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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

[ 1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 3.02 Unregistered Sales of Equity Securities

On September 15, 2005, Sierra Health Services, Inc. (“Sierra”), entered into a privately negotiated transaction with a
holder of Sierra’s 2%% Senior Convertible Debentures due 2023 (the “Debentures”) pursuant to which the
Debentures owned by the holder were converted into Sierra common stock, par value $.005 per share (the “Common
Stock”), in accordance with the indenture governing the debentures. The holder converted $10,000,000 aggregate
principal amount of the Debentures and, upon such conversion, received (i) 546,747 shares of Common Stock and
(i) $228,125 in cash for accrued and prepaid interest. This transaction will result in a third quarter expense of
approximately $400,000 due to the write-off of the associated deferred debenture-related costs and the $225,000 in
incurred prepaid interest.  Sierra expects to incur third quarter debenture conversion related expenses totaling
approximately $1.2 million as a result of this transaction and the transaction that occurred on August 22, 2005.

The shares of Common Stock were issued in reliance upon the exemption from registration provided in Section
3(a)(9) of the Securities Act of 1933, as amended. No commission or other remuneration was paid or given directly
or indirectly for soliciting the transaction.



SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
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Date: September 19, 2005 /S/ PAUL H. PALMER
Paul H. Palmer
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(Chief Accounting Officer)
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