
 
 

  IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

CITY OF MONROE EMPLOYEES 
RETIREMENT SYSTEM, and LOUISIANA 
MUNICIPAL POLICE EMPLOYEES 
RETIREMENT SYSTEM, on behalf of 
themselves and all other similarly situated 
shareholders of AMERIGROUP 
CORPORATION, 
 
   Plaintiffs, 
 
   v.  
 
THOMAS E. CAPPS, JAMES G. CARLSON, 
JEFFREY B. CHILD, EMERSON U. 
FULLWOOD, KAY COLES JAMES, WILLIAM 
J. MCBRIDE, HALA MODDELMOG, JOSEPH 
W. PRUEHER, UWE E. REINHARDT, 
RICHARD D. SHIRK, JOHN W. SNOW, 
JAMES W. TRUESS, RICHARD C. ZORETIC, 
GOLDMAN, SACHS & CO., WELLPOINT, 
INC., AND WELLPOINT MERGER SUB, INC., 
 
                                   
Defendants. 

 
 
 
 
 
 
 
 
C.A. No.: 7788-CS 
 

STIPULATION AND AGREEMENT OF 
COMPROMISE, SETTLEMENT AND RELEASE 

 
 This Stipulation and Agreement of Compromise, Settlement and Release (together with 

the exhibits hereto, the “Stipulation”) is entered into by and among plaintiffs in the above-

captioned shareholder class action (the “Action”), City of Monroe Employees Retirement System 

and Louisiana Municipal Police Employees Retirement System (collectively, “Plaintiffs”), on 

behalf of themselves and the Class (as defined in paragraph 2 herein), and defendants Thomas E. 

Capps, James G. Carlson, Jeffrey B. Child, Emerson U. Fullwood, Kay Coles James, William J. 

McBride, Hala Moddelmog, Joseph W. Prueher, Uwe E. Reinhardt, Richard D. Shirk, John W. 

Snow, James W. Truess, and Richard C. Zoretic (collectively, the “Individual Defendants”); 
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WellPoint, Inc. (“WellPoint”); WellPoint Merger Sub, Inc. (“WellPoint Merger Sub”); and 

Goldman, Sachs & Co. (“Goldman Sachs,” and together with the Individual Defendants, 

WellPoint, and WellPoint Merger Sub, the “Defendants”, and together with Plaintiffs, the 

“Parties”), by and through their respective undersigned counsel.  This Stipulation sets forth the 

terms and conditions of the settlement of the Action reached by the Parties (the “Settlement”), 

subject to the approval of the Court. 

HISTORY OF THE LITIGATION 

WHEREAS, on July 9, 2012, Amerigroup Corporation (“Amerigroup” or the “Company”) 

and WellPoint announced that they had entered into an Agreement and Plan of Merger, dated as 

of July 9, 2012, by and among WellPoint, Amerigroup, and WellPoint Merger Sub (the “Merger 

Agreement”); 

WHEREAS, the Merger Agreement contemplates, among other things, that WellPoint 

will acquire Amerigroup for $92 per share in cash, representing a 43% premium to Amerigroup’s 

closing stock price prior to the announcement (the “Merger”); 

WHEREAS, on August 6, 2012, Amerigroup filed with the United States Securities and 

Exchange Commission (the “SEC”) a Preliminary Proxy, which, among other things, 

summarizes the Merger Agreement and provides an account of the events leading up to the 

execution of the Merger Agreement, a summary of the valuation analyses conducted by 

Amerigroup’s board of directors’ financial advisors, Goldman Sachs and Barclays Capital Inc. 

(“Barclays”), and information regarding Goldman Sachs’ interest in certain Amerigroup warrants 

it purchased in 2007;   
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WHEREAS, on August 16, 2012, Plaintiffs, on behalf of themselves and all other 

similarly situated shareholders of Amerigroup, filed (i) a Verified Class Action Complaint 

against Defendants and (ii) a Motion for Expedited Proceedings; 

WHEREAS, on August 27, 2012, Plaintiffs filed a Verified Amended Class Action 

Complaint (the “Amended Complaint”); 

WHEREAS, the Amended Complaint alleges that, among other things, the Individual 

Defendants breached their fiduciary duties in connection with the Merger because they failed to 

get the best available price for Amerigroup, in part because they failed to contact numerous 

known interested bidders for the Company; certain Individual Defendants were financially 

interested in the Merger; the Company’s financial advisors were conflicted; and the disclosures 

concerning the Merger Agreement were materially misleading and incomplete.  The Amended 

Complaint further alleges that WellPoint and Goldman Sachs aided and abetted these alleged 

breaches of fiduciary duty; 

WHEREAS, on August 28, 2012, the Individual Defendants filed a Brief in Opposition to 

Plaintiffs’ Motion for Expedited Proceedings, in which WellPoint and Goldman Sachs joined in 

addition to filing their own separate briefs; 

WHEREAS, on August 29, 2012, Amerigroup filed its Definitive Proxy, substantially 

altering the disclosures to address the issues raised in the Amended Complaint, thereby mooting 

Plaintiffs’ disclosure claims; 

WHEREAS, on August 29, 2012, Plaintiffs filed a Reply Brief in Support of Plaintiffs’ 

Motion for Expedited Proceedings; 
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WHEREAS, on August 30, 2012, the Court held a telephonic oral argument concerning 

Plaintiffs’ Motion for Expedited Proceedings and granted Plaintiffs’ Motion for the reasons set 

forth on the record; 

WHEREAS, following the Court’s ruling on Plaintiffs’ Motion for Expedited 

Proceedings, the undersigned counsel for Plaintiffs (“Plaintiffs’ Counsel”) embarked on a course 

of expedited discovery that has included the review of tens of thousands of pages of documents 

produced by the Individual Defendants, WellPoint, Goldman Sachs, and Barclays relevant to the 

claims asserted in the Action, as well as depositions of the following individuals:  Brian Kane, 

Managing Director at Goldman Sachs; James Carlson, Chairman, President and CEO of 

Amerigroup; Richard Shirk, Amerigroup director; and Mark Hanson, Managing Director at 

Barclays; 

WHEREAS, after arm’s-length negotiations, the Parties reached an agreement-in-

principle to settle the Action, which was memorialized in a memorandum of understanding (the 

“MOU”) executed by the Parties on October 2, 2012; 

WHEREAS, in connection with settlement discussions and negotiations leading to the 

execution of the MOU, Plaintiffs’ Counsel and counsel for Defendants (“Defendants’ Counsel”) 

did not discuss the amount of any application by Plaintiffs’ Counsel for an award of attorneys’ 

fees and expenses; 

WHEREAS, Plaintiffs represent to have owned at all relevant times and continue to own 

shares of Amerigroup common stock, for which proof of ownership was provided to Defendants’ 

Counsel prior to the execution of the MOU; 

WHEREAS, Plaintiffs, through Plaintiffs’ Counsel, have conducted an investigation and 

pursued the extensive discovery described above relating to the claims and the underlying events 
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and transactions alleged in the Action.  Plaintiffs’ Counsel have analyzed the evidence adduced 

during their investigation and through the extensive discovery in the Action, and have also 

researched the applicable law with respect to the claims asserted in the Action and the potential 

defenses thereto; 

 WHEREAS, based upon their investigation and prosecution of the Action, Plaintiffs and 

Plaintiffs’ Counsel have concluded that the terms and conditions of the Settlement and this 

Stipulation are fair, reasonable and adequate to Plaintiffs and the other members of the Class.  

Plaintiffs and Plaintiffs’ Counsel have agreed to settle the claims raised in Action pursuant to the 

terms and provisions of this Stipulation, after considering: (i) the substantial benefits that 

Plaintiffs and the other members of the Class will receive from the resolution of the Action; (ii) 

the legal and factual defenses that Defendants would continue to assert in the Action, and the 

attendant risks of litigation; and (iii) the desirability of permitting the Settlement to be 

consummated as provided by the terms of this Stipulation.  The Settlement and this Stipulation 

shall in no event be construed as, or deemed to be, evidence of a concession by Plaintiffs or 

Plaintiffs’ Counsel of any lack of merit or infirmity in the claims asserted in the Action. 

 WHEREAS, each of the Defendants has denied, and continues to deny, that he, she, or it 

committed or aided and abetted the commission of any breaches of fiduciary duty, or any 

violation of any disclosure laws or any other laws, or engaged in any of the wrongful acts alleged 

in the Action, and expressly maintains that he, she, or it diligently and scrupulously complied 

with his, her, or its fiduciary and other legal duties, to the extent such duties exist, and is entering 

into this Stipulation and the Settlement solely to eliminate the burden, expense, and uncertainties 

inherent in further litigation; 
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WHEREAS, the Parties hereby expressly stipulate and agree that, in consideration of the 

benefits afforded herein, the Action shall be compromised, settled, and dismissed with prejudice, 

upon and subject to the following terms and conditions, and further subject to the approval of the 

Court pursuant to Delaware Court of Chancery Rule 23: 

SETTLEMENT CONSIDERATION 

1. In consideration for the full settlement and release of all Settled Claims (as 

defined below) and the dismissal with prejudice of the Action, the parties to the Merger 

Agreement have:  (i) reduced the termination fee in the Merger Agreement from approximately 

three percent (i.e., $146 million) to two percent (i.e., $97 million); (ii) extended the special 

shareholder meeting date from October 9, 2012 to October 23, 2012; and (iii) issued a Form 8-K 

that identified the terms in subparagraphs (i) and (ii) above and stated as follows:  “The 

Amerigroup board of directors, pursuant to the Merger Agreement and consistent with its 

fiduciary duties, is prepared to receive and consider in good faith any inquiries and Superior 

Proposals (as defined in the Merger Agreement) to purchase Amerigroup.”  In addition, without 

admitting any wrongdoing, fault, or liability, the parties to the Merger Agreement acknowledge 

that the prosecution of the Action and discussions with counsel for the Plaintiffs were the 

principal cause of additional disclosures made in the Definitive Proxy, which are set forth in 

Exhibit A attached hereto.   

CLASS CERTIFICATION 

2. For settlement purposes only, the Parties stipulate and agree that the Action shall 

be certified as a non-opt out class pursuant to Delaware Court of Chancery Rules 23(a), 23(b)(1) 

and (b)(2), defined as all record holders and beneficial owners of common stock of Amerigroup, 

together with their successors, heirs and assigns, during the period commencing March 3, 2012 
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and ending at the effective time of the closing of the Merger, or the withdrawal or termination of 

the Merger, as the case may be, excluding Defendants (the “Class”).  Members of the Class are 

referred to herein as “Class Members.” 

3. In the event the Settlement does not become final for any reason, Defendants 

reserve the right to oppose certification of any plaintiff class in future proceedings. 

SUBMISSION AND APPLICATION TO THE COURT 

4. As soon as practicable after this Stipulation has been executed, the Parties shall 

apply jointly for a scheduling order (the “Scheduling Order”), substantially in the form attached 

hereto as Exhibit B, preliminarily certifying the Class for settlement purposes only and 

establishing the procedures for (i) approval and dissemination of notice of the proposed 

Settlement to the Class; and (ii) the Court’s consideration of the proposed Settlement, final Class 

certification, and Plaintiffs’ application for attorneys’ fees and expenses. 

NOTICE 

5. Amerigroup or its successor(s) in interest shall be responsible for providing notice 

of the proposed Settlement to the Class.  In connection with their application for entry of the 

Scheduling Order, the Parties shall jointly request that the Court approve the dissemination of 

notice to the Class by means of the mailing of the Notice of Pendency of Class Action, Proposed 

Settlement and Settlement Hearing, substantially in the form attached hereto as Exhibit C (the 

“Notice”), to all shareholders of record as of the date of the Scheduling Order that are members 

of the Class at their last known address appearing in the stock transfer records maintained by or 

on behalf of Amerigroup or its successor(s) in interest.   
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6. The Company or the Company’s insurers, and/or the Company’s successor(s) in 

interest, shall pay any and all costs and expenses related to providing notice of the Settlement to 

the Class. 

7. Counsel for Amerigroup or its successor(s) in interest shall, at least sixteen (16) 

calendar days before the Settlement Hearing (as defined below), file with the Court an 

appropriate affidavit with respect to the preparation and mailing of the Notice.    

FINAL ORDER AND JUDGMENT 

8. If the Settlement (including any modification thereto made with the consent of the 

Parties hereto as provided for herein) shall be approved by the Court following a hearing (the 

“Settlement Hearing”) as fair, reasonable, and adequate to the Class, the Parties shall jointly 

request that the Court enter the Final Order and Judgment (the “Judgment”) substantially in the 

form attached hereto as Exhibit D.   

9. The Judgment shall, among other things, provide for the full and complete 

dismissal of the Action with prejudice, a permanent injunction barring, and, upon Final Approval 

(as defined in paragraph 13 herein), the settlement and release of:  any claims, demands, rights, 

actions, causes of action, liabilities, damages, losses, obligations, judgments, duties, suits, costs, 

expenses, matters and issues known or unknown, contingent or absolute, suspected or 

unsuspected, disclosed or undisclosed, liquidated or unliquidated, matured or unmatured, accrued 

or unaccrued, apparent or unapparent, that have been or could have been asserted in any court, 

tribunal, or proceeding (including but not limited to any claims arising under federal, state, 

foreign, or common law, including the federal securities laws and any state disclosure law), by or 

on behalf of the Plaintiffs or any member of the Class in his, her, or its capacity as an 

Amerigroup stockholder (the “Releasing Persons”), whether individual, direct, class, derivative, 
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representative, legal, equitable, or any other type or in any other capacity against Amerigroup 

and the Defendants or any of their families, parent entities, controlling persons, associates, 

affiliates, or subsidiaries and each and all of their respective past or present officers, directors, 

stockholders, principals, representatives, employees, attorneys, financial or investment advisors, 

consultants, accountants, investment bankers, commercial bankers, entities providing fairness 

opinions, underwriters, advisors or agents, heirs, executors, trustees, general or limited partners 

or partnerships, limited liability companies, members, joint ventures, personal or legal 

representatives, estates, administrators, predecessors, successors, or assigns (the “Released 

Persons”) which the Releasing Persons ever had, now have, or may have had by reason of, 

arising out of, relating to, or in connection with the acts, events, facts, matters, transactions, 

occurrences, statements, or representations, set forth in or otherwise related, directly or indirectly, 

to the allegations in the Action, the Amended Complaint, financial or other advisory services in 

connection with the Merger, the Merger Agreement and any amendments thereto, and other 

transactions contemplated therein, or disclosures made in connection therewith (including the 

adequacy and completeness of such disclosures) (the “Settled Claims”); provided, however, that 

the Settled Claims shall not include any properly perfected claims for appraisal pursuant to 

Section 262 of the Delaware General Corporation Law, or claims to enforce the Settlement. 

10. Upon Final Approval (as defined in paragraph 13 herein) of the Settlement, 

Defendants (“Releasing Defendant Persons”) shall be deemed to have, and by operation of the 

Judgment shall have, fully, finally, and forever released, relinquished, and discharged Plaintiffs, 

their directors, officers, employees, and attorneys, and each and all of the Class Members from 

all claims (including unknown claims) arising out of, relating to, or in connection with, the 
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institution, prosecution, assertion, settlement or resolution of the Action or the Settled Claims 

(the “Released Defendant Claims”). 

CONDITIONS OF SETTLEMENT 

11. The Settlement is conditioned upon the fulfillment of each of the following:  

  (i) approval by the Court of the Settlement, following notice to the Class and 

the Settlement Hearing;  

  (ii) entry by the Court of the Judgment, containing the releases substantially in 

the form as set forth in the attached Exhibit D; and 

  (iii) Final Approval (as defined in paragraph 13 herein) of the Settlement.  

12. In the event that the Settlement does not obtain Final Approval (as defined in 

paragraph 13 herein) for any reason, (i) this Stipulation and the Settlement contemplated herein 

(including the certification of the Class) shall be null and void and of no force and effect, and 

shall not be deemed to prejudice in any way the respective positions of the Parties with respect to 

the Action or to entitle any Party to the recovery of costs and expenses incurred in connection 

with the intended implementation of the Settlement; provided, however, that the Company or the 

Company’s insurers, and/or the Company’s successor(s) in interest, shall be responsible for 

paying the costs of notice regardless of whether the Settlement is approved; and (ii) the existence 

of or the provisions contained in the MOU or in this Stipulation shall not be deemed to prejudice 

in any way the respective positions of Plaintiffs or Defendants with respect to the Action, 

including the right of Defendants to oppose the certification of the Class in any future 

proceedings; nor shall they be deemed a presumption, a concession, or an admission by Plaintiffs 

or any of Defendants of any fault, liability, or wrongdoing as to any facts, claims, or defenses 

that have been or might have been alleged or asserted in the Action, or any other action or 
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proceeding or each thereof; nor shall they be interpreted, construed, deemed, invoked, offered, or 

received in evidence or otherwise used by any person in the Action, or in any other action or 

proceeding. 

FINAL COURT APPROVAL 

13. The approval of the Settlement by the Court shall be considered final (“Final 

Approval”) for purposes of this Stipulation upon the later of (i) the expiration of the time for the 

filing or noticing of an appeal or motion for reargument or rehearing from the Court’s Judgment 

approving the material terms of the Settlement without such appeal or motion having been made; 

(ii) the date of final affirmance of the Court’s Judgment on any appeal or reargument or 

rehearing; or (iii) the final dismissal of any appeal. 

ATTORNEYS’ FEES 

14. The parties to the Merger Agreement agree that Plaintiffs’ Counsel have earned a 

right to an award of attorneys’ fees and expenses and that the Company or the Company’s 

insurers, and/or the Company’s successor(s) in interest, shall be solely responsible for the 

payment of any fees and expenses awarded by the Court to Plaintiffs’ Counsel. 

15. Co-Lead Counsel have agreed to apply for an award of attorneys’ fees and 

expenses of $3,900,000, and Defendants have agreed not to oppose the entry of such an award of 

attorneys’ fees and expenses. 

16. Any attorneys’ fees and expenses awarded by the Court shall be paid to Plaintiffs’ 

Counsel within seven (7) calendar days of the award notwithstanding the existence of any timely 

filed objections to the fee and expense award, or potential for appeal, or collateral attack on the 

Settlement or any part thereof; subject to Plaintiffs’ Counsel’s obligation to make appropriate 

refunds or repayments (including interest) within seven (7) calendar days in the event that the fee 
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and expense award is disapproved, reduced, reversed or otherwise modified, whether on appeal, 

further proceedings on remand, or successful collateral attack.  

17. Any failure of the Court to approve a request for attorneys’ fees and expenses in 

whole or in part shall not affect the Settlement.   

18. No fees or expenses shall be paid to Plaintiffs’ Counsel pursuant to the Settlement 

in the absence of approval by the Court of the Settlement and entry of the Judgment, 

substantially in the form set forth in Exhibit D hereto.   

19. Except as provided above, Defendants shall have no obligation to pay or 

reimburse any fees, expenses, costs, or damages alleged or incurred by Plaintiffs, by any other 

member of the Class, or by their attorneys, experts, advisors, or representatives with respect to 

the claims settled herein.  Defendants shall have no responsibility or liability with respect to any 

fee and expense allocation among Plaintiffs’ Counsel.   

EFFECT OF RELEASE 

20. Plaintiffs acknowledge, and the members of the Class by operation of law shall be 

deemed to have acknowledged, that they may discover facts in addition to or different from those 

now known or believed to be true by them with respect to the Settled Claims, but that it is the 

intention of Plaintiffs, and by operation of law the intention of the other members of the Class, to 

completely, fully, finally and forever compromise, settle, release, discharge, extinguish, and 

dismiss any and all Settled Claims, known or unknown, suspected or unsuspected, contingent or 

absolute, accrued or unaccrued, apparent or unapparent, which now exist, or heretofore existed, 

or may hereafter exist, and without regard to the subsequent discovery of additional or different 

facts.  Plaintiffs acknowledge, and the other members of the Class by operation of law shall be 

deemed to have acknowledged, that “Unknown Claims” are expressly included in the definition 
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of “Settled Claims,” and that such inclusion was expressly bargained for and was a key element 

of the Settlement and was relied upon by each and all of the Released Persons in entering into 

this Stipulation.  “Unknown Claims” means any claim that Plaintiffs or any member of the 

Class does not know or suspect exists in his, her or its favor at the time of the release of the 

Settled Claims as against the Released Persons, including without limitation those which, if 

known, might have affected the decision to enter into the Settlement. 

21. The Settlement is intended to extinguish all of the Settled Claims and all of the 

Released Defendant Claims.  Consistent with such intention, upon Final Approval of the 

Settlement, the Releasing Persons and the Releasing Defendant Persons shall waive and 

relinquish, to the fullest extent permitted by law, the provisions, rights, and benefits of any state, 

federal, or foreign law or principle of common law, which may have the effect of limiting the 

respective Settled Claims and Released Defendant Claims. This shall include a waiver by the 

Releasing Persons and the Releasing Defendant Persons of any rights pursuant to section 1542 of 

the California Civil Code (or any similar, comparable, or equivalent provision of any federal, 

state, or foreign law, or principle of common law), which provides: 

 A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR 
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH 
IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR.   

 
Plaintiffs and Defendants acknowledge, and the other members of the Class and the other 

Released Persons shall be deemed by operation of the entry of the Judgment to have 

acknowledged, that the foregoing waiver was separately bargained for, is an integral element of 

the Settlement, and was relied upon by each and all of the Parties in entering into the Settlement. 
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BEST EFFORTS 

22. Plaintiffs, Defendants, and their attorneys agree to cooperate fully with one 

another in seeking the Court’s approval of this Stipulation and the Settlement, and to use their 

best efforts to effect, take, or cause to be taken all actions, and to do, or cause to be done, all 

things reasonably necessary, proper, or advisable under applicable laws, regulations, and 

agreements to consummate and make effective, as promptly as practicable, this Stipulation and 

the Settlement provided for hereunder (including, but not limited to, using their best efforts to 

resolve any objections raised to the Settlement) and the dismissal of the Action with prejudice 

and without costs, fees or expenses to any Party (except as provided for herein). 

23. Without further order of the Court, Plaintiffs and Defendants may agree to 

reasonable extensions of time not expressly set forth by the Court in order to carry out any 

provisions of this Stipulation. 

STAY OF PROCEEDINGS 

24. Until the Court rules on Plaintiffs’ motion for final approval of the Settlement, all 

proceedings in the Action, except for Settlement-related proceedings, shall be stayed.  

25. The Parties will request the Court to order (in the Scheduling Order) that, pending 

the Court’s ruling on Plaintiffs’ motion for final approval of the Settlement, Plaintiffs in the 

Action and all members of the Class, and any of them are barred and enjoined from commencing, 

prosecuting, instigating or in any way participating in the commencement or prosecution of any 

action asserting any Settled Claims, either directly, representatively, derivatively, or in any other 

capacity, against Defendants or any of the Released Persons. 
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STIPULATION NOT AN ADMISSION 

26. The provisions contained in this Stipulation shall not be deemed a presumption, 

concession, or admission by any Party of any fault, liability, or wrongdoing, or lack of merit as 

to any facts or claims alleged or asserted in the Action or in any other action or proceeding, and 

shall not be interpreted, construed, deemed, invoked, offered, or received into evidence or 

otherwise used by any person in the Action or in any other action or proceeding, whether civil, 

criminal, or administrative, except in connection with any proceeding to enforce the terms of the 

Settlement.  If the Settlement does not receive Final Approval, the Parties shall revert to their 

respective litigation positions in the Action as of immediately prior to the execution of the MOU 

as if the MOU and this Stipulation never existed. 

JURISDICTION 

27. The consummation of the Settlement as embodied in this stipulation shall be 

under the authority of the Court. Without affecting the finality of the Settlement, the Court shall 

retain jurisdiction for resolving any disputes hereunder. 

ENTIRE AGREEMENT 

28. This Stipulation constitutes the entire agreement among the Parties with respect to 

the subject matter hereof, and this Stipulation supersedes any prior agreements or understandings 

between them with respect to the Settlement.  In entering into this Stipulation, none of the 

Parties is relying on any promise, warranty, inducement or representation other than those in this 

Stipulation and the Parties disclaim the existence of any such promise, warranty, inducement or 

representation. 
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PERFORMANCE 

29. Any failure by any Party to insist upon the strict performance by any other Party 

of any of the provisions of this Stipulation shall not be deemed a waiver of any of the provisions 

hereof, and such Party, notwithstanding such failure, shall have the right thereafter to insist upon 

the strict performance of any and all of the provisions of this Stipulation to be performed by such 

other Party. 

30. No waiver, express or implied, by any Party of any breach or default in the 

performance by the other Party of its obligations under this Stipulation shall be deemed or 

construed to be a waiver of any other breach, whether prior, subsequent, or contemporaneous, 

under this Stipulation. 

AMENDMENTS 

31. This Stipulation may not be modified or amended nor any of its provisions 

waived except by a writing signed by all Parties hereto.  

COUNTERPARTS 

32. This Stipulation may be executed in counterparts by facsimile, email, or original 

signature by any of the signatories hereto and as so executed shall constitute one agreement. 

GOVERNING LAW 

33. This Stipulation and the Settlement contemplated by it shall be governed by, and 

construed in accordance with, the laws of the state of Delaware, without regard to conflict of 

laws principles.     
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Exhibit A 

Note: Bold language indicates the disclosures that were made in the Definitive Proxy in response 
to the disclosure allegations that Plaintiffs asserted in Amended Complaint. 

1. Disclosed additional information about Goldman’s financial interest in Amerigroup: 
 
 a. At the request of the board, representatives of Goldman Sachs rejoined the 
meeting and presented a detailed review of the Call Spread Transactions, including the potential 
impact under various scenarios of an acquisition of Amerigroup (and the timing of such 
acquisition) on the value that could potentially be realized by affiliates of Goldman Sachs under 
the warrants in respect of approximately 6.1 million shares of Amerigroup common stock 
with a strike price of approximately $53.77, included in the Call Spread Transactions (as 
described below under the heading “The Merger—Opinions of Financial Advisors—Goldman, 
Sachs & Co.”); financial incentives Goldman Sachs may have that could be different from those 
of Amerigroup and its stockholders; and the likely, but not certain, hedging activities by 
Goldman Sachs in connection with the Call Spread Transactions, noting that, in a transaction 
such as the Call Spread Transactions, Goldman Sachs would in general hedge its exposure 
in such a way that it does not take a directional view on Amerigroup common stock and 
that its objective is to be economically indifferent to Amerigroup stock price movements. 
[Proxy at 28]. 
 
 b. At the request of the board, representatives of Barclays then presented a detailed 
review of the Call Spread Transactions for the purposes of analyzing any real or perceived 
conflict that Goldman Sachs may have with respect to acting as a financial advisor to 
Amerigroup. The presentation included, among other things, a summary of the Call Spread 
Transactions and Goldman Sachs’ role and financial interest therein, including the potential 
impact of an acquisition of Amerigroup (and the timing of such acquisition) on the value that 
could be realized by an affiliate of Goldman Sachs under the warrants issued to an affiliate of 
Goldman Sachs in connection with the Call Spread Transactions, and the likely, but not certain, 
hedging activities by Goldman Sachs in connection with the Call Spread Transactions, noting 
that, in a transaction such as the Call Spread Transaction, a counterparty such as 
Goldman Sachs would in general hedge its exposure in such a way that it does not take a 
directional view on Amerigroup common stock. [Proxy at 30]. 
 
 c. Accordingly, if a transaction were announced before the expiration of the 
warrants and caused the share price of Amerigroup common stock to increase, then the 
timing of such an announcement would increase the value of the outstanding warrants to 
Goldman Sachs, but this increase in value would largely be offset by hedging activities 
Goldman Sachs was likely to have taken in connection with the Call SpreadTransactions. 
[Proxy at 31]. 
 
 d. Amerigroup’s aggregate delivery obligation to Goldman Sachs International 
(through Wells Fargo) with respect to the approximately 1.3 million warrants that have 
been exercised upon their expiration through August 27, 2012 is approximately 543 
thousand shares of Amerigroup common stock. This number is determined based on the 
excess of the market price of Amerigroup’s common stock upon exercise of the warrants 



over the strike price of the warrants, which is approximately $53.77, divided by the market 
price of Amerigroup’s common stock upon exercise of the warrants, multiplied by the 
number of warrants exercised. These 543 thousand shares have an aggregate value of 
approximately $49 million (based on the New York Stock Exchange closing price per share 
of Amerigroup common stock on August 27, 2012). Assuming the price of Amerigroup 
common stock remains at $90.86 per share (which was the New York Stock Exchange 
closing price per share of Amerigroup common stock on August 27, 2012) until the 
remaining warrants expire, Amerigroup will be obligated to deliver approximately 1.9 
million additional shares of Amerigroup common stock with respect to the approximately 
4.8 million remaining warrants, which shares would have an aggregate value of 
approximately $177 million (based on the New York Stock Exchange closing price per 
share of Amerigroup common stock on August 27, 2012). The aggregate value of the 
approximately 2.1 million shares of Amerigroup common stock delivered by Goldman 
Sachs International to Amerigroup in the May 2012 settlement of the convertible note 
hedge transactions was approximately $129 million (based on the New York Stock 
Exchange closing price of Amerigroup common stock on the settlement date of May 15, 
2012). The parties to the merger have disclosed that the merger is not expected to close 
until after October 31, 2012, in which case Amerigroup will not owe any cancellation 
payment under the issuer warrant transactions. 
 
In connection with the Call Spread Transactions, Goldman Sachs International and its 
affiliates have engaged, and in connection with the issuer warrant transactions, they expect 
to continue to engage, in hedging transactions intended to reduce the risk of Goldman 
Sachs International’s being party to these transactions. Since the note hedge transactions 
have already been settled and only warrants remain outstanding, Goldman Sachs 
International has exposure that directly relates to changes in the price of Amerigroup’s 
common stock (i.e., an increase in the price of Amerigroup’s common stock increases the 
value of the warrants, and a decrease in the price of Amerigroup’s common stock decreases 
the value of the warrants). To mitigate this exposure, as of the close of business on August 
27, 2012, the hedge position with respect to the approximately 4.8 million remaining 
unexpired warrants was a net short position with respect to approximately 4.6 million 
shares of Amerigroup common stock. Over time such hedging has included purchasing or 
selling various securities, including shares of Amerigroup common stock, on a “long” or 
“short” basis, and entering into and unwinding derivative transactions with respect to 
shares of Amerigroup common stock. To the extent the price of Amerigroup’s common 
stock increases, the increased value of the warrants to Goldman Sachs International is 
largely offset by the increased amount it will cost to close its short position. Similarly, to the 
extent the stock price decreases, the decreased value of the warrants to Goldman Sachs 
International is largely offset by the lower amount it will cost to close its short position. 
 
The hedging described above is intended to substantially neutralize Goldman Sachs 
International’s exposure as a result of the Call Spread Transactions or the issuer warrant 
transactions, as applicable, to changes in the price of the shares of Amerigroup common 
stock. That hedging activity is at Goldman Sachs International’s and its affiliates’ own risk 
and may result in a loss or gain to them in an amount that may be less than or greater than 
the expected contractual benefit to Goldman Sachs International under the Call Spread 



Transactions or the issuer warrant transactions, as applicable. Such amount of any loss or 
gain will not be known until all of the issuer warrant transactions have been settled in 
accordance with their terms and Goldman Sachs International and its affiliates have 
completed all of the related hedge unwind activities, including buying shares to cover any 
remaining short hedge position. In accordance with industry practices, Goldman Sachs 
International and its affiliates maintain customary institutional information barriers 
reasonably designed to prevent the unauthorized disclosure of confidential information 
between personnel in Goldman Sachs’ Investment Banking Division and personnel in their 
Securities Division who are undertaking the hedging transactions described above. 
 
Goldman Sachs International now estimates, and Goldman Sachs has so advised 
Amerigroup, that Goldman Sachs International will realize a gain of approximately $19-20 
million on its net warrant position, after giving effect to the cost of closing out its net short 
position in Amerigroup common stock, as a result of the proposed merger. This current 
estimate is based on the hedging practices described above, which practices were 
communicated by Goldman Sachs to Amerigroup in March 2012 as the practices 
customarily followed for call spread transactions. [Proxy at 56-57]. 
 
2. Disclosed additional information related to Goldman’s and Barclays’ work for Wellpoint: 
 

a. At a telephonic meeting on August 27, 2012, the board of directors of 
Amerigroup discussed, among other things, an unrelated ongoing engagement of Goldman 
Sachs by WellPoint, in connection with shareholder relationship matters, that WellPoint 
and Goldman Sachs had recently brought to Amerigroup’s attention. Goldman Sachs 
received compensation for its services under such engagement in 2010, expects to continue 
to provide such services to WellPoint in the future and has no current expectation of 
receiving further compensation pursuant to such engagement. The board of directors 
determined that no action was warranted with respect to this matter. [Proxy at 43]. 
 

b. During the two year period ended July 9, 2012, the Investment Banking 
Division of Goldman Sachs has received compensation for services provided to WellPoint 
and its affiliates of approximately $8,000,000. [Proxy at 55]. 
 

c. During the two year period ended July 9, 2012, Barclays has received 
compensation for services provided to WellPoint and its affiliates of approximately 
$1,800,000. In addition, in the past two years, Barclays advised WellPoint on two other 
potential matters, neither of which resulted in the payment of any fees to Barclays.  [Proxy 
at 64]. 
 
3. Disclosed additional information related to the sales process, including the Board’s 
decision not to contact Companies D, E, F and G prior to executing the Merger Agreement: 
 

a. At this meeting, the chief executive officer of Company E expressed his view 
to Mr. Carlson that Medicaid managed care companies were generally overvalued in the 
public markets.  [Proxy at 29]. 

 



b. The chief executive officer of Company F and Mr. Carlson also discussed the 
fact that Company F’s ability to undertake a major acquisition was limited due to the 
financial impact of a recent acquisition undertaken by Company F, as well as Company’s 
F’s need to focus on its ongoing integration activities related to this acquisition. [Proxy at 
29]. 

 
c. The chief executive officer of Company G offered to host a meeting, but the 

chief executive officer did not follow up with Mr. Carlson to schedule this meeting. [Proxy 
at 32]. 

 
d. In mid-June, Mr. Carlson and the chief executive officer of Company D 

scheduled this meeting for June 29, 2012. [Proxy at 32]. 
 

e. Members of Amerigroup’s senior management then discussed with the board 
of directors the markets in which Amerigroup’s operations potentially overlapped with the 
operations of WellPoint and Company D, noting that there were more potentially 
significant overlaps between Amerigroup and Company D. Members of Amerigroup’s 
senior management noted that Amerigroup and Company D are the only Medicaid 
managed care providers in three markets where Amerigroup operates and in at least four 
other existing markets and in one market where Amerigroup has been awarded a contract 
to provide services, a combination of Amerigroup and Company D would create a 
substantial market presence. John E. Littel, executive vice president for external relations, 
then discussed with the board of directors the Centers for Medicare and Medicaid 
Services’ requirements for states that have mandatory Medicaid managed care programs, 
including that each state, or region within a state, offer at least two different Medicaid 
managed care plans to beneficiaries. Mr. Littel noted that if Company D acquired 
Amerigroup, following such a transaction there would not be at least two Medicaid 
managed care plans in certain markets in which Amerigroup currently provides services. 
Representatives of Skadden also provided a review of the antitrust issues surrounding a 
potential transaction with Company D. [Proxy at 35]. 
 

f. . . .the board’s belief that Company D was the only other company that would be 
likely to have the interest and resources to pay an attractive purchase price but that a transaction 
with Company D would raise greater federal antitrust and state regulatory issues than a 
transaction with WellPoint and, accordingly, a transaction with WellPoint would have a higher 
degree of certainty of closing; the risk that federal antitrust and state regulatory issues in any 
transaction with Company D could lead to divestitures and other remedies that could adversely 
affect the value of a transaction to Company D and the purchase price it would be prepared to 
pay. . . [Proxy at 36]. 
 

g. In executive session, the independent directors discussed the presentations of 
Skadden, Barclays, Goldman Sachs and company management, with a particular focus on the 
feasibility of undertaking a transaction with Company D at a favorable price given the potential 
federal antitrust and state regulatory issues posed by such a transaction. The independent 
directors also discussed with representatives of Skadden, among other things, the timing 



ofndiscussions, if any, between Amerigroup executives and WellPoint regarding any 
employment arrangements. [Proxy at 36]. 
 

h. . . .the belief that Company D was the only other company that would likely have 
the interest and resources to pay an attractive purchase price but that a transaction with Company 
D would raise greater federal antitrust and state regulatory issues than a transaction with 
WellPoint and accordingly, a transaction with WellPoint would have a higher degree of certainty 
of closing; the risk that federal antitrust and state regulatory issues in any transaction with 
Company D could lead to divestitures and other remedies that could adversely affect the value of 
a transaction to Company D and the purchase price it would be prepared to pay . . . [Proxy at 41]. 
 

i. . . .the directors’ belief that Company D was the only other company that would 
likely have the interest and resources to pay an attractive purchase price but that a transaction 
with Company D would raise greater federal antitrust and state regulatory issues than a 
transaction with WellPoint and accordingly, a transaction with WellPoint would have a greater 
level of certainty of closing; the risk that federal antitrust and state regulatory issues in any 
transaction with Company D could lead to divestitures and other remedies that could adversely 
affect the value of a transaction to Company D and the purchase price it would be prepared to 
pay. . . [Proxy at 42]. 
 

j. . . .the board’s belief that, after consultation with counsel and the Company’s 
management, a potential transaction with Company D would involve more federal antitrust and 
state regulatory issues and that the risk that each regulatory issue in a potential transaction with 
Company D could lead to divestitures and other remedies that could adversely effect the value of 
a transaction to Company D and the purchase price it would be prepared to pay. . . [Proxy at 44]. 
 
4. Disclosed additional information concerning the financial advisors’ analysis of the deal: 
 

a. Although none of the selected companies is directly comparable to Amerigroup, 
the companies included were chosen because they are publicly traded companies in the managed 
care industry with services and products focused on health insurance, including Medicaid 
and Medicare programs and group and individual health insurance products, and with 
operations, market size and service profiles that, for purposes of analysis, may be considered 
similar to certain of the operations, the market size and the service profile of Amerigroup.  
[Proxy at 51]. 
 
5. Disclosed additional information concerning Amerigroup’s updated projections: 
 

a. During the course of its discussions with WellPoint, on May 17, 2012 
Amerigroup management provided to WellPoint the projections summarized below under the 
heading “preliminary projections”. Following the delivery to WellPoint of the preliminary 
projections, Amerigroup, as part of its ordinary practice with respect to internal projections, 
from May 21, 2012 to approximately June 1, 2012, updated the preliminary projections for 
new information it had obtained, including, among other things, new information regarding dual 
eligible opportunities. [Proxy at 64-65]. 

 



 

Exhibit B 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

CITY OF MONROE EMPLOYEES 
RETIREMENT SYSTEM, and LOUISIANA 
MUNICIPAL POLICE EMPLOYEES 
RETIREMENT SYSTEM, on behalf of 
themselves and all other similarly situated 
shareholders of AMERIGROUP 
CORPORATION, 
 
      Plaintiffs, 
 
      v.   
 
THOMAS E. CAPPS, JAMES G. CARLSON, 
JEFFREY B. CHILD, EMERSON U. 
FULLWOOD, KAY COLES JAMES, WILLIAM 
J. MCBRIDE, HALA MODDELMOG, JOSEPH 
W. PRUEHER, UWE E. REINHARDT, 
RICHARD D. SHIRK, JOHN W. SNOW, 
JAMES W. TRUESS, RICHARD C. ZORETIC, 
GOLDMAN, SACHS & CO., WELLPOINT, 
INC., AND WELLPOINT MERGER SUB, INC., 
 
                                   Defendants. 

 
 
 
 
 
 
 
 
C.A. No.: 7788CS 
 

 
SCHEDULING ORDER 

WHEREAS,  plaintiffs  in  the  abovecaptioned  shareholder  class  action  (the  “Action”), 

City  of  Monroe  Employees  Retirement  System  and  Louisiana  Municipal  Police  Employees 

Retirement  System  (collectively,  “Plaintiffs”),  on  behalf  of  themselves  and  the Class  (defined 

below),  and  defendants  Thomas  E.  Capps,  James  G.  Carlson,  Jeffrey  B.  Child,  Emerson  U. 

Fullwood, Kay Coles James, William J. McBride, Hala Moddelmog, Joseph W. Prueher, Uwe E. 

Reinhardt,  Richard  D.  Shirk,  John  W.  Snow,  James  W.  Truess,  and  Richard  C.  Zoretic 

(collectively,  the  “Individual  Defendants”);  WellPoint,  Inc.  (“WellPoint”);  WellPoint  Merger 

Sub,  Inc.  (“WellPoint  Merger  Sub”);  and  Goldman,  Sachs  &  Co.  (“Goldman  Sachs,”  and 

together  with  the  Individual  Defendants,  WellPoint,  and  WellPoint  Merger  Sub,  the 
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“Defendants”,  and  together with  Plaintiffs,  the  “Parties”)  have  determined  to  settle  all  claims 

asserted against Defendants in the Action with prejudice on the terms and conditions set forth in 

the Stipulation and Agreement of Compromise, Settlement and Release dated October 26, 2012 

(together with the exhibits hereto, the “Stipulation”), subject to the approval of this Court; and 

WHEREAS, the Stipulation has been filed with the Court and the Parties have made an 

application,  pursuant  to  Court  of  Chancery  Rule  23,  for  entry  of  this  Scheduling  Order 

preliminarily certifying the Class solely for purposes of the Settlement, authorizing notice to the 

members of  the Class as more fully described herein, and scheduling a hearing to consider the 

proposed Settlement; and 

WHEREAS, the Court has considered the Parties’ application for entry of this Scheduling 

Order; and 

WHEREAS, all Parties have consented to the entry of this Scheduling Order; and 

WHEREAS,  this  Order  hereby  incorporates  by  reference  the  definitions  in  the 

Stipulation, and unless otherwise indicated herein,  the capitalized words and terms used herein 

shall have the same meaning as they have in the Stipulation (certain of which are repeated herein 

for ease of reference only), 

IT IS HEREBY ORDERED this ______ day of October, 2012, that:  

1.  For purposes of the Settlement only, and pending the Settlement Hearing (defined 

below),  the Action  is preliminarily certified  as a nonopt out class action pursuant  to Court of 

Chancery Rules 23(a), 23(b)(1) and (b)(2), on behalf of a class defined as all record holders and 

beneficial  owners  of  common  stock  of  Amerigroup,  together  with  their  successors,  heirs  and 

assigns,  during  the period  commencing March 3,  2012 and ending at  the  effective  time of  the 

closing  of  the Merger,  or  the  withdrawal  or  termination  of  the Merger,  as  the  case  may  be, 
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excluding Defendants (the “Class”).  For purposes of the Settlement only, the Court preliminarily 

appoints Plaintiffs as Class Representatives and Plaintiffs’ Counsel (as identified in paragraph 8) 

as Class Counsel. 

2.  A  hearing  (the  “Settlement  Hearing”)  shall  be  held  on  January  9,  2013  at 

11:00 a.m.,  before  the  undersigned  in  the  Court  of  Chancery  in  the  New  Castle  County 

Courthouse, 500 North King Street, Wilmington, Delaware 19801, to: 

a.  determine  whether  certification  of  the  Class  herein  for  purposes  of  the 

Settlement only, should be made final; 

b.  determine whether  the proposed Settlement,  on  the  terms and conditions 

provided for in the Stipulation, is fair, reasonable, adequate, and in the best interests of the Class 

and should be approved by the Court; 

c.  determine whether an Order and Final Judgment should be entered by the 

Court pursuant to the Stipulation; 

d.  consider Plaintiffs’ Counsel’s application  for an award of attorneys’  fees 

and expenses; and 

e.  rule on such other matters as the Court may deem appropriate. 

3.  The  Court  reserves  the  right  to  adjourn  the  Settlement  Hearing  or  any 

adjournment  thereof,  including  the  consideration  of  the  application  for  attorneys’  fees  and 

expenses,  without  further  notice  of  any  kind  other  than  oral  announcement  at  the  Settlement 

Hearing or any adjournment thereof. 

4.  The Court reserves the right  to approve the Settlement at or after the Settlement 

Hearing with such modification(s) as may be consented to by the Parties to the Stipulation and 

without further notice to the Class. 
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5.  Within fifteen (15) business days after  the date of  this Order, Amerigroup or  its 

successor(s)  in  interest  shall  cause  a  copy  of  the Notice,  substantially  in  the  form  attached  as 

Exhibit C to the Stipulation, to be mailed by firstclass mail to all shareholders of record as of the 

date of this Scheduling Order that are members of the Class at their last known address appearing 

in  the  stock  transfer  records maintained  by  or  on  behalf  of Amerigroup  or  its  successor(s)  in 

interest.  All shareholders of record in the Class who were not also the beneficial owners of the 

shares of Amerigroup common stock held by  them of  record shall be requested  to  forward  the 

Notice to such beneficial owners of those shares.  Amerigroup or its successor(s) in interest shall 

make additional copies of the Notice available to any record holder who, prior to the Settlement 

Hearing,  requests  the  same  for  distribution  to  beneficial  owners.    Amerigroup  or  its  insurers, 

and/or the Amerigroup’s successor(s) in interest, shall pay any and all costs and expenses related 

to providing notice of the Settlement to the Class, and in no event shall Plaintiffs, any other Class 

Member or Plaintiffs’ Counsel be responsible for any such notice costs or expenses. 

6.  The Court approves, as to form and content, the Notice attached as Exhibit C to 

the Stipulation and finds that form and content of the Notice and the mailing of the Notice in the 

manner set forth in Paragraph 5 of this Order:  (i) is the best notice reasonably practicable under 

the circumstances;  (ii) constitutes notice that is reasonably calculated, under the circumstances, 

to  apprise  the  Class  Members  of  the  pendency  of  the  Action,  of  the  effect  of  the  proposed 

Settlement (including the releases contained therein), and of their rights to object to the proposed 

Settlement  and/or  the  application  for  attorneys’  fees  and  expenses,  and  to  appear  at  the 

Settlement Hearing; (iii) constitutes due, adequate and sufficient notice to all persons entitled to 

receive  notice  of  the  proposed  Settlement;  and  (iv) satisfies  the  requirements  of  Court  of 

Chancery Rule 23,  the United  States Constitution  (including  the Due Process Clause),  and  all 
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other applicable laws and rules.   Counsel for Amerigroup or  its successor(s) in  interest shall at 

least  sixteen  (16)  calendar  days  prior  to  the  Settlement  Hearing,  file  with  the  Court  an 

appropriate affidavit with respect to the preparation and mailing of the Notice. 

7.  All proceedings in the Action, other than such proceedings as may be necessary to 

carry  out  the  terms  and  conditions  of  the  Settlement,  are  hereby  stayed  and  suspended  until 

further order of the Court.  Pending the Court’s ruling on Plaintiffs’ motion for final approval of 

the Settlement, Plaintiffs in the Action and all members of the Class, and any of them, are barred 

and  enjoined  from  commencing,  prosecuting,  instigating  or  in  any  way  participating  in  the 

commencement  or  prosecution  of  any  action  asserting  any  Settled  Claims,  either  directly, 

representatively, derivatively, or in any other capacity, against Defendants or any of the Released 

Persons. 

8.  Any  member  of  the  Class  who  objects  to  the  Settlement,  the  Order  and  Final 

Judgment to be entered in the Action, and/or Plaintiffs’ Counsel’s application for attorneys’ fees 

and expenses, or who otherwise wishes to be heard, may appear in person or by such member’s 

attorney  at  the  Settlement Hearing  and  present  evidence  or  argument  that may  be  proper  and 

relevant; provided, however,  that, no person shall  be heard  and no papers, briefs, pleadings or 

other documents submitted by any person shall be considered by  the Court unless such person 

files with  the Court and serves upon counsel  listed below:    (a) a written notice of  intention  to 

appear  which  is  signed,  includes  the  person’s  name,  address  and  telephone  number,  provides 

documentation evidencing the person’s membership in the Class, and states whether the person is 

represented by counsel and intends to appear at the Settlement Hearing; (b) a statement of such 

person’s objections to any matters before the Court; and (c) the grounds for such objections and 

the reasons that such person desires to appear and be heard as well as all documents or writings 
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such  person  desires  the  Court  to  consider.    Such  filings  shall  be  filed  with  the  Register  in 

Chancery  and  served  upon  the  following  counsel  such  that  they  are  received  not  later  than 

sixteen (16) calendar days prior to the Settlement Hearing: 

 
Michael J. Barry  
GRANT & EISENHOFER, P.A. 
123 Justison Street 
Wilmington, Delaware  19807 
 
Mark Lebovitch 
BERNSTEIN LITOWITZ BERGER  
   & GROSSMANN LLP 
1285 Avenue of the Americas 
New York, New York  10019 
 
Plaintiffs’ Counsel 
 

 
Edward B. Micheletti  
SKADDEN, ARPS, SLATE, 
   MEAGHER & FLOM LLP 
One Rodney Square 
P.O. Box 636 
Wilmington, Delaware  198990636 
 
Attorneys for Defendants Thomas E. Capps, 
James G. Carlson, Jeffrey B. Child, Emerson 
U. Fullwood, Kay Coles James, William J. 
McBride, Hala Moddelmog, Joseph W. 
Prueher, Uwe E. Reinhardt, Richard D. 
Shirk, John W. Snow, James W. Truess, 
Richard C. Zoretic 

 
Daniel A. Dreisbach  
RICHARDS, LAYTON & FINGER, P.A.  
One Rodney Square 
920 North King Street 
Wilmington, Delaware  19801 
 
Attorneys for Defendants WellPoint, Inc. 
and WellPoint Merger Sub, Inc. 

 
Kevin G. Abrams  
ABRAMS & BAYLISS LLP  
20 Montchanin Road, Suite 200 
Wilmington, Delaware  19807 
 
Attorneys for Defendant Goldman,  
Sachs & Co. 

 
9.  Unless  the Court  otherwise  directs,  no  person  shall  be  entitled  to  object  to  the 

approval of the Settlement, any judgment entered thereon, the adequacy of the representation of 

the  Class  by  Plaintiffs  and  Plaintiffs’  Counsel,  any  award  of  attorneys’  fees  or  expenses,  or 

otherwise be heard, except by serving and filing a written objection and supporting papers and 

documents in accordance with paragraph 8 of this Order.  Any person who fails to object in the 

manner set forth in paragraph 8 of this Order shall be deemed to have waived the right to object 

(including any right of appeal) and shall be forever barred from raising such objection in this or 

any other action or proceeding. 
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10.  Plaintiffs’ Counsel shall file and serve papers in support of final approval of the 

proposed Settlement and the application for attorneys’ fees and expenses no later than twentysix 

(26) calendar days prior to the Settlement Hearing.  Any objections to the Settlement and/or the 

fee  and  expense  application  shall  be  filed  and  served  no  later  than  sixteen  (16)  calendar  days 

prior to the Settlement Hearing.  If reply papers are necessary, they are to be filed and served no 

later than six (6) calendar days prior to the Settlement Hearing. 

11.  If  the  Settlement,  including  any  amendment  made  in  accordance  with  the 

Stipulation,  is  not  approved  by  the  Court  or  shall  not  become  effective  for  any  reason 

whatsoever,  the  Settlement  (including  any modification  thereof made with  the  consent  of  the 

Parties  as  provided  for  in  the Stipulation)  and  the  preliminary Class  certification  provided  for 

herein, and any  actions  taken or  to be  taken  in connection  therewith  (including  this Order and 

any judgment entered herein), shall be terminated and shall become null and void and of no force 

and effect, except for the obligation of Amerigroup or its successor(s) in interest to pay for any 

and all costs and expenses incurred in connection with providing notice of the Settlement to the 

Class pursuant to this Order.  In that event, neither the Stipulation, nor any provision contained 

in the Stipulation, nor any action undertaken pursuant thereto, nor the negotiation thereof by any 

Party,  shall  be  deemed  an  admission  or  received  as  evidence  in  this  or  any  other  action  or 

proceeding.  For purposes of this provision, a disallowance, modification, or reversal of the fees 

and/or expenses sought by Plaintiff’s Counsel shall not be deemed a disapproval, modification, 

or reversal of the Settlement or the Order and Final Judgment. 

12.  The  provisions  of  the  Stipulation  shall  not  be  deemed  to  be  a  presumption, 

concession, or admission by any Party, or any other person, of any fault, liability, or wrongdoing, 

or lack of merit as to any facts or claims alleged or asserted in the Action, or in any other action 
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or proceeding, and shall not be interpreted, construed, deemed, invoked, offered, or received into 

evidence or otherwise used by  any person  in  the Action or  in  any other  action or proceeding, 

whether civil, criminal, or administrative, except  in connection with any proceeding  to enforce 

the terms of the Settlement.  If the Settlement does not receive Final Approval, the Parties shall 

revert  to  their  respective  litigation  positions  in  the  Action  as  of  immediately  prior  to  the 

execution of the MOU as if the MOU and the Stipulation never existed. 

13.  The Court retains jurisdiction over this Action to consider all further applications 

arising out of or connected with the proposed Settlement. 

14.  The Court may, for good cause, extend any of the deadlines set forth in this Order 

without further notice to Class members. 

 

 

            _______________________________ 
Chancellor Leo E. Strine, Jr.  

 



 
 

 
 

Exhibit C 
 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

CITY OF MONROE EMPLOYEES 
RETIREMENT SYSTEM, and LOUISIANA 
MUNICIPAL POLICE EMPLOYEES 
RETIREMENT SYSTEM, on behalf of 
themselves and all other similarly situated 
shareholders of AMERIGROUP 
CORPORATION, 
 
   Plaintiffs, 
 
   v.  
 
THOMAS E. CAPPS, JAMES G. CARLSON, 
JEFFREY B. CHILD, EMERSON U. 
FULLWOOD, KAY COLES JAMES, WILLIAM 
J. MCBRIDE, HALA MODDELMOG, JOSEPH 
W. PRUEHER, UWE E. REINHARDT, 
RICHARD D. SHIRK, JOHN W. SNOW, 
JAMES W. TRUESS, RICHARD C. ZORETIC, 
GOLDMAN, SACHS & CO., WELLPOINT, 
INC., AND WELLPOINT MERGER SUB, INC., 
 
                                   Defendants. 

 
 
 
 
 
 
 
 
C.A. No.: 7788-CS 
 

NOTICE OF PENDENCY OF CLASS ACTION, PROPOSED 
SETTLEMENT AND SETTLEMENT HEARING 

THE DELAWARE COURT OF CHANCERY AUTHORIZED THIS NOTICE.   
THIS IS NOT A SOLICITATION FROM A LAWYER. 

 
TO:   ALL RECORD HOLDERS AND BENEFICIAL OWNERS OF COMMON STOCK OF 

AMERIGROUP CORPORATION (“AMERIGROUP” OR THE “COMPANY”), 

TOGETHER WITH THEIR SUCCESSORS, HEIRS AND ASSIGNS, DURING THE 

PERIOD COMMENCING MARCH 3, 2012 AND ENDING AT THE EFFECTIVE 

TIME OF THE CLOSING OF THE MERGER BETWEEN AMERIGROUP AND 

WELLPOINT, INC. (“WELLPOINT”) (THE “MERGER”), OR THE WITHDRAWAL 

OR TERMINATION OF THE MERGER, AS THE CASE MAY BE, EXCLUDING 

DEFENDANTS (THE “CLASS”) 
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 PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY.  THIS 

NOTICE RELATES TO A PROPOSED SETTLEMENT OF A LAWSUIT AND 

CONTAINS IMPORTANT INFORMATION.  YOUR RIGHTS WILL BE AFFECTED 

BY THESE LEGAL PROCEEDINGS IN THIS LITIGATION. 

 IF YOU WERE NOT THE BENEFICIAL HOLDER OF COMMON STOCK OF 

AMERIGROUP BUT HELD SUCH STOCK FOR A BENEFICIAL HOLDER, PLEASE 

TRANSMIT THIS NOTICE PROMPTLY TO SUCH BENEFICIAL HOLDER. 

1. The purpose of this Notice is to inform you (i) of the pendency the above-

captioned shareholder class action (the “Action”) before the Delaware Court of Chancery (the 

“Court”); (ii) that plaintiffs in the Action, City of Monroe Employees Retirement System and 

Louisiana Municipal Police Employees Retirement System (collectively, “Plaintiffs”), on behalf 

of themselves and the Class, and defendants Thomas E. Capps, James G. Carlson, Jeffrey B. 

Child, Emerson U. Fullwood, Kay Coles James, William J. McBride, Hala Moddelmog, Joseph 

W. Prueher, Uwe E. Reinhardt, Richard D. Shirk, John W. Snow, James W. Truess, and Richard 

C. Zoretic (collectively, the “Individual Defendants”); WellPoint; WellPoint Merger Sub, Inc. 

(“WellPoint Merger Sub”); and Goldman, Sachs & Co. (“Goldman Sachs,” and together with the 

Individual Defendants, WellPoint, and WellPoint Merger Sub, the “Defendants”, and together 

with Plaintiffs, the “Parties”) have entered into a Stipulation and Agreement of Compromise, 

Settlement and Release dated October 26, 2012 (together with the exhibits thereto, the 

“Stipulation”) that sets forth the terms of the proposed settlement of the Action (the 

“Settlement”), subject to the approval of the Court; and (iii) that the Court has scheduled a 

hearing to be held in the Delaware Court of Chancery, New Castle County Courthouse, 500 

North King Street, Wilmington, DE 19801, on January 9, 2013 at 11:00 a.m. (the “Settlement 
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Hearing”).  The purpose of the Settlement Hearing is to determine:  (a) whether the Court should 

finally certify the Class; (b) whether the Court should approve the proposed Settlement; (c) 

whether the Court should enter a Order and Final Judgment dismissing the claims asserted in the 

Action with prejudice as against Plaintiffs and the other members of the Class and effectuating 

the releases described in paragraphs 30-32 below; (d) whether the Court should grant the 

application of Plaintiffs’ Counsel for an award of attorneys’ fees and expenses; and (e) such 

other matters as may properly come before the Court. 

2. If you are a member of the Class, this Notice will inform you of how, if you so 

choose, you may enter your appearance in the Action and/or object to the proposed Settlement 

and have your objection heard at the Settlement Hearing. 

 THE FOLLOWING RECITATION DOES NOT CONSTITUTE FINDINGS OF 

THE COURT AND SHOULD NOT BE UNDERSTOOD AS AN EXPRESSION OF ANY 

OPINION OF THE COURT AS TO THE MERITS OF ANY CLAIMS OR DEFENSES 

BY ANY OF THE PARTIES.  IT IS BASED ON STATEMENTS OF THE PARTIES AND 

IS SENT FOR THE SOLE PURPOSE OF INFORMING YOU OF THE EXISTENCE OF 

THIS ACTION AND OF A HEARING ON A PROPOSED SETTLEMENT SO THAT 

YOU MAY MAKE APPROPRIATE DECISIONS AS TO STEPS YOU MAY, OR MAY 

NOT, WISH TO TAKE IN RELATION TO THIS ACTION. 

Background and Description of the Action 

3. On July 9, 2012, Amerigroup and WellPoint announced that they had entered into 

an Agreement and Plan of Merger, dated as of July 9, 2012, by and among WellPoint, 

Amerigroup, and WellPoint Merger Sub (the “Merger Agreement”). 
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4. The Merger Agreement contemplates, among other things, that WellPoint will 

acquire Amerigroup for $92 per share in cash, representing a 43% premium to Amerigroup’s 

closing stock price prior to the announcement (the “Merger”). 

5. On August 6, 2012, Amerigroup filed with the United States Securities and 

Exchange Commission (the “SEC”) a Preliminary Proxy, which, among other things, 

summarizes the Merger Agreement and provides an account of the events leading up to the 

execution of the Merger Agreement, a summary of the valuation analyses conducted by 

Amerigroup’s board of directors’ financial advisors, Goldman Sachs and Barclays Capital Inc. 

(“Barclays”), and information regarding Goldman Sachs’ interest in certain Amerigroup warrants 

it purchased in 2007.  

6. On August 16, 2012, Plaintiffs, on behalf of themselves and all other similarly 

situated shareholders of Amerigroup, filed (i) a Verified Class Action Complaint against 

Defendants and (ii) a Motion for Expedited Proceedings. 

7. On August 27, 2012, Plaintiffs filed a Verified Amended Class Action Complaint 

(the “Amended Complaint”).   

8. The Amended Complaint alleges that, among other things, the Individual 

Defendants breached their fiduciary duties in connection with the Merger because they failed to 

get the best available price for Amerigroup, in part because they failed to contact numerous 

known interested bidders for the Company; certain Individual Defendants were financially 

interested in the Merger; the Company’s financial advisors were conflicted; and the disclosures 

concerning the Merger Agreement were materially misleading and incomplete.  The Amended 

Complaint further alleges that WellPoint and Goldman Sachs aided and abetted these alleged 

breaches of fiduciary duty. 



5 
 

9. On August 28, 2012, the Individual Defendants filed a Brief in Opposition to 

Plaintiffs’ Motion for Expedited Proceedings, in which WellPoint and Goldman Sachs joined in 

addition to filing their own separate briefs.   

10. On August 29, 2012, Amerigroup filed its Definitive Proxy, substantially altering 

the disclosures to address the issues raised in the Amended Complaint, thereby mooting 

Plaintiffs’ disclosure claims.   

11. On August 29, 2012, Plaintiffs filed a Reply Brief in Support of Plaintiffs’ Motion 

for Expedited Proceedings.   

12. On August 30, 2012, the Court held a telephonic oral argument concerning 

Plaintiffs’ Motion for Expedited Proceedings and granted Plaintiffs’ Motion for the reasons 

stated on the record. 

13. Following the Court’s ruling on Plaintiffs’ Motion for Expedited Proceedings, the 

undersigned counsel for Plaintiffs (“Plaintiffs’ Counsel”) embarked on a course of expedited 

discovery that has included the review of tens of thousands of pages of documents produced by 

the Individual Defendants, WellPoint, Goldman Sachs, and Barclays relevant to the claims 

asserted in the Action, as well as depositions of the following individuals:  Brian Kane, 

Managing Director at Goldman Sachs; James Carlson, Chairman, President and CEO of 

Amerigroup; Richard Shirk, Amerigroup director; and Mark Hanson, Managing Director at 

Barclays. 

14. After arm’s-length negotiations, the Parties reached an agreement-in-principle to 

settle the Action, which was memorialized in a Memorandum of Understanding (the “MOU”) 

executed by the Parties on October 2, 2012. 
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15. In connection with settlement discussions and negotiations leading to the 

execution of the MOU, Plaintiffs’ Counsel and counsel for Defendants (“Defendants’ Counsel”) 

did not discuss the amount of any application by Plaintiffs’ Counsel for an award of attorneys’ 

fees and expenses.  

16. On October 26, 2012, the Parties entered into the Stipulation, and on October __, 

2012, the Court entered a Scheduling Order providing for, among other things, (i) the scheduling 

of the Settlement Hearing; (ii) the preliminary certification, for purposes of the Settlement only, 

of a non-opt out Class consisting of all record holders and beneficial owners of common stock of 

Amerigroup, together with their successors, heirs and assigns, during the period commencing 

March 3, 2012 and ending at the effective time of the closing of the Merger, or the withdrawal or 

termination of the Merger, as the case may be, excluding Defendants; (iii) a stay of the Actions 

pending further order of the Court; and (iv) an injunction against the commencement or 

prosecution of any action asserting any Settled Claims (as defined below), either directly, 

representatively, derivatively, or in any other capacity, against Defendants or any of the Released 

Persons (as defined below).   

Reasons for the Settlement 

17. Plaintiffs and Plaintiffs’ Counsel believe that the claims asserted against 

Defendants have merit, and that their prosecution of the claims asserted in the Action has led to a 

Settlement that provides substantial benefits for the Class. 

18. Plaintiffs, through Plaintiffs’ Counsel, have conducted an investigation and 

pursued the extensive discovery described above relating to the claims and the underlying events 

and transactions alleged in the Action.  Plaintiffs’ Counsel have analyzed the evidence adduced 

during their investigation and through the extensive discovery in the Action, and have also 
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researched the applicable law with respect to the claims asserted in the Action and the potential 

defenses thereto.   

19.   Based upon their investigation and prosecution of the Action, and in light of the 

risks of continued litigation, Plaintiffs and Plaintiffs’ Counsel believe that the terms and 

conditions of the Settlement and the Stipulation are fair, reasonable, and adequate to Plaintiffs 

and the other members of the Class.  Plaintiffs and Plaintiffs' Counsel have agreed to settle the 

claims raised in the Action pursuant to the terms and provisions of the Stipulation, after 

considering: (i) the substantial benefits that Plaintiffs and other members of the Class will 

receive from the resolution of the Action; (ii) the legal and factual defenses that Defendants 

would continue to assert in the Action, and the attendant risks of litigation; and (iii) the 

desirability of permitting the Settlement to be consummated as provided by the terms of the 

Stipulation.  The Settlement and the Stipulation shall in no event be construed as, or deemed to 

be, evidence of a concession by Plaintiffs or Plaintiffs' Counsel of any lack of merit or infirmity 

in the claims asserted in the Action. 

20. Each of the Defendants has denied, and continues to deny, that he, she, or it 

committed or aided and abetted the commission of any breaches of fiduciary duty, or any 

violation of any disclosure laws or any other laws, or engaged in any of the wrongful acts alleged 

in the Action, and expressly maintains that he, she, or it diligently and scrupulously complied 

with his, her, or its fiduciary and other legal duties, to the extent such duties exist, and is entering 

into the Stipulation and the Settlement solely to eliminate the burden, expense, and uncertainties 

inherent in further litigation. 
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Settlement Terms 

21. In consideration for the full settlement and release of all Settled Claims (as 

defined in paragraph 30 below) and the dismissal with prejudice of the Action, the parties to the 

Merger Agreement have:    

(i) reduced the termination fee in the Merger Agreement from approximately 
three percent (i.e., $146 million) to two percent (i.e., $97 million);  

(ii) extended the special shareholder meeting date from October 9, 2012 to 
October 23, 2012; and  

(iii) issued a Form 8-K that identified the terms in subparagraphs (i) and (ii) 
above and stated as follows:  “The Amerigroup board of directors, pursuant to the Merger 
Agreement and consistent with its fiduciary duties, is prepared to receive and consider in 
good faith any inquiries and Superior Proposals (as defined in the Merger Agreement) to 
purchase Amerigroup.”    

In addition, without admitting any wrongdoing, fault, or liability, the parties to the Merger 

Agreement have acknowledged that the prosecution of the Action and discussions with 

Plaintiffs’ Counsel were the principal cause of additional disclosures made in the Definitive 

Proxy, which are set forth in Exhibit A attached hereto.  

The Settlement Hearing 

22. The Settlement Hearing shall be held on January 9, 2013, at 11:00 a.m. in the 

Court of Chancery in the New Castle County Courthouse, 500 North King Street, Wilmington, 

Delaware 19801 to:  (i) determine whether the preliminary certification of the Class should be 

made final; (ii) determine whether the proposed Settlement, on the terms and conditions provided 

for in the Stipulation, is fair, reasonable, adequate, and in the best interests of the Class and 

should be approved by the Court; (iii) determine whether a Order and Final Judgment should be 

entered by the Court pursuant to the Stipulation; (iv) consider Plaintiffs’ Counsel’s application 

for an award of attorneys’ fees and expenses; and (v) rule on such other matters as the Court may 

deem appropriate. 
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23. The Court reserves the right to adjourn the Settlement Hearing or any 

adjournment thereof, including the consideration of the application for attorneys’ fees and 

expenses, without further notice of any kind other than oral announcement at the Settlement 

Hearing or any adjournment thereof. 

24. The Court reserves the right to approve the Settlement at or after the Settlement 

Hearing with such modification(s) as may be consented to by the Parties to the Stipulation and 

without further notice to the Class. 

Right To Appear and Object 

25. Any member of the Class who objects to the Settlement, the Order and Final 

Judgment to be entered in the Action, and/or Plaintiffs’ Counsel’s application for attorneys’ fees 

and expenses, or who otherwise wishes to be heard, may appear in person or by his, her or its 

attorney at the Settlement Hearing and present evidence or argument that may be proper and 

relevant; provided, however, that no person shall be heard and no papers, briefs, pleadings or 

other documents submitted by any person shall be considered by the Court unless such person 

files with the Court and serves upon counsel listed below at the addresses set forth below:  (i) a 

written notice of intention to appear which is signed, includes the person’s name, address and 

telephone number, provides documentation evidencing the person’s membership in the Class, 

and states whether the person is represented by counsel and intends to appear at the Settlement 

Hearing; (ii) a statement of such person’s objections to any matters before the Court; and (iii) the 

grounds for such objections and the reasons that such person desires to appear and be heard, as 

well as all documents or writings such person desires the Court to consider.  Any such 

submission must be filed with the Register in Chancery and served upon each of the following 
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counsel at the addresses set forth below such that they are received not later than sixteen (16) 

calendar days prior to the Settlement Hearing: 

Register in Chancery 
 

Plaintiffs’ Counsel Defendants’ Counsel 

Register in Chancery  
Court of Chancery  
New Castle County Courthouse 
500 North King Street 
Wilmington, DE 19801 

Michael J. Barry  
Grant & Eisenhofer, P.A. 
123 Justison Street 
Wilmington, DE 19807 
 
Mark Lebovitch 
Bernstein Litowitz Berger  
   & Grossmann LLP 
1285 Avenue of the Americas
New York, NY  10019 

Edward B. Micheletti  
Skadden, Arps, Slate, 
   Meagher & Flom LLP 
One Rodney Square 
P.O. Box 636 
Wilmington, DE  19899-0636 
 
Daniel A. Dreisbach  
Richards, Layton & Finger, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, DE  19801 
 
Kevin G. Abrams  
Abrams & Bayliss LLP  
20 Montchanin Road, Suite 200 
Wilmington, DE  19807 

26. Unless the Court otherwise directs, no person shall be entitled to object to the 

approval of the Settlement, any judgment entered thereon, the adequacy of the representation of 

the Class by Plaintiffs and Plaintiffs’ Counsel, any award of attorneys’ fees or expenses, or 

otherwise be heard, except by serving and filing a written objection and supporting papers and 

documents as set forth in paragraph 25 above.  Any person who fails to object in the manner set 

forth in paragraph 25 above shall be deemed to have waived the right to object (including any 

right of appeal) and shall be forever barred from raising such objection in this or any other action 

or proceeding.  Any member of the Class who does not wish object to the Settlement or the 

request by Plaintiffs’ Counsel for an award of attorneys’ fees and expenses or to any other matter 

stated above need not do anything in response to this Notice.   
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The Order and Final Judgment 

27. If the Court determines that the Settlement, as provided for in the Stipulation, is 

fair, reasonable, adequate and in the best interests of the Class, the Parties will ask the Court to 

enter the Order and Final Judgment, which will, among other things: 

(i) finally certify the Class as a non-opt out class pursuant to Delaware Court 
of Chancery Rules 23(a), 23(b)(1) and (b)(2) and appoint Plaintiffs as Class 
Representatives and Plaintiffs’ Counsel as Class Counsel; 

(ii) approve the Settlement as fair, reasonable, adequate and in the best 
interests of the Class, and direct consummation of the Settlement in accordance with its 
terms and conditions; 

(iii) dismiss the Action with prejudice in its entirety as to the Defendants and 
against Plaintiffs and all other members of the Class, and grant the releases described in 
paragraphs 30-32 below in accordance with the terms and conditions of the Stipulation; 
and 

(iv) award attorneys’ fees and expenses to Plaintiffs’ Counsel. 

28. Pursuant to the Order and Final Judgment, the Action will be dismissed with 

prejudice and without costs, fees or expenses to any Party except as provided in the Stipulation. 

29. Pursuant to the Order and Final Judgment, (i) all Releasing Persons (defined in 

paragraph 30(i) below) and anyone claiming through or on behalf of any of them in their 

capacities as such, will be forever barred and enjoined from commencing, instituting or 

prosecuting, either directly or in any other capacity, any of the Settled Claims (defined in 

paragraph 30(i) below) against any of the Released Persons (defined in paragraph 30(i) below); 

and (ii) all Releasing Defendant Persons (defined in paragraph 30(ii) below) and anyone 

claiming through or on behalf of any of them in their capacities as such, will be permanently 

barred and enjoined from instituting, commencing or prosecuting, either directly or in any other 

capacity, any of the Released Defendant Claims (defined in paragraph 30(ii) below) against any 
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of the Released Plaintiff Persons (defined in paragraph 30(ii) below), except in connection with 

any proceeding to enforce the terms of the Settlement. 

Releases 

30. The Stipulation provides that upon Final Approval of the Settlement and in 

consideration of the benefits provided by the Settlement: 

  (i) any claims, demands, rights, actions, causes of action, liabilities, damages, 

losses, obligations, judgments, duties, suits, costs, expenses, matters and issues known or 

unknown, contingent or absolute, suspected or unsuspected, disclosed or undisclosed, liquidated 

or unliquidated, matured or unmatured, accrued or unaccrued, apparent or unapparent, that have 

been or could have been asserted in any court, tribunal, or proceeding (including but not limited 

to any claims arising under federal, state, foreign, or common law, including the federal 

securities laws and any state disclosure law), by or on behalf of the Plaintiffs or any member of 

the Class in his, her, or its capacity as an Amerigroup stockholder (the “Releasing Persons”), 

whether individual, direct, class, derivative, representative, legal, equitable, or any other type or 

in any other capacity against Amerigroup and the Defendants or any of their families, parent 

entities, controlling persons, associates, affiliates, or subsidiaries and each and all of their 

respective past or present officers, directors, stockholders, principals, representatives, employees, 

attorneys, financial or investment advisors, consultants, accountants, investment bankers, 

commercial bankers, entities providing fairness opinions, underwriters, advisors or agents, heirs, 

executors, trustees, general or limited partners or partnerships, limited liability companies, 

members, joint ventures, personal or legal representatives, estates, administrators, predecessors, 

successors, or assigns (the “Released Persons”) which the Releasing Persons ever had, now have, 

or may have had by reason of, arising out of, relating to, or in connection with the acts, events, 



13 
 

facts, matters, transactions, occurrences, statements, or representations, set forth in or otherwise 

related, directly or indirectly, to the allegations in the Action, the Amended Complaint, financial 

or other advisory services in connection with the Merger, the Merger Agreement and any 

amendments thereto, and other transactions contemplated therein, or disclosures made in 

connection therewith (including the adequacy and completeness of such disclosures) (the 

“Settled Claims”) shall be settled and released; provided, however, that the Settled Claims shall 

not include any properly perfected claims for appraisal pursuant to Section 262 of the Delaware 

General Corporation Law, or claims to enforce the Settlement; and 

  (ii) Defendants (“Releasing Defendant Persons”) shall be deemed to have, and 

by operation of the Order and Final Judgment shall have, fully, finally, and forever released, 

relinquished, and discharged Plaintiffs, their directors, officers, employees, and attorneys, and 

each and all of the Class Members from all claims (including unknown claims) arising out of, 

relating to, or in connection with, the institution, prosecution, assertion, settlement or resolution 

of the Action or the Settled Claims (the “Released Defendant Claims”). 

31. With respect to the Settled Claims, Plaintiffs acknowledge, and the members of 

the Class by operation of law shall be deemed to have acknowledged, that they may discover 

facts in addition to or different from those now known or believed to be true by them with 

respect to the Settled Claims, but that it is the intention of Plaintiffs, and by operation of law the 

intention of the other members of the Class, to completely, fully, finally and forever compromise, 

settle, release, discharge, extinguish, and dismiss any and all Settled Claims, known or unknown, 

suspected or unsuspected, contingent or absolute, accrued or unaccrued, apparent or unapparent, 

which now exist, or heretofore existed, or may hereafter exist, and without regard to the 

subsequent discovery of additional or different facts.  Plaintiffs acknowledge, and the other 
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members of the Class by operation of law shall be deemed to have acknowledged, that 

“Unknown Claims” are expressly included in the definition of “Settled Claims,” and that such 

inclusion was expressly bargained for and was a key element of the Settlement and was relied 

upon by each and all of the Released Persons in entering into the Stipulation.  “Unknown 

Claims” means any claim that Plaintiffs or any member of the Class does not know or suspect 

exists in his, her or its favor at the time of the release of the Settled Claims as against the 

Released Persons, including without limitation those which, if known, might have affected the 

decision to enter into the Settlement. 

32. The Settlement is intended to extinguish all of the Settled Claims and all of the 

Released Defendant Claims.  Consistent with such intention, upon Final Approval of the 

Settlement, the Releasing Persons and the Releasing Defendant Persons shall waive and 

relinquish, to the fullest extent permitted by law, the provisions, rights, and benefits of any state, 

federal, or foreign law or principle of common law, which may have the effect of limiting the 

respective Settled Claims and Released Defendant Claims.  This shall include a waiver by the 

Releasing Persons and the Releasing Defendant Persons of any rights pursuant to section 1542 of 

the California Civil Code (or any similar, comparable, or equivalent provision of any federal, 

state, or foreign law, or principle of common law), which provides: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN 
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. 

Plaintiffs and Defendants acknowledge, and the other members of the Class and the other 

Released Persons shall be deemed by operation of the entry of the Final Order Judgment to have 

acknowledged, that the foregoing waiver was separately bargained for, is an integral element of 

the Settlement, and was relied upon by each and all of the Parties in entering into the Settlement. 
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Application for Attorneys’ Fees and Expenses 

33. Plaintiffs’ Counsel have agreed to apply for an award of attorneys’ fees and 

expenses of $4,000,000, and Defendants have agreed not to oppose the entry of such an award of 

attorneys’ fees and expenses.  The  parties to the Merger Agreement have agreed that Plaintiffs’ 

Counsel have earned a right to an award of attorneys’ fees and expenses, and the Company or the 

Company’s insurers, and/or the Company’s successor(s) in interest, shall be solely responsible 

for the payment of any fees and expenses awarded by the Court to Plaintiffs’ Counsel. 

Notice to Persons or Entities That Held Ownership on Behalf of Others 

34. Brokerage firms, banks and/or other persons or entities who held shares of the 

common stock of Amerigroup during the period commencing March 3, 2012 and ending at the 

effective time of the closing of the Merger, or the withdrawal or termination of the Merger, as 

the case may be, for the benefit of others are requested promptly to send this Notice to all of their 

respective beneficial owners.  If additional copies of the Notice are needed for forwarding to 

such beneficial owners, any requests for such copies may be made to Amerigroup Corporation 

Shareholder Litigation, c/o The Garden City Group, Inc., P.O. Box 9349, Dublin, OH 43017-

4249. 

Scope of this Notice and Additional Information 

35. The foregoing description of the Settlement Hearing, the Action, the terms of the 

proposed Settlement and other matters described herein do not purport to be comprehensive.  

Accordingly, members of the Class are referred to the documents filed with the Court in the 

Action.  Copies of the Stipulation and the Amended Complaint are available at Plaintiffs’ 

Counsel’s websites, http://www.gelaw.com and http://www.blbglaw.com/index.  PLEASE DO 

NOT WRITE OR CALL THE COURT.   
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36. Inquiries about the Settlement may be directed to the attention of Plaintiffs’ 

Counsel as follows: 

Michael J. Barry  
Grant & Eisenhofer, P.A. 
123 Justison Street 
Wilmington, DE 19807 
(302) 622-7000 

 

OR 

Mark Lebovitch 
Bernstein Litowitz Berger & Grossmann LLP 
1285 Avenue of the Americas 
New York, NY  10019 
(800) 380-8496 

 

Dated: _______________, 2012    BY ORDER OF THE COURT 

                                           
Register in Chancery 



 

Exhibit D 

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 

CITY OF MONROE EMPLOYEES 
RETIREMENT SYSTEM, and LOUISIANA 
MUNICIPAL POLICE EMPLOYEES 
RETIREMENT SYSTEM, on behalf of 
themselves and all other similarly situated 
shareholders of AMERIGROUP 
CORPORATION, 
 
      Plaintiffs, 
 
      v.   
 
THOMAS E. CAPPS, JAMES G. CARLSON, 
JEFFREY B. CHILD, EMERSON U. 
FULLWOOD, KAY COLES JAMES, WILLIAM 
J. MCBRIDE, HALA MODDELMOG, JOSEPH 
W. PRUEHER, UWE E. REINHARDT, 
RICHARD D. SHIRK, JOHN W. SNOW, 
JAMES W. TRUESS, RICHARD C. ZORETIC, 
GOLDMAN, SACHS & CO., WELLPOINT, 
INC., AND WELLPOINT MERGER SUB, INC., 
 
                                   Defendants. 

 
 
 
 
 
 
 
 
C.A. No.: 7788CS 
 

 
ORDER AND FINAL JUDGMENT 

WHEREAS,  plaintiffs  in  the  abovecaptioned  shareholder  class  action  (the  “Action”), 

City  of  Monroe  Employees  Retirement  System  and  Louisiana  Municipal  Police  Employees 

Retirement  System  (collectively,  “Plaintiffs”),  on  behalf  of  themselves  and  the Class  (defined 

below),  and  defendants  Thomas  E.  Capps,  James  G.  Carlson,  Jeffrey  B.  Child,  Emerson  U. 

Fullwood, Kay Coles James, William J. McBride, Hala Moddelmog, Joseph W. Prueher, Uwe E. 

Reinhardt,  Richard  D.  Shirk,  John  W.  Snow,  James  W.  Truess,  and  Richard  C.  Zoretic 

(collectively,  the  “Individual  Defendants”);  WellPoint,  Inc.  (“WellPoint”);  WellPoint  Merger 

Sub,  Inc.  (“WellPoint  Merger  Sub”);  and  Goldman,  Sachs  &  Co.  (“Goldman  Sachs,”  and 

together  with  the  Individual  Defendants,  WellPoint,  and  WellPoint  Merger  Sub,  the 
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“Defendants”,  and  together  with  Plaintiffs,  the  “Parties”)  have  entered  into  a  Stipulation  and 

Agreement of Compromise, Settlement and Release dated October __, 2012 (together with  the 

exhibits hereto, the “Stipulation”), that provides for the settlement of all claims asserted against 

Defendants in the Action with prejudice, subject to the approval of this Court; and 

WHEREAS, by Order dated October __, 2012 (the “Scheduling Order”), this Court:  (a) 

preliminarily  certified  the Class  solely  for purposes of effectuating  the Settlement;  (b) ordered 

that notice be provided  to all potential Class Members  in  the manner and form set  forth  in  the 

Scheduling Order; (c) set forth the procedures by which potential Class Members could appear 

and object  to  the proposed Settlement  and/or Plaintiffs’ Counsel’s  application  for  an  award of 

attorneys’  fees and expenses; and  (d)  scheduled  a hearing  to consider  the proposed Settlement 

and the fee and expense application; and   

WHEREAS,  adequate  and  sufficient notice of  the Settlement  and  the hearing has been 

given  to  the  Class  in  accordance  with  the  Scheduling  Order,  which  notice  complied  in  all 

respects  with  the  requirements  of  Court  of  Chancery  Rule  23,  the  United  States  Constitution 

(including the Due Process Clause), and all other applicable laws and rules; and  

WHEREAS, the respective Parties have appeared by their attorneys of record; and   

WHEREAS, an opportunity to be heard has been given to all other persons requesting to 

be heard in accordance with the Scheduling Order and the Notice; and 

WHEREAS,  the  Class  has  been  adequately  represented  by  Plaintiffs  and  Plaintiffs’ 

Counsel in connection with the Action; and 

WHEREAS, this Court conducted a hearing on January 9, 2013, to consider, among other 

things, whether: (a) the terms and conditions of the Settlement are fair, reasonable and adequate 

to  the  Class  and  should  therefore  be  approved;  and  (b)  a  judgment  should  be  entered  in  the 
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Action,  among  other  things,  dismissing  the  Action  with  prejudice  as  against  Defendants  in 

accordance with the terms and condition of the Stipulation; and   

WHEREAS,  this  Order  and  Final  Judgment  hereby  incorporates  by  reference  the 

definitions  in  the Stipulation,  and unless otherwise  indicated herein,  the  capitalized words  and 

terms used herein shall have the same meaning as they have in the Stipulation (certain of which 

are repeated herein for ease of reference only); and  

WHEREAS, the Court has reviewed and considered the Stipulation, all papers filed and 

proceedings held in connection with the Settlement, all oral and written comments regarding the 

proposed Settlement and the record in the Action, and with good cause appearing therefor, 

IT  IS  HEREBY  ORDERED,  ADJUDGED  AND  DECREED  THIS  ___  DAY  OF 

JANUARY, 2013 AS FOLLOWS: 

1.  This Court has  jurisdiction over  the subject matter of  the Action and all matters 

relating to the Settlement, as well as personal jurisdiction over all of the Parties and each of the 

Class Members.  All Parties and each of the Class Members are bound by this Order and Final 

Judgment. 

2.  The  Notice  of  Pendency  of  Class  Action,  Proposed  Settlement  and  Settlement 

Hearing (“Notice”) has been given to the Class (as defined below) pursuant to and in the manner 

directed  by  the  Scheduling Order,  proof  of  the mailing  of  the Notice  has  been  filed with  the 

Court, and a full opportunity to be heard has been offered to all Parties, the Class Members, and 

all other persons in interest.  The form and manner of providing notice of the Settlement to the 

Class  is  hereby  determined  to  (i)  have  been  the  best  notice  reasonably  practicable  under  the 

circumstances; (ii) constitute notice that was reasonably calculated, under the circumstances, to 

apprise  the  Class  Members  of  the  pendency  of  the  Action,  of  the  effect  of  the  proposed 
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Settlement (including the releases contained therein), and of their rights to object to the proposed 

Settlement  and/or  the  application  for  attorneys’  fees  and  expenses,  and  to  appear  at  the 

Settlement Hearing; (iii) constitute due, adequate and sufficient notice to all persons entitled to 

receive notice of the proposed Settlement; and (iv) satisfy the requirements of Court of Chancery 

Rule  23,  the  United  States  Constitution  (including  the  Due  Process  Clause),  and  all  other 

applicable laws and rules. 

3.  With respect to the Class set forth below, this Court finds that the prerequisites for 

a class action under Court of Chancery Rules 23(a), 23(b)(1) and 23(b)(2) have been satisfied for 

settlement purposes only in that:  (a) the members of the Class are so numerous that their joinder 

in  the Action would  be  impracticable;  (b)  there  are  questions  of  law  and  fact  common  to  the 

Class  including  whether  the  disclosures  made  by  the  Company  in  connection  with  the 

Transaction were  adequate  and whether other potential  bidders were given  sufficient  time  and 

opportunity to participate in a potential transaction; (c) the claims of Plaintiffs are typical of the 

claims  of  the Class;  (d)  in  connection with  both  the  prosecution  of  the Action  as well  as  the 

Settlement, Plaintiffs and Plaintiffs’ Counsel have and will  fairly and adequately  represent and 

protect the interests of the Class; (e) the prosecution of separate actions by individual members 

of the Class would create a risk of inconsistent adjudications which would establish incompatible 

standards of conduct for Defendants; (f) as a practical matter, the disposition of the Action would 

influence  the  disposition  of  any  pending  or  future  identical  cases  brought  by  other  Class 

Members;  and  (g)  Defendants  have  allegedly  acted  or  refused  to  act  on  grounds  generally 

applicable  to  the  Class,  thereby  making  appropriate  final  injunctive  relief  or  corresponding 

declaratory relief with respect to the Class as a whole.  
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4.  The  Court  hereby  (i)  finally  certifies  the  Action  as  nonopt  out  class  action 

pursuant to Court of Chancery Rules 23(a), 23(b)(1) and 23(b)(2) on behalf of a class defined as 

as all record holders and beneficial owners of common stock of Amerigroup, together with their 

successors, heirs and assigns, during  the period commencing March 3, 2012 and ending at  the 

effective time of  the closing of the Merger, or the withdrawal or  termination of  the Merger, as 

the  case  may  be,  excluding  Defendants  (the  “Class”);  and  (ii)  appoints  Plaintiffs  as  Class 

Representatives and Plaintiffs’ Counsel as Class Counsel.  In the event that the Settlement does 

not obtain Final Approval, the Settlement (including certification of the Class) shall be null and 

void and of no force and effect, and shall not be deemed to prejudice in any way the respective 

positions of the Parties with respect  to  the Action,  including the right of Defendants  to oppose 

the certification of the Class in any future proceedings. 

5.  The  Settlement  is  found  to  be  fair,  reasonable  and  adequate  and  in  the  best 

interests of the Class, and it is hereby approved.  The Parties are hereby authorized and directed 

to comply with and to consummate the Settlement in accordance with its  terms and provisions, 

and the Register in Chancery is directed to enter and docket this Order and Final Judgment in the 

Action. 

6.  This Order and Final Judgment shall not constitute any evidence or admission by 

any of  the Parties  that any acts of wrongdoing have been committed by any of  the Parties and 

should not be deemed to create any inference that there is any liability therefor. 

7.  The Action is hereby dismissed with prejudice and without costs, fees or expenses 

to any Party except as provided in the Stipulation. 

8.  All  Releasing  Persons  (defined  in  paragraph  9  below)  and  anyone  claiming 

through or on behalf of any of  them in their capacities as such, are hereby permanently barred 
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and  enjoined  from  instituting,  commencing  or  prosecuting,  either  directly  or  in  any  other 

capacity, any of the Settled Claims (defined in paragraph 9 below) against any of the Released 

Persons (defined in paragraph 9 below), except in connection with any proceeding to enforce the 

terms of the Settlement.  All Releasing Defendant Persons (defined in paragraph 10 below) and 

anyone  claiming  through  or  on  behalf  of  any  of  them  in  their  capacities  as  such,  are  hereby 

permanently barred and enjoined from instituting, commencing or prosecuting, either directly or 

in  any other  capacity,  any of  the Released Defendant Claims  (defined  in paragraph 10 below) 

against  any  of  the  Released  Plaintiff  Persons  (defined  in  paragraph  10  below),  except  in 

connection with any proceeding to enforce the terms of the Settlement. 

9.  Upon  Final  Approval  of  the  Settlement,  any  claims,  demands,  rights,  actions, 

causes  of  action,  liabilities,  damages,  losses,  obligations,  judgments,  duties,  suits,  costs, 

expenses,  matters  and  issues  known  or  unknown,  contingent  or  absolute,  suspected  or 

unsuspected, disclosed or undisclosed, liquidated or unliquidated, matured or unmatured, accrued 

or unaccrued, apparent or unapparent, that have been or could have been asserted in any court, 

tribunal,  or  proceeding  (including  but  not  limited  to  any  claims  arising  under  federal,  state, 

foreign, or common law, including the federal securities laws and any state disclosure law), by or 

on  behalf  of  the  Plaintiffs  or  any  member  of  the  Class  in  his,  her,  or  its  capacity  as  an 

Amerigroup stockholder (the “Releasing Persons”), whether individual, direct, class, derivative, 

representative,  legal,  equitable,  or any other  type or  in  any other  capacity  against Amerigroup 

and  the  Defendants  or  any  of  their  families,  parent  entities,  controlling  persons,  associates, 

affiliates, or subsidiaries and each and all of  their  respective past or present officers, directors, 

stockholders, principals, representatives, employees, attorneys, financial or investment advisors, 

consultants,  accountants,  investment  bankers,  commercial  bankers,  entities  providing  fairness 
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opinions, underwriters, advisors or agents, heirs, executors, trustees, general or limited partners 

or  partnerships,  limited  liability  companies,  members,  joint  ventures,  personal  or  legal 

representatives,  estates,  administrators,  predecessors,  successors,  or  assigns  (the  “Released 

Persons”)  which  the  Releasing  Persons  ever  had,  now  have,  or  may  have  had  by  reason  of, 

arising  out  of,  relating  to,  or  in  connection  with  the  acts,  events,  facts,  matters,  transactions, 

occurrences,  statements,  or  representations,  set  forth  in  or  otherwise  related,  directly  or 

indirectly, to the allegations in the Action, the Amended Complaint, financial or other advisory 

services in connection with the Merger, the Merger Agreement and any amendments thereto, and 

other transactions contemplated therein, or disclosures made in connection therewith (including 

the adequacy and completeness of such disclosures) (the “Settled Claims”) are hereby settled and  

released;  provided,  however,  that  the  Settled  Claims  shall  not  include  any  properly  perfected 

claims for appraisal pursuant to Section 262 of the Delaware General Corporation Law, or claims 

to enforce the Settlement. 

10.  Upon  Final  Approval  of  the  Settlement,  Defendants  (“Releasing  Defendant 

Persons”) shall be deemed to have, and by operation of this Order and Final Judgment shall have, 

fully,  finally,  and  forever  released,  relinquished,  and  discharged  Plaintiffs,  their  directors, 

officers,  employees,  and  attorneys,  and  each  and  all  of  the  Class  Members  (the  “Released 

Plaintiff Persons”) from all claims (including unknown claims) arising out of, relating to, or in 

connection with, the institution, prosecution, assertion, settlement or resolution of the Action or 

the Settled Claims (the “Released Defendant Claims”). 

11.  With  respect  to  the Settled Claims, Plaintiffs  acknowledge, and  the members of 

the Class by operation of  law  shall  be deemed  to have  acknowledged,  that  they may discover 

facts  in  addition  to  or  different  from  those  now  known  or  believed  to  be  true  by  them  with 
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respect to the Settled Claims, but that it is the intention of Plaintiffs, and by operation of law the 

intention  of  the  other  members  of  the  Class,  to  completely,  fully,  finally  and  forever 

compromise, settle, release, discharge, extinguish, and dismiss any and all Settled Claims, known 

or unknown, suspected or unsuspected, contingent or absolute, accrued or unaccrued, apparent or 

unapparent, which now exist, or heretofore existed, or may hereafter exist, and without regard to 

the subsequent discovery of additional or different facts.   Plaintiffs acknowledge, and the other 

members  of  the  Class  by  operation  of  law  shall  be  deemed  to  have  acknowledged,  that 

“Unknown Claims” are  expressly  included  in  the definition of “Settled Claims,” and  that  such 

inclusion was expressly bargained for and was a key element of  the Settlement and was relied 

upon  by  each  and  all  of  the  Released  Persons  in  entering  into  the  Stipulation.    “Unknown 

Claims” means any claim that Plaintiffs or any member of  the Class does not know or suspect 

exists  in  his,  her  or  its  favor  at  the  time  of  the  release  of  the  Settled  Claims  as  against  the 

Released Persons,  including without  limitation  those which,  if known, might have affected  the 

decision to enter into the Settlement. 

12.  The Settlement  is  intended  to extinguish all of  the Settled Claims and all of  the 

Released  Defendant  Claims.    Consistent  with  such  intention,  upon  Final  Approval  of  the 

Settlement,  the  Releasing  Persons  and  the  Releasing  Defendant  Persons  shall  waive  and 

relinquish, to the fullest extent permitted by law, the provisions, rights, and benefits of any state, 

federal, or  foreign  law or principle of common law, which may have  the effect of  limiting  the 

respective  Settled Claims  and Released Defendant  Claims.  This  shall  include  a waiver  by  the 

Releasing Persons and the Releasing Defendant Persons of any rights pursuant to section 1542 of 

the California Civil Code  (or  any  similar,  comparable,  or  equivalent  provision  of  any  federal, 

state, or foreign law, or principle of common law), which provides: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR  DOES  NOT  KNOW  OR  SUSPECT  TO  EXIST  IN  HIS  OR 
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH 
IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Plaintiffs  and  Defendants  acknowledge,  and  the  other  members  of  the  Class  and  the  other 

Released Persons shall be deemed by operation of the entry of this Order and Final Judgment to 

have  acknowledged,  that  the  foregoing  waiver  was  separately  bargained  for,  is  an  integral 

element of the Settlement, and was relied upon by each and all of the Parties in entering into the 

Settlement. 

13.  Plaintiffs’  Counsel  are  hereby  awarded  attorneys’  fees  in  the  amount  of  

$_________________________, inclusive of expenses, which amount the Court finds to be fair 

and reasonable and which shall be paid to Plaintiffs’ Counsel in accordance with the terms of the 

Stipulation.   

14.  Without further approval from the Court, Plaintiffs and Defendants: (a) are hereby 

authorized  to  agree  to  and  adopt  such  amendments,  modifications,  and  expansions  of  the 

Stipulation  to effectuate  the Settlement  that are not materially  inconsistent with  this Order and 

Final  Judgment  and/or  that  do  not  materially  limit  the  rights  of  Class  Members  under  the 

Stipulation; and (b) may agree to reasonable extensions of time to carry out the provisions of the 

Settlement. 

15.  Without  affecting  the  finality  of  this  Order  and  Final  Judgment,  jurisdiction  is 

hereby retained by this Court for the purpose of protecting and implementing the Stipulation and 

the  terms of  this Order  and Final  Judgment,  including  the  resolution of  any disputes  that may 

arise with respect to the effectuation of any of the provisions of the Stipulation, and for the entry 

of such further orders as may be necessary or appropriate in administering and implementing the 
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terms  and  provisions  of  the  Settlement  and  this  Order  and  Final  Judgment  and  other matters 

related or ancillary to the foregoing. 

 
            _______________________________ 

Chancellor Leo E. Strine, Jr.  
 
 




