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ORDER GRANTING NO CHANGE IN CONTROL FORM A

The State of Oklahoma, ex rel. John D. Doak, Insurance Commissioner, having reviewed
the captioned request for exemption pursuant to 36 O.S. § 1653(F) involving domestic Health
Maintenance Organization, UnitedHealth of Oklahoma, Inc. ("the Domestic Company™), finds
and orders as follows:

JURISDICTION

1. John D. Doak is the Insurance Commissioner of the State of Oklahoma and, as
such, is charged with the duty of administering and enforcing all provisions of the Oklahoma
Insurance Code, 36 O.S. §§ 101 et seq.

2. More particularly, the Insurance Commissioner has jurisdiction of domestic Form
A request for exemptions under 36 O.S. § 1653(F) of the Oklahoma Insurance Holding Company
Act, which authorizes the Insurance Commissioner to waive the hearing and approval process of
an acquisition where the Insurance Commissioner finds that the transaction should be exempted
because it is not made or entered into for the purpose and does not have the effect of changing or
influencing the control of a domestic insurer, or otherwise is not encompassed within the

purposes of 36 O.S. § 1653(E).




3. The Domestic Company is licensed as a Health Maintenance Organization in the
State of Oklahoma pursuant to Certificate of Authority Number 6450 (NAIC CoCode 96903),
and thereby subject to regulation by the Insurance Commissioner under the provisions of 36 O.S.
§§6901 et seq. regarding Health Maintenance Organizations,

FINDINGS OF FACT

1. On April 10, 2012, a Form A Statement Regarding the Acquisition of Control of the
Domestic Company, by United Healthcare Services, Inc. was submitted to the Oklahoma Insurance
Department ("the Department").

2. The Domestic Company is a wholly-owned subsidiary of PacifiCare Health Plan
Administrators, Inc. (“PHPA”), an Indiana corporation. The Applicant, the Domestic Company and
PHPA are all wholly-owned subsidiaries of UnitedHealth Group Incorporated, a general business
corporation domiciled in Minnesota.

3. The Applicant, United Healthcare Services, Inc., under the auspices of its parent,
UnitedHealth Group Incorporated, is planning an internal reorganization by eliminating PHPA and
merging it into Applicant United HealthCare Services, Inc. pursuant to an Agreement and Plan of
Merger between PHPA and the Applicant. This will make Applicant United HealthCare Services,
Inc., the more direct parent of the Domestic Company.

4, The Merger Agreement is to be effective July 1, 2012, and the internal restructuring it
causes will result in a technical change of control of the Domestic Company, but will not have any
effect on the business operations, management, net worth or financial status of the Domestic

Company.




| CONCLUSIONS OF LAW

i 18 The Insurance Commissioner has jurisdiction of Form A requests for exemption
under 36 O.S. § 1653(F) of the Oklahoma Insurance Holding Company Act which authorizes
the Insurance Commissioner to waive the hearing and approval process of an acquisition where
the Insurance Commissioner finds that the transaction should be exempted based because it is
not made or entered into for the purpose and does not have the effect of changing or influencing
the control of a domestic insurer or Health Maintenance Organization, or otherwise is not
comprehended within the purposes of 36 O. S.§ 1653(E).

2. The Insurance Commissioner further finds and makes a conclusion of law that,
based on the information and the documentation presented and filed with the Insurance
Commissioner, the transaction as described and outlined in the Form A submission is not made
or entered into for the purpose and does not have the effect of changing or influencing control of
the Domestic Company.

ORDER

IT IS THEREFORE ORDERED that, based on the foregoing, the statement and request
for an exemption pursuant to 36 O.S. § 1653(E) as described in Applicant's No Change in
Control Form A filings and documents presented IS HEREBY APPROVED without hearing.

st

WITNESS My Hand and Official Seal this d day of May, 2012.
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CERTIFICATE OF MAILING

I, Kelley C. Callahan, hereby certify that a true and correct copy of t}ﬂabove foregoing

Order was mailed postage prepaid with return receipt requested on this /<7 ™ day of May, 2012
to:

Grace Twilley

Legal/Regulatory Affairs

12018 Sunrise Valley Drive, Suite 400
Reston, VA 20191

Carmen Pinkerton

Senior Associate General Counsel
UnitedHealth Group Incorporated
9900 Bren Road East
Minnetonka, MN 55343

And that a copy was delivered to the Oklahoma Insurance Department Financial and

Examination Division.
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. ‘Keliey €Callahan
Senior Attorney










