to carry out the
provisions of this Agreement.

D.14. This Agreement and/or any Applicable Consent Order or any other order issued
by a Signatory Regulator set forth the entire agreement among the pérties with respect to its
subject matter and supersedes all prior agreements, arrangements or understandings (whether in
written or oral form) between the UHC Comi)anies and the Signatory Regulators.

D.15. This Agreement shall remain in effect until the end of the Term. The provisions
of paragrahs C.10, C.11., D.1, D.18, and D.27 shall survive the termination of this Agreement.

D.16. This Agreement (or its Exhibits and their Attachments) xﬁay be amended by the
Lead Regulators and the UHC Companies without the consent of any Participating Regulator,
provided that such amendment does not materially alter this Agreement. Any amendment to the

terms of this Agreement (or its Exhibits and their Attachments), which would affect the
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regulatory authority of any Signatory Regulator(s), shall not become effective without the
written consent of such Signatory Regulator(s). All such amendments to this Agreement shall be
in writing.

D.17. Nothing in this Agreement or any of its terms and conditions shall be interpreted
to alter in any way the contractual terms of any insurance policy or health benefit plan issﬁed or
acquired either by the UHC Companies or by the parties to such contract.

D.18. Except in a proceeding to enforce the terms hereof, neither this Agreement nor
any related negotiations, statements or court proceedings ‘shall be offered by the UHC
Companies or the Signatory Regulators as evidence of or an admission, denial or concession of
any liability or wrongdoing whatsoever on the part of any person or entity, including but hot
limited to thé UHC Companies or any affiliates thereof, or as a waiver by UHC Companies or
any affiliates thereof of any applicable defense, including without limitation any applicable
statute of limitations or statue of frauds.

D.19. In addition to payments required hereunder, the UHC Companies agree to pay the
reasonable expenses incurred by the Lead Regulators and the Participating Regulators for their
travel and incidental expenses associated with the negotiation and implementation of the
provisions of this Agreement. Such expenses shall be payable to the Lead Regulators within
thirty (30) days of the presentation of valid receipts. Moreover, reasonable expenses of the Lead
Regulators incurred in monitoring the UHC Companies’ compliance with this Agreement,
including the expenses of conducting or attending any meetings, presentations, or discussions
with the UHC Companies or other Sigpatory Regulators, shall be the responsibility of the UHC

Companies.
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D.20. Nothing contained herein shall limit the authority of the Signatory Regulators
from dealing with specific instances of consumer complaints, licensing changes, rate and form
filings, or conducting other regulatory functions. Such regulatory fuﬁctions shall not be deemed
Within the scope of this Agreement.

D.21. This Agreement may be signed in multiple counterparts, each of which shall
constitute a duplicate original, but which taken together shall constitute but one and the sanﬁe
instrument.

D.22. Nothing herein shall prevent or otherwise restrict a Signatory Regulator from
pursuing regulatory action against the UHC Companies for regulatory issues other than the
Multistate Areas of Review. |

D.23. In thé event that any portion of this Agreement is held invalid under any particular
jurisdiction’s law as it is relevant to a Signatory Regulator, such invalid portion shall be deemed
to be severed only in that jurisdiction and all remaining provisions of this Agreement shall be
given full force and effect and shall not in any way be affected thereby.

D.24. The UHC Companies understand and agree that by entering into this Agreement,
the UHC Companies waive any and all rights to notice, hearing and appeal respecting this
Agreement under the applicable laws of the jurisdictions represented by the Signatory
Regulators.

D.25. All notices permitted or required to be delivered under this Agreement shall be in
writing and shall be deemed so delivered by hand, one (1) business day after transmission by
facsimile or other electronic system (evidenced by machine generated receipt), five (5) business
days after being placed in the hands of a commercial courier service for express delivery, or ten

(10) business days after placement in the mails by registered or certified mail, return receipt
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requested, postage prepaid and addressed to the following addresses or a party’s most current
principal address of which the party sending the notice has been notified:
If to the UHC Companies:  Forrest Burke, General Counsel
UnitedHealthcare
5901 Lincoln Drive
Edina, Minnesota 55436
Copy fo: Nicholas Thompson, Esq.
Mitchell Williams Selig Gates & Woodyard, PLLC
425 West Capitol Avenue, Suite 1800
Little Rock, Arkansas 72201
If to the Lead Regulators: [Commissioner; General Counsel]

D.26. The Lead Regulators and the UHC Companies will endeavor to coordinate joint
or multi-state public statements anci communications by Lead Regulators relating to this
Agreement.

D.27. The UHC Companies shall be excused from performance for any period and to
the extent that the UHC Companies are prevented from performing any services, in whole or in
part, as a result of delays caused by an act of God, civil disturbance, court order, or other cause
beyond the UHC Companies reasonable control, including failures or fluctuations in electrical
power, light, or telecommunications equipment and such nonperformance shall not be considered
for determining the UHC Companies’ Compliance with this Agreement. Notwithstanding the
above, the UHC Companies agree to establish and maintain commercially reasonable recovery
steps, including technical disaster recovery facilities, uninterruptible power supplies for

computer equipment and communications and that as a result thereof the UHC Companies will
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use commercially reasonable efforts to ensure that the UHC Platform shall be operational within

forty eight (48) hours of a performance failure.

UnitedHealthcare Insurance Company (on behalf of itself and the other UHC Companies)

vt Bl

ITS:M Gnscl

I, Forrest G. Burke, hereby affirm that I am the General Counsel of thé UnitedHealthcare
Insurance Company and have the authority to execute this Agreement on behalf of

UnitedHealthcare Insurance Company and its Affiliates.
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ARKANSAS INSURANCE
DEPARTMENT
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ommis§ioner

[PATE] Py 30, 2007

FLORIDA OFFICE OF ,

2 = , Commissione
[DATE] Ma Z 0&
NEW YOF EPARTMENT OF
INSURANCE

BY:

» Superintendent

DATE] fepre 275, o007,
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PARTICIPATING REGULATOR ADOPTION
On behalf of the Alabama Department of Insurance, I, Walter A. Bell hereby adopt,
agree, and approve this Agreement.

ALABAMA DEPARTMENT OF INSURANCE

By /7747?74_..,—\

Walter A. Bell, Commissioner, August 2] , 2007
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PARTICIPATING REGULATOR ADOPTION

On behalf of State of Alaska, Department of Commerce, Community, and Economic
Development, Division of Insurance, I, Linda S. Hall, Director, hereby adopt, agree, :émd, approve

this-Agreement.

ALASKA DIVISION OF INSURANCE

m&%\

Lx\&/a S| Hall, Director
August 1, 2007

Confidential 'chum&:nt _ 23 of 41



C0B/2T/2007 08033 FAX 9183241883 DOT LEBAL Boozsooz

PARTICIPATING REGULATOR ADOPTION
On behalf of the California Department of Insurance, |, Steve Poizner hereby

adopt, agree, and approve this Agreement.

CALIFORNIA DEPARTMENT OF INSURANCE

BY:%?:;;//’\“

SfEVE'P’(g!:ER, Insufance Commissioner, August 24, 2007




’ PARTICIPATING REGULATOR ADOPTION
On behalf of the District of Columbia and the District of Columbia Department of Insurance,

Securities and Banking, I, Thomas E: Hampton, hereby adopt, agree, and approve this Agreement.

District of Columbia
Departmenhof Insurance, Securities and Banking -

omas E. Hathptéh - July 20, 2007 -
Commissioner

District of Columbia

Department of Insurance, Securities and Banking

24



PARTICIPATING REGULATOR ADOPTION
On behalf of the Hawaii Insurance Division, 1, J. P. Schmidt, Insurance Commissioner,

hereby adopt, agree, and approve this Agreement.

Insurance Division :
Department of Commerce and Consumer Affairs

State of Hawail )
BY: =l DATE: X ~/5 -~/
J. P. Schmidt '

Insurance Commissioner
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PARTICIPATING REGULATOR ADOPTION

On behalf of the Idaho Department of Insurance, I, William W. Deal, hereby

adopt, agree, and approve this Agreement.

, : ~ -t
Dated this 7/ I day of&%%?

Idzho Department of Insurance

By: //Ma/@/b

William W. . Deal, Dn};:ctor

EXHIBIT B (to Consent Order)
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PARTICIPATING REGULATOR ADOPTION

On behalf of the Lllinois Department of Financial and Professional Regulation, Division
of Insurance, 1, Michael T. McRaith, hereby adopt, agree, and approve this Agreement.

Hiinois Department of Financial and Professional Regulation
Division of Insurance

N %/Z//

. Michael T. McRalth
Director

Date: 'August 21, 2007
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PARTICIPATING REGULATOR ADOPTION'

oI

On behalf of the Indiana Department of Insurance, I, James Atterholt, Commissioner
hereby adopt, agres, and approve this Agreement.

INDIANA DEPARTMENT OF INSURANCE

e (AL

1
DATE: 1 { 211071
ames Atterholt, Cornmissioner ‘ ! ‘
/| :
; 3
[

e/
W/




PARTICIPATING REGULATOR ADOPTION
- On behalf of Kansas Insurance Department, 1, Sandy Praeger, hereby adopt, agree and approve

this Agreement.

Kansas Insurance Department

Vi ey
BY: /@é&;@/ Pl epee
Sandy Praegér 4
Commissioner of Insurance
July 19, 2007
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