IN THE SUPERIOR COURT OF THE DISTRICT OF COLUMBIA
Civil Division

DISTRICT OF COLUMBIA,

Plaintiff, Case No.
V.

UNIVERSAL HEALTH SERVICES,
INC., et al.,

Defendants.

CONSENT ORDER FOR A TEMPORARY STAY OF THESE PROCEEDINGS

Plaintiff, the District of Columbia (the “District”), by and through the Office of the
Attorney General (“OAG”), brought this action for declaratory and injunctive relief against
Defendants Universal Health Services, Inc. (“UHS”), The George Washington University (“GW”),
The Medical Faculty Associates, Inc. (“MFA”), and Foggy Bottom Physician Group, Inc. d/b/a
Capital Medical Group (“FBPG”) pursuant to the Healthcare Entity Conversion Act, D.C. Code
§§ 44-601 et seq. (“HECA”). The action concerns the proposed transfer of certain assets of MFA
to FBPG and the proposed employment of a significant number of MFA physicians, advanced
practice professionals, and staff by FBPG. The District refers to this as the “Proposed
Conversion.”! The District and Defendants (collectively, “the Parties”) stipulate and agree to the

relief in this Consent Order and jointly move this Court for a stay of proceedings in this action

! The Parties dispute whether the proposed employment of MFA staff constitutes part of the
“Proposed Conversion” as OAG would define it under HECA, but that dispute is not relevant for
the purposes of this Consent Order, including because Defendants dispute OAG’s authority under
HECA to review the transaction at issue here.



pending the Attorney General’s final determination whether to approve the Proposed Conversion,
disapprove it, or approve it subject to conditions.
I PARTIES

1. The District of Columbia is a municipal corporation empowered to sue and be sued
and is the local government for the territory constituting the permanent seat of the government of
the United States. The District is represented by and through its chief legal officer, the Attorney
General for the District of Columbia. The Attorney General has general charge and conduct of all
legal business of the District and all suits initiated by and against the District and is responsible
for upholding the public interest. D.C. Code § 1-301.81(a)(1). Under D.C. Code § 44-609(a), the
Attorney General may seek injunctive relief if it determines that a person is offering, developing,
or operating an entity in violation of HECA.

2. Universal Health Services, Inc. is a Delaware for-profit corporation and a publicly
traded holding company. A UHS subsidiary, District Hospital Partners, LP, owns and operates The
George Washington University Hospital (“GW Hospital”) and other facilities in the District. A
UHS subsidiary, UHS East End Sub, LLC, a District of Columbia limited liability company,
operates Cedar Hill Regional Medical Center (““Cedar Hill”) under an operations agreement with
the District.

3. The George Washington University is a congressionally chartered nonprofit
institution of higher education in the District. The George Washington University has some rights
over the governance of MFA, including the appointment of some of MFA’s board members, as
well as approval of hiring of MFA’s Chief Executive Officer.

4. The Medical Faculty Associates, Inc. is a 501(c)(3) nonprofit corporation that is

incorporated in the District of Columbia. The MFA is a physician practice group that provides



professional physician services and related healthcare services, including diagnostic and
therapeutic procedures and services to persons within the District, including indigent members of
the community. The MFA also employs over 700 providers who see over 4,600 patients daily.

5. Foggy Bottom Physician Group, Inc. d/b/a Capital Medical Group is a District
nonprofit corporation whose sole corporate member is Universal Health Services, Inc. FBPG is
organized as a physician group practice with a physician-led board of directors and structured for
the purpose of owning and operating a medical practice.

I1. DEFINITIONS

6. Decision Date. The date that OAG issues its final determination under HECA. The
initial Decision Date will be September 30, 2026, with potential extension of that date upon
agreement of the Parties as described in paragraph 15 below.

7. Effective Date. The date this Court enters this Consent Order.

III. BACKGROUND

8. As set forth in the District’s Complaint (“Complaint™), the District requests a
declaratory judgment from the Court that the Proposed Conversion is subject to OAG review under
HECA and cannot be consummated without OAG approval. The District also seeks injunctive
relief to prevent Defendants from effectuating the Proposed Conversion on July 31, 2026, or until
OAG may complete its HECA review process. Defendants collectively contest the jurisdiction of
the OAG over the Proposed Conversion under HECA.

0. In order to preserve judicial resources and avoid costly litigation, the Parties have
agreed to temporarily stay this matter until the Decision Date (or as it may be extended by the

Parties), in accordance with the terms below:



IV. INJUNCTIVE TERMS

10. Temporary Stay. The Parties agree to temporarily stay all litigation related to the

Complaint, until the Decision Date.

11. Operational Closing. The Parties agree that Defendants may move forward with

effectuating the Proposed Conversion on July 31, 2026.

12.  Weekly Reports. Beginning the week of July 27, 2026 and continuing until the

Decision Date, Defendants will provide a weekly report/summary to OAG of steps taken to
effectuate the Proposed Conversion.

13. HECA Review and Investigation. OAG’s investigation and review under HECA

will continue. Despite Defendants’ objection to OAG’s authority under HECA, they will cooperate
timely and in good faith with OAG’s investigation and review, until OAG issues its final
determination under HECA. This includes good faith and timely responses from Defendants to
document and information requests, as well as inquiries from OAG’s staff and experts. This also
includes making the Defendants’ executives and experts available for discussion or questions.

14. Funding of and Cooperation with HECA Experts. UHS and GW will continue

to fund the experts OAG has engaged as part of OAG’s review. Defendants will continue to timely
respond to the experts’ reasonable requests for additional information and materials.

15. OAG’s Timeline for Determination. OAG will make best efforts to complete its

HECA investigation and review and issue a final determination on OAG or before September 30,
2026. Defendants will not unreasonably withhold agreement to a reasonable extension of the
Decision Date past September 30, 2026 if OAG requests it. Defendants and OAG also reserve the
right to extend the Decision Date in order to negotiate mutually agreeable conditions to the

Proposed Conversion, if OAG determines approval with conditions is warranted. If the Parties



agree to extend the Decision Date, they will jointly request the Court to extend the temporary stay
for the same period of time. If the Parties do not mutually agree to extend the Decision Date, OAG
may petition the Court for an extension of the stay.

16.  Resumption of Proceedings. After the Decision Date, Defendants or OAG may

request that the Court lift the temporary stay of litigation in this matter. The litigating party will
give the responding party at least seven (7) days’ notice before making any request to the Court to
lift the temporary stay. If the Parties fully resolve the matter without further litigation, the Parties
shall jointly seek to enter a final consent order and/or dismissal of this litigation.

17.  Defendants’ Reservation of Rights. Subject to the limitations in paragraph 16

above, Defendants reserve the right to pursue litigation to challenge either a disapproval by OAG
or an approval by OAG with conditions that Defendants will not accept, including any fines (except
as detailed in Section V below). Nothing in this Consent Order will be construed as an admission
by Defendants that OAG has jurisdiction over this matter, nor an admission of any violation of law
or regulation, or any liability or wrongdoing. Defendants explicitly reserve their rights to challenge
OAG’s assertion of jurisdiction under HECA as a basis for the OAG’s claims against Defendants,
as alleged in the Complaint.

18. OAG’s Reservation of Rights. Subject to the limitations in paragraph 16 above,

OAG reserves all rights to enforce its final decision under HECA or otherwise pursue litigation
under HECA. OAG retains all rights pursuant to HECA, including, but not limited to:
a. OAG’s right to make a final determination at the end of its HECA review and
investigation, including disapproving the Proposed Conversion or imposing
conditions on the Proposed Conversion;

b. the assessment of fines under HECA for noncompliance; and



c. imposition of a conversion fee, if any, required under HECA, pursuant to D.C. Code
§ 44-608.
OAG’s decision not to stop or prohibit any step Defendants take toward effectuating the Proposed
Conversion will in no way be construed as a waiver or result in prejudice to any of OAG’s rights
under HECA or under this Consent Order.

19.  Violation of the Consent Order. Notwithstanding the agreement to stay litigation

under paragraph 10 above, the Parties each reserve the right to seek Court intervention for
noncompliance with this Consent Order.

20. Good Faith Waiver. In consideration of OAG agreeing to allow Defendants to

continue to effectuate the Proposed Conversion during the period of this Consent Order and stay,
in any litigation related to the Proposed Conversion, Defendants will not use this Consent Order,
or any circumstances that have arisen as a result of entering into it, in litigation related to the
Complaint—including (but not limited to) arguing any prejudice, waiver, undue burden, or
mootness relating to the District’s enforcement of HECA to the Proposed Conversion.

21. The Parties understand and agree that this Consent Order will not be construed as
an approval or sanction by the OAG of the Proposed Conversion or Defendants’ conduct, nor will
Defendants represent that this Consent Order constitutes an approval or sanction of its business or
other practices.

V. MONETARY TERMS

22. Within five (5) days of the Effective Date, UHS will pay the District $10,000 (ten
thousand dollars) per day for the period of August 1 through September 30, 2026, for a total of
$610,000 (six hundred ten thousand dollars), as a prepaid fine under D.C. Code § 44-609. The

District may use this payment for any lawful purpose, including but not limited to: attorneys’ fees



and other costs of investigation and litigation; placement in, or application to, the District’s
restitution fund or litigation support fund; or for other uses permitted by District law, at the sole
discretion of the Attorney General for the District of Columbia.

23. The District will provide UHS with appropriate wire instructions to facilitate the
payment in the previous paragraph.

24.  UHS concedes that in the unlikely event that Court intervention proves necessary,
UHS will not seek, and would not be entitled to, repayment or recovery of the prepaid fine set
forth in this section.

25. The payment set forth in this section will not be construed by OAG as an admission
by Defendants regarding the application of HECA to the Proposed Conversion.

V1. ADDITIONAL TERMS

26. This Consent Order contains its full and complete terms.

27. The Parties may apply to the Court to modify this Consent Order by agreement at
any time.

28. The Court retains jurisdiction over this Consent Order and the Parties for the
purpose of enforcing this Consent Order.

29. In entering into this Consent Order, the Parties are neither extinguishing any rights
otherwise available to District residents nor creating any right not otherwise available under the
laws of the District of Columbia.

30. Any failure by the District to insist upon the strict performance by Defendants of
the provisions of this Consent Order will not be deemed a waiver of any of the provisions of this
Order, and the District, notwithstanding such failure, will have the right thereafter to insist upon

the specific performance of any and all of the provisions of this Consent Order.



31.  Nothing contained herein will be construed as relieving Defendants of the
obligation to comply with all District laws, regulations, or rules.

VII. APPLICATION

32. The provisions of this Consent Order will apply to each and every Defendant, as
well as their successors, transferees, heirs, assigns, employees, agents, or any other person or entity
acting in concert with any Defendant(s).

CONSENTED TO FOR PLAINTIFF DISTRICT OF COLUMBIA

BRIAN L. SCHWALB
Attorney General for the District of Columbia

COTY MONTAG
Deputy Attorney General
Public Advocacy Division

/s/ Adam Gitlin Date: 07/27/2026
Adam Gitlin, Chief, Antitrust and Nonprofit Section

CONSENTED TO FOR DEFENDANT UNIVERSAL HEALTH SERVICES, INC.,

/s/ Amandeep S. Sidhu Date: 07/27/2026

Amandeep S. Sidhu

D.C. Bar No. 978142

Matthew M. Graves

D.C. Bar. No. 481052

WINSTON TAYLOR LLP

1901 L Street, NW

Washington, DC 20036
amandeep.sidhu@winstontaylor.com
matt.graves@winstontaylor.com

Counsel to Universal Health Services, Inc.



CONSENTED TO FOR DEFENDANT THE GEORGE WASHINGTON UNIVERSITY,

_/s/ David S. Cohen

OF COUNSEL:

Susheel Kirpalani*

QUINN EMANUEL URQUHART

& SULLIVAN, LLP
295 Fifth Avenue
New York, New York 10016
(212) 849-7000

susheelkirpalani@quinnemanuel.com

*pro hac vice application forthcoming

Date: 07/27/2026

David S. Cohen

D.C. Bar No. 450107

DSC & ASSOCIATES LLC
1735 2 Cororan Street NW
Unit 2

Washington, DC 20009
(202) 468-2347
dscohen2@outlook.com

Counsel to The George Washington University

CONSENTED TO FOR DEFENDANT THE MEDICAL FACULTY ASSOCIATES, INC,,

_/s/ Abid Riaz Qureshi

Abid Riaz Qureshi

D.C. Bar No. 459227
Morgan L. Maddoux

D.C. Bar No. 1029416
LATHAM & WATKINS LLP
555 11th St. NW

Suite 1000

Washington, DC 20004
Telephone: (202) 637-2240
abid.qureshi@lw.com
morgan.maddoux@lw.com

Counsel to The Medical Faculty Associates, Inc.

Date: 07/27/2026




CONSENTED TO FOR DEFENDANT FOGGY BOTTOM PHYSICIAN GROUP, INC,,
D/B/A CAPITAL MEDICAL GROUP

Is/ Amandeep S. Sidhu Date: 07/27/2026

Amandeep S. Sidhu

D.C. Bar No. 978142

Matthew M. Graves

D.C. Bar. No. 481082

WINSTON TAYLOR LLP

1901 L Street, NW

Washington, DC 20036
amandeep.sidhu@winstontaylor.com
matt.graves@winstontaylor.com

Counsel to Foggy Bottom Physician Group, Inc. d/b/a Capital Medical Group

IT IS SO ORDERED, ADJUDGED, AND DECREED.

Date:

Superior Court of the District of Columbia
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