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This consent order addresses the $4.3 billion acquisition by UnitedHealth Group Incorporated of certain assets of
DaVita Medical Group (“DMG”). The complaint alleges that the Acquisition, if consummated, would violate
Section 7 of the Clayton Act and Section 5 of the Federal Trade Commission Act by (i) removing an actual, direct,
and substantial competitor from the Las Vegas Area for managed care provider organization (“MCPO”) services
sold to Medicare Advantage health plans (“MA plans”) and (ii) lessening competition in the market for MA plans
sold to individuals. The consent order requires a complete divestiture of DMG’s assets relating to the HealthCare
Partners Nevada business (“HCPNV Assets”) and granting certain related licenses.
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Jonathan Wright.
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Anthony Swisher, Baker Botts LLP; and Karen Silverman, Lathan & Watkins LLP.

COMPLAINT

Pursuant to the provisions of the Clayton Act and the Federal Trade Commission Act
(“FTC Act”), and by the virtue of the authority vested in it by said Acts, the Federal Trade
Commission (“FTC” or “Commission”), having reason to believe that Respondent Collaborative
Care Holdings, LLC, a limited liability company subject to the jurisdiction of the Commission
and controlled by Respondent UnitedHealth Group Incorporated (“UnitedHealth Group™), a
corporation subject to the jurisdiction of the Commission, and Respondent DaVita Inc.
(“DaVita™), a corporation subject to the jurisdiction of the Commission, have reached an
agreement (the “Proposed Acquisition™) in violation of Section 5 of the FTC Act, as amended,
15 US.C. § 45, pursuant to which UnitedHealth Group will acquire all of the issued and
outstanding equity interests of Respondent DaVita Medical Holdings, LLC, the holding company
for DaVita Medical Group (“DMG”) and a limited liability company subject to the jurisdiction of
the Commission, from DaVita, which, if consummated, would violate Section 7 of the Clayton
Act, as amended, 15 U.S.C. § 18, and Section 5 of the FTC Act, as amended, 15 U.S.C. § 45,
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and, it appearing to the Commission that a proceeding by it in respect thereof would be in the
public interest, hereby issues its Complaint, stating its charges as follows:

I RESPONDENTS

1. Respondent UnitedHealth Group is a for-profit corporation headquartered at 9900
Bren Road East, Minnetonka, MN 55343. UnitedHealth Group operates two wholly-owned
subsidiaries: UnitedHealthcare and Optum, Inc. (“Optum™).

2. UnitedHealth Group’s insurance business (operated by UnitedHealthcare, or
“United”) offers commercial and Medicare Advantage (“MA”) health insurance plans to
employer groups and individual consumers, including Medicare-eligible seniors (individuals age
65 and over), in the State of Nevada and other states in competition with other MA insurers,
known as “Medicare Advantage Organizations” (“MAQOs”). United is the largest MAO in the
combined Clark and Nye counties in Nevada (the “Las Vegas Area”).

3. Respondent Collaborative Care Holdings, LLC is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the State of Delaware
with its executive offices and principal place of business located at 9900 Bren Road East,
Minnetonka, Minnesota 55343.

4. Optum’s OptumCare unit offers managed care provider organization (“MCPO”)
services to health insurers, including MAOs, and operates employed medical groups,
independent physicians associations or affiliated networks, ambulatory surgery centers, and
urgent care centers. In the Las Vegas Area, OptumCare’s network consists of primary care
physicians and specialists employed by or associated with Southwest Medical Associates,
OptumCare Medical Group, and OptumCare Specialty Care.

5. Respondent DaVita Inc. is a for-profit corporation headquartered at 2000 16th
Street, Denver, CO 80202. DaVita’s DMG division operates MCPOs in six states, including
Nevada. In the Las Vegas Area, DMG operates the HealthCare Partners of Nevada (“HCPNV™)
network, which consists of HCP Medical Group, an employed physician group, and DMG’s
affiliated providers.

6. Respondent DaVita Medical Holdings, LLC, is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the State of California
with its executive offices and principal place of business located at 717 17" Street, Denver,
Colorado 80202.

7. In the Las Vegas Area, Optum and DMG operate the two largest MCPOs, which
are medical groups that employ or affiliate with a significant number of primary care physicians
and specialists to ensure the coordination of patient care and control the costs of delivering
proper care to patients, including MA members. Optum’s and DMG’s MCPOs—OptumCare
and HCPNYV, respectively—are the two largest providers of MCPO services sold to MAOs in the
Las Vegas Area.
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II. JURISDICTION

8. Respondents, and each of their relevant operating entities and parent entities are,
and at all relevant times have been, engaged in commerce or in activities affecting “commerce”
as defined in Section 4 of the FTC Act, 15 U.S.C. § 44, and Section 1 of the Clayton Act, 15
U.S.C. § 12.

9. The Proposed Acquisition constitutes an acquisition subject to Section 7 of the
Clayton Act, 15 U.S.C. § 18.

III. THE PROPOSED ACQUISITION

10. On December 5, 2017, UnitedHealth Group entered into an equity purchase
agreement to acquire DaVita’s DMG division for approximately $4.9 billion in cash. The
purchase price was amended to $4.3 billion on December 11, 2018. The Proposed Acquisition
includes DMG’s medical groups and affiliated networks across all six states where DMG
operates, including Nevada.

IV. THE RELEVANT MARKETS

A. MCPO Services Sold to MAOs

11. MCPO services sold to MAOs constitute a relevant service market in which to
analyze the effects of the Proposed Acquisition. MCPO services include physician service
lines—both primary care physicians and specialists—that are integrated with other aspects of
care coordination and cost containment provided by MCPOs. MCPOs offer to MAOs a broad set
of providers that can independently manage an MA network while effectively coordinating care,
managing utilization, and containing costs for a covered patient population.

12.  The relevant geographic market in which to analyze the effects of the Proposed
Acquisition on MCPO services sold to MAOs is no broader than the Las Vegas Area, which
includes Clark and Nye counties in Nevada.

B. MA Plans Sold to Individual MA Members

13.  Another relevant product market in which to analyze the effects of the Proposed
Acquisition is the market for MA health plans (“MA plans™) sold to individual MA members.
MA plans are meaningfully differentiated from other types of health insurance products,
including Original Medicare, eligibility-restricted Medicare options (e.g., special needs plans or
“SNPs”), employer-group MA plans, and commercial health plans. MA plans are differentiated
from Original Medicare in several important respects, including MA plans’ limited networks,
caps on out-of-pocket spending, coordination of care by providers, and members’ access to
supplemental benefits like prescription drug coverage. SNPs are MA plans specifically designed
for qualifying individuals to treat specific medical conditions or needs, and thus are not available
to seniors who enroll in a typical MA plan unless they have or develop one of the specified
conditions required for SNP eligibility. Likewise, employer-group MA plans are limited to
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employees of a participating organization; an MA enrollee cannot enroll in an employer-group
MA plan unless they are a former employee of a participating employer. The market for MA
plans also excludes commercial health plans because MA plans often feature zero or very low
premiums, which are much less expensive than commercial health plans, which frequently
charge much higher premiums. Medicare-eligible seniors who purchase MA plans therefore are
either not likely to select Original Medicare or purchase a commercial health plan, or are
restricted from purchasing a SNP or employer-group MA plan, in the event of a price increase on
all MA plans.

14. Clark County and Nye County are each a relevant geographic market in which to
analyze the effects of the Proposed Acquisition on MA plans sold to individual MA members;
however, the competitive conditions and market structure for MA plans sold to individual MA
members are similar in both counties, so it may be appropriate to cluster Clark and Nye counties
together as the Las Vegas Area for analytical convenience.

V. THE STRUCTURE OF THE RELEVANT MARKETS

15.  UnitedHealth Group’s OptumCare and DaVita’s HCPNV are the two largest
providers of MCPO services sold to MAOs in the Las Vegas Area. The Proposed Acquisition
will cause OptumCare and HCPNV to cover over 80% of MA members in the Las Vegas Area
and result in a highly concentrated market.

16.  In the market for MA plans sold to individual MA members in the Las Vegas
Area, United covers over 50% of MA lives. Humana is responsible for approximately 35% of
the MA lives in the Las Vegas Area. The remainder of the Las Vegas Area market for MA plans
sold to individual MA members comprises a number of MA insurers with less than 10% of the
market.

V1. EFFECTS OF THE PROPOSED ACQUISITION

A. Horizontal Effects in the Las Vegas Area

17. The Proposed Acquisition would eliminate direct and substantial price and non-
price competition between UnitedHealth Group’s OptumCare and DaVita’s HCPNV in MCPO
services sold to MAOs in the Las Vegas Area. The elimination of this competition would allow
UnitedHealth Group to exercise market power unilaterally following the consummation of the
Proposed Acquisition. The ultimate effect of the Proposed Acquisition would be to increase the
likelihood that prices of MCPO services provided to MAOs in the Las Vegas Area would rise
above competitive levels. The Proposed Acquisition would also result in a decrease in incentive
to compete on quality, services, and other amenities in the Las Vegas Area.

B. Vertical Effects in the Las Vegas Area

18. The Proposed Acquisition would also result in vertical anticompetitive effects
stemming from the integration of UnitedHealth Group and HCPNV, because UnitedHealth
Group—which owns United, the leading MAO in the Las Vegas Area—would control a
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competitively significant input—HCPNV—for United’s rival MAOs’ networks. This would
give UnitedHealth Group the ability and incentive to negotiate with United’s rival MAOs for
higher HCPNV rates, or even refuse to allow rival MAOs to contract with HCPNV.

19.  The ultimate effect of the Proposed Acquisition would be to increase the
likelihood that the Centers for Medicare and Medicaid Services (“CMS”) will make higher
payments to MAOs, and seniors in the Las Vegas Area would incur higher cost-sharing
payments and receive fewer benefits and lower quality healthcare services.

20.  The Proposed Acquisition would also reduce the non-price competition that takes
place today between United and Humana, an MAO in the Las Vegas Area. Today, Humana and
HCPNYV closely coordinate on care, quality, and service offerings. The Proposed Acquisition
may significantly reduce HCPNV’s incentive to work with Humana to compete against United
on these non-price dimensions. In turn, a reduction in Humana’s MA plan quality and benefits
would diminish United’s incentives to improve attributes of its own MA plans. Ultimately, this
would reduce the quality and breadth of choices available to seniors in the Las Vegas Area.

VII. ENTRY CONDITIONS

21.  New entry or expansion by existing market participants is unlikely to occur in a
timely or sufficient manner to deter or counteract the likely anticompetitive effects of the
Proposed Acquisition in the Las Vegas Area.

VIII. EFFICIENCIES

22.  Respondents’ claimed efficiencies do not outweigh the Proposed Acquisition’s
likely harm to competition. The purported benefits fall far short of the cognizable efficiencies
needed to outweigh the Proposed Acquisition’s likely significant harm to competition in the Las
Vegas Area.

IX. VIOLATIONS CHARGED

23. The Proposed Acquisition constitutes an unfair method of competition in violation
of Section 5 of the FTC Act, as amended, 15 U.S.C. § 45, and if consummated, may substantially
lessen competition in the relevant markets in violation of Section 5 of the FTC Act, as amended,
15 U.S.C. § 45, and Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18.

WHEREFORE, THE PREMISES CONSIDERED, Federal Trade Commission on this
nineteenth day of June, 2019, issues its complaint against said Respondents.

By the Commission, Chairman Simons recused.
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ORDER TO MAINTAIN ASSETS

The Federal Trade Commission (“Commission™) initiated an investigation of the
proposed acquisition by Respondent Collaborative Care Holdings, LLC., controlled by
Respondent UnitedHealth Group Incorporated, of all of the issued and outstanding equity
interests of Respondent DaVita Medical Holdings, LLC, from Respondent DaVita Inc.,
collectively referred to as “Respondents.” The Commission’s Bureau of Competition prepared
and furnished to Respondents the Draft Complaint, which it proposed to present to the
Commission for its consideration. If issued by the Commission, the Draft Complaint would
charge Respondents with violations of Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18,
and Section 5 of the Federal Trade Commission Act, as amended, 15 U.S.C. § 45.

Respondents and the Bureau of Competition executed an agreement (“Agreement
Containing Consent Orders” or “Consent Agreement”), containing (1) an admission by
Respondents of all the jurisdictional facts set forth in the Draft Complaint; (2) a statement that
the signing of said agreement is for settlement purposes only and does not constitute an
admission by Respondents that the law has been violated as alleged in the Draft Complaint; or
that the facts as alleged in the Draft Complaint, other than jurisdictional facts, are true, (3)
waivers and other provisions as required by the Commission’s Rules; and (4) a proposed
Decision and Order and this Order to Maintain Assets.

The Commission having thereafter considered the matter and having determined to
accept the executed Consent Agreement and to place such Consent Agreement on the public
record for a period of 30 days for the receipt and consideration of public comments, now in
further conformity with the procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34, the
Commission hereby issues its Complaint, makes the following jurisdictional findings, and issues
this Order to Maintain Assets:

1. Respondent UnitedHealth Group Incorporated is a corporation organized,
existing, and doing business under and by virtue of the laws of the State of
Delaware with its executive offices and principal place of business located at
9900 Bren Road East, Minnetonka, Minnesota 55343.

2. Respondent Collaborative Care Holdings, LLC is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the
State of Delaware with its executive offices and principal place of business
located at 9900 Bren Road East, Minnetonka, Minnesota 55343.

3. Respondent DaVita Inc. is a corporation organized, existing, and doing business
under and by virtue of the laws of the State of Delaware with its executive offices
and principal place of business located at 2000 16" Street, Denver, Colorado
80202.

4. Respondent DaVita Medical Holdings, LLC, is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the
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State of California with its executive offices and principal place of business
located at 717 17% Street, Denver, Colorado 80202.

The Commission has jurisdiction over the subject matter of this proceeding and
over the Respondents, and the proceeding is in the public interest.

ORDER

I. Definitions

IT IS HEREBY ORDERED that, as used in this Order to Maintain Assets, the
following definitions and the definitions used in the Consent Agreement and the proposed
Decision and Order (and when made final and effective, the Decision and Order), which are
incorporated herein by reference and made a part hereof, shall apply:

A.

“UnitedHealth” means UnitedHealth Group Incorporated, its directors, officers,
employees, agents, representatives, successors, and assigns; and the joint
ventures, subsidiaries, partnerships, divisions, groups, and affiliates, controlled by
UnitedHealth Group Incorporated (including Collaborative Care Holdings, LLC),
and the respective directors, officers, general partners, employees, agents,
representatives, successors, and assigns of each.

“Collaborative Care Holdings” means Collaborative Care Holdings, LLC, its
directors, officers, employees, agents, representatives, successors, and assigns;
and the joint ventures, subsidiaries, partnerships, divisions, groups, and affiliates,
controlled by Collaborative Care Holdings, LLC, and the respective directors,
officers, general partners, employees, agents, representatives, successors, and
assigns of each.

“DaVita” means DaVita Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; and the joint ventures, subsidiaries,
partnerships, divisions, groups, and affiliates, controlled by DaVita Inc., and the
respective directors, officers, general partners, employees, agents, representatives,
successors, and assigns of each.

“DaVita Medical Holdings” means DaVita Medical Holdings, LLC, its directors,
officers, employees, agents, representatives, successors, and assigns; and the joint
ventures, subsidiaries, partnerships, divisions, groups, and affiliates, controlled by
DaVita Medical Holdings, and the respective directors, officers, general partners,
employees, agents, representatives, successors, and assigns of each.

“Commission” means the Federal Trade Commission.

“Respondents” means UnitedHealth, Collaborative Care Holdings, DaVita Inc.,
and DaVita Medical Holdings, individually and collectively.



62

FEDERAL TRADE COMMISSION DECISIONS
VOLUME 168

Order to Maintain Assets

“Decision and Order” means the following:

1. Proposed Decision and Order contained in the Consent Agreement in this
matter until the issuance of a final and effective Decision and Order by the
Commission; and

2. Final Decision and Order following its issuance and service by the
Commission in this matter.

“Monitor” means any monitor appointed pursuant to Paragraph III of this Order to
Maintain Assets or Paragraph VIII of the Decision and Order.

“Orders” means the Decision and Order and this Order to Maintain Assets.

11.
Asset Maintenance

IT IS FURTHER ORDERED that from the date this Order to Maintain Assets becomes
final and effective and until Respondents fully transfer and deliver all of the HealthCare Partners
Nevada Assets to an Acquirer:

A.

Respondents shall take such actions as are necessary to maintain the full
economic viability, marketability, and competitiveness of the HealthCare Partners
Nevada Business, to minimize any risk of loss of competitive potential for such
HealthCare Partners Nevada Business, and to prevent the destruction, removal,
wasting, deterioration, or impairment of the HealthCare Partners Nevada Assets
except for ordinary wear and tear. Respondents shall not sell, transfer, encumber,
or otherwise impair the HealthCare Partners Nevada Assets (other than in the
manner prescribed in the Decision and Order), nor take any action that lessens the
full economic viability, marketability, or competitiveness of the HealthCare
Partners Nevada Business.

Respondents shall maintain the operations of the HealthCare Partners Nevada
Business in the regular and ordinary course of business and in accordance with
past practice (including regular repair and maintenance of the assets of such
business and as consistent with standard operating procedures to ensure
professionalism, safety, and quality of any product or service offered by the
business, to maintain all related information technology infrastructure and data
contained therein, to maintain compliance with all applicable healthcare laws, and
to maintain any licenses or approvals with any Government Entity) and/or as may
be necessary to preserve the full economic viability, marketability, and
competitiveness of such HealthCare Partners Nevada Business and shall use their
best efforts to preserve the existing relationships with the following: Healthcare
Providers; Healthcare Plans; clients; patients; suppliers; licensors; licensees;
advertisers; vendors and distributors; customers; Government Entities;
employees; and others having business relations with the HealthCare Partners
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Nevada Business. Respondents’ responsibilities shall include, but are not limited
to, the following:

1.

providing the HealthCare Partners Nevada Business with sufficient
working capital to operate at least at current rates of operation, to meet all
capital calls with respect to such business and to carry on, at least at their
scheduled pace, all capital projects, business plans, and promotional
activities for the HealthCare Partners Nevada Business;

continuing, at least at their scheduled pace, any expenditures for the
HealthCare Partners Nevada Business authorized prior to the date the
Consent Agreement was signed by the Respondents;

providing such resources as may be necessary to respond to competition
prior to the complete transfer and delivery of the HealthCare Partners
Nevada Assets to an Acquirer;

providing such resources as may be necessary to maintain the competitive
strength and positioning of the HealthCare Partners Nevada Business;

making available for use by the HealthCare Partners Nevada Business
funds sufficient to perform all routine maintenance and all other
maintenance as may be necessary to, and all replacements of, the
HealthCare Partners Nevada Divestiture Assets; and

providing such support services to the HealthCare Partners Nevada
Business as were being provided to such HealthCare Partners Nevada
Business by Respondents as of the date the Consent Agreement was
signed by Respondents.

Respondents shall maintain a work force that is (i) materially equivalent in size
(as measured in full time equivalents) as, and (i) comparable in training,
professionalism (including licensing within particular professional Healthcare
Provider categories), and expertise to what has been associated with the
HealthCare Partners Nevada Business for the HealthCare Partners Nevada
Business’s last fiscal year.

Respondents shall:

1.

not use, directly or indirectly, any HealthCare Partners Nevada
Confidential Business Information other than as necessary to comply with
the following:

a. the requirements of the Orders;
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b. Respondents’ obligations to the Acquirer under the terms of the
HealthCare Partners Nevada Divestiture Agreements; or

c. applicable Law;

not disclose or convey any such HealthCare Partners Nevada Confidential
Business Information, directly or indirectly, to any Person except (i) the
Acquirer, (ii) other Persons authorized by the Acquirer or staff of the
Commission to receive such information, (iii) the Commission, or (iv) the
Monitor, and except to the extent necessary to comply with applicable
Law;

not provide, disclose or otherwise make available, directly or indirectly,
any HealthCare Partners Nevada Confidential Business Information to the
employees associated with the business that is being retained, owned, or
controlled by the Respondents, other than those employees directly
involved in providing Transition Services to the Acquirer or who are
engaged in the transfer and delivery of the Information Technology to the
Acquirer and only for the purposes of providing such Transition Services
or such transfer and delivery;

institute procedures and requirements to ensure that the employees
providing Transition Services to the Acquirer or who are engaged in the
transfer of the Information Technology to the Acquirer:

a. do not provide, disclose, or otherwise make available, directly or
indirectly, any HealthCare Partners Nevada Confidential Business
Information in contravention of the Orders;

b. do not solicit, access, or use any HealthCare Partners Nevada
Confidential Business Information that they are prohibited from
receiving for any reason or purpose; and

take all actions necessary and appropriate to prevent access to, and the
disclosure or use of, the HealthCare Partners Nevada Confidential
Business Information by or to any Person(s) not authorized to access,
receive, and/or use such information pursuant to the terms of the Orders or
the HealthCare Partners Nevada Divestiture Agreements, including:

a. establishing and maintaining appropriate firewalls, confidentiality
protections, internal practices, training, communications, protocols,
and system and network controls and restrictions;

b. to the extent practicable, maintaining HealthCare Partners Nevada
Confidential Business Information separate from other data or
information of the Respondents; and
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C. ensuring by other reasonable and appropriate means that
HealthCare Partners Nevada Confidential Business Information is
not shared with Respondents’ personnel engaged in the provision
of the same or substantially the same type of business in Nevada as
the HealthCare Partners Nevada Business.

I11.
Monitor

IT IS FURTHER ORDERED that:

A.

John P. Harris shall serve as the Monitor to observe and report on Respondents’
compliance with all of Respondents’ obligations as required by the Orders and the
HealthCare Partners Nevada Divestiture Agreements.

Not later than one (1) day after the Acquisition Date, Respondents shall confer on
the Monitor all rights, powers, and authorities necessary to monitor each
Respondent’s compliance with the terms of the Orders.

Respondents shall consent to the following terms and conditions regarding the
powers, duties, authorities, and responsibilities of the Monitor:

1.

The Monitor shall have the power and authority to monitor each
Respondent’s compliance with the divestiture and asset maintenance
obligations and related requirements of the Orders, and shall exercise such
power and authority and carry out the duties and responsibilities of the
Monitor in a manner consistent with the purposes of the Orders and in
consultation with the Commission;

The Monitor shall act in consultation with the Commission or its staff, and
shall serve as an independent third party and not as an employee or agent
of the Respondents or of the Commission; and

The Monitor shall serve until Respondents complete the following in a
manner required by the Decision and Order:

a. the transfer and delivery of all of the HealthCare Partners Nevada
Assets to the Acquirer;

b. the transfer and delivery of all of the Information Technology to
the Acquirer;
c. the transfer and delivery of all HealthCare Partners Nevada

Confidential Business Information to the Acquirer; and

d. the provision of all Transition Services to the Acquirer.
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Subject to any demonstrated legally recognized privilege, the Monitor shall have
full and complete access to each Respondent’s personnel, books, documents,
records kept in the ordinary course of business, facilities, and technical
information, and such other relevant information as the Monitor may reasonably
request, related to that Respondent’s compliance with its obligations under the
Orders.

Each Respondent shall cooperate with any reasonable request of the Monitor and
shall take no action to interfere with or impede the Monitor’s ability to monitor
that Respondent’s compliance with the Orders.

The Monitor shall serve, without bond or other security, at the expense of
Respondent UnitedHealth, on such reasonable and customary terms and
conditions as the Commission may set. The Monitor shall have authority to
employ, at the expense of Respondent UnitedHealth, such consultants (including
information technology experts), accountants, attorneys, and other representatives
and assistants as are reasonably necessary to carry out the Monitor’s duties and
responsibilities.

Respondents shall indemnify the Monitor and hold the Monitor harmless against
any losses, claims, damages, liabilities, or expenses arising out of, or in
connection with, the performance of the Monitor’s duties, including all reasonable
fees of counsel and other reasonable expenses incurred in connection with the
preparations for, or defense of, any claim, whether or not resulting in any liability,
except to the extent that such losses, claims, damages, liabilities, or expenses
result from gross negligence, willful or wanton acts, or bad faith by the Monitor.

Respondents shall report to the Monitor in accordance with the requirements of
the Orders and as otherwise provided in any agreement approved by the
Commission. The Monitor shall evaluate the reports submitted to the Monitor by
a Respondent, and any reports submitted by the Acquirer with respect to the
performance of a Respondent’s obligations under the Orders. Within thirty (30)
days after the date this Order to Maintain Assets is issued and every sixty (60)
days thereafter, and at such other times as my be requested by staff of the
Commission, the Monitor shall report in writing to the Commission concerning
performance by the Respondents of the Respondents’ obligations under the
Orders. After the Decision and Order becomes final, the Monitor shall report to
the Commission as described in Paragraph VIII.H. of the Decision and Order.

Respondents may require the Monitor and each of the Monitor’s consultants,
accountants, attorneys, and other representatives and assistants to sign a
customary confidentiality agreement; provided, however, that such agreement
shall not restrict the Monitor from providing any information to the Commission.

The Commission, among other things, may require the Monitor and each of the
Monitor’s consultants, accountants, attorneys, and other representatives and
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assistants to sign an appropriate confidentiality agreement related to Commission
materials and information received in connection with the performance of the
Monitor’s duties.

If the Commission determines that the Monitor has ceased to act or failed to act
diligently, the Commission may appoint a substitute Monitor in the following
manner:

1. the Commission shall select the substitute Monitor, subject to the consent
of Respondent UnitedHealth, which consent shall not be unreasonably
withheld;

2. if Respondent UnitedHealth has not opposed, in writing, including the

reasons for opposing, the selection of a proposed Monitor within ten (10)
days after notice by the staff of the Commission to Respondent
UnitedHealth of the identity of any proposed Monitor, Respondents shall
be deemed to have consented to the selection of the proposed Monitor;

3. not later than ten (10) days after the Commission’s appointment of the
substitute Monitor, Respondents shall execute an agreement that, subject
to the prior approval of the Commission, confers on that Monitor all the
rights, powers, and authorities necessary to permit that Monitor to monitor
each Respondent’s compliance with the Orders in a manner consistent
with the purposes of the Orders.

The Commission may on its own initiative, or at the request of the Monitor, issue
such additional orders or directions as may be necessary or appropriate to assure
compliance with the requirements of the Orders.

The Monitor appointed pursuant to this Order to Maintain Assets may be the same
Person appointed as the Monitor pursuant to the Decision and Order.

The Monitor appointed pursuant to this Order to Maintain Assets may be the same
Person appointed as a Divestiture Trustee pursuant to the relevant provisions of
the Decision and Order.

IV.
Compliance Reports

IT IS FURTHER ORDERED that:

A.

Within thirty (30) days after the date this Order to Maintain Assets is issued by
the Commission, and every ninety (90) days thereafter until Respondents have
fully complied with this Order to Maintain Assets, Respondents shall submit to
the Commission a verified written report setting forth in detail the manner and
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form in which they intend to comply, are complying, and have complied with the
Orders (“Compliance Reports™).

Each Compliance Report shall contain sufficient information and documentation
to enable the Commission independently to determine whether Respondents are in
compliance with the Orders. Conclusory statements that Respondents have
complied with their obligations under the Orders are insufficient. Respondents
shall include in their Compliance Reports, among other things that are required
from time to time, a full description of the efforts being made to comply with the
Orders, including:

1. a detailed description of all substantive contacts, negotiations, or
recommendations related to (i) the transfer and delivery of all of the
HealthCare Partners Nevada Assets to the Acquirer, (ii) the transfer and
delivery of all of the Information Technology to the Acquirer, (iii) the
transfer and delivery of all HealthCare Partners Nevada Confidential
Business Information to the Acquirer; (iv) the provision of Transition
Services to the Acquirer; and

2. a detailed description of the timing for the completion of such obligations.

Respondents shall verify each Compliance Report in the manner set forth in 28
U.S.C. § 1746 by the Chief Executive Officer or other officer or employee
specifically authorized to perform this function. Respondents shall submit an
original and 2 copies of each Compliance Report as required by Commission Rule
2.41(a), 16 C.F.R. § 2.41(a), including a paper original submitted to the Secretary
of the Commission and electronic copies to the Secretary at
ElectronicFilings@ftc.gov  and to the Compliance  Division  at
bccompliance@ftc.gov. In addition, Respondents shall provide a copy of each
Compliance Report to the Monitor.

After the Decision and Order in this matter becomes final and effective, the
reports due under this Order to Maintain Assets may be consolidated with, and
submitted to the Commission on the same timing as, the Compliance Reports
required to be submitted by Respondents pursuant to the Decision and Order.

V.
Change in Respondents

IT IS FURTHER ORDERED that Respondents shall notify the Commission at least

thirty (30) days prior to:

any proposed dissolution of: UnitedHealth Group Incorporated; Collaborative
Care Holdings, LLC; DaVita Inc.; or DaVita Medical Holdings, LLC;
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B. any proposed acquisition, merger, or consolidation of: UnitedHealth Group
Incorporated; Collaborative Care Holdings, LLC; DaVita Inc.; or DaVita Medical
Holdings, LLC; or

C. any other change in a Respondent including assignment and the creation or
dissolution of subsidiaries, if such change might affect compliance obligations
arising out of the Orders.

VI.
Access

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request and
upon five (5) days’ notice to a Respondent made to its principal place of business as identified in
the Orders, registered office of its United States subsidiary, or its headquarters address, the
notified Respondent shall, without restraint or interference, permit any duly authorized
representative of the Commission:

A. access, during business office hours of that Respondent and in the presence of
counsel, to all facilities and access to inspect and copy all business and other
records and all documentary material and electronically stored information as
defined in Commission Rules 2.7(a)(1) and (2), 16 C.F.R. § 2.7(a)(1) and (2), in
the possession or under the control of that Respondent related to compliance with
this Order, which copying services shall be provided by that Respondent at the
request of the authorized representative(s) of the Commission and at the expense
of that Respondent; and

B. to interview officers, directors, or employees of that Respondent, who may have
counsel present, regarding such matters.

VIIL.
Purpose

IT IS FURTHER ORDERED that the purpose of this Order to Maintain Assets is to
maintain the full economic viability, marketability and competitiveness of the HealthCare
Partners Nevada Business through its full transfer and delivery to an Acquirer; to minimize any
risk of loss of competitive potential for the HealthCare Partners Nevada Business; and to prevent
the destruction, removal, wasting, deterioration, or impairment of any of the HealthCare Partners
Nevada Assets except for ordinary wear and tear.
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VIII.
Term

IT IS FURTHER ORDERED that this Order to Maintain Assets shall terminate on the
later of:

A. three (3) days after the Commission withdraws its acceptance of the Consent
Agreement pursuant to the provisions of Commission Rule 2.34, 16 C.F.R. § 2.34;

B. the day after all of the HealthCare Partners Nevada Assets and Information
Technology have been transferred to and are in the physical possession of the
Acquirer, as required by and described in the Decision and Order; or

C. the day the Commission otherwise directs that this Order to Maintain Assets is
terminated.

By the Commission, Chairman Simons recused.
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MONITOR AGREEMENT

This Monitor Agreement (this “Agreement™), entered into this Ej‘day of May, 2019,
by and between John P Harris (“Harris™ or “Monitor’) and UnitedHealth Group Incorporated
(“UHG" or “Respondent™ and Monitor and Respondent together, the “Parties™) provides as
follows:

WHEREAS the Federal Trade Commission (the “Commission™), in the UnitedHealth
Group Incorporated and DaVita, Inc,, File No. , has accepted or will shortly accept
for public comment an Agreement Containing Consent Orders incorporating a Decision and
Order and an Order to Maintain Assets (collectively, the “Orders™), which, among other things,
requires Respondent to divest the Divestiture Assets, as defined in the Orders, and contemplates
the appointment of a Monitor to monitor Respondent’s compliance with their obligations under
the Orders;

WHEREAS, the Commission is expected to issue the Agreement Containing Consent
Orders and appoint Monitor pursuant to the Orders to monitor Respondent’s compliance with
the terms of the Orders, and Monitor has consented to such appointment;

WHEREAS, the Orders further provide that Respondent shall execute an agreement,
subject to the prior approval of the Commission, conferring all the rights and powers necessary to
permit Monitor to carry out its duties and responsibilities pursuant to the Orders;

WHEREAS, this Agreement, although executed by Monitor and Respondent, is not
effective for any purpose, including but not limited to imposing rights and responsibilities on
Respondent or Monitor under the Orders, except for those obligations under the confidentiality
provisions herein, until it has been approved by the Commission; and

WHEREAS, the Parties to this Agreement intend to be legally bound, subject only to the
Commission's approval of this Agreement.

NOW, THEREFORLE, the Parties agree as follows:

All capitalized terms used in this Agreement and not specifically defined herein shall
have the respective definitions given to them in the Orders.

ARTICLE 1

1.1 Powers of the Monitor, Monitor shall have all of the powers and responsibilities
conferred upon Monitor by the Orders, including but not limited to monitoring Respondent’s
compliance with the divestiture, asset maintenance obligations, and other related requirements of
the Orders. The Monitor shall serve as an independent third party and not as an employee or agent of
Respondent or the Commission,

1.2 Access to Relevant Information and Facilities. Subject to any demonstrated
legally recognized privilege, Monitor shall have full and complete access to Respondent’s
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personnel, books, documents, records kept in the normal course of business, facilities and
technical information, and such other relevant information as Monitor may reasonably request,
related to Respondent’s compliance with the obligations of Respondent under the Orders in this
matter. Documents, records and other relevant information are to be provided in an electronic
format if they exist in that form. Respondent shall cooperate with any reasonable request of
Monitor. Monitor shall give Respondent reasonable notice of any request for such access or
such information and shall attempt to schedule any access or requests for information in such a
manner as will not unreasonably interfere with Respondent’s operations. At the request of the
Monitor, Respondent shall promptly arrange meetings and discussions, including tours of
relevant facilities, at reasonable times and locations between the Monitor and employees of
Respondent who have knowledge relevant to the proper discharge of its responsibilities under
the Orders.

1.3 Compliance Reports. Respondent shall provide Monitor with copies of all
compliance reports filed with the Commission in a timely manner, but in any event, no later than
five (5) business days after the date on which Respondent file such report with the Commission.

1.4 Confidentiality. Monitor shall:

{a) maintain the confidentiality of all confidential information provided to the
Monitor by the Respondent, the acquirer of the Divestiture Assets, any supplier or
customer of either UHG or DaVita, or the Commission (“Confidential Information™), and
shall use such information only for the purpose of discharging its obligations as Monitor
and not for any other purpose, including, without limitation, any other business, scientific,
technological, or personal purpose. Monitor may disclose Confidential Information only
to (i) persons employed by or working with Monitor pursuant to the Orders or (ii) persons
employed at the Commission;

(b) require any consultants, accountants, attorneys, and any other
representatives and/or assistants retained by Monitor to assist in carrying out the duties
and responsibilities of Monitor to execute a confidentiality agreement, which Respondent
will provide if requested, that requires such third parties to treat Confidential Information
with the same standards of care and obligations of confidentiality to which the Menitor
must adhere under this Agresment;

() maintain a record and inform the Commission of all persons (other than
representatives of the Commission) to whom Confidential Information has been
disclosed;

(d) for a period of ten (10) years after the termination of this Agreement,
maintain the confidentiality of all other aspects of the performance of its duties under this
Agreement and not disclose any Confidential Information relating thereto; and

(e) upon the termination of the Monitor’s duties under this Agreement, the
Maonitor shall consult with the Commission’s staff regarding disposition of any written
and electronic materials (including materials that Respondent provided to the Monitor) in
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the possession or comtrol of the Monitor that relate to the Monitor’s duties, and the
Monitor shall dispose of such materials, which may include sending such materials to the
Commission’s staff, as directed by the staff. In response to a request by UHG to retum
or destroy materials that Respondent provided to the Monitor, the Monitor shall inform
the Commission’s staff of such request and, if the Commission’s staff do not object,
shall comply with such request. Notwithstanding the foregoing, the Monitor shall not be
required to return or destroy confidential information contained in an archived computer
back-up system for its disaster recovery and/or security purposes, and it may retain a
copy of confidential information, subject to the terms of this Agreement, in accordance
with its internal record retention procedures for legal or regulatory purposes. Nothing
herein shall abrogate the Monitor’s duty of confidentiality, which includes an obligation
not to disclose any non-public information obtained while acting as a Monitor for ten
(10) years after termination of this Agreement.

For the purpose of this Agreement, information shall not be considered confidential or
proprietary to the extent that it is or becomes part of the public domain {other than as the result
of any action by the Monitor or by any employee, agent, affiliate or consultant of the Monitor),
or to the extent that the recipient of such information can demonstrate that such information was
already known to the recipient at the time of receipt from a source other than the Monitor,
Respondent, or any director, officer, employee, agent, consultant or affiliate of the Monitor or
Respondent, when such source was not known to recipient after due inquiry to be restricted from
making such disclosure to such recipient.

ARTICLE 11

2.1 Retention and Payment of Counsel, Consultants. and other Assistants. Monitor
shall have the authority to employ, at the cost and expense of the Respondent, such attorneys,
consultants, accountants, and other representatives and assistants (collectively “Other
Personnel™) as are reasonably necessary to carry out the Monitor’s duties and responsibilities
pursuant to the Orders, including the engagement of an IT consultant. Prior to engaging any
stch parties and prior to commissioning additional work to be performed by a party who has
already been so engaged, Monitor shall notify Respondent in writing of its intention to do so,
andprovide an estimate of the anticipated costs.

2.2 Monitor Compensation. Respondent shall pay Monitor in accordance with the
fee schedule and procedure attached as Confidential Appendix A for all reasonable time spent in
the performance of the Monitor’s duties, including all monitoring activities related to the efforts
of the acquirer of the Divestiture Assets, all work in connection with the negotiation and
preparation of this Agreement, and all reasonable and necessary travel time.

{a) In addition, Respondent shall pay: (i) all out-of-pocket expenses
reasonably incurred by Monitor in the performance of its duties under the Orders; and (i) all
reasonable fees of, and disbursements reasonably incurred by, any advisor appointed by Monitor
pursuant to Article 2.1 of this Agreement.



FEDERAL TRADE COMMISSION DECISIONS
VOLUME 168

Order to Maintain Assets

(b)  The Monitor shall have full and direct responsibility for compliance with
all applicable laws, regulations and requirements pertaining to work permits, income and social
security taxes, unemployment insurance, worker's compensation, disability insurance, and the
like.

2.3 Monitor's Indemnification. Respondent shall indemnify and hold harmiess
Monitor and its employees, agents and Other Personne] against any losses, claims, damages,
linbilities, or expenses arising out of, or in connection with, the performance of Monitor’s
duties, decisions, proceedings, and any other action or omission taken or made in good faith
(including without limitation all reasonable fees of counsel and other expenses incurred in
connection with the preparation for, or defense of, any claim, whether or not resulting in any
liability). For the purposes of this Agreement, “expenses” shall include, without limitation,
damages, judgments, fines, settlements, suits, proceedings or claims and appeals and expense of
appeals, attachment or similar bonds, except (a) when payment by Respondent is prohibited by
Law or (b) to the extent that such losses, claims, damages, liabilities, or expenses result from
Monitor's gross negligence or willful misconduct.

24  Disputes. Inthe event of a disagreement or dispute between and Monitor
concerning Respondent’s obligations under the Orders, and, in the event that such disagreement
or dispute cannot be resolved by the Parties, either UHG or Monitor may seek the assistance of
the individual in charge of the Commission's Compliance Division to resolve the dispute.

2.5 Conflicts of Interest. In the event that, during the term of this Agreement, Monitor
becomes aware it has or may have a conflict of interest that may affect, or could have the
appearance of affecting, performance by Monitor or persons employed by, or working with,
Monitar, of any of its duties under this Agreement, Monitor shall promptly inform Respondent
and the Commission of any such conflict.

ARTICLE III

3.1 Termination. This Agreement shall terminate the earlier oft (&) the expiration
or termination of the Orders; (b) Respondent’s receipt of written notice from the Commission
that the Commission has determined that Monitor has ceased to act or failed to act diligently, or
is unwilling or unable to continue to serve as Monitor; (c) with at least thirty (30) days advance
notice to be provided by Monitor to Respondent and to the Commission, upon resignation of the
Monitor; or {d) when the Monitor completes its Final Report pursuant to the Decision and Order;
provided, however, that the Commission may require that Respondent extend this Agreement as
may be necessary or appropriate to accomplish the purposes of the Orders. [f this Agreement is
terminated for any reason, the confidentiality obligations set forth in this Agreement will remain
in force, as will the provisions of Articles 2.2 and 2.3 of this Agreement.

32 Monitor’s Removal. If the Commission determines that Monitor ceases to act
or fails to act diligently and consistent with the purpose of the Orders, Respondent shall, upon
written request of the Commission, terminate this Agreement and appoint a substitute Monitor,
subject to Commission approval and consistent with the Orders, and there shall be no liability to
Respondent as a result of such termination.
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3.3  Goveming Law and Forum Selection. This Agreement and the rights and
obligations of the Parties hereunder shall in all respects be governed by the substantive laws of
the State of Delaware, including all matters of construction, validity and performance. Any
dispute arising under this Agreement shall be resolved in the Federal or state courts sitting in the
State of Delaware. The Orders shall govern this Agreement and any provisions herein which
conflict or are incongistent with the Orders may be declared null and void by the Commission
and any provision not in conflict shall survive and remain a part of this Agreement.

3.4  Disclosure of Information. Nothing in this Agreement shall require Respondent
to disclose any material or information that is subject to a legally recognized privilege or that
Respondent is prohibited from disclosing by reason of law or an agreement with a third party.

3.5 Assignment. This Agreement may not be assigned or otherwise transferred by
UHG or Monitor without the consent of UHG and Monitor and the approval of the Commission.
Any such assignment or transfer shall be consistent with the terms of the Orders.

3.6 Modification. No amendment, modification, termination, or waiver of any
provision of this Agreement shall be effective unless made in writing, signed by all Parties, and
approved by the Commission. Any such amendment, modification, termination, .or walver shall
be consistent with the terms of the Orders.

3.7 Approval by the Commission. This Agreement shall have no force or effect
until approved by the Commission, other than the Parties® obligations under the confidentiality
provisions herein,

3.8  Entire Agreement. This Agreement, and those portions of the Orders
incorporated herein by reference, constitute the entire agreement of the Parties and supersede
any and all prior agreements and understandings between the Parties, written or oral, with
respect to the subject matter hereof,

3.9  Notices. All notices permitted or required under this Agreement shall be in
writing and shall be by personal delivery, a nationally recognized overnight courier service (e.g.,
Federal Express or UPS), e-mail or facsimile transmission, or certified or registered United
States mail, return receipt requested. Notices shall be deemed given upon actual receipt of a
personal delivery, the earlier of actual receipt or one (1) day after deposit with the courier
service, upon receipt by sender of confirmation of any facsimile or e-mail transmission, or five
(5) days after deposit with the U.S. Postal Service, Notices shall be sent to the addresses listed
below, or to such other address as either party may specify in writing, and, in the case of UHG,
shall be addressed “c¢/o Richard Mattera, Esqg.”.

3.10 Duplicate Originals. This Agreement may be executed in several counterparts,
gach of which shall be deemed an original, but all of which together shall constitute one and the
same document.
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3.11  Section Headings. Any heading of the sections is for convenience only and is to
be assigned no significance whatsoever as to its interpretation and intent,

3,12 Severability. If any provision of this Agreement shall be held to be invalid or
unenforceable, the invalidity or unenforceability of such provision shall not affect the validity or
enforceability of any of the remaining provisions of this Agreement, and this Agreement shall be
enforced as if such invalid or unenforceable provision had not been contained herein and such
invalid or unenforceable provision shall be reformed and enforced to the maximum extent
permitted under applicable law.

N WITNESS WHEREQF, the Parties hereto have caused this Agreement 1o be executed
as of the date first above written,

UnitedHealth Group Incorporated

Nl o o AWt —

John P arris By: Richard J. Mattera
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DECISION

The Federal Trade Commission (“Commission™) initiated an investigation of the
proposed acquisition by Respondent Collaborative Care Holdings, LLC, controlled by
Respondent UnitedHealth Group Incorporated, of all of the issued and outstanding equity
interests of Respondent DaVita Medical Holdings, LLC, from Respondent DaVita Inc.,
collectively referred to in this Decision as “Respondents.” The Commission’s Bureau of
Competition prepared and furnished to Respondents the Draft Complaint, which it proposed to
present to the Commission for its consideration. If issued by the Commission, the Draft
Complaint would charge Respondents with violations of Section 7 of the Clayton Act, as
amended, 15 U.S.C. § 18, and Section 5 of the Federal Trade Commission Act, as amended, 15
U.S.C. § 45.

Respondents and the Bureau of Competition executed an agreement (“Agreement
Containing Consent Orders” or “Consent Agreement”) containing (1) an admission by
Respondents of all the jurisdictional facts set forth in the Draft Complaint; (2) a statement that
the signing of said agreement is for settlement purposes only and does not constitute an
admission by Respondents that the law has been violated as alleged in the Draft Complaint, or
that the facts as alleged in the Draft Complaint, other than jurisdictional facts, are true; (3)
waivers and other provisions as required by the Commission’s Rules; and (4) a proposed
Decision and Order and Order to Maintain Assets.

The Commission considered the matter and determined that it had reason to believe that
Respondents have violated the said Acts, and that a complaint should issue stating its charges in
that respect. The Commission accepted the Consent Agreement and placed it on the public
record for a period of 30 days for the receipt and consideration of public comments; at the same
time, it issued and served its Complaint and Order to Maintain Assets. The Commission duly
considered any comments received from interested persons pursuant to Commission Rule 2.34,
16 C.F.R. § 2.34. Now, in further conformity with the procedure described in Rule 2.34, the
Commission hereby makes the following jurisdictional findings and issues the following
Decision and Order (“Order”):

1. Respondent UnitedHealth Group Incorporated is a corporation organized,
existing, and doing business under and by virtue of the laws of the State of
Delaware with its executive offices and principal place of business located at
9900 Bren Road East, Minnetonka, Minnesota 55343.

2. Respondent Collaborative Care Holdings, LLC is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the
State of Delaware with its executive offices and principal place of business
located at 9900 Bren Road East, Minnetonka, Minnesota 55343.

3. Respondent DaVita Inc. is a corporation organized, existing, and doing business
under and by virtue of the laws of the State of Delaware with its executive offices
and principal place of business located at 2000 16" Street, Denver, Colorado
80202.
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Respondent DaVita Medical Holdings, LLC, is a limited liability company
organized, existing, and doing business under and by virtue of the laws of the
State of California with its executive offices and principal place of business
located at 717 17" Street, Denver, Colorado 80202.

The Commission has jurisdiction over the subject matter of this proceeding and
over the Respondents, and the proceeding is in the public interest.

ORDER

I. Definitions

IT IS HEREBY ORDERED that, as used in the Orders, the following definitions shall

A.

“UnitedHealth” means UnitedHealth Group Incorporated, its directors, officers,
employees, agents, representatives, successors, and assigns; and the joint
ventures, subsidiaries, partnerships, divisions, groups, and affiliates, controlled by
UnitedHealth Group Incorporated (including, Collaborative Care Holdings, LLC),
and the respective directors, officers, general partners, employees, agents,
representatives, successors, and assigns of each.

“Collaborative Care Holdings” means Collaborative Care Holdings, LLC, its
directors, officers, employees, agents, representatives, successors, and assigns;
and the joint ventures, subsidiaries, partnerships, divisions, groups, and affiliates,
controlled by Collaborative Care Holdings, LLC, and the respective directors,
officers, general partners, employees, agents, representatives, successors, and
assigns of each.

“DaVita” means DaVita Inc., its directors, officers, employees, agents,
representatives, successors, and assigns; and the joint ventures, subsidiaries,
partnerships, divisions, groups, and affiliates controlled by DaVita Inc., and the
respective directors, officers, general partners, employees, agents, representatives,
successors, and assigns of each.

“DaVita Medical Holdings” means DaVita Medical Holdings, LLC, its directors,
officers, employees, agents, representatives, successors, and assigns; and the joint
ventures, subsidiaries, partnerships, divisions, groups, and affiliates controlled by
DaVita Medical Holdings, LLC, and the respective directors, officers, general
partners, employees, agents, representatives, successors, and assigns of each.

“Commission” means the Federal Trade Commission.

“Respondents” means UnitedHealth, Collaborative Care Holdings, DaVita, and
DaVita Medical Holdings, individually and collectively.
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“Acquirer(s)” means the following:
1. Intermountain; and

2. any other Person approved by the Commission to acquire the HealthCare
Partners Nevada Assets.

“Acquisition Agreement” means the Equity Purchase Agreement among DaVita
Inc., Collaborative Care Holdings, LLC, and solely with respect to Section 9.3
and Section 9.18, UnitedHealth Group Incorporated dated as of December 5,
2017, and the First Amendment to the Equity Purchase Agreement dated as of
September 20, 2018, and the Second Amendment to the Equity Purchase
Agreement dated as of December 11, 2018, pursuant to which Respondent
UnitedHealth intends to acquire DaVita Medical Holdings.

“Acquisition Date” means the date on which Respondent UnitedHealth acquires
any Ownership Interest in DaVita Medical Holdings.

“Business Information” means all originals and all copies of any operating,
financial or other information, books, records, documents, data computer files
(including files stored on a computer hard drive or other storage media),
electronic files, ledgers, papers, instruments, and other materials, wherever
located and however stored (i.e., whether stored or maintained in traditional paper
format or by means of electronic, optical, or magnetic media or devices,
photographic or video images, or any other format or media) used in the
HealthCare Partners Nevada Business, including the following:

1. customer files and records;

2. patient information, including individually identifiable health information
of patients (i.e., patient files and records, including all such electronic
medical records) and all patient information used to track patient usage of
medical services and health status of patients, patient registries, patient
referrals, patient prior authorizations, patient experience reports, claims,
hospital admissions, and all other such patient information as contained in
Respondent DaVita’s data warehouse;

3. Healthcare Plan information, including records related to the negotiating
and/or contracting histories with Healthcare Plans, reimbursement
histories with Healthcare Plans, correspondence with, and presentations
and proposals to, Healthcare Plans;

4. records related to accounts payable, rent, payment processing, financial
applications, actuarial services, financial reporting, and tax returns (but
only to the extent a particular tax return is requested by the Acquirer);
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5. human resource records, including records related to payroll, employee
compensation, employee support, employee learning and development,
employee benefits and recruitment;

6. records related to information technology systems and contracts with
Third-Parties related to the provision of these systems;

7. records related to care and disease management;

8. records related to Government Approvals;

0. records related to compliance with applicable healthcare laws;

10.  records related to coding, billing, and health assessments for healthcare
services;

1. Healthcare Provider information, including records related to the

negotiation and/or contracting histories with Healthcare Providers,
contract administration, performance of Healthcare Providers, Healthcare
Provider credentialing, and presentations and proposals made to
Healthcare Providers; and

12. CMS information, including records related to the CMS Star Quality
Rating System, and the CMS risk adjustment factor measurements.

provided, however, that in cases in which such documents and materials contain
information: (1) that relates both to the HealthCare Partners Nevada Business and
the Retained Businesses and cannot be segregated in a manner that preserves the
usefulness of the information as it relates to the HealthCare Partners Nevada
Business; or (ii) for which any Respondent has a legal obligation to retain the
original copies, that Respondent shall be required to provide only copies or
relevant excerpts of the documents and materials containing this information. In
instances where Respondents provide such copies to the Acquirer, the
Respondents shall provide the Acquirer access to original documents under
circumstances where copies of documents are insufficient for evidentiary or
regulatory purposes. The purpose of this provision is to ensure that the
Respondents provide the Acquirer with the above-described information without
requiring a Respondent completely to divest information that, in content, also
relates to a Retained Business.

“CMS” means the United States Centers for Medicare and Medicaid Services.

“Direct Cost” means a cost not to exceed the cost of labor, material, travel, and
other expenditures to the extent the costs are directly incurred to provide the
relevant assistance or service. “Direct Cost” to an Acquirer for the labor of a
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Respondent’s employee shall not exceed the then-current average hourly wage
rate for such employee.

“Divestiture Date” means the date on which a Respondent (or a Divestiture
Trustee) close on the divestiture of the HealthCare Partners Nevada Assets as
required by Paragraph II of this Order.

“Divestiture Trustee” means the trustee appointed by the Commission pursuant to
Paragraph IX of this Order.

“Domain Name(s)” means the domain name(s) and the related uniform resource
locator(s) and registration(s) thereof, issued by any Person or authority that issues
and maintains the domain name registration.

“Employee Information” means the following to the extent such disclosure to the
Acquirer is permitted by Law:

1. a complete and accurate list containing the name of each Information
Technology and Critical Services Employee;

2. with respect to each such employee:
a. the date of hire and effective service date;
b. job title or position held;

c. a description of the employee’s responsibilities related to the
Information Technology or the provision of the services related to
use of the Information Technology; provided, however, in lieu of
this description, the relevant Respondent may provide the
employee’s most recent performance appraisal;

d. the base salary or current wages;

e. the most recent bonus paid, aggregate annual compensation for the
relevant Respondent’s last fiscal year, and current target or
guaranteed bonus, if any;

f. employment status (i.e., active or on leave or disability; full-time
or part-time); and

g. any other material terms or conditions or employment in regard to
such employee that are not otherwise generally available to
similarly situated employees; and

3. at the Acquirer’s option, copies of all employee benefit plans and
summary plan descriptions (if any) applicable to the relevant employees.
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“Essential Employee” means certain managers of the HealthCare Partners Nevada
Business and Information Technology experts listed in Non-public Appendix I
attached to this Order.

“Excluded Assets” means, the following:

I. all cash, cash equivalents and short-term investments of cash (other than
minimum operating cash as agreed upon between Respondents and the
Acquirer);

2. tax refunds and tax credits that relate to taxes for which Respondents are

liable under the Acquisition Agreement or the HealthCare Partners
Nevada Divestiture Agreements;

3. rights to the following corporate names or corporate trade dress “Optum”,
“DaVita”, “DaVita Medical Group”, “UnitedHealth”, “HealthCare
Partners”, “HCP” and “JSA”, or the related corporate logos thereof, or any
Trademark or Domain Name that consists of or incorporates any of the
foregoing, other than to the extent licensed or divested to the Acquirer
pursuant to this Order;

4. rights for employees to participate in employee benefit plans offered by
Respondents related to the HealthCare Partners Nevada Companies (other
than to the extent the HealthCare Partners Nevada Companies or
HealthCare Partners Medical Group (Coats), Ltd. continue to participate in
such plans for an interim period pursuant to this Order);

5. all assets owned by HealthCare Partners Medical Group (Coats), Ltd.;

6. any inter-company balances due to or from Respondents or their affiliates
(which will be settled, offset, paid, capitalized or cancelled on or before
the Divestiture Date); and

7. telecommunication equipment, information systems equipment, and
computer hardware not physically located in Nevada.

“Geographic Territory” means Clark County and Nye County in the State of
Nevada.

“Government Approval(s)” means any approvals, registrations, permits, licenses,
consents, authorizations, and other approvals, and pending applications and
requests thereof, required by Government Entities for the operation of the
HealthCare Partners Nevada Business.

“Government Entity(ies)” means any Federal, state, local, or non-U.S.
government; any court, legislature, government agency, or government
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commission; or any judicial or regulatory authority of any government. The term
“Government Entities” includes CMS and the Bureau of Health Care Quality and
Compliance of the State of Nevada.

“HealthCare Partners Nevada Assets” means all legal or equitable rights, title, and
interest in and to all tangible and intangible assets, wherever located, relating to
the HealthCare Partners Nevada Business, to the extent legally transferable and as
such assets are in existence as of the date the Respondents sign the Consent
Agreement in this matter, including the following:

1.

10.

11.

12.

13.

all Ownership Interests in each of the HealthCare Partners Nevada
Companies;

all Owned Real Property;

all rights of the Respondents under the HealthCare Partners Nevada
Medical Group Agreements;

all Government Approvals;

all National Provider Identifiers and CMS Certification Numbers (also
known as Medicare/Medicaid Provider Numbers) related to the
HealthCare Partners Nevada Companies;

all Owned Intellectual Property used exclusively in the HealthCare
Partners Nevada Business;

the HealthCare Partners Nevada Medical Protocols;

the HealthCare Partners Nevada Policies and Procedures;
the “My Generation” Trademark;

all Marketing Materials;

all Website(s) primarily related to the HealthCare Partners Nevada
Business;

all Domain Name(s) primarily related to the HealthCare Partners Nevada
Business, including the following: hcpnv.com, loveathcpnv.com,
hcpwomenshealth.com, ccnv.com, and wellhealthqc.com;

the content exclusively related to the HealthCare Partners Nevada
Business that is displayed on any Website that is related to the Retained
Businesses;


https://wellhealthqc.com
https://ccnv.com
https://hcpwomenshealth.com
https://loveathcpnv.com
https://hcpnv.com
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14.  at the option of the Acquirer, Respondents’ rights under any or all of the
HealthCare Partners Nevada Contracts; and

15. all Business Information,;

provided, however, the term “HealthCare Partners Nevada Assets” does not
include the Excluded Assets.

“HealthCare Partners Nevada Business” means the business of HealthCare
Partners Nevada Companies in connection with:

1. the provision of professional medical and related healthcare services to
patients in the State of Nevada, including in a coordinated care, managed
care, or fee-for-service model or otherwise;

2. the related care management, decision support, Information Technology,
and other administrative or management services; and

3. the operation, management, coordination, or ownership of physician
groups and networks, clinics, healthcare facilities, ancillary services, and
other activities to provide such healthcare services in the State of Nevada.

“HealthCare Partners Nevada Company(ies)” means the following companies,
individually and collectively:

1. DaVita Medical Holdings Florida, Inc., a corporation organized, existing,
and doing business under and by virtue of the laws of the State of
Delaware with its executive offices and principal place of business located
at 717 17" Street, Denver, Colorado 80202;

2. HCP Medical LV, LLC (f/k/a DaVita Medical LV, LLC; DaVita Medical
IPA, LV, LLC), a limited liability company organized, existing, and doing
business under and by virtue of the laws of the State of Nevada with its

executive offices and principal place of business located at 700 E. Warm
Springs Road, Las Vegas, Nevada §9119;

3. HCP IPA Nevada, LLC (f/k/a DaVita Medical IPA Nevada, LLC; JSA P5
Nevada, L.L.C.), a limited liability company organized, existing, and
doing business under and by virtue of the laws of the State of Nevada with
its executive offices and principal place of business located at 700 E.
Warm Springs Road, Las Vegas, Nevada 89119;

4, HealthCare Partners Management Services Nevada, LLC, (f/k/a DaVita
Medical Management Services Nevada, LLC; HealthCare Partners
Nevada, LLC), a limited liability company organized, existing, and doing
business under and by virtue of the laws of the State of Nevada with its
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executive offices and principal place of business located at 700 E. Warm
Springs Road, Las Vegas, Nevada 89119; and

HealthCare Partners of Nevada, LLC (f/k/a DaVita Medical Nevada, LLC;
JSA Healthcare Nevada L.L.C.), a limited liability company organized,
existing, and doing business under and by virtue of the laws of the State of
Nevada with its executive offices and principal place of business located
at 700 E. Warm Springs Road, Las Vegas, Nevada 89119.

“HealthCare Partners Nevada Confidential Business Information” means all
Business Information owned by, or in the possession or control of, a Respondent
that is not in the public domain. The term “HealthCare Partners Nevada
Confidential Business Information™ excludes the following:

1.

information relating to a Respondent’s general business strategies or
practices that does not discuss with particularity the HealthCare Partners
Nevada Business;

information specifically excluded from the HealthCare Partners Nevada
Assets conveyed to the Acquirer; and

information that is protected by the attorney work product, attorney-client,
joint defense, or other privilege prepared in connection with the
acquisition of DaVita Medical Holdings by UnitedHealth and relating to
any United States, state, or foreign antitrust or competition Laws.

“HealthCare Partners Nevada Contract(s)” means all contracts, agreements,
mutual understandings, arrangements, or commitments related to the HealthCare
Partners Nevada Business, including the following:

1.

pursuant to which a Healthcare Provider within the State of Nevada,
contracts with a Respondent for the Respondent to provide management
services, such as: credentialing, claims payment, utilization management,
electronic medical recordkeeping, and care management;

pursuant to which a Healthcare Provider within the State of Nevada
affiliates with or is employed by a Respondent;

pursuant to which a Healthcare Plan contracts with a Respondent;

pursuant to which a Third Party provides any specialized services used in
the operation of the HealthCare Partners Nevada Business to a
Respondent, including, but not limited to, radiologic services, diagnostic
services, clinical laboratory services, and consultation arrangements;
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5. pursuant to which a Third Party leases any equipment used in the
operation of the HealthCare Partners Nevada Business to a Respondent;

6. pursuant to which a Third Party provides any data processing or storage
used exclusively in the operation of the HealthCare Partners Nevada
Business to a Respondent, including such data processing or storage
related to the following: practice management; care/disease management;
referral management; data exchange/interfacing; certificate of completion
training document management; inpatient charge capture; eligibility
management/verification; claims adjudication; electronic data interchange
processing/clearinghouse; and patient master data management/master
patient index;

7. pursuant to which a Third Party licenses any Intellectual Property
exclusively used in the operation of the HealthCare Partners Nevada
Business to a Respondent;

8. pursuant to which a Third Party leases any real property used in the
operation of the HealthCare Partners Nevada Business to a Respondent;

9. pursuant to which a Third Party leases any machinery, equipment, vehicles
or other tangible personal property to a Respondent used in the operation
of the HealthCare Partners Nevada Business to a Respondent;

10. intracompany contracts between Respondent-controlled entities for the
purposes of the operation of the HealthCare Partners Nevada Business
(“Intracompany Contracts™), including:

a. the Amended and Restated Intra-Company Services Agreement
between VillageHealth DM LLC and DaVita Medical IPA Nevada,
LLC, dated January 1, 2018;

b. the Amended and Restated Provider Services Agreement between
DaVita Inc. and DaVita Medical IPA Nevada, LLC, dated
December 1, 2017;

provided, however, that where any such contract, agreement, mutual
understanding, arrangement, or commitment covers services being provided by a
Third Party to a Respondent that are used in both the HealthCare Partners Nevada
Business and the Retained Businesses, the Respondent shall, at the Acquirer’s
option, make available to the Acquirer all such services provided to that
Respondent under that contract, agreement, mutual understanding, arrangement,
or commitment as are used in the HealthCare Partners Nevada Business;

provided further, however, that HealthCare Partners Nevada Contracts excludes
Intracompany Contracts where, on or before the Divestiture Date, Respondents
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and the Acquirer have agreed in a HealthCare Partners Nevada Divestiture
Agreement for Respondents to provide the services covered by the Intracompany
Contracts to the Acquirer.

“HealthCare Partners Nevada Divestiture Agreement(s)” means the following:

1.

Equity Purchase Agreement by and between Collaborative Care Holdings,
LLC and IHC Health Services, Inc., dated May 3, 2019, and as amended
on May 31, 2019;

Transition Services Agreement by and between Collaborative Care
Holdings, LLC and IHC Health Services, Inc. to be executed on or before
the Divestiture Date;

Trademark License Agreement by and among Collaborative Care
Holdings, LLC, DaVita Medical Management, LLC, and IHC Health
Services, Inc. to be executed on or before the Divestiture Date;

all amendments, exhibits, attachments, agreements, and schedules attached
to and submitted to the Commission with the foregoing listed
agreement(s); and

any other agreement between a Respondent(s) and an Acquirer (or
between a Divestiture Trustee and an Acquirer) that has been approved by
the Commission to accomplish the requirements of this Order.

The HealthCare Partners Nevada Divestiture Agreements submitted to the
Commission by the Respondents on or before the Order Date are contained in
Non-Public Appendix II

“HealthCare Partners Nevada Licenses” means the following:

1.

a perpetual, non-exclusive, fully paid-up, irrevocable, and royalty-free
license(s) to use any Shared Intellectual Property to operate the
HealthCare Partners Nevada Business; with respect to any Software
included in the Shared Intellectual Property that is being used by the
Acquirer during the period in which Respondents are providing transition
services, such Software shall be licensed to the Acquirer immediately
upon the Divestiture Date, and shall include rights to all updates and
improvements made to such Software during the time that the
Respondents are providing Transition Services to the Acquirer.
Respondents are not required to provide rights to any updates or
improvements made by Respondents thereafter;

an exclusive as to UnitedHealth, Collaborative Care Holdings, and DaVita
Medical Holdings and non-exclusive as to DaVita (with respect to the
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“DaVita” Trademark), fully paid-up, and royalty-free sublicense within
the State of Nevada to use the Trademarks “DaVita” and “DaVita Medical
Group” and related logos in the operation of the HealthCare Partners
Nevada Business for a period continuing until six (6) months after the
Divestiture Date or until March 1, 2020, whichever is later, provided,
however, that the granting of such sublicense shall not restrict DaVita
from using the Trademark “DaVita” and related logos within the State of
Nevada; and

for at least a three-year period, an exclusive, fully paid-up, and royalty-
free license within the State of Nevada, without rights to sublicense, to use
the Trademark “HealthCare Partners” and certain related acronyms,
corporate names, logos, and social media accounts in the operation of the
HealthCare Partners Nevada Business, including rights to use the
foregoing in connection with any Marketing Materials, Web Portals, or
Websites related to the HealthCare Partners Nevada Business that may be
disseminated, or are capable of being viewed or accessed, outside the State
of Nevada, for a period continuing until at least three (3) years after the
Divestiture Date.

“HealthCare Partners Nevada Medical Group Agreements” means the following:

1.

the Management Services Agreement between Amir Bacchus, MD, doing
business as Fremont Medical Center, Ltd. (now known as HealthCare
Partners Medical Group (Coats), Ltd.) and HealthCare Partners Nevada,
LLC (now known as HealthCare Partners Medical Management Services
Nevada, LLC) dated July 1, 2009;

the Stock Transfer Restriction Agreement among HealthCare Partners
Medical Group (Coats), Ltd., HealthCare Partners Nevada, L.L.C., and
Bard Coats, M.D. dated February 24, 2015; and

the Independent Contractor Agreement between HealthCare Partners
Nevada, LLC (now known as HealthCare Partners Medical Management
Services Nevada, LLC and Bard Coats, M.D. dated February 24, 2015.

The HealthCare Partners Nevada Medical Group Agreements are contained in
Non-Public Appendix II.

“HealthCare Partners Nevada Medical Protocols” means all medical protocols
owned by DaVita Medical Holdings, whether in hard copy or electronic format,
and the related operational systems that have been used or in effect in the
HealthCare Partners Nevada Business at any time since January 1, 2017,
including such protocols that are modifications or customizations of protocols
adapted from Third-Parties.
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“HealthCare Partners Nevada Policies and Procedures” means all policies and
procedures owned by DaVita Medical Holdings, whether in hard copy or
electronic format, and the related operational systems that have been used or in
effect in the HealthCare Partners Nevada Business at any time since January 1,
2017 including such policies and procedures that are modifications or
customizations of policies and procedures adapted from Third-Parties.

“Healthcare Plan(s)” means any Person that administers, pays, or insures health or
medical expenses on behalf of beneficiaries or recipients including the following:
Government Entities (e.g., Medicare or Medicaid), preferred provider
organizations, self-insured employers, healthcare maintenance organizations, or
health insurance companies.

“Healthcare Provider(s)” means:

1. a doctor of medicine or osteopathy who is authorized to practice medicine
or surgery (as appropriate) by the State in which the doctor practices; or

2. any other Person determined by the United States Secretary of Labor to be
capable of providing healthcare services.

“Information Technology” means Software and any tangible or digital computer
systems (including computers, servers, workstations, routers, hubs, switches,
networks, communications equipment, data processing systems, data centers, data
communication lines, and other hardware and related equipment used to develop,
test, operate, monitor, manage or support information technology services), and
any Business Information stored therein, and Internet-related information
technology infrastructure owned or leased by a Respondent to the extent used in
the HealthCare Partners Nevada Business (whether or not the infrastructure is
physically located within a facility divested to the Acquirer pursuant to this
Order) as of the Divestiture Date that are used to provide information and services
to Healthcare Providers, Healthcare Plans, employees, patients, vendors,
customers, Government Entities, and others having business relations with the
HealthCare Partners Nevada Business.

“Information Technology and Critical Services Employee(s)” means all current or
former salaried employees of a Respondent who are not transferred to the
Acquirer pursuant to the HealthCare Partners Nevada Divestiture Agreement(s)
who directly have participated in the ongoing operation, installation, maintenance,
or administration of the Information Technology related to the HealthCare
Partners Nevada Business or the provision of the services related to use of the
Information Technology by employees, customers, patients, Healthcare Providers,
Healthcare Plans, or others having a business relationship with the HealthCare
Partners Nevada Business within the eighteen (18) month period immediately
prior to the Divestiture Date (but excluding any such employee who is (i)
designated by the Respondents to effect the transfer and delivery of the
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Information Technology to the Acquirer pursuant to the Tech Transfer Standards
required by this Order, and (ii) who is directly providing such services to the
Acquirer).

“Intellectual Property” means any and all forms of intellectual property, including
any and all:

1. technology, procedures, processes, methods, techniques, ideas, creations,
inventions, and discoveries (whether patentable or unpatentable and
whether or not reduced to practice) and improvements thereto;

2. confidential and proprietary information, including know-how and trade
secrets;

3. works of authorship and other copyrightable subject matter;

4, Software;

5. Trademarks; and

6. Information Technology other than hardware or equipment.

“Intermountain” means IHC Health Services, Inc., a nonprofit corporation
organized, existing, and doing business under and by virtue of the laws of the
State of Utah with its executive offices and principal place of business located at
36 South State Street, Salt Lake City, Utah 84111, and any subsidiaries of IHC
Health Services, Inc.

“Law(s)” means all laws, statutes, rules, regulations, ordinances, and other
pronouncements by any Government Entity having the effect of law.

“Las Vegas Healthcare Provider” means any Healthcare Provider in the
Geographic Territory.

“Marketing Materials” means all marketing materials used in the marketing or
sale of the products or services offered by the HealthCare Partners Nevada
Business as of the Divestiture Date, including all advertising materials, training
materials, service data, mailing lists, sales materials (e.g., sales reports, sales
funnel or process information, sales data), marketing information (e.g., competitor
information, research data, market intelligence reports, statistical programs (if
any) used for marketing and sales research), customer information, sales
forecasting models, educational materials, advertising and display materials, and
speaker lists.

“Medicare Advantage Plan” means any healthcare insurance offered by a private
(non-governmental) Healthcare Plan that covers all of the services that original
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Medicare Part A and Part B cover and that is approved by CMS to be offered as a
“Part C” or “MA Plan”, pursuant to Title XVIII of the Social Security Act, Part C.

“Monitor” means any monitor appointed pursuant to Paragraph VIII of this Order
or Paragraph III of the related Order to Maintain Assets.

“Nevada Medicare Advantage Plan” means a Medicare Advantage Plan offered or
to be offered to any Person residing in the Geographic Territory.

“Orders” means this Decision and Order and the related Order to Maintain Assets.

“Order Date” means the date on which the final Decision and Order in this matter
is issued by the Commission.

“Order to Maintain Assets” means the Order to Maintain Assets incorporated into
and made a part of the Consent Agreement.

“Owned Intellectual Property” means Intellectual Property owned by a
Respondent as of the Divestiture Date.

“Owned Real Property” means all real property in which any HealthCare Partners
Nevada Company has fee title (or equivalent) interest, together with all buildings
and other structures, facilities or improvements located thereon, all fixtures,
systems, equipment and items of personal property of any HealthCare Partners
Nevada Company attached or appurtenant thereto and all easements, licenses,
rights and appurtenances relating to the foregoing, including all such property
related to the clinics owned or managed by any of the HealthCare Partners
Nevada Companies.

“Ownership Interest” means any voting securities, non-voting securities, share
capital, non-corporate interest, notes convertible into any voting or non-voting
stock, contractual power to designate a director of an entity, equity, or other
interest in an entity or its assets.

“Person(s)” means any individual, partnership, association, corporation, business
trust, legal representative, or any organized group of persons, or Government
Entity, and any subsidiaries, divisions, groups, or affiliates thereof.

“Retained Businesses” means all businesses acquired by Respondent
UnitedHealth pursuant to the Acquisition Agreement other than the HealthCare
Partners Nevada Business.

“Shared Intellectual Property” means all Owned Intellectual Property (other than
Trademarks and Domains Names) that is (i) used in the operation of the
HealthCare Partners Nevada Business as of the Divestiture Date and (ii) that,
prior to the Acquisition Date, Respondents can demonstrate has also been used in
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the Retained Businesses. The term “Shared Intellectual Property” includes all
such DaVita or DaVita Medical Holdings proprietary Software, including the
Physicians Information Portal and the Clinical Viewer through which a physician
is able to obtain web-based, point of care information regarding a patient,
including diagnosis history, provide quality indicators, historical risk adjustment
coding information, a pharmacy medication history, and other key information.

“Software” means computer programs related to the HealthCare Partners Nevada
Business, including all software implementations of algorithms, models, and
methodologies whether in source code or object code form, firmware (permanent
software programmed into a read-only memory), middleware (software that acts
as a bridge between an operating system or database and applications), databases
and compilations (including any and all data and collections of data), and all
associated documentation (including user manuals and training materials).
Software includes any data mining technology used to track patient usage of
medical services.

“Technology Transfer Standards” means requirements and standards sufficient to
ensure that the Information Technology and related assets required to be delivered
to an Acquirer pursuant to this Order are delivered in an organized,
comprehensive, complete, useful, and timely manner that ensures that the services
provided by the Information Technology will continue uninterrupted and
undiminished in functionality and utility. Such standards and requirements shall
include, inter alia:

1. designating employees of a Respondent knowledgeable about the
Information Technology (and all related Intellectual Property) who will be
responsible for communicating directly with the Acquirer and the Monitor
for the purpose of effecting such delivery unless such Persons are hired by
the Acquirer;

2. preparing technology transfer protocols and transfer acceptance criteria for
both the processes and analytical methods related to the Information
Technology that are acceptable to the Acquirer to the extent that any such
technology is not maintained and fully available on a system that is being
divested to the Acquirer pursuant to this Order;

3. preparing and implementing a detailed technological transfer plan that
contains, inter alia, the transfer and delivery of all relevant information,
data, all appropriate documentation, all other materials, and projected time
lines for the delivery of all such Information Technology (including all
related Intellectual Property) to the Acquirer to the extent that any such
technology and information is not maintained and fully available on a
system that is being divested to the Acquirer pursuant to this Order; and
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4. to the extent the Persons with the relevant knowledge about the
Information Technology remain employees of a Respondent, providing, in
a timely manner, assistance and advice from these employees to enable the
Acquirer to:

a. use the Information Technology in the quality and manner
consistent with past practices; and

b. receive, integrate, and use all such Information Technology and all
such Intellectual Property related to the HealthCare Partners
Nevada Business.

“Third Party(ies)” means any non-governmental Person other than a Respondent
or the Acquirer.

“Trademark(s)” means all proprietary names or designations, trademarks, service
marks, trade names, and brand names, including registrations and applications for
registration therefor (and all renewals, modifications, and extensions thereof), and
all common law rights, and the goodwill symbolized thereby and associated
therewith.

“Transition Services” means the following:

1. all services, assistance, training, and access to personnel that, prior to the
Acquisition Date, Respondent DaVita or Respondent DaVita Medical
Holdings provided to the HealthCare Partners Nevada Companies related
to the HealthCare Partners Nevada Business from an entity within
Respondent DaVita and/or Respondent DaVita Medical Holdings other
than the HealthCare Partners Nevada Companies; and

2. all services and assistance necessary to transfer and deliver the
Information Technology to the Acquirer in a manner consistent with the
Technology Transfer Standards.

“Web Portal(s)” means all specially designed websites, whether for internal use
(e.g., by employees or by affiliated physicians or other Persons that comprise the
network of HealthCare Partners Nevada Business) or for external use, (e.g., by
patients or Healthcare Plans) that are (i) acquired or to be acquired by
UnitedHealth pursuant to the Acquisition Agreement and (ii) used in the conduct
of the HealthCare Partners Nevada Business as of the Divestiture Date, and the
related operational systems.

“Website(s)” means the content of all external Website(s) located at the Domain
Names, the Domain Names, and all copyrights in such Website(s), to the extent
owned by a Respondent as of the Divestiture Date; provided, however, the term
“Website” shall not include the following: (1) content owned by Third-Parties
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and other Intellectual Property not owned by a Respondent that are incorporated
in such Website(s), such as stock photographs used in the Website(s), except to
the extent that a Respondent can convey its rights, if any, therein; or (2) content
not directly related to operation of the HealthCare Partners Nevada Business.

II. Divestiture

IT IS FURTHER ORDERED that:

A.

Not later than forty (40) days after the Acquisition Date, Respondents shall divest
the HealthCare Partners Nevada Assets and grant the HealthCare Partners Nevada
Licenses, absolutely and in good faith, to Intermountain pursuant to, and in
accordance with, the HealthCare Partners Nevada Divestiture Agreements and in
a manner consistent with the Technical Transfer Standards, as applicable.

If Respondents have divested the HealthCare Partners Nevada Assets to
Intermountain prior to the Order Date, and if, at the time the Commission
determines to make this Order final and effective, the Commission notifies
Respondents that:

1. Intermountain is not an acceptable purchaser of the HealthCare Partners
Nevada Assets, then Respondents shall immediately rescind the
transaction with Intermountain in whole or in part, as directed by the
Commission, and shall divest the HealthCare Partners Nevada Assets and
grant the HealthCare Partners Nevada Licenses within one hundred eighty
(180) days after the Order Date, absolutely and in good faith, at no
minimum price, to an Acquirer that receives the prior approval of the
Commission, and only in a manner that receives the prior approval of the
Commission; or

2. the manner in which the divestiture was accomplished is not acceptable,
the Commission may direct Respondents, or appoint a Divestiture Trustee,
to effect such modifications to the manner of divestiture of the HealthCare
Partners Nevada Assets to Intermountain (including, but not limited to,
entering into additional agreements or arrangements) as the Commission
may determine are necessary to satisfy the requirements of this Order.

Prior to the Divestiture Date, Respondent shall provide the Acquirer with the
opportunity to review all contracts or agreements that are HealthCare Partners
Nevada Contracts for the purposes of the Acquirer’s determination whether to
assume such contracts or agreements.

Prior to the Divestiture Date, Respondents shall secure all consents and waivers
from all Third-Parties that are necessary to permit Respondents to divest the
HealthCare Partners Nevada Assets to an Acquirer, and to permit the Acquirer to
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continue the HealthCare Partners Nevada Business without interruption or
impairment;

provided, however, Respondents may satisfy this requirement by certifying that
the Acquirer has executed all such agreements directly with each of the relevant
Third-Parties.

Respondents shall not use or license any Third Party to use the Trademark
“HealthCare Partners” and related acronyms, corporate names, social media
accounts, Domain Names, and logos within the State of Nevada for a period of at
least three (3) years following the term of any HealthCare Partners Divestiture
Agreement to license such Trademarks to the Acquirer within the State of
Nevada, except to the extent it would be permissible as nominative or descriptive
fair use under the applicable trademark laws.

II1. Divestiture Agreements

IT IS FURTHER ORDERED that:

A.

The HealthCare Partners Nevada Divestiture Agreements shall be incorporated by
reference into this Order and made a part hereof, and any failure by a Respondent
to comply with any term of the HealthCare Partners Nevada Divestiture
Agreements shall constitute a violation of the Order; provided, however, that the
HealthCare Partners Nevada Divestiture Agreements shall not limit, or be
construed to limit, the terms of this Order. To the extent any provision in the
HealthCare Partners Nevada Divestiture Agreements varies from or conflicts with
any provision in the Order such that the Respondents cannot fully comply with
both, Respondents shall comply with the Order.

The Order shall not be construed to reduce any right or benefits of the Acquirer or
to reduce any obligations of the Respondents to the Acquirer under the
HealthCare Partners Nevada Divestiture Agreements.

Respondents shall include in the HealthCare Partners Nevada Divestiture
Agreements a specific reference to this Order, the remedial purposes thereof, and
provisions to reflect the full scope and breadth of each Respondent’s obligation to
the Acquirer pursuant to this Order.

No Respondent shall seek, directly or indirectly, pursuant to any dispute
resolution mechanism incorporated in any HealthCare Partners Nevada
Divestiture Agreement, a decision the result of which would be inconsistent with
the terms of this Order or the remedial purposes thereof.

Respondents shall not modify or amend any of the terms of any HealthCare
Partners Nevada Divestiture Agreement without the prior approval of the
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Commission, except as otherwise provided in Rule 2.41(f)(5) of the
Commission’s Rules of Practice and Procedure, 16 C.F.R. § 2.41(f)(5).

IV. Transition Assistance

IT IS FURTHER ORDERED that:

A.

Respondents shall, upon written request of the Acquirer, provide Transition
Services in a timely manner and under reasonable terms and conditions at no
greater than Direct Cost for a period of time sufficient to allow the Acquirer to
perform the services independently of Respondents.

Respondents shall provide access to, and use of, all of the Information
Technology, Business Information, Web Portals, and Intellectual Property
(whether owned by, or licensed to, the Respondents) as is necessary to ensure the
uninterrupted operations of the HealthCare Partners Nevada Business as of the
Divestiture Date in the quality and manner consistent with past practices and for a
period of time sufficient to allow the Acquirer to integrate and fully operate the
HealthCare Partners Nevada Business.

During the term of any agreement with the Acquirer to provide Transition
Services and pursuant to such agreement and this Order, Respondents shall:

1. provide such Transition Services to the Acquirer in a manner
commensurate to the performance of such services immediately prior to
the Divestiture Date (in nature, quality, degree of care, skill, diligence, and
timeliness);

2. take all actions as are reasonably necessary to ensure that the provision of
Transition Services to the Acquirer are uninterrupted;

3. not limit damages (such as indirect, special, and consequential damages)
that the Acquirer would be entitled to receive in the event of Respondents’
breach of such agreement;

4. not be entitled to terminate such agreement due to the Acquirer filing a
petition in bankruptcy, or entering into an agreement with its creditors, or
applying for or consenting to appointment of a receiver or trustee, or
making an assignment for the benefit of its creditors, or becoming subject
to involuntary proceedings under any bankruptcy or insolvency Law;

5. provide consultation with knowledgeable employees of Respondents and
training, at the written request of the Acquirer, for the purposes of
enabling the Acquirer to provide such services independently of the
Respondents;
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permit the Acquirer to terminate such agreement at any time upon
commercially reasonable notice and without cost or penalty (other than
costs or penalties due or owed to Third-Parties pursuant to the termination
of any such agreement, which shall be the responsibility of the Acquirer);
and

upon the Acquirer’s request, file with the Commission a written request to
extend the time period of any such agreement.

D. For a period of three (3) years after the Divestiture Date, Respondents shall
provide to the Acquirer an automatic forwarding of all e-mails sent to any e-mail
address with the DaVita or DaVita Medical Holdings domain names that was used
by an employee or affiliate of the HealthCare Partners Nevada Business within
the three years prior to the Divestiture Date. Such forwarding shall be (i) in a
timely manner, i.e., as soon as practicable, avoiding any delays in transmission of
the respective e-mail(s) and (ii) to an e-mail address or addresses designated by
the Acquirer.

V. Employees

IT IS FURTHER ORDERED that:

A. Respondent shall:

1.

for a period of one (1) year from the Divestiture Date provide the Acquirer
with the opportunity to interview and enter into employment contracts
with the Information Technology and Critical Services Employees for a
position that is primarily related to the operation of the HealthCare
Partners Nevada Business, hereinafter referred to as the “Information
Technology and Critical Services Employee Access Period;”

not later than ten (10) business days after written request by the Acquirer,
provide the Acquirer with the Employee Information. Failure by
Respondents to provide the Employee Information for any Information
Technology and Critical Services Employee within the time provided
herein shall extend the Information Technology and Critical Services
Employee Access Period with respect to that employee in an amount equal
to the delay; and

during the Information Technology and Critical Services Employee
Access Period, not interfere with the hiring or employing by the Acquirer
of the Information Technology and Critical Services Employees, and
remove any impediments within the control of Respondents that may deter
or prevent these employees from accepting employment with the Acquirer,
including, but not limited to, any noncompete or nondisclosure provision
of employment or other contracts with the Respondents that would affect
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the ability or incentive of those individuals to be employed by the
Acquirer. In addition, the Respondents shall not make any counteroffer to
such Information Technology and Critical Services Employee who has
received a written offer of employment from the Acquirer;

provided, however, this Paragraph shall not prohibit Respondents from continuing
to employ any Information Technology and Critical Services Employee under the
terms of that employee’s employment with Respondents prior to the date of the
written offer of employment from the Acquirer to that employee.

From the Divestiture Date until the date that is two (2) years after the Divestiture
Date, Respondents shall not, directly or indirectly, induce or solicit any Essential
Employee to leave the service or employment of the Acquirer;

provided, however, that such prohibitions shall not apply to (i) general
solicitations for employment through advertisements or similarly directed efforts,
(i1) general solicitations by Third-Parties (such as recruiters), (iii) any such
employee that has been terminated by the Acquirer, or (iv) any hiring of any
Essential Employee who resigned from the Acquirer at least six (6) months prior
to being hired by the Respondents.

On or before the Divestiture Date, Respondents shall notify each Essential
Employee of the above-described provisions of this Order that pertain to that
employee. Respondents shall give such notification by e-mail with return receipt
requested or similar transmission with a copy to the Acquirer.

From the Divestiture Date until the date that is two (2) years after the Divestiture
Date, Respondent UnitedHealth shall not permit any of its employees who are
current or former employees of DaVita or DaVita Medical Holdings:

1. to negotiate with any Healthcare Plan to provide Healthcare Provider
services for the purposes of a Nevada Medicare Advantage Plan, or

2. to participate in the internal or external discussions or communications
related to any negotiations with that Healthcare Plan related to a Nevada
Medicare Advantage Plan,

if that employee engaged in such activities in connection with that Healthcare
Plan as an employee of DaVita or DaVita Medical Holdings prior to the
Divestiture Date.
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V1. Asset Maintenance

IT IS FURTHER ORDERED that:

A. Until Respondents complete the divestiture of the HealthCare Partners Nevada
Assets to the Acquirer, Respondents shall take actions as are necessary to:

1. maintain the full economic viability and marketability of the HealthCare
Partners Nevada Assets;

2. minimize any risk of loss of competitive potential for the HealthCare
Partners Nevada Business;

3. prevent the destruction, removal, wasting, deterioration, or impairment of
any of the HealthCare Partners Nevada Assets; and

4. ensure that each of the assets comprising the HealthCare Partners Nevada
Assets is provided to the Acquirer without disruption, delay, or
impairment of any regulatory approval processes related to the HealthCare
Partners Nevada Business.

B. Respondents shall not sell, transfer, encumber, or otherwise impair HealthCare

Partners Nevada Assets other than in the manner prescribed in this Order.

VII. Confidential Business Information

IT IS FURTHER ORDERED that:

A. Respondents shall:

1.

transfer and deliver to the Acquirer, at Respondents’ expense, all
HealthCare Partners Nevada Confidential Business Information:

a. in good faith;

b. in a timely manner, i.e., as soon as practicable, avoiding any delays
in transmission of the respective information; and

C. in a manner that ensures its completeness and accuracy and that
fully preserves its usefulness;

pending complete delivery of all such HealthCare Partners Nevada
Confidential Business Information to the Acquirer, provide the Acquirer
and the Monitor with access to all such HealthCare Partners Nevada
Confidential Business Information and employees who possess or are able
to locate such information for the purposes of identifying the books,
records, and files that contain such HealthCare Partners Nevada
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Confidential Business Information and facilitating the delivery in a
manner consistent with this Order;

not use, directly or indirectly, any such HealthCare Partners Nevada
Confidential Business Information other than as necessary to comply with
the following:

a. the requirements of the Orders;

b. Respondents’ obligations to the Acquirer under the terms the
HealthCare Partners Nevada Divestiture Agreements; or

c. applicable Law;

not disclose or convey any HealthCare Partners Nevada Confidential
Business Information, directly or indirectly, to any Person except (i) the
Acquirer, (i1) other Persons authorized by that Acquirer or staff of the
Commission to receive such information, (iii) the Commission, or (iv) the
Monitor, and except to the extent necessary to comply with applicable
Law;

not provide, disclose or otherwise make available, directly or indirectly,
any HealthCare Partners Nevada Confidential Business Information to the
employees associated with the business that is being retained, owned, or
controlled by the Respondents, other than those employees directly
involved in providing Transition Services to the Acquirer or who are
engaged in the transfer and delivery of the Information Technology to the
Acquirer and only for the purposes of providing such Transition Services
or such transfer and delivery;

institute procedures and requirements to ensure that the employees
providing Transition Services to the Acquirer or who are engaged in the
transfer and delivery of the Information Technology to the Acquirer:

a. do not provide, disclose or otherwise make available, directly or
indirectly, any HealthCare Partners Nevada Confidential Business
Information in contravention of the Orders; and

b. do not solicit, access, or use any HealthCare Partners Nevada
Confidential Business Information that they are prohibited from
receiving for any reason or purpose; and

take all actions necessary and appropriate to prevent access to, and the
disclosure or use of, the HealthCare Partners Nevada Confidential
Business Information by or to any Person(s) not authorized to access,
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receive, and/or use such information pursuant to the terms of the Orders or
the HealthCare Partners Nevada Divestiture Agreements, including:

a. establishing and maintaining appropriate firewalls, confidentiality
protections, internal practices, training, communications, protocols,
and system and network controls and restrictions;

b. to the extent practicable, maintaining HealthCare Partners Nevada
Confidential Business Information separate from other data or
information of the Respondents; and

c. ensuring by other reasonable and appropriate means that
HealthCare Partners Nevada Confidential Business Information is
not shared with Respondents’ personnel engaged in the provision
of the same or substantially the same type of business in Nevada as
the HealthCare Partners Nevada Business.

Each Respondent shall ensure that its own counsel (including its own in-house
counsel under appropriate confidentiality arrangements) shall not retain
unredacted copies of documents or other materials provided to an Acquirer
(except that such counsel shall (i) not be required to delete copies of such
materials from back up, archival electronic storage that is not available to an end
user and cannot be expunged without considerable effort and (ii) be entitled to
keep a copy of any such materials to the extent required by applicable Law or
bona fide internal compliance or document retention policies) or access original
documents provided to an Acquirer, except under circumstances where copies of
documents are insufficient or otherwise unavailable, and for the following
purposes:

1. to ensure such Respondent’s compliance with the HealthCare Partners
Nevada Divestiture Agreements, this Order, any Law (including any
requirement to obtain regulatory licenses or approvals, and rules
promulgated by the Commission), any data retention requirement of any
applicable Government Entity, or any taxation requirements; or

2. to defend against, respond to, or otherwise participate in any litigation,
investigation, audit, process, subpoena, or other proceeding relating to the
divestiture or any other aspect of the HealthCare Partners Nevada
Business;

provided, however, that a Respondent may disclose such information as necessary
for the purposes set forth in this Paragraph pursuant to an appropriate
confidentiality order, agreement, or arrangement;

provided further, however, that pursuant to this Paragraph, a Respondent needing
such access to original documents shall: (i) require those who view such
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unredacted documents or other materials to enter into confidentiality agreements
with the Acquirer (but shall not be deemed to have violated this requirement if
that Acquirer withholds such agreement unreasonably); and (ii) use best efforts to
obtain a protective order to protect the confidentiality of such information during
any adjudication.

VIII. Monitor

IT IS FURTHER ORDERED that:

A.

John P. Harris shall serve as the Monitor to observe and report on Respondents’
compliance with all of Respondents’ obligations as required by the Orders and the
HealthCare Partners Nevada Divestiture Agreements.

Not later than one (1) day after the Acquisition Date, Respondents shall confer on
the Monitor all rights, powers, and authorities necessary to monitor each
Respondent’s compliance with the terms of the Orders.

Respondents shall consent to the following terms and conditions regarding the
powers, duties, authorities, and responsibilities of the Monitor:

1. The Monitor shall have the power and authority to monitor each
Respondent’s compliance with the divestiture and asset maintenance
obligations and related requirements of the Orders, and shall exercise such
power and authority and carry out the duties and responsibilities of the
Monitor in a manner consistent with the purposes of the Orders and in
consultation with the Commission or its staff;

2. The Monitor shall act in consultation with the Commission or its staff, and
shall serve as an independent third party and not as an employee or agent
of the Respondents or of the Commission; and

3. The Monitor shall serve until Respondents complete the following in a
manner as required by this Order:

a. the transfer and delivery of all of the HealthCare Partners Nevada
Assets to the Acquirer;

b. the transfer and delivery of all of the Information Technology to
the Acquirer;

c. the transfer and delivery of all HealthCare Partners Nevada

Confidential Business Information to the Acquirer; and

d. the provision of all Transition Services to the Acquirer.
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Subject to any demonstrated legally recognized privilege, the Monitor shall have
full and complete access to each Respondent’s personnel, books, documents,
records kept in the ordinary course of business, facilities, technical information,
and such other relevant information as the Monitor may reasonably request,
related to that Respondent’s compliance with its obligations under the Orders.

Each Respondent shall cooperate with any reasonable request of the Monitor and
shall take no action to interfere with or impede the Monitor’s ability to monitor
that Respondent’s compliance with the Orders.

The Monitor shall serve, without bond or other security, at the expense of
Respondent UnitedHealth, on such reasonable and customary terms and
conditions as the Commission may set. The Monitor shall have authority to
employ, at the expense of Respondent UnitedHealth, such consultants (including
information technology experts), accountants, attorneys, and other representatives
and assistants as are reasonably necessary to carry out the Monitor’s duties and
responsibilities.

Respondents shall indemnify the Monitor and hold the Monitor harmless against
any losses, claims, damages, liabilities, or expenses arising out of, or in
connection with, the performance of the Monitor’s duties, including all reasonable
fees of counsel and other reasonable expenses incurred in connection with the
preparations for, or defense of, any claim, whether or not resulting in any liability,
except to the extent that such losses, claims, damages, liabilities, or expenses
result from gross negligence, willful or wanton acts, or bad faith by the Monitor.

Respondents shall report to the Monitor in accordance with the requirements of
the Orders and as otherwise provided in any agreement approved by the
Commission. The Monitor shall evaluate the reports submitted to the Monitor by
a Respondent, and any reports submitted by the Acquirer with respect to the
performance of a Respondent’s obligations under the Orders. Within thirty (30)
days after the Order Date and every ninety (90) days thereafter, and at such other
times as my be requested by staff of the Commission, the Monitor shall report in
writing to the Commission concerning performance by the Respondents of the
Respondents’ obligations under the Orders.

Respondents may require the Monitor and each of the Monitor’s consultants,
accountants, attorneys, and other representatives and assistants to sign a
customary confidentiality agreement; provided, however, that such agreement
shall not restrict the Monitor from providing any information to the Commission.

The Commission, among other things, may require the Monitor and each of the
Monitor’s consultants, accountants, attorneys, and other representatives and
assistants to sign an appropriate confidentiality agreement related to Commission
materials and information received in connection with the performance of the
Monitor’s duties.
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If the Commission determines that the Monitor has ceased to act or failed to act
diligently, the Commission may appoint a substitute Monitor in the following
manner:

1. the Commission shall select the substitute Monitor, subject to the consent
of Respondent UnitedHealth, which consent shall not be unreasonably
withheld. If Respondent UnitedHealth has not opposed, in writing,
including the reasons for opposing, the selection of a proposed Monitor
within ten (10) days after notice by the staff of the Commission to
Respondent UnitedHealth of the identity of any proposed Monitor,
Respondents shall be deemed to have consented to the selection of the
proposed Monitor; and

2. not later than ten (10) days after the Commission’s appointment of the
substitute Monitor, Respondents shall execute an agreement that, subject
to the prior approval of the Commission, confers on that Monitor all the
rights, powers, and authorities necessary to permit that Monitor to monitor
each Respondent’s compliance with the Orders in a manner consistent
with the purposes of the Orders.

The Commission may on its own initiative, or at the request of the Monitor, issue
such additional orders or directions as may be necessary or appropriate to assure
compliance with the requirements of the Orders.

The Monitor may be the same Person appointed as a Divestiture Trustee pursuant
to the relevant provisions of this Order.

IX. Divestiture Trustee

IT IS FURTHER ORDERED that:

A.

If the Respondents have not fully complied with the obligations to assign, grant,
license, divest, transfer, deliver, or otherwise convey the HealthCare Partners
Nevada Assets as required by this Order, the Commission may appoint a trustee
(“Divestiture Trustee™) to assign, grant, license, divest, transfer, deliver, or
otherwise convey these assets in a manner that satisfies the requirements of this
Order. In the event that the Commission or the Attorney General brings an action
pursuant to Section 5(/) of the Federal Trade Commission Act, 15 U.S.C. § 45()),
or any other statute enforced by the Commission, Respondents shall consent to
the appointment of a Divestiture Trustee in such action to assign, grant, license,
divest, transfer, deliver, or otherwise convey these assets. Neither the
appointment of a Divestiture Trustee nor a decision not to appoint a Divestiture
Trustee under this Paragraph shall preclude the Commission or the Attorney
General from seeking civil penalties or any other relief available to it, including a
court-appointed Divestiture Trustee, pursuant to Section 5(/) of the Federal Trade
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Commission Act, or any other statute enforced by the Commission, for any failure
by a Respondent to comply with this Order.

The Commission shall select the Divestiture Trustee, subject to the consent of
Respondents, which consent shall not be unreasonably withheld. The Divestiture
Trustee shall be a Person with experience and expertise in acquisitions and
divestitures. If Respondents have not opposed, in writing, including the reasons
for opposing, the selection of any proposed Divestiture Trustee within ten (10)
days after notice by the staff of the Commission to Respondents of the identity of
any proposed Divestiture Trustee, Respondents shall be deemed to have
consented to the selection of the proposed Divestiture Trustee.

Not later than ten (10) days after the appointment of a Divestiture Trustee,
Respondents shall execute a trust agreement that, subject to the prior approval of
the Commission, transfers to the Divestiture Trustee all rights and powers
necessary to permit the Divestiture Trustee to effect the divestiture required by
this Order.

If a Divestiture Trustee is appointed by the Commission or a court pursuant to this
Paragraph, Respondents shall consent to the following terms and conditions
regarding the Divestiture Trustee’s powers, duties, authority, and responsibilities:

I. Subject to the prior approval of the Commission, the Divestiture Trustee
shall have the exclusive power and authority to assign, grant, license,
divest, transfer, deliver, or otherwise convey the assets that are required by
this Order to be assigned, granted, licensed, divested, transferred,
delivered, or otherwise conveyed.

2. The Divestiture Trustee shall have one (1) year after the date the
Commission approves the trust agreement described herein to accomplish
the divestiture, which shall be subject to the prior approval of the
Commission. If, however, at the end of the one (1) year period, the
Divestiture Trustee has submitted a plan of divestiture or the Commission
believes that the divestiture(s) can be achieved within a reasonable time,
the divestiture period may be extended by the Commission;

provided, however, the Commission may extend the divestiture period
only two (2) times.

3. Subject to any demonstrated legally recognized privilege, the Divestiture
Trustee shall have full and complete access to the personnel, books,
records, and facilities related to the relevant assets that are required to be
assigned, granted, licensed, divested, delivered, or otherwise conveyed by
this Order and to any other relevant information as the Divestiture Trustee
may request. Respondents shall develop such financial or other
information as the Divestiture Trustee may request and shall cooperate
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with the Divestiture Trustee. Respondents shall take no action to interfere
with or impede the Divestiture Trustee’s accomplishment of the
divestiture(s). Any delays in divestiture caused by a Respondent shall
extend the time for divestiture under this Paragraph in an amount equal to
the delay, as determined by the Commission or, for a court-appointed
Divestiture Trustee, by the court.

The Divestiture Trustee shall use commercially reasonable efforts to
negotiate the most favorable price and terms available in each contract that
is submitted to the Commission, subject to Respondents’ absolute and
unconditional obligation to divest expeditiously and at no minimum price.
The divestiture(s) shall be made in the manner and to an Acquirer as
required by this Order; provided, however, if the Divestiture Trustee
receives bona fide offers from more than one acquiring Person, and if the
Commission determines to approve more than one such acquiring Person,
the Divestiture Trustee shall divest to the acquiring Person selected by
Respondents from among those approved by the Commission; provided
further, however, that Respondents shall select such Person within five (5)
days after receiving notification of the Commission’s approval.

The Divestiture Trustee shall serve, without bond or other security, at the
cost and expense of Respondent UnitedHealth, on such reasonable and
customary terms and conditions as the Commission or a court may set.
The Divestiture Trustee shall have the authority to employ, at the cost and
expense of Respondent UnitedHealth, such consultants, accountants,
attorneys, investment bankers, business brokers, appraisers, and other
representatives and assistants as are necessary to carry out the Divestiture
Trustee’s duties and responsibilities. The Divestiture Trustee shall
account for all monies derived from the divestiture and all expenses
incurred.  After approval by the Commission of the account of the
Divestiture Trustee, including fees for the Divestiture Trustee’s services,
all remaining monies shall be paid at the direction of Respondent
UnitedHealth, and the Divestiture Trustee’s power shall be terminated.
The compensation of the Divestiture Trustee shall be based at least in
significant part on a commission arrangement contingent on the divestiture
of all of the relevant assets that are required to be divested by this Order.

Respondents shall indemnify the Divestiture Trustee and hold the
Divestiture Trustee harmless against any losses, claims, damages,
liabilities, or expenses arising out of, or in connection with, the
performance of the Divestiture Trustee’s duties, including all reasonable
fees of counsel and other expenses incurred in connection with the
preparation for, or defense of, any claim, whether or not resulting in any
liability, except to the extent that such losses, claims, damages, liabilities,
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or expenses result from gross negligence, willful or wanton acts, or bad
faith by the Divestiture Trustee.

7. The Divestiture Trustee shall have no obligation or authority to operate or
maintain the relevant assets required to be divested by this Order;
provided, however, that the Divestiture Trustee appointed pursuant to this
Paragraph may be the same Person appointed as Monitor pursuant to the
relevant provisions of this Order or the Order to Maintain Assets in this
matter.

8. The Divestiture Trustee shall report in writing to Respondents and to the
Commission every sixty (60) days concerning the Divestiture Trustee’s
efforts to accomplish the divestiture.

0. Respondents may require the Divestiture Trustee and each of the
Divestiture Trustee’s consultants, accountants, attorneys, and other
representatives and assistants to sign a customary confidentiality
agreement; provided, however, that such agreement shall not restrict the
Divestiture Trustee from providing any information to the Commission.

The Commission, among other things, may require the Divestiture Trustee and
each of the Divestiture Trustee’s consultants, accountants, attorneys, and other
representatives and assistants to sign an appropriate confidentiality agreement
related to Commission materials and information received in connection with the
performance of the Divestiture Trustee’s duties.

If the Commission determines that a Divestiture Trustee has ceased to act or
failed to act diligently, the Commission may appoint a substitute Divestiture
Trustee in the same manner as provided in this Paragraph.

The Commission or, in the case of a court-appointed Divestiture Trustee, the
court, may on its own initiative or at the request of the Divestiture Trustee issue
such additional orders or directions as may be necessary or appropriate to
accomplish the divestiture(s) required by this Order.

X. Prior Notification of Acquisitions

IT IS FURTHER ORDERED that:

A.

For a period of ten (10) years beginning on the Order Date, Respondent
UnitedHealth shall not, without providing advanced written notification to the
Commission in the manner described in this paragraph (“Notification™), directly
or indirectly, through subsidiaries, partnerships or otherwise:

1. acquire any Ownership Interest in (i) any Person that owns any interest in,
operates, or employs any Las Vegas Healthcare Provider, or (ii) any
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Person that owned any interest in, operated, or employed any Las Vegas
Healthcare Provider within six (6) months prior to such proposed
transaction;

2. acquire rights to control, choose, or designate any Ownership Interest in
any of the Persons described in Paragraph X.A.1; or

3. enter into any contract to affiliate with and to become a management
services organization (e.g., control all back office or administrative
functions) for any of the Persons described in Paragraph X.A.1.

The Notification shall contain:

1. either a detailed term sheet for the proposed transaction, or the proposed
agreement with all attachments; and

2. documents that would be responsive to Item 4 (c) and 4 (d) of the
Notification and Report Form set forth in the Appendix to Part 803 of
Title 16 of the Code of Federal Regulations as amended.

Respondent UnitedHealth shall provide the Notification to the Commission and a
copy of the Notification to the Attorney General of the State of Nevada at least
thirty (30) days prior to consummating any such transaction (hereinafter referred
to as the “first waiting period™). If, within the first waiting period, representatives
of the Commission make a written request for additional information or
documentary material (within the meaning of 16 C.F.R. § 803.20), Respondent
UnitedHealth shall not consummate the transaction until twenty (20) days after
substantially complying with such request. Early termination of the waiting
periods in this Paragraph may be requested and, where appropriate, granted by
letter from the Bureau of Competition;

provided, however, that the advanced written notification provisions of this
Paragraph shall not apply to any transaction for which notification is required to
be made, and has been made, pursuant to Section 7A of the Clayton Act, 15
U.S.C. 18a.

XI. Compliance Reports

IT IS FURTHER ORDERED that:

A.

Within five (5) days of the Acquisition Date, Respondents shall submit to the
Commission a letter certifying the date on which the Acquisition Date occurred,
including a paper original submitted to the Secretary of the Commission and
electronic copies to the Secretary at ElectronicFilings@ftc.gov and to the
Compliance Division at bccompliance@ftc.gov.
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Within five (5) days of the Divestiture Date, Respondents shall submit to
Commission staff a letter certifying the date of the Divestiture Date, including a
paper original submitted to the Secretary of the Commission and electronic copies
to the Secretary at ElectronicFilings@ftc.gov and to the Compliance Division at
becompliance@ftc.gov.

Within thirty (30) days after the Order Date, and every ninety (90) days thereafter
until Respondents have completed all of the following: (i) the transfer and
delivery of all of the HealthCare Partners Nevada Assets to the Acquirer, (ii) the
transfer and delivery of all of the Information Technology to the Acquirer, (iii) the
transfer and delivery of all HealthCare Partners Nevada Confidential Business
Information to the Acquirer, and (iv) the provision of Transition Services to the
Acquirer, Respondents shall submit to the Commission and, at the same time, to
the Monitor, a verified written report setting forth in detail the manner and form
in which the Respondents intend to comply, are complying, and have complied
with the requirements of the Orders (“Compliance Reports™).

Each Compliance Report shall contain sufficient information and documentation
to enable the Commission independently to determine whether Respondents are in
compliance with the Orders. Conclusory statements that Respondents have
complied with their obligations under the Orders are insufficient. Respondents
shall include in their Compliance Reports, among other things that are required
from time to time, a full description of the efforts being made to comply with the
Orders, including:

1. a detailed description of all substantive contacts, negotiations, or
recommendations related to (i) the transfer and delivery of all of the
HealthCare Partners Nevada Assets to the Acquirer, (ii) the transfer and
delivery of all of the Information Technology to the Acquirer, (iii) the
transfer and delivery of all HealthCare Partners Nevada Confidential
Business Information to the Acquirer, and (iv) the provision of Transition
Services to the Acquirer; and

2. a detailed description of the timing for the completion of such obligations.

One (1) year after the Order Date, annually for the next nine (9) years on the
anniversary of the Order Date, and at other times as the Commission may require,
Respondent UnitedHealth shall file a verified written report with the Commission
setting forth in detail the manner and form in which it has complied and is
complying with the Order.

Respondents shall verify each Compliance Report in the manner set forth in 28
U.S.C. § 1746 by the Chief Executive Officer or other officer or employee
specifically authorized to perform this function. Respondents shall submit an
original and 2 copies of each Compliance Report as required by Commission Rule
2.41(a), 16 C.F.R. § 2.41(a), including a paper original submitted to the Secretary
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of the Commission and electronic copies to the Secretary at
ElectronicFilings@ftc.gov and to the Compliance  Division  at
bccompliance@ftc.gov. In addition, Respondents shall provide a copy of each
Compliance Report to the Monitor.

XII. Change in Respondents

IT IS FURTHER ORDERED that each Respondent shall notify the Commission at
least thirty (30) days prior to:

A.

any proposed dissolution of: UnitedHealth Group Incorporated; Collaborative
Care Holdings, LLC; DaVita Inc.; or DaVita Medical Holdings, LLC;

any proposed acquisition, merger, or consolidation of: UnitedHealth Group
Incorporated; Collaborative Care Holdings, LLC; DaVita Inc.; or DaVita Medical
Holdings, LLC; or

any other change in a Respondent including, but not limited to, assignment and
the creation or dissolution of subsidiaries, if such change might affect compliance
obligations arising out of this Order.

XIII. Access

IT IS FURTHER ORDERED that, for purposes of determining or securing compliance
with this Order, and subject to any legally recognized privilege, and upon written request and
upon five (5) days’ notice to a Respondent made to its principal place of business as identified in
this Order, registered office of its United States subsidiary, or its headquarters address, the
notified Respondent shall, without restraint or interference, permit any duly authorized
representative of the Commission:

A.

access, during business office hours of that Respondent and in the presence of
counsel, to all facilities and access to inspect and copy all business and other
records and all documentary material and electronically stored information as
defined in Commission Rules 2.7(a)(1) and (2), 16 C.F.R. § 2.7(a)(1) and (2), in
the possession or under the control of that Respondent related to compliance with
this Order, which copying services shall be provided by that Respondent at the
request of the authorized representative(s) of the Commission and at the expense
of that Respondent; and

to interview officers, directors, or employees of that Respondent, who may have
counsel present, regarding such matters.

XIV. Purpose

IT IS FURTHER ORDERED that the purpose of the divestiture of the HealthCare
Partners Nevada Assets and the related obligations imposed on the Respondents by this Order is:
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A. to ensure the continued use of the HealthCare Partners Nevada Assets for the
purposes of the HealthCare Partners Nevada Business;

B. to create a viable and effective competitor that is independent of Respondents in
the lines of business associated with the HealthCare Partners Nevada Business;
and

C. to remedy the lessening of competition resulting from the acquisition of DaVita

Medical Holdings by UnitedHealth as alleged in the Commission’s Complaint in
a timely and sufficient manner.

XV. Term
IT IS FURTHER ORDERED that this Order shall terminate on August 12, 2029.

By the Commission, Chairman Simons recused.

NON-PUBLIC APPENDIX I
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PUBLIC APPENDIX III
MONITOR AGREEMENT

This Monitor Agreement (this “Agreement™), entered into this @:‘day of May, 2019,
by and between John P Harris (“Harris™ or “Monitor™) and UnitedHealth Group Incorporated
(“UHG" or “Respondent™ and Monitor and Respondent together, the “Parties™) provides as
follows:

WHEREAS the Federal Trade Commission (the “Commission™), in the UnitedHealth
Group Incorporated and DaVita, Inc., File No. , has accepted or will shortly accept
for public comment an Agreement Containing Consent Orders incorporating a Decision and
Order and an Order to Maintain Assets (collectively, the “Orders™), which, among other things,
requires Respondent to divest the Divestiture Assets, as defined in the Orders, and contemplates
the appointment of a Monitor to monitor Respondent’s compliance with their obligations under
the Orders;

WHEREAS, the Commission is expected (o issue the Agreement Containing Consent
Orders and appoint Monitor pursuant to the Orders to monitor Respondent’s compliance with
the terms of the Orders, and Monitor has consented to such appointment;

WHEREAS, the Orders further provide that Respondent shall execute an agreement,
subject to the prior approval of the Commission, conferring all the rights and powers necessary to
permit Monitor to carry out its duties and responsibilities pursuant to the Orders;

WHEREAS, this Agreement, although executed by Monitor and Respondent, is not
effective for any purpose, including but not limited to imposing rights and responsibilities on
Respondent or Monitor under the Orders, except for those obligations under the confidentiality
provisions herein, until it has been approved by the Commission; and

WHEREAS, the Parties to this Agreement intend to be legally bound, subject only to the
Commission's approval of this Agreement.

NOW, THEREFORE, the Parties agree as follows:

All capitalized terms used in this Agreement and not specifically defined herein shall
have the respective definitions given to them in the Orders.

ARTICLE 1

1.1 Powers of the Monitor, Monitor shall have all of the powers and responsibilities
conferred upon Monitor by the Orders, including but not limited to monitoring Respondent’s
compliance with the divestiture, asset maintenance obligations, and other related requirements of
the Orders. The Monitor shall serve as an independent third party and not as an employee or agent of
Respondent or the Commission.

1.2 Access igp Relevant Information and Facilities. Subject to any demonstrated
legally recognized privilege, Monitor shall have full and complete access to Respondent’s
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personnel, books, documents, records kept in the normal course of business, facilities and
technical information, and such other relevant information as Monitor may reasonably request,
related to Respondent’s compliance with the obligations of Respondent under the Orders in this
matter. Documents, records and other relevant information are to be provided in an electronic
format if they exist in that form. Respondent shall cooperate with any reasonable request of
Monitor. Monitor shall give Respondent reasonable notice of any request for such access or
such information and shall attempt to schedule any access or requests for information in such a
manner as will not unreasonably interfere with Respondent’s operations. At the request of the
Monitor, Respondent shall promptly arrange meetings and discussions, including tours of
relevant facilities, at reasonable times and locations between the Monitor and employees of
Respondent who have knowledge relevant to the proper discharge of its responsibilities under
the Orders.

1.3  Compliance Reports. Respondent shall provide Monitor with copies of all
compliance reports filed with the Commission in a timely manner, but in any event, no later than
five (5) business days after the date on which Respondent file such report with the Commission.

1.4 Confidentialitv. Monitor shall:

{a) maintain the confidentiality of all confidential information provided to the
Monitor by the Respondent, the acquirer of the Divestiture Assets, any supplier or
customer of either UHG or DaVita, or the Commission (“Confidential Information™), and
shall use such information only for the purpose of discharging its obligations as Monitor
and not for any other purpose, including, without limitation, any other business, scientific,
technological, or personal purpose. Monitor may disclose Confidential Information only
to (i) persons employed by or working with Monitor pursuant to the Orders or (ii) persons
employed at the Commission;

(b) require any consultants, accountants, attorneys, and any other
representatives and/or assistants retained by Monitor to assist in carrying out the duties
and responsibilities of Monitor to execute a confidentiality agreement, which Respondent
will provide if requested, that requires such third parties to treat Confidential Information
with the same standards of care and obligations of confidentiality to which the Menitor
must adhere under this Agresment;

() maintain a record and inform the Commission of all persons (other than
representatives of the Commission) to whom Confidential Information has been
disclosed;

(d) for a period of ten (10) years after the termination of this Agreement,
maintain the confidentiality of all other aspects of the performance of its duties under this
Agreement and not disclose any Confidential Information relating thereto; and

(e) upon the termination of the Monitor’s duties under this Agreement, the
Maonitor shall consult with the Commission’s staff regarding disposition of any written
and electronic materials (including materials that Respondent provided to the Monitor) in
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the possession or comtrol of the Monitor that relate to the Monitor’s duties, and the
Monitor shall dispose of such materials, which may include sending such materials to the
Commission’s staff, as directed by the staff. In response to a request by UHG to retum
or destroy materials that Respondent provided to the Monitor, the Monitor shall inform
the Commission’s staff of such request and, if the Commission’s staff do not object,
shall comply with such request. Notwithstanding the foregoing, the Monitor shall not be
required to return or destroy confidential information contained in an archived computer
back-up system for its disaster recovery and/or security purposes, and it may retain a
copy of confidential information, subject to the terms of this Agreement, in accordance
with its internal record retention procedures for legal or regulatory purposes. Nothing
herein shall abrogate the Monitor’s duty of confidentiality, which includes an obligation
not to disclose any non-public information obtained while acting as a Monitor for ten
(10) years after termination of this Agreement.

For the purpose of this Agreement, information shall not be considered confidential or
proprietary to the extent that it is or becomes part of the public domain {other than as the result
of any action by the Monitor or by any employee, agent, affiliate or consultant of the Monitor),
or to the extent that the recipient of such information can demonstrate that such information was
already known to the recipient at the time of receipt from a source other than the Monitor,
Respondent, or any director, officer, employee, agent, consultant or affiliate of the Monitor or
Respondent, when such source was not known to recipient after due inquiry to be restricted from
making such disclosure to such recipient.

ARTICLE 11

2.1 Retention and Payment of Counsel, Consultants. and other Assistants. Monitor
shall have the authority to employ, at the cost and expense of the Respondent, such attorneys,
consultants, accountants, and other representatives and assistants (collectively “Other
Personnel™) as are reasonably necessary to carry out the Monitor’s duties and responsibilities
pursuant to the Orders, including the engagement of an IT consultant. Prior to engaging any
such parties and prior to commissioning additional work to be performed by a party who has
already been so engaged, Monitor shall notify Respondent in writing of its intention to do so,
andprovide an estimate of the anticipated costs.

2.2 Monitor Compensation. Respondent shall pay Monitor in accordance with the
fee schedule and procedure attached as Confidential Appendix A for all reasonable time spent in
the performance of the Monitor’s duties, including all monitoring activities related to the efforts
of the acquirer of the Divestiture Assets, all work in connection with the negotiation and
preparation of this Agreement, and all reasonable and necessary travel time.

{a) In addition, Respondent shall pay: (i) all out-of-pocket expenses
reasonably incurred by Monitor in the performance of its duties under the Orders; and (i) all
reasonable fees of, and disbursements reasonably incurred by, any advisor appointed by Monitor
pursuant to Article 2.1 of this Agreement.
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(b) The Monitor shall have full and direct responsibility for compliance with
all applicable laws, regulations and requirements pertaining to work permits, income and social
security taxes, unemployment insurance, worker's compensation, disability insurance, and the
like.

2.3  Monitor’s Indemnification. Respondent shall indemnify and hold harmiess
Monitor and its employees, agents and Other Personnel against any losses, claims, damages,
liabilities, or expenses arising out of, or in connection with, the performance of Monitor’s
duties, decisions, proceedings, and any other action or omission taken or made in good faith
(including without limitation all reasonable fees of counsel and other expenses incwrred in
connection with the preparation for, or defense of, any claim, whether or not resulting in any
liability). For the purposes of this Agreement, “expenses” shall include, without limitation,
damages, judgments, fines, settlements, suits, proceedings or claims and appeals and expense of
appeals, attachment or similar bonds, except (a) when payment by Respondent is prohibited by
Law or (b) to the extent that such losses, claims, damages, liabilities, or expenses result from
Monitor’s gross negligence or willful misconduct.

2.4  Disputes. Inthe event of a disagreement or dispute between and Monitor
concerning Respondent’s obligations under the Orders, and, in the event that such disagreement
or dispute cannot be resolved by the Parties, either UHG or Monitor may seek the assistance of
the individual in charge of the Commission's Compliance Division to resolve the dispute.

2.5  Conflicts of Interest. In the event that, during the term of this Agreement, Monitor
becomes aware it has or may have a conflict of interest that may affect, or could have the
appearance of affecting, performance by Monitor or persons employed by, or working with,
Monitor, of any of its duties under this Agreement, Monitor shall promptly inform Respondent
and the Commission of any such conflict.

ARTICLE II

3.1 Termination. This Agreement shall terminate the earlier oft (a) the expiration
or termination of the Orders; (b) Respondent’s receipt of written notice from the Commission
that the Commission has determined that Monitor has ceased to act or failed to act diligently, or
is unwilling or unable to continue to serve as Monitor; (¢} with at least thirty (30) days advance
notice to be provided by Monitor to Respondent and to the Commission, upon resignation of the
Monitor; or (d) when the Monitor completes its Final Report pursuant to the Decision and Order;
provided, however, that the Commission may require that Respondent extend this Agreement as
may be necessary or appropriate to accomplish the purposes of the Orders. If this Agreement is
terminated for any reason, the confidentiality obligations set forth in this Agreement will remain
in force, as will the provisions of Articles 2,2 and 2.3 of this Agreement.

3.2 Monitor’s Removal, If the Commission determines that Monitor ceases to act
or fails to act diligently and consistent with the purpose of the Orders, Respondent shall, upon
written request of the Commission, terminate this Agreement and appoint a substitute Monitor,
subject to Commission approval and consistent with the Orders, and there shall be no liability to
Respondent as a result of such termination.
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3:3 Governing Law and Forum Selection. This Agreement and the rights and
obligations of the Parties hereunder shall in all respects be governed by the substantive laws of
the State of Delaware, including all matters of construction, validity and performance. Any
dispute arising under this Agreement shall be resolved in the Federal or state courts sitting in the
State of Delaware. The Orders shall govern this Agreement and any provisions herein which
conflict or are inconsistent with the Orders may be declared null and void by the Commission
and any provision not in conflict shall survive and remain a part of this Agreement.

3.4  Disclosure of Information. Nothing in this Agreement shall require Respondent
to disclose any material or information that is subject to a legally recognized privilege or that
Respondent is prohibited from disclosing by reason of law or an agreement with a third party.

3.5 Assignment. This Agreement may not be assigned or otherwise transferred by
UHG or Monitor without the consent of UHG and Monitor and the approval of the Commission.
Any such assignment or transfer shall be consistent with the terms of the Orders.

3.6 Modification. No amendment, modification, termination, or waiver of any
provision of this Agreement shall be effective unless made in writing, signed by all Parties, and
approved by the Commission. Any such amendment, modification, termination, .or walver shall
be consistent with the terms of the Orders.

3.7  Approval by the Commission. This Agreement shall have no force or effect
until approved by the Commission, other than the Parties® obligations under the confidentiality
provisions herein,

3.8  Entire Agreement. This Agreement, and those portions of the Orders
incorporated herein by reference, constitute the entire agreement of the Parties and supersede
any and all prior agreements and understandings between the Parties, written or oral, with
respect to the subject matter hereof,

3.9  Notices. All notices permitted or required under this Agreement shall be in
writing and shall be by personal delivery, a nationally recognized overnight courier service (e.g.,
Federal Express or UPS), e-mail or facsimile transmission, or certified or registered United
States mail, return receipt requested. Notices shall be deemed given upon actual receipt of a
personal delivery, the earlier of actual receipt or one (1) day after deposit with the courier
service, upon receipt by sender of confirmation of any facsimile or e-mail transmission, or live
(5) days after deposit with the U.S. Postal Service. Notices shall be sent to the addresses listed
below, or to such other address as either party may specify in writing, and, in the case of UHG,
shall be addressed “c¢/o Richard Mattera, Esqg.”.

3.10 Duplicate Originals. This Agreement may be executed in several counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same document.
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3.11 Section Headings. Any heading of the sections is for convenience only and is to
be assigned no significance whatsoever as to its interpretation and intent,

3,12 Severability. If any provision of this Agreement shall be held to be invalid or
unenforceable, the invalidity or unenforceability of such provision shall not affect the validity or
enforceability of any of the remaining provisions of this Agreement, and this Agreement shall be
enforced as if such invalid or unenforceable provision had not been contained herein and such
invalid or unenforceable provision shall be reformed and enforced to the maximum extent
permitted under applicable law.

IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be executed
as of the date first above written,

UnitedHealth Group Incorporated

(/. dons %wﬂ \Wottt —

John P ¥Harris Byv: Richard J. Mattera
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NON-PUBLIC APPENDIX III-1
MONITOR COMPENSATION

[Cover Page]

STATEMENT OF COMMISSIONER NOAH JOSHUA PHILLIPS AND
COMMISSIONER CHRISTINE S. WILSON

UnitedHealth Group, Inc. (“United’”) proposes to acquire DaVita Medical Group
(*DMG”). United’s insurance business, operated by United’s subsidiary
UnitedHealthcare, offers commercial and Medicare Advantage (“MA”) health insurance
plans to employer groups and individual consumers across the country. United and
DMG both offer managed care provider organization (“MCPO”) services to health
insurers. The merger is therefore both horizontal in nature - because it combines two
competing MCPO service providers - and vertical, as it combines MCPO and insurance
assets.

Staff spent more than a year and a half investigating the competitive effects of this
acquisition, which involves assets in several states, including Colorado, Florida, New
Mexico, Nevada, and Washington. Based on the findings from that investigation, the
Commission has accepted a proposed consent agreement requiring United to divest DMG’s
healthcare provider organization (its MCPO) in the Las Vegas, Nevada, area to
Intermountain Healthcare, a non-profit healthcareprovider system without a presence in the
market. We join Commissioners Slaughter and Choprain supporting this remedy and in
thanking staff for their exceptional effort and diligence throughthis long investigation.

Our colleagues write separately, stating they would have asked a federal judge to
block United’s acquisition of DMG based on their belief that the vertical integration of
United’s health insurance business and DMG’s MCPOs and physicians in Colorado would
harm consumers. In our view, the evidence in support of likely harm in Colorado was not
compelling, and therefore afederal judge was unlikely to grant that relief.

As Commissioners Slaughter and Chopra point out, the acquisition in Colorado is
purely vertical. In other words, in that state the transaction combines firms that operate at
different levels of the supply chain and do not compete with one another. Specifically,
DMG’s MCPO services and physicians serve as “inputs’ to the MA insurance plans that
United and other health insurers sell to employers and individuals. The putative theory of
harm in Colorado involved raising rivals’ costs (“RRC”). It posited that, after acquiring
DMG, United would find it profitable to raise DMG’s prices to rival MA insurance plans,
because doing so would reduce these plans’ benefits and induce some customers to switch
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to United’s MA products. The more business United recaptures in the market for MA
plans, the greater its incentive to raise DMG’s prices to rivals.

We do not rule out the possibility that vertical mergers can harm competition under
a RRC theory. We both voted to issue the complaint, which alleges a similar vertical theory
of harm in Nevada. And given both substantially stronger facts and the significant horizontal
overlap in thatstate, that was the right call.

But vertical mergers often generate procompetitive benefits that must also factor
into the antitrust analysis! A major source of these benefits is the elimination of double-
marginalization, which places downward pressure on prices in the output market. We
conclude that the evidence in Colorado, quantitative and qualitative, reflected both
dynamics, with mixed results. In our view, taken together, the evidence would not have
convinced a judge that the proposed acquisition was likely, on balance, to harm consumers
in Colorado.

As our colleagues note, a lawsuit based upon this evidence posed significant
litigation risk. Among other things, the law on vertical mergers is relatively underdeveloped,
and an adverse decision can impact enforcement in later cases that present clearer harm. Of
course, all litigation presents risks, and sometimes the risks are worth taking. But, faced
with a body of evidence of harm that was ambiguous in the first place, we cannot agree
with our colleagues that this was a case on which to roll the dice.

STATEMENT OF COMMISSIONERS ROHIT CHOPRA
AND REBECCA KELLY SLAUGHTER

UnitedHealth Group, Inc. (“United”) proposes to acquire DaVita Medical Group
(“DMG”), which provides healthcare services in Nevada and Colorado, among other states.
Today, the Commission voted to accept a proposed consent agreement that requires a
divestiture of the DMG business serving Clark and Nye counties in Nevada to maintain
competition. We agree with the proposed remedy for Nevada, but we disagree with the
Commission’s decision to not pursue an enforcement action in Colorado.

We believe the evidence uncovered by Commission staff demonstrates that the vertical
merger of United’s health insurance and DMG’s healthcare services businesses would likely
result in actionable harm to competition in Colorado. We were prepared to challenge the
transaction in court, given the likelihood of harm. We acknowledge that Commission action

1 See, e.g., United States v. AT&T, 310 F.Supp.3d 161, 192-94 (DD.C. 2018).
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involving Colorado would have borne significant litigation risks, but we believe such risks were
worth taking.

Fortunately, the Attorney General of Colorado has taken action in an effort to address
some of the harmful effects of the merger in a separate action. We hope all state attorneys
general actively enforce the antitrust laws to protect their residents from harmful mergers and
anticompetitive practices.

We thank Commission staff for their tireless work on a complex and very resource-
intensive matter. While we would have preferred a different outcome, staff put the Commission
in a very strong position to make a well-informed decision and serve the public interest.

ANALYSIS OF CONSENT ORDERS TO AID PUBLIC COMMENT
I. INTRODUCTION AND BACKGROUND

The Federal Trade Commission (“Commission”) has accepted, subject to final approval,
an Agreement Containing Consent Orders (“Consent Agreement”) from UnitedHealth Group
Incorporated (“UnitedHealth Group™), Collaborative Care Holdings, LLC, DaVita Inc.
(“DaVita™) and DaVita Medical Holdings, LLC (collectively, “Respondents™) to remedy the
anticompetitive effects that otherwise would result from UnitedHealth Group’s acquisition of
DaVita Medical Group (“DMG”) (the “Proposed Acquisition”) in Clark and Nye Counties,
Nevada (the “Las Vegas Area”). The proposed Consent Agreement, among other things,
requires UnitedHealth Group to divest DMG assets related to the Healthcare Partners of Nevada
(“HCPNV™) business to IHC Health Services, Inc. (“Intermountain Healthcare™) or another
buyer approved by the Commission.

On December 5, 2017, UnitedHealth Group entered into an equity purchase agreement to
acquire DaVita’s DMG division. The Proposed Acquisition would combine the two largest
managed care provider organizations (“MCPOs”) in the Las Vegas Area. The Proposed
Acquisition would also combine DMG’s MCPO with the largest Medicare Advantage insurer in
the Las Vegas Area. On June 19, 2019, by a vote of 4-0-1 with Chairman Simons recused, the
Commission issued an administrative complaint alleging that the Proposed Acquisition, if
consummated, would violate Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18, and
Section 5 of the Federal Trade Commission Act, as amended, 15 U.S.C. § 45, by (i) removing an
actual, direct, and substantial competitor from the Las Vegas Area for MCPO services sold to
Medicare Advantage health plans (“MA plans™) and (ii) lessening competition in the market for
MA plans sold to individuals. The proposed Consent Agreement would remedy the alleged
violations by requiring a complete divestiture of DMG’s HCPNV assets relating to the
HealthCare Partners Nevada business (“HCPNV Assets™) and granting certain related licenses.
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This divestiture will replace the competition that otherwise would be lost in the Las Vegas Area
because of the Proposed Acquisition.

The proposed Consent Agreement has been placed on the public record for 30 days to
solicit comments from interested persons. Comments received during this period will become
part of the public record. After 30 days, the Commission will review the comments received and
decide whether it should withdraw, modify, or make the Consent Agreement final.

II. THE PARTIES

UnitedHealth Group is a for-profit healthcare company headquartered in Minnetonka,
Minnesota. UnitedHealth Group is comprised of two business entities: (1) UnitedHealthcare
(“United”), which operates as United’s health insurance branch; and (2) Optum, which operates
as its health services unit. Within Optum is the OptumCare business segment, which includes
employed medical groups, independent physicians associations (“IPAs”) or affiliated physician
networks, ambulatory surgical centers, and urgent care centers. In 2018, United had revenues of
$226.2 billion.

DaVita is the parent company to DMG and DaVita Kidney Care, its dialysis division.
Headquartered in Denver, Colorado, DaVita had revenues of $11.4 billion in 2018. DMG
operates medical groups and affiliated physician networks across six states: California, Colorado,
Florida, Nevada, New Mexico, and Washington.

III. THE PRODUCTS AND THE STRUCTURE OF THE MARKET
A. Industry Overview

Individuals age 65 or over are eligible for Medicare, through which the federal
government provides health insurance benefits to seniors. The provision of health insurance to
Medicare-eligible beneficiaries is administered through two programs: (1) government-provided
Medicare (“Original Medicare™), and (2) privately-provided MA plans funded by the federal
government. Under Original Medicare, a beneficiary receives inpatient acute care coverage
under Medicare Part A and coverage for physician and outpatient services under Medicare Part
B, and the federal government reimburses healthcare providers according to a fee schedule
determined by the Centers for Medicare and Medicaid Services (“CMS™). Original Medicare
enrollees may obtain care from any healthcare provider that accepts Original Medicare rates.

Rather than enroll in Original Medicare, a senior may choose to enroll in an MA plan
sold by a private insurer. Under the Medicare Advantage (“MA”) program, the federal
government pays private insurers to provide health insurance to Medicare-eligible seniors.
Participating insurers, known as Medicare Advantage Organizations (“MAQOs”), enter into
contracts with CMS, pursuant to which they are permitted to offer MA plans to seniors. Many
MA plans also offer vision, dental, hearing, or fitness benefits that are unavailable through
Original Medicare.
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The amount the federal government pays an MAO for each enrollee is determined by an
annual bid process overseen by CMS. To be successful, MAOs need to deliver care at a cost that
is below the payments they receive from CMS (plus any additional premiums they charge to
enrollees). Accordingly, MAOs control costs by proactively managing the health of their
enrollees to reduce the amount of healthcare services required by their enrollees.

Like commercial health insurance plans sold to the under-65 population, MA plans
feature negotiations between MAOs and providers, provider networks, and plan designs that
incentivize members to seek care from in-network providers. In order to align providers’
financial incentives with their own, MAOs have implemented a number of different
reimbursement models in their contracts with providers, and these models vary in the way “risk”
is distributed between insurers and providers. In healthcare, “risk™ refers to financial liability for
unexpected medical expenditures. While some proportion of healthcare spending is predictable
(e.g., preventive care), a large proportion of healthcare spending goes to high-cost, low-
probability events that are unexpected (e.g., an emergency hospital admission or non-elective
surgery). In some cases, those provider relationships are centered on risk-based contracts, which
pay providers according to various measures of care quality, outcomes, or the ability to control
healthcare costs rather than the volume of services they provide. When these cost control
measures are successful, MAOs may funnel the savings back into their MA plans in the form of
reduced out-of-pocket costs or additional benefits for members.

B. Relevant Product Markets

The Proposed Acquisition poses substantial antitrust concerns in two relevant product
markets. First, the horizontal consolidation of the Optum and DMG MCPOs raises concerns in
the market for the sale of MCPO services to MAOs and their members. Second, the vertical
integration of DMG’s MCPO and United’s MAO business raises competition concerns in the
market for MA plans sold to individuals.

1. MCPO Services Sold to MAOs

One relevant service market in which to analyze the effects of the Proposed Acquisition
is the sale of MCPO services to MAOs. An MAO’s provider network—and its primary care
physicians in particular—is critical to the success of the MAO. The most successful MAOs
utilize networks of providers willing to work closely together to coordinate patient care and
control healthcare costs. MCPOs are collaborative organizations of such healthcare providers.
To varying degrees, MCPOs orchestrate networks of owned, employed, and affiliated
providers—including hospitals, outpatient clinics, physician groups, and individual physicians—
for the purpose of managing the care of an MA plan’s patient population. MCPOs often employ
a variety of clinical and non-clinical support personnel (e.g., social workers, nurses, care
coordinators, and utilization managers) and have developed information technology systems
dedicated to managing care utilization and monitoring patient care.

MCPOs can materially affect the attractiveness of an MA plan to seniors. MA members
seek MA plans that offer high quality networks at a competitive price. Without an MCPO’s cost
control and utilization management functions, an MAO faces a significant chance of increased
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costs, which can in turn increase MA plan prices and decrease the value of the MA plan’s
benefits. MCPOs also engage the MAO regularly to address performance issues and improve
MA Plan quality scores.

2. Medicare Advantage Health Plans Sold to Individual MA Members

The second relevant product market implicated by this transaction is the sale of MA plans
to individuals. MA plans are meaningfully differentiated from other types of health insurance
products, including Original Medicare plans, eligibility-restricted Medicare options (e.g., special
needs plans or “SNPs”), employer-group MA plans, and commercial health plans.

Once seniors “age into” Medicare, they may choose between coverage through Original
Medicare or MA plans. As noted in United States v. Aetna Inc., 240 F. Supp. 3d 1 (D.D.C.
2017), seniors who choose to enroll in an MA plan overwhelmingly tend to remain in MA plans
as opposed to transitioning to Original Medicare. MA plans are differentiated from Original
Medicare in several important respects, including MA plans’ limited networks, caps on out-of-
pocket spending, coordination of care by providers, and members’ access to supplemental
benefits like prescription drug coverage. See Aetna, 240 F. Supp. 3d at 26-28, 30, 41. Therefore,
the market for individual MA plans excludes Original Medicare. See Aetna, 240 F. Supp. 3d at
41.

The market for MA plans also excludes eligibility-restricted Medicare options such as
SNPs and employer-group MA plans. SNPs are MA plans specifically designed to provide
targeted care and limit enrollment to special needs individuals through specialized benefits and
networks designed to treat specific conditions or needs.! Unless an individual MA member has
or develops a qualifying need, that member cannot enroll in a SNP. Employer-group MA plans
are customized for Medicare-eligible retirees of a particular employer. An MA enrollee cannot
enroll in an employer-group MA plan unless they are a former employee of a participating
employer.

Finally, the market for MA plans also excludes commercial health plans. MA plans often
feature zero or very low premiums and are thus much less expensive for individuals compared to
commercial health insurance products, which frequently charge much higher premiums. Seniors
who purchase MA plans therefore are not likely to purchase a commercial health plan in the
event of a price increase on all MA plans.

C. Relevant Geographic Market

The relevant geographic market in which to analyze the effects of the Proposed
Acquisition is no broader than the Las Vegas Area. Healthcare markets are local in nature.
Evidence gathered from market participants shows that patients—and particularly seniors—

1 https://www.cms.gov/Medicare/Health-Plans/SpecialNeedsPlans/index.html.  Special needs patients include
people who are institutionalized, have dual-eligibility for Medicare and Medicaid, or have a severe or disabling
chronic condition specified by CMS.
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strongly prefer to receive care as close to home as possible. Accordingly, MAOs that wish to
market MA plans to seniors in the Las Vegas Area must offer MCPOs within the Las Vegas
Area in their provider networks (i.e., they cannot substitute MCPOs located outside the Las
Vegas Area). Moreover, as a general matter, seniors may only subscribe to MA plans approved
for sale in their county of residence. Therefore, a Medicare-eligible senior typically cannot
substitute an MA plan approved for another county for an MA plan offered in their county of
residence.

IV.  THE EFFECTS OF THE PROPOSED ACQUISITION

The Proposed Acquisition would likely result in substantial competitive harm to
consumers in the two relevant markets. First, the Proposed Acquisition would combine the two
leading MCPOs in the Las Vegas Area. Together, the Optum and DMG MCPOs cover more
than 80% of MA members in the Las Vegas Area. Accordingly, the Proposed Acquisition would
lead to a presumptively anticompetitive increase in market concentration in the MCPO market.
This presumption of anticompetitive harm is supported by evidence of the close competition
between Optum and DMG that would be eliminated by the Proposed Acquisition. Seniors in the
Las Vegas Area benefit from this head-to-head competition in the form of lower health care costs
and higher quality of care. If combined, DMG and Optum would gain additional leverage and be
able to demand higher reimbursement rates from MAOs, and would have reduced incentives to
maintain and improve their quality of care. Ultimately, these effects would be felt by local
seniors in the form of higher premiums, co-pays, and out-of-pocket costs, as well as reduced
access to high quality care.

The Proposed Acquisition would also likely harm competition in the market for MA
plans sold to individuals in the Las Vegas Area by combining DMG’s strong position in the
MCPO market with United’s strong position in the MAO market. The merged firm would have
the incentive and ability to negotiate higher reimbursement rates for MCPO services from
United’s MAO rivals, making those rivals less competitive. This would worsen seniors’ options,
reduce competition, and ultimately increase prices or reduce quality (e.g., supplemental benefits)
in the market for MA plans sold to individuals in the Las Vegas Area.

V. THE PROPOSED CONSENT AGREEMENT

The proposed Consent Agreement remedies the competitive concerns raised by the
Proposed Acquisition by requiring UnitedHealth Group to divest the HCPNV Assets and grant
related licenses to Intermountain Healthcare or another buyer approved by the Commission. The
HCPNYV Assets include all assets and rights related to the HCPNV business, including ownership
interest in the relevant operating companies, rights under the medical group agreements, real
property, governmental approvals, and business information. The proposed Consent Agreement
requires the Respondents to provide transition services and allow the use of the HealthCare
Partners brand for a period of time to facilitate the transfer of the business. In addition, the
proposed Consent Agreement limits UnitedHealth Group and DaVita’s use of, and access to,
confidential business information pertaining to the divestiture assets.
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With the HCPNV Assets and related licenses, Intermountain Healthcare can preserve the
competition that currently exists in the two relevant markets. Intermountain Healthcare is a
successful, not-for-profit healthcare system consisting of hospitals, clinics, medical groups, and a
health plan, SelectHealth. Headquartered in Salt Lake City, Utah, Intermountain Healthcare
serves MA patients across the entire continuum of care in Utah and Idaho. Intermountain
Healthcare has the experience to ensure the continued use of the HCPNV business such that they
remain an effective competitor to United in the Las Vegas Area. Moreover, Intermountain
Healthcare is familiar with the Las Vegas Area through SelectHealth, which began offering an
MA plan in Clark County this year. Intermountain Healthcare also has a minority ownership
interest in P3 Health Group Holdings LLC, which owns and operates P3 Health Partners, a
recent MCPO entrant to the Las Vegas Area. However, contingent on consummation of the
proposed divestiture, Intermountain Healthcare has entered into a contract to divest this
ownership interest in P3 Health Group Holdings, LLC, and forfeit its associated board seats.
SelectHealth’s current negligible share of the MA market in the Las Vegas Area and our analysis
of Intermountain’s and competitors’ business incentives following the proposed divestiture
indicate that Intermountain’s ownership of SelectHealth does not raise concern for overall
competition.

United must complete the divestiture within 40 days of closing the Proposed Acquisition.
The proposed Consent Agreement provides for the appointment of a monitor to ensure
UnitedHealth Group’s and DaVita’s compliance with the obligations set forth in the Orders. The
proposed Consent Agreement requires Respondents to provide transition assistance to facilitate
the transfer of the business to the buyer. The proposed Consent Agreement also contains
appropriate compliance reporting requirements. If Respondents do not fully comply with the
obligation to divest the HCPNV Assets, the Commission may appoint a Divestiture Trustee to
divest the HCPNV Assets.

The proposed Consent Agreement contains a prior notice provision for subsequent
acquisitions by Respondent UnitedHealth Group of any ownership interest in any healthcare
provider in the Las Vegas Area. Under the proposed Consent Agreement, for the next ten years,
Respondent UnitedHealth Group will be required to give the Commission 30 days’ advanced
notice of any such acquisition that is not subject to the Hart-Scott-Rodino Act, and provide a
copy to the Attorney General of the State of Nevada. If 30 days expire without Commission
action, Respondent UnitedHealth Group may consummate the proposed acquisition. Otherwise,
Respondent UnitedHealth Group must produce to the Commission information and documents
relating to the proposed acquisition in response to a written request, and not consummate the
transaction until 20 days after substantially complying with the Commission’s request.

The proposed Decision and Order will have a term of ten years.
* * %k
The sole purpose of this analysis is to facilitate public comment on the proposed Consent

Agreement. This analysis does not constitute an official interpretation of the proposed Consent
Agreement or modify its terms in any way.
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Complaint

IN THE MATTER OF

SECURTEST, INC.

CONSENT ORDER, ETC. IN REGARD TO ALLEGED VIOLATIONS OF SECTION 5 OF THE FEDERAL
TRADE COMMISSION ACT

Docket No. C-4685; File No. 182 3152
Complaint, August 12, 2019 — Decision, August 12, 2019

This consent order addresses SecurTest, Inc.’s representations concerning its participation in the Privacy Shield
frameworks agreed upon by the U.S. and, respectively, the European Union (“EU”) and the Swiss Federation. The
complaint alleges that that Respondent violated Section 5(a) of the Federal Trade Commission Act by falsely
representing that it was a certified participant in the EU-U.S. and Swiss-U.S. Privacy Shield Frameworks. The
consent order prohibits the company from making misrepresentations about its membership in any privacy or
security program sponsored by the government or any other self-regulatory or standard-setting organization,
including, but not limited to, the EU-U.S. Privacy Shield framework and the Swiss-U.S. Privacy Shield framework.

Participants
For the Commission: Elisa Jillson and Robin Wetherill.

For the Respondents: Doug Kilby and Martin Sipple, Ausley McMullen,; and Bricker S.
Daughtry, Fortson, Bentley and Griffin.

COMPLAINT

The Federal Trade Commission (“FTC”), having reason to believe that SecurTest, Inc., a
corporation, has violated provisions of the Federal Trade Commission Act (“FTC Act”), and it
appearing to the Commission that this proceeding is in the public interest, alleges:

1. Respondent SecurTest, Inc. (“SecurTest”) is a Florida corporation with its
principal office or place of business at 600 Grand Panama Boulevard, Suite 202, Panama City
Beach, FL 32407.

2. Respondent offers background screening services.

3. The acts and practices of Respondent alleged in this complaint have been in or
affecting commerce, as “commerce” is defined in Section 4 of the FTC Act.

4. Respondent has set forth on its website, http://securtest.com/, privacy policies and
statements about its practices, including statements related to its participation in the EU-U.S.
Privacy Shield framework agreed upon by the U.S. government and the European Commission.

Privacy Shield

5. The EU-U.S. Privacy Shield framework (“Privacy Shield”) was designed by the
U.S. Department of Commerce (“Commerce”) and the European Commission to provide a
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