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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

)

In the Matter of

Evanston Northwestern Healthcare
Corporation,
a corporation, and

Docket No. 9315

ENH Medical Group, Inc.
a corporation.
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MEMORANDUM IN SUPPORT OF RESPONDENTS' MOTION TO COMPEL FIRST
HEALTH TO PRODUCE DOCUMENTS REQUESTED BY
SUBPOENA DUCES TECUM

Respondents Evanston Northwestern Healthcare and ENH Medical Group
(collectively "Respondents") respectfully submit this Motion to Compel First Health to Produce
Documents Requested by Subpoenas Duces Tecum in accordance with Commission Rule §
3.38(a)(2).

BACKGROUND

Respondents served subpoenas duces tecum on Affordable Medical Carriers, Inc.,
("Affordable”) and Community Care Network, Inc. ("CCN") on Aprl 14, 2004 ("the
Subpoenas”). (See Exhibits 1 and 2). Respondents later learned that both Affordable and CCN
were the subject of corporate acquisitions and are currently owned and operated by the First
Health Corporation ("First Health”). Counsel for First Health agreed to accept service of
Respondents subpoenas on behalf of First Health.

Counsel for Respondents and counsél for First Health have been in

communication since soon after service of the Subpoenas. First Health did not file any motions
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or objections with this Court in response to the Subpoenas. Over the past four months, counsel
for Respondents has attempted to negotiate in good faith with counsel for First Health in order to
narrow the scope of its Subpoenas. Counsel for Respondents and counsel or First Health have
had numerous telephone conferences, as well as exchanged numerous letters, emails and
voicemails in an attempt to move towards the production of relevant documents.

As of the date of filing of this motion, First Health has produced only 168 pages
of documents, a small portion of the total documents requested by the Subpoenas. In fact, the
only documents produced by First Health to date are its contracts with Respondents, documents
which were already in Respondents' possession. Despite Respondents' efforts, First Health has
continued to delay and stall its production efforts, leaving Respondents no option but to file this

motion.

DISCUSSION

Respondents' document requests are highly relevant to the Complaint's allegations
that respondent Evanston Northwestern Healthcare ("ENH") has violated and is violating Section
7 of the Clayton Act and that respondent ENH Medical Group ("ENH Medical Group") has
violated and is violating Section 5 of the Federal Trade Commission Act. Under Commission

‘Rule § 3.31(c)(1), Respondents have a right to "obtain discovery to the extent that it may be
reasonably expected to yield information relevant to the allegations of the complaint, to the
proposed relief, or to the defenses of any respondent.” 16 C.F.R. § 3.31(c)(1). "The practice of
the Commission has been to uphold subpoenas duces tecum upon a showing...that the requested

information is generally relevant to the issues raised by the pleadings.” Kaiser Aluminum &

Chem. Corp., No. 9080, 1976 FTC LEXIS 68, at *4 (Nov. 12, 1976). Relevancy of the

information sought is determined by "laying the subpoena along side the pleadings." Rambus



Inc., No. 9302, 2002 WL 31868184 (Nov. 18, 2002). The documents sought by Respondents are
far more than "generally relevant” to the issues raised in the Complaint; they relate directly to
issues that are explicitly raised in the pleadings, the proposed relief, and are integral to
Respondents' defenses.

Respondents' seek the immediate production of documents and electronic data
responsive to its Subpoenas including but not limited to all of First Heaith's contracts with
hospitals in the Geographic Area (as defined by Definition F in the Subpoenas) (Request 1), all
strategic plans or market studies developed or commissioned by First Health during the relevant
time period (Requests 4 and 5), all documents comparing hospitals in the Geographic Area
(Request 6), all documents created during the process of negotiating contracts with hospitals in
the Geographic Area including but not limited to internal and external correspondence, emails,
and proposals (Request 8), and all patient claim data for each hospital in the Geographic Area
(Requests 11 and 12), all contracts and related contracting documents (internal and external
correspondence, emails, proposals) for physician groups in the Geographic Area (Request 32).

Commission Rule § 3.38(a)(1) squarely places the burden of justifying an

objection to a subpoena on the opposing party. 16 C.F.R. § 3.38(a)(1); see F.T.C. v. Texaco, 555
F.2d 862, 882 (D.C. Cir. 1977) (stating that "[t]he burden of showing that the request is
unreasonable is on the subpoenaed party"). To date, First Health has not objected to the
production of documents, rather merely attempted to avoid production through constant delay.
Respondents file this motion in an attempt to ask the Court to end First Health's efforts to delay

discovery in this matter.



WHEREFORE, for the foregoing reasons, Respondents request that the

requested documents should be produced.

DATED: August 27, 2004 Respectfully submitted,

Duane M. Kelley

David E. Dahlquist
WINSTON & STRAWN LLP
35 W. Wacker Drive
Chicago, IL 60601-9703
Phone: (312) 558-5600

Fax: (312) 558-5700
ddahlquist@winston.com
dkelley@winston.com

Michael L. Sibarium

Charles B. Klein

WINSTON & STRAWN LLP
1400 L Street NW
Washington, D.C. 20005
Phone: (202) 371-5700

Fax: (202) 371-5950
msibarium@winston.com
cklein@winston.com

Attorneys for Respondents



I hereby certify that

CERTIFICATE OF SERVICE

on August 27, 2004, a copy of the foregoing Memorandum in

Support of Respondents' Motion to Compel First Health to Produce Documents Requested By
Subpoena Duces Tecum was served by email and first class mail, postage prepaid, on:

Beecotort—

Megan Bushor

CHI:1412457.1

The Honorable Stephen J. McGuire

Chief Administrative Law Judge

Federal Trade Commission

600 Pennsylvania Ave. NW (H-106)

Washington, DC 20580

(two courtesy copies delivered by messenger only)

Jennifer E. Schneid, Esq.

First Health Group Corp.

3200 Highland Avenue

Downers Grove, IL 60515
JenniferSchneid@firsthealth.com

Thomas H. Brock, Esq.

Federal Trade Commission

600 Pennsylvania, Ave. NW (H-374)
Washington, DC 20580
tbrock@fic.gov

Philip M. Eisenstat, Esq.
Federal Trade Commission
601 New Jersey Avenue, N.W.
Room NJ-5235

Washington, DC 20580
peisenstat@ftc.gov

Chul Pak, Esq.

Assistant Director Mergers IV
Federal Trade Commission
601 New Jersey Avenue, N.W.
Washington, DC 20580
cpak@ftc.gov

(service by email only)



SUBPOENA DUCES TECUM
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~ .CCN MANAGED CARE, INC.
/o€ T Corporation System

208 So. LaSalle Street; Suite 814
_Chicago, IL 60604-1101

Issued Pursuant to Rule 3.34(b), 16 CFR. § 3.34(b)(1 997)

2. FROM

UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION

 This subpoena requires you to. produce and permit inspection and copying of designated books, documents (as
defined in Rule 3.34(b)); or tangible things - or to permit inspection of premises - at the date and time specified in

~ltem 5, at the request of Counsel listed in ftem 9, in the proceeding described in Item 6. -

- 3.PLACE OF PRODUCTION OR INSPECTION
~“Winston & Strawn LLP
1400 L Street, N.W..-
-~ Washington, D.C. : 20005

4. MATERIAL WILL BE PRODUCEDTO
‘David Dahlquist, Esq.-

5.. DATE AND, TIME -OF PRODUCTION OR INSPECTION
May 4, 2004 ‘

"6. SUBJECT OF PROCEEDING

" . Inthe Matter of E\}anston Northwestern Healthcare Corporation, et-al., Docket No. 9315

See Attached Schedule A

7."MATERIAL TO, BE PRODUCED

8. ADMINISTRATIVE LAW, JUDGE
The Honorable Stephen J. McGuire

- Federal Trade Commission
Washington, D.C. 20580

- Michael L. Sibarium
Charles B. Klein'
Winston & Strawn LLP
1400 L Street, N'W.
Washington, D.C. 20005

'DATEISSUED . | SECRETARY'S SIGNATURE

_ GENERAL INSTRUCTIONS _

g APPEARANCE
_ The delivery.of this subpoena-to you by any method
. prescribed by the. Commission's Rules of Practice is
-legal service and may subject you to.a penalty
imposed by law for. failure to comply. :

MOTION TO'LIMIT OR QUASH

‘The Commission's Rules of Practice require that any

_ mation-to limit:or quash this subpoena be filed within
the earlier.of 10 days after. service or the time for -
compliance: . The original and ten copies of the petition
must be filed with-the Secretary of the Federal Trade
Commission, accompanied by an affidavit of service of
the document upon counsel listed in ltem 9, and upon
all-other. parties prescribed by. the Rules of Practice.

- TRAVEL EXPENSES :

The Commission's Rules of Practice require that fees and-
mileage be paid by the parly that requested your © ~
appearance. You should present your. claim to counsel -
listed in ltem 9 for payment. . If you are permanently or
temporarily living. somewhere other than the address on
this subpoena and it would require excessive travel for

you to-appear, you must get prior, approval from counsel
listed in ltem9. =~ K

This subpoena does not require approval by O
the Paperwork Reduction Act of 1980.

EXHIBIT

FTCForm70-B (rev. 1/97)




SCHEDULE A

INSTRUCTIONS

A o Unless o_therwise specified, the time period addressed: by this:Schedule is
- ;rJanuary I, 1997 through the present day. All references to- year refer to a calendar year.
B.- | If you have produced documents responswe to this Schedu]e in the course of the
; ,prefcor'an:aim investigation of this matter, FTC File No. 01 10234, those documents need not be
produced again so long as such documents are identified by Bates range or comparable means in
- i»yo’ur respons_e to this subpoena.
C - Ifany document requested isWithhe_ld pursuant to a claim of privilege or any
5 | similar ‘cl’a:im", the claim must be asserted no later than the return date of this Subpoena. In
’-additiOH, you must submit, together with the claim of privilege, a log stating the following
inforrnationfor each ‘data item withh_'e‘ld: (a) the speciﬁéations and sub-specifications for which
‘the‘. d*ata:i's 'rﬁes’ponsive' (b) the type or specific subject matter, and date of the data; (c) the names,
_-addresses; pos1t10ns and orgamzatlons of all authors and recipients: of the data; and (d) the
_ specrﬁc grounds for clarmmg that the data is pr1v11eged Wlth sufficient pamculanty and detail to
' permrt the Admmlstratrve LawJ udge to adjudicate the vahd1ty of such claim. If only some
’ ‘.portron of any responswe mformatron or data is pnvrleged all non-pnvrleged portions of the:-
o 1nformatron or data must be submrtted |
' D Wlth respect to spemﬁc documents produced in response to this Schedule each

, :f _document provrded sha]l be complete and unless prrvrleged unredacted and subrmtted as found e

in your: _ﬁles ,(e,-.-g-; documents: that in thelr-orlgmal condj_tron-were stap]ed, clipped or otherwise
fastened together shall be produced in such form). You may submit photocopies (with color

‘photocopies where necessary to i‘nterprét,the doc'ument)’in tieu of ori g’inal' documents, provided



thatsuch copies are accompanied by an affdavi't of an officer of Your Company stating that the
B - “Each document: produced by you in response to this Schedule should be marked
| wrth corporate rdentlﬁcahon and: consecutrve document control numbers. To the extent you
»produced» documents,m the cou‘irse of the pre-complaint investigation of this matter, FTC File No.
01f1-023‘4,, please use a 'different.pre.-ﬁx ‘on documents produced in response to this Schedule. In
} addrtion el]»»doeuments produced in 'response to the Schedule shall be organized and labeled to |
correspond w1th each request or: any part thereof.
F.- In the event. that any document referred to or 1dentlﬁed has been destroyed or

otherwise-di‘sposed of, that do‘cmn:ent is to be'identified by (i) the author; (i1) the addressee,
_'including'-perSons.to.who_m:;bl_ind' ‘copies _Were-addressed; (iri) the date; (iv) the subject matter; (v)
“the number of ﬁpages, attachments or appendices; (vi) all persons to whom the document was
'distlibuted,,ShE_)\-Nufor explained, (vii) a description of the circumstances under which the
_ document was destroyed or .disp'osed of; (viii) the date of destruction or other disposition; (ix) the
person who: destroyed:.or':drfsposed of the document; and (x) the person who directed or
authon'zed such des"trucztion’ or dispos’ition;

o - G ‘ | Th1s Schedule 1§’ contmumg and’ any document- obtamed subsequent to productron
that yvould have been produced had 1t been avaﬂable or its existence been known at the time of
: productlon shal] be produced forthwrth
:' : H;,} Tlus Schedule 1s mtended to 1nc1ude all requested documents in the possessron
: custody orcontrol of Your Company and all individuals purportmg to act on its: beha]f wherever :

located and by whomever prepared.



I. . Reference to ap-indi\‘iidual- shall also refer to that individual’s predecessors and
successors in interest, direct or indirect, and his or ﬁeif heirs, en‘ipljoyees; assigns, trusts, estates,
attorneys and agents.

J. Reference.to a’il";er‘xtityv‘ shall also'refer to ‘that:entivty’vs; companies corporations
divisions, departments, associations, partnerships, joint veu’t:ures, trusts, subsidiaries, affiliates,
and any other forms of business or commerclal orgamzatlon or arrangement, predecessors and
successors in interest, direct or mdlrect and its past ‘present and future partners, associates,
officers, directors, shareholders, p‘rm‘c1pals, employees, representatives, assigns, advisors,
attorneys and agents.

K. The words “and” and “or” shall be construed conjunctively or disjunctively as
necessary to make the reci,u,e’st inclusive rather than exc]usiVe. The word “including” shall be
constriued to meanvwithouf.. limi'tation. The terms “each’and “all” are to be constructed as a
request that every document or piece of information be identified separately.

L. The use of the past tense shall include the present tense, and the use of the present
tense shall include the past tense, 50 as to make the request inclusive rather than exclusive

M.  The singular includes the plural, and vice versa.

N. - The ,pr_ddu(’:tthjzof’d“ocumen’ts pursuant 10 thls subpoena is subject to the terms and
conditions of the atféeheﬁzinotCEﬁve‘vOrd‘e’r. -

O. Any questlons you have relatmg to the scope or meamng of anything in this
Schedule or any suggestlons for poss1b1e modifications thereto should be dlrected to Dav1d E.
Dahlquist at (312) 558- 5660 or ddahlqmst@vwnston com. A response to this Subpoena shall be
‘addressed to the attention of David E. Dahlquist, Esq., Winston & Strawn LLP, 35 West Wacker

Drive, Chicago, IL 60601-9703.
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A The terms "‘constitute contam > “dlscuss analyze or ‘“‘relate to”” mean
consﬁtuting,.reﬂecting, respecting; re'garding; conc'eming, per‘_tajning to, referring to, relating to,
stating, descrihing, re_cordiné,l noting;:; embodylng, mcﬁioﬁaﬁ;ing, containing, ‘mentioning,
' studying, assessing, analyzing or discussing, |
B. - The' term “documen’t”'is 'u’s’ed' herein in the»broadest'sensepermissibl‘e under
Federal Trade Commxssmn Rule of Practlce 3 34(b) and includes, without limitation, wntlngs
drawmgs graphs, charts handwntten notes ﬁlm photographs audio and video recordings and
any such representatxons stored ona computer a computer dlsk CD-ROM,; magnetic or
electronic tape, or any other means of 'el‘e(;trome vstora’ge,- vvand othier compilations from which
infonnat‘ion ean be. obtajned':in .maChinefreadabte ::forrn:(translated, if necessary, into reasonably
usable form by the person subj‘ect.to;the Subpoena). “The term “documents” includes electronic
miail and drafts of ’documents,copies:_of doeurnents:zﬂlatj are not identical duplicates of the.
"originajs,-iand copies of documentstheongmals of whlchare not in your: possession,- custody or
control. - | |
C. The term “ENH” 1neans Y»Evanston NorthweStern Healthcare Cor-poration
(mcludmg Evanston Hospltal Glenbrook Hospttal and nghland Park Hospltal), its parents
_predecessors, dmsrons, sub51d1ar1es afﬁhates partnershlps and Jomt ventures and all dlrectors '
| ofﬁeers employees, agents and representatlves of the foregomg The terms subsrdxary,
“afﬁ‘hate”‘ an‘d ; Jomt -venture refer to any. person in'which there s partra] (25 percent or more) or
’total ownerslnp or control between ENH and any other person.
D.  Theterm “ENH/nghlandﬁ Park transacuon * means the merger between ENH and

Highland Park Hospital which was consummated in January 2000,



E. The term “ENH Medi’caleouﬁ”. means ENH Medicai Group, Inc., its
predecessors and affiliates.

F. The term “Geographic Area” means Lake, Cook, Kane, Kendall, and McHenry
counties in Illinois. | |

G. The term “health-care fa;:ilit)f > means a hospital, health maintenance organization
facility, ambulatory care center, first aid or other clinic, urgent care center, free-standing
emergency care center, imaging center, ambulatory surgery center and all other entities that
provide health care services.

H. The term “health care service” means a medical or surgical service or procedure
performed at a health care facility.

1 The term “hospital” is a type of health care facility that provides, among other
services, inpatient health care services.

J. The term “Highland Park” means Highland Park ﬂospita’], its parents,
predecessors, divisions, subsidiaries, affiliates, partnerships and joint ventures, and all directors,
officers, employees, agents, and representatives of the foregoing:

K. The term “Highland Park IPA” means the Highland Park Independent Physician

Association.
1.  The term “licensed beds” means beds recognized, authorized, or approved by the
State of Illinois.

M.  Theterm “third party péyor’ > means a person other than a natural person that pays
any health care expenses of any other person, and all of its directors, officers, cmpldyees, agents
and representatives. Third party payor includes, but is not limited to: Blue Cross and Blue Shield

plans, commercial insurance companies, health maintenance organizations, preferred provider



organizations, competitive medical plans, union trust funds,-‘mnitipiej':émﬁloyelj’ trusts, corpOfafe .
or governmental self-insured health benefit plans,.'Mediéare,'Medinaid,rfinr CHAMPUS

N. The terms “you’ or “Your Company” meanCNN Managed ‘Care, Inc and any of =
its subsidiaries, affiliates or predecessors that are Ii,censed 'as»heaith;'mfai.ntenant:s ,oréanizati'o‘ns_ or '
that offer any form of health insurance product of‘the”varietyrknownr as point of service prodncts;

DOCUMENTS TO BE PRODUCED -

1. From January 1, 1992 to the present day, all contfaéts'bctwqcn' any thivfdv party.
payor (including, but not limited to, Your Company) and any he'alth ,cai"é facility in tne ‘ -
Geographjc Area, including all amendments, appendicé's;ﬁ a;‘n’drelatéd-dOCumentsvreﬂénting any
contract terms.

2. All-documents réfen’_ing'or relating in any manner_-to':ihéi criterifzt;.of’-factOrsrused' by
Your Company inb selecting 'whiéh,hea]th care faéility to:contract with; and ‘allidOicuments that
apply those criteria to such,he,altn care facilities.

3. Documents (in electronic form if they exist) sufﬁciént. ‘t'"c') estabhsh the numberof :
enrollees _(inc]uding-monthly' enrollment numbers); subscribers.or patients, and the..nuinber of
employer-subscribers, for all managed health care plans sponSored,or adiﬁini;terediby Your
g v »_ ‘ Lo Ca

4.

care fac111t1es n the Geographlc Area mcludmg but not hmlted to the desnrabxhty or necess1ty of
entermg mto contracts w1th partlcular health care facxlmes in the Geographlc Area; 1nclud1ng

ENH.



5. All documents relating to competition in the provision of any health care service - -
in the Geographic A_rea including, but not ]imited to, market studies, fOIeC'asts, a'nd»snrveys';-v and -

all other documents relating to:

() the market share or c_ompe'tiﬁve'-position of any health care faéility.
(b) the quality of care provided by any health care faci’ﬁty;
(c). the relative strength or weakness of health care facil'i'tif;s providing any. -

health care service;

(d) supply and demand conditions;

(® health care facility preferences or perceptions:of employers, consﬁiﬁérs,v '
brokers, unions, associations, patients or customers who reside, or 'phyéicians who
practice, in any por.tion of the Geo graphic Area;

63)] the preference of third paﬁy payors (1ncludmg, but not limited to, Your-
Company) for health care facilities that include health care facilitics;-lotatcd inany
portibn of thé‘Geograph’ié Area; or .

(2) any analysis of alternative medical or surgical pro‘cédu'resi which may
affect the time spent by any inpatient in a hospital for the tlme perlod from ] anuary 2000

: to the present |
6», : All documents descnbmg, comparmg or. evaluatmg the: semces the quality. of
.vsemces the cost of serv:ces the staff or the facﬂmes of hospltals in the Geographxc Area
mcludmg, but not: hmlted to, Evanston Hospltal Glenbrook Hospxtal and’ nghland Park
7. Al documents relating to any study, analysis, report, summary:or tabulatlon
regarding any characteristic of any. patlents admitted or discharged from any hospxlal in the

Geographlc Area, including such charactenstlcs as: age; place of res1dence ‘type of admission;



principal dia_gnosis; procedures p‘erfenned; charges; payments; admitting physician, phys,i'eian,
group or physician organization; category-of third pariy payor afﬁ]iatieh. |

8. All documents relating to -Yom' Company’s negotiation of contracts with any
hospital in the Geographic Area, including but not limited to all‘doeuments relating to any
determination of whether or not to negotiate with any particular hospital, any actual or petential.
termination of such contracts, aﬁy decision to later reopen negotiations after termination, and any
refusal by ENH or any other hospital to negotiate or agree upon terms with any third party payor.

9. All' documents analyzing, summarizing, describing, referring or relating in any |
manner to Your Company’s conﬁacts, eontract proposals or negotiations with any hospital in the
Geographic Area.

10. . All documents referring or relating in any manner to-any third party payor’s
(including, but not limited to Your Company’s) pre-cettification and medical management
policies, procedures, or»pr,o'toools (including, but not limited to, concuﬁcnt reviews, referrals,
etc.) applicable vto,ény. 'hospifal'-in.-ﬂme Geographic Area. |

11. - All documents sufficient to show for any third party"payor (including Your ,‘
Company) and, if -available for each product sold by such third party payor:

(a) the total number-of members subscnbers enrollees or patlents who have
been adrmtted to or dxschargcd from each hospital in: the Geographlc Area

| (b) : the total number of members, enrollees subscnbers or patients who resxde

‘m the Geographlc Area and who have been admltted to.or dlscharged from each hosplta]

in the Geograplnc Area;



(© - the total dollar amount billed by and paid to each hospital in-the-
Gepgraphic Area on behalf of members, subscribers, enrollees or patients residing in the
Géogfaphic Area; and

: (d) the hospital days per thousand of your enrollees.
12.  All documents (in machine readable data if available) sufficient to establish
separately for each enrollee, subscriber or.pat‘ient of Your Company who resides n the

Geographic Areaand who'was admitted to a hospital:

(a) the zip code of the patient’s residence;
(b) the date of admission;
(c) the principal diagnosis;
-~ (d) | the number of hospital days for that adm‘ission;
(e) the amounts billed and paid by Your Compahy for that admission; and
® the identity of the,admitting‘physician for that admission.

'13. - Documents sufficient to establish for each year the tota]v-;numberadftreaiments by
Intemationél Classification of Diseases (iCD)’ codes (whether or not ’resultihg in an admiSs_i‘on)
and the total amount billed to and paid by Your Company to-each Health care facility in the
Geobgraphi"c‘bArca fdr‘all.ser,vices;.fo_rv'inpatien:t_-services, and for cmf;rgen¢y room or other -
ambﬁiatgrylrbf, chmc services. | | |

- § 14 : Ai]ﬁdocﬂments deécribing, 'discu,ssin‘g,»_ sum;’r'xaﬁzin__gv ot’ﬁalﬁﬁgthé’uﬁiizéﬁoh of
hospitéls:in-ﬂle éeographic Area by enrollees m any managed heéﬂth car'e} plan:-:you qunsbr or -
adrnianter; . | | |

15. Documents (in machine readable form if available) sufficient to identify the

physicians participating in any managed health care plan that Your Company sponsors or



administers who have admitting privileges at any hospital in the Geographic Area and, as to each

such physician, documents sufficient to establish:

-(a) the location of the-physician’s office or offices;
®)  the physiéianfs medical specialty;
(c)‘ the physician’s Universal Provider Identification Number;
(d) | the physician’s Illinois license number;
(e) any other identification number your plan assigns to the physician;
® the aggregate number of admissions of enrollees in the managed health

care plans that you sponsor or administer that the physician made each year at each
hospital 5

(2) the total amount billed or paid to each hospital each year as-a result of that
physician’s admissions to the respective hospitals;

(h) the aggregate number of outpatient procedures performed on enrollees in
the,,managed health care plans fhat you sponsor or administer that the physician made
each year at each health care facil’ity; and

(@) the total amount billed or paid to each health care facility each year as a

~result of ihét'pﬁysician’s, bUtpaﬁént procedures performed to the respective health care.
| - faciﬁty.- | | | |
16. V _-All documents refén‘ing or relating in any manner to the shlﬁ or diverSion, or
1mpedxmcntsto di\(ﬁrsi'oh; of .patients br"any ‘category of p‘atieﬁts to:_.df from any hospital’Or any
’ hééith:care faéiliiy in-the-Géﬁo graphic Area by any third party payOr; ih’cluding,-:_bu't not limited'to,

Your Company.

10



17. ~ All speeches, articles, press releases, pubiiCations’corr'esponde'nce with public

~ agencies or authorities, or testimony of maﬁagement of Your Company regarding (i) themerger,'
consolidation or combination of hospitals generally, (ii) the merger, consolidation or

_ combination of particular hospit‘als in the Geographic Area or (iii) the role of academic or
teaching hospitals.

18.  All documents reférring or relating in any manner to any offer to or by any third
party payor (including, but not limited to, Your Company) to designate any hospital in the
Geographic Area as its sole preferred provider within a network for any category of services or
forany group of enrollees or i)hysiCians-or for any geographic area that includes any portion of
the Geographic Area.

19.  All documents referring or relating to-any compiajnt-by Your Company that any
health care facility in the Geographic Area (including, but not limited to, ENH) is not acting
competitively, is violating the antitrust law, or is competing unfairly.

20.  All'documents referring or relating to any complaint by Your Company that any
health care facility in the ‘Ge_ographicArea (including, but not limited to, ENH) is raisifxg the
rates on its charge master without notice.

21. Ajl dbc_uménts reférring or relating in any manner to the ENH/Highland Park -
transaction. | |

22. Al »print.. advettisemgntsand the texts of any radio or tﬁlevision advertiécm'cnt_s
that référ or relafe to any h‘ealth-'care_v facility, and a representative saniple of allazsfales and
promdtibnal. literature of Your Company.

23.. Al proposals to employers, sponsors, emplc;ye‘r. groups, um'ohs, agencies, counties

or municipalities that discuss hospitals located in the Geographic Area.

11



24.  Documents sufficient to show all managed health care plans or products: offereo
by Your Company including documents relating to:development of tﬁose?pl‘ans, and fhe terms
and conditions and the services provided by such plans.

25. - Al documents referring or relating in any Iuanuer to the basis upon which (i)
employers select .or are perceived to select among third party payors, or (i1) enrollees select or
are perceived to select among third party payors.

S 26. Al documents constituting, referring or relating to any complaints by physicians,
subscribers, enrollees or patienis regarding any decision of any third party payor (including Your
Company) to direct a patient, enrollee or subscriber to a hospital for admission or to a physician
for diagnosis or treatment other.than tlae hospital or physician to uvhich such enrollee, patient or
subscriber (or a physician on his or her behalf) originally sought admission or treatment.

27. Docmnente referring or relating 'to any third party payor’s (including Your
Compeuy?s).policies,-__guidelines or practices relating to utilization of hospitals in the Geographic
Area _iﬁcludin g; but not limited to, provider manuals; me’mberr’hendbooks; documents relating to
'utiiizaﬁonrreview criteria and usage of hospitals; and any other documents that define or

. dlstmgu]sh between primary, secondary or tertiary hospitals for any purpose

| 28’. A]l documents relatmg to actual or proposed carve out”or tlered services
 contracts ‘pureuantito which Your Company has:'agreed to dlvert patients for services to any
:provnder other than ENH.

| v 29; All documents relating to the Northwestern Healthcare Network since its
iﬁception. " |

| _30. A]l documents that discuss the use or potential use of alternative contracting

| methodologies, including but not limited to discount off list pricing or per diem pricing.

12



31... .. All'documents that d;iscuss the creation of any physician networks:in the
' Geo_graphie Area, including, but not limited to, the costs of creating such networks.

32. All documents relating to contracting with physician groups in the Geographic
Area, ‘inchading, but not_iimited to, the ENH Medical Group and the Hi gh]’and'P.-‘a'rkIPA.

33. . All documents that discuss the relative benefits of the use df Medicare’s Resource
Based Relative Value System to determine the amount of pay for physician services.
| 34, | All documents relating to the relative costs, burdens, and/or beneﬁts of
: negotratmg contracts usmg the messenger models.

35. Al] documents relating to the way in which Your Company processes payments to-
physicians with contracts with multiple entities, such as multiple independent physician
~associations.

o 36.  All subpoenas received from U.S. Federal Trade Commission in connection with
the ENH/Highland Park transaction.

37. All eorresppndenCe ‘with,- and documents thaﬁt: constitute any indices of documents
produced to, the U.S. Federal Trade Commission in connection with the ENH/Highland Park
transaction.

38. % All doeuments,reiated to any increase in'i’ns’uranee»premiur_ns.that Your Company
e assertswas caused by :th‘e ’ENiH'/Ii.ighland*Park transact'ien;““ o
.39, All documents reﬂectmg any commumcatlons wrth your customers (including but
: not hmlted to brokers, employers associations.or umons) about the rates charged by any
hospitals in the Geographic Area.

40.  Alldocuments which constitute any training manuals, manuals, or guides (or

- similar documents) which demonstrate common technigues used By'fyour contract negotiations.

13



AL Alldocumentswmch constitute process flow diagrams related to contracting with,
~or reimbursérhént:' of pféVideiso_r--hcélthcare facilities, and organizational charts.
= 42 'A‘il :'ddgﬁmenfs.peferﬁng or relating to any:policies, theories or practices of -payin'g
vdifféréht.pi'zi‘écsto ;h_e‘élv't:hi‘cm"e' faéili;’ciﬁs based on the qualityi of care provided at the facility. -
43;7 ‘- : ‘A]l"'do;iuments féf_e’rﬁrig or relating in ahy manner to héspitals identified by Your-
Cofnpany. as “centers of excelle’ﬁce”,or any eqﬁivalent applications meant to connote the highest

- ;_q;jality of hospital care for any service.

DC:353945.1

14



SUBPOENA DUCES TECUM
Issued Pursuant to Rule 3.34(:b), 16 C.F.R. § 3.34(b)(1997) |

1..T0 , o
AFFORDABLE MEDICAL CARRIERS; INC.
c/o John C. Santee o

200 E. Evergreen, Suite 116
Mt. Prospect, I, 60056

2. FROM

UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION =

This subpoena requires you lo. produce and permit inspection and copying of designated books, documents (as =~ -
defined in Rule 3.34(b)), or. tangible things - or-to permit inspection of premises - at the date and time specifiedin .

item 5, at the request of Counsel listed in item 9, in the: proceeding described in ltem 6.

3. PLACE OF PRODUCTION OR INSPECTION |
Winston & Strawn LEP
1400 L Street, N.W.
Washington, D.C. 20005

4. MATERIAL WILL BE PRODUCED TO
David Dahlquist, Esq.

| 5--DATE AND.TIME OF PRODUCTION OR INSPECTION

May 4, 2004

6.. SUBJECT OF PROCEEDING

Inthe Matter of Evanston Nerthwestern Healthcare Corporation, et al., Docket No. 9315 )

Se'e»Attached Schedule A

7. MATERIAL TO BE PRODUCED

. 8. ADMINISTRATIVE LAW JUDGE

'9..COUNSEL REQUESTING SUBPOENA

_ R Michael L. Sibarium

- The Honorable Stephen J. McGuire Charles B. Klein
B » Winston & Strawn LLP
Federal Trade Commission 1400 L Street, N.-W..
Washington, D.C. 20580 Washington, D.C, 20005

DATE ISSUED | SECRETARY'S SIGNATU '
SR GENERAL INSTRUCTIONS ST

“APPEARANCE e e ' TRAVEL EXPENSES

e T he delivery of this subpoena to.you by. any.method. -

prescribed by the Commission’s Rules of Practice is. =~ -

lagal service and may. subject you to a penalty
“imposed by law for failura to comply.

" MOTION TO.LIMIT OR QUASH

The Commission’s Rules of Practice require that any, -
motion ta fimit or quash this subpoena be filed within
the earlier-of 10 days:after service or the time for. _
compliance. The original and ten copies. of the petition
must be filed with the Secretary, of the Federal Trade.
Commission, accompanied by an affidavit of service.of
the document upon counsel listed in ltem 9, -and upon
all'other parties prescribed by the Rules of Praclice.

-~ the Paperwork Reduction Act of 1980.

Tha Commission's Rules of Practice require
mileage be paid by the party thatrequested your- -~ S
-appearance. . You should present your claim to counsel -
-listed in-ltem 9 for payment. I you are.permanentiy or. -
temporarily living somewhere other. than the address on: -
this subpoena and it would require.excessive travel for -
-you to appear, you must get prior. approval from counsel
listed‘in ltem 9. . B

This subpoena does not require approval by OMB under

\FTC Form 70:B..(rev. 1/97)




INSTRUCTIONS

A, Unless otherwise specified, the time period addressed by this Scheduleis =~
January 1, 1997 tllrcugh»t}:e pr'esent day. All references to year refer to a calenclhr yeav_r.v

B. If you have produced documents responsive to this Schedule in the course of the
pre-complaint investigation of this matter, FTC File No. 0110234, those documents need not be
produced 'agaiu so-long as such documents are identified by Bates range or comparable means in
your response to this subpoena.

C. If any docuxucnt requcsted is .withheld pursuant to a claim of privilege or any
similar claim, the claim must be asserted no later than the returm date of this Subpoena. In
addition, you must subuﬂt, tqgether with the claim of privilege, a log stating the following
information fcr'each data item 'uviﬂaheld: (a) the specifications and sub-specifications for which

. the data ,is» responsive; (b) the type or specific subject matter, and date thhe data; (c) the names,

vaddres'ses, :llscsitions,v and or_émizuticns, of all authors and recipieu_ts of- the—data; and (d) the
specific grounds for claiming thét"tl@ data is privileged with sufficient paiﬁculaﬁty and detail to

permit the Administrative Law Iudge to adjudicate the validity of such claim. If only some

-portlon -of any responsive mformatlon or datais pnvﬂeged, all non—pnv:leged portlons of the

- : mformatlon or data must be sub;ultted |

* D W1th respect to speclﬁc documents produced in response o ﬂns Schedule each

| ’db'cum'eut; prov;ded- shall'be completeand, unless prmleged; unredactedf;aud' submxtted.as found o

m your, ﬁ]es (egdocumentsthat 111 thelr original conditiouvwerc stapled, clipped or Oth’erwis,e,

fastened idge‘_ther sh;lll be pmduced in such form). You may submit photocopies (with color

photocopies where nec‘esséljy to interpret the document) in lieu of original documents, provided



that such copies are accompanied by an affidavit of an officer of Your Company stating that the
‘copies are true, correct.aud:'oompleto,copies of the original documents.

E. - Each docm.nen_tv produced by you in response to this Schedule should be marked
with coiporate idouﬁﬁoaﬁ'on andi.t:ousecuti\ie document control numbers. To the extent you
produced documents in the course of the pre-comiplaint investigation of this matter, FTC File No.
0110234, please use a different pre-fix on documents produced in response to this Schedule. In.°
addition, all documents produced inresponse to the Schedule shall be organized and labeled to-
correspond with each request or any part thereof,

F | In the event that any document referred to or identified has been destroyed or
otherwise disposed of, that documeut io to be identified by (i) the author; (ii) the addressee,
including p"efsons to whom blind copies were addressed; (iif) the date; (iv) the éubject matter; (v) R
the number of pages; attacﬁments oi appendices; (vi) all persons to whom the document was
distributod, shown 'o'l':"expluinéd,i (vii)»»o description of the circumstances under which the
' document. was GEStroyed'; or.disposwvof; (v,iii).tho date,of-ﬂé:su'uction or other disposition; (ix) the o
person who-'d‘estvroyed‘ or disposed of the document; and (x) the person who directed or
‘authorized such destructlon or d]SpOSltlon

G ’ Tlus Schedule ls contmumg and any document obtamed subsequent 10 productlon 5‘:.:21’:"-.;' .

 that would have been produced had 1t becn avaxlable orits: emstence been known at the tmxe of A
,productlon shall be produced forthwith.
H. Thxs Schedule is' mtended to mclude all rcquested documents in the possessxon

custody or control of Your Company andall individuals purportmg to act on its behalf; wherever e

located and by whomevor}prepared.



1 ‘Rcfer.e‘noe to an individual shall also refer to that individual’s predecessors and
successors in interest, direct or indirect, and his or her heirs, employees, assigns, trusts, estates;
- attorneys and agents.

| L. Refcrence to-an entity shall also refer to that entity’s companiéstrporations
divisions, departments, associations, partnerships, joint ventures, trusts; subsidiaries, afﬁliat&s,
and any other forms of business or commercial organization or arrangement, predecessors and
successors in interest, direct or indirect, and its past, present and future partners, associates,
officers, directors, shareholders, principals, employees, representatives, assigns, advisors,
attorneys and agents.

K. The words “and” and “or” shall be construed conjunctively or disjunctively as
necessary {0 mék’e;the‘ request inchisive rather than exclusive. The word ‘ﬁncluding?’jshall be.
construed to mean without limitation. The terms “each’ and “all” are to be constructed as-a
request that every document or piece of information be identified s.cparately.

L. The use of the past tcuse shall include the present tense, and the use of the present
tense shall include the past-tense, so as to 'm'éke the request inclusive rather than exclusive

M.  The smgular includes the plural, and vice versa.

N The productlon of documents pursuant to'this subpoena is: subject to'the terms-and
: condmons of the attached Protechve Order

Q. . Any questlons you have relatmg to the scope or mcamng of anythmg in tlus
Schedule or any suggcstlons for possible smodifications thereto should be dlrected to David E
Dahlquxst at (312) 558- 5660 or ddah]qmst@wmston conx: A response- to this: Subpoena shall be
addressed to the attention of David E. Dahlquist, Esq:; Winston & Strawn LLP, 35 West Wacker

Drive, Chicago, IL. 60601-9703.



DEFINITIONS

A. The terms “constitute,” ““contain,” “discuss,” “analyze,” or “relate t0” mean
constit‘uting, reﬂgcting, respecting, regardihg, concerning, pertaining to, refcrﬁng'to, relating to,
stating, descn'bing, recording, noting, embodying; memorializing, containing, mentioning,
studying, assessing, analyzing or discussing.

B. The term “document” is used herein in the broadest sense permissible under
Federal Trade Cothi'ssion Rule of Practice 3.34(b) and includes, without limitatioh, writings,
drawings, graphs, charts, handwritten notes, film, photographs, audio and video recordings and
any such representations stored on a computer, a computer disk, CD-ROM, magnetic or
electronic tape, or any other means of electronic storage, and other compilations from which
information can be c';bt‘a‘ine‘dv in:ma;:hine-rw’dable form (translated, if necessary, into reasonably
nsable form by the person subject to the Sub'poena). The term “documents” includes electronic
mail and drafts of d‘_ocuments,..copieS’ of documents that are not identical duplicates of the
originals, and copies ofdo’chmgnts the originalé of which are not'in‘your possession, Cusfody’or
control.

C The term “Em{” means Evanston Northwestern Healthcare Corporation
(i_nclud'ingfEvanstonivaspit‘al, Glenbrook Hospital, and.Highland Park Hospital), its parents;

, predecessors,dmsmns, subSldlaHGS, atﬁllates,partnershlpsand Jomt ventures, .and_-“iil directors, ‘
ofﬁcer's-,r»employéés; égép_té,zand -rép_r&sentatives»df the fofegoihg; ‘The termns “subsidiary,”
,“afﬁli‘até"? and “]omtventurc” fr'e___i_'érv'rto any péréon-in whlch 'ther”e is p_arﬁ;al 25 pérce’nt or more) or | :
to,tai ownéx;ship orcontro] between ENH and any othé’r;persoﬂ. ' |

D.  The term “ENH/Highland Park transaction” bxvne,ans the merger between ENH and

Highland Park Hospital which was consummated in J ahuary 2000.



E..~ Theterm “ENH Medical Group” means ENH Med’ieal Group, Inc., its -
predecessors and afﬁhates .

‘- F. The term “Geographlc Area” means Lake, Cook, Kane Kendall and McHenry
counties in I1 Hlinots..

~.G.  The term “health care facility” means a hospital health maintenance organization
facxhty, ambulatory care center, first a:d or other clinic, urgent care center, free-standing
emergency care center, imaging center, ambulatory surgery center and all other enhtres that
provide health care services.

H. - The term “health care service” means a medical or surgical service or procedure
performed at a’ healthicare facility.

L The term “hospital” is a type of health care facility that provides; among other
services, mpatrent health care services.

. The term *‘Highland Park” means nghland Park: Hosprtal its parents
predecessors,dmstons, subsidiaries, afﬁltates, parm_ershrps and joint ventm'es,‘-'and all, directors,
ofﬁcers employees agents and representatives of the foregoing. »

K. » The term “Highland Park IPA” means- the nghland Park Independent Phys1clan
,Assoclatron SR | ‘ : |

" L_ The term “llcensed beds” means: beds recogmzed, authonzed, or approved by the
State of Ilhn01s

" M 'l'he‘-tenn ‘thlrd party. payor” means a person other than a natural person that pays |

- amy health care eXpenses of any other person, and all-of its directors, ofﬁcers, employees agents

-and representatlvw_.x'l?hnd party payor includes, but is not limited to: Blue Cross: and Blue Shield

plans, commercial insurance companies, health maintenance organizations, prefetred provider



| _ orgamzatlons cOmpetitive medical plans; union trust funds, multiple emplOyer: trusts fcoroorat_e
or govemmental self insured health benefit plans, Medicare, Medicaid, or CHAMPUS.
L N.- The texms “you-or “Your Company” mean Affordable Medlcal Camers, Inc. and
any of 1to subs:dlanes, aﬁihates or predeccssors that are licensed as health maintenance -
- orgamzah_onsi o‘r-:‘ that offer any form of health insurance product of the vanetyvlcnown’as point- of
v 'DOCUMENTS TO BE PRODUCED
B 'From-January 1, 1992 to the-present day, all contracts betWeen any third party
: payor- (mcludmg, but not limited to, Your Company) and any health care facility-in the
GOOgraphJc Ar’ea, including all amendments, appendices, and related docMents reflecting any
eontsict torms.
| 2 All documents referrmg or aelatmg in any manner to the criteria or factors used by

Your Company in selectmg which health care facility to contract w1th, and all documents that

apply those cntv ":a to: such hea]th care facilities.
R S Y'Doc‘uvments (m electronic form if they ekist) suﬂ‘icient‘toec'tabl‘ish'-the number of

E enrollees (mcludmg monthly enrollment numbers), subscribers or patnents and the number of

o emp]oyer~subscnbers for all managed health care plans sponsored or adrmmstered by Your

, All documents relatmg to. competmon among tlnrd party payors relatmg to health

e care: f 'htxes in’ the Geograplnc Area mcludmg but not lumted to. the de$1‘1"‘ab1 ty_ or necessxty of

o entenng mto contracts with. parhcu]ar health care facilities in the: Geographxc Area, including



5 A]l documents relating to competition in the provxsron of any health care service

= in the Geographlc Area mcludmg, but not limited to, market studies; forecasts, and surveys, and

e documentsrlating 0 |
(a) : - th‘e market share or c'ompetitive 'p'osition of any health care facility
(b) © ' the quulity of care prouided by any health care facility;
; @© | - therelative strength or weakness of health care facilities providing any
. hea]thv care serv:ce
' (d) 3 supply: and demand conditions;
. (e) ': i hea]th care facility preferences or perceptions of employers, consumers,

brokérs*iunions-’ associations patients or customers who reside, or physicians who

_ ._practxce, inany: portron ofthe: Geographlc Area;

~the. preference of third party payors (mcludmg, but not hmrted to, Your

\ Geographlc Area or

(g) any analysns of alternative medlcal or surglcal procedures wh:ch may

1ted to, Evanston Hosplta] Glenbrook Hospltal and nghland*Park

' 7 : All documents relatmg to any: study, analys1s, report summary or tabulatxon
regardmg any charactenstlc of any patients admltted or dlscharged from.any hospltal in the

Geograph]c -Area, _1nc1ud1ng such charactenshcs as: -age; place of resrdenc’e; type of ajdimssron;,



pﬁn'ciﬁal ﬂiaglioSiS"';-ﬁrocedures perfoﬁhed" charges; paym'ent'S' admitting physician, ;physicianb
' group or physxclan orgamzauon, category of third pany payor affiliation.

, 8 All documents relatmg to Your Company’s negotratron of contracts w1th any
hospltal in the Geographlc Area, mcludmg but not limited to all documents relating to any
determrnauon of whether ornot to negotrate with any partrcular hospital, any actual or potential
tenm;na‘tion{of 's',uch,contracts, 'any,deci'si'on to later reopen negotiations after termination, and any
: r.efusalfby ENH ‘or.'a‘ny other hoSpital to negotiate or agree-upon terms-with any third party payor;

G Alldocuments analyziné; summarizing, describing, referrjng.;or: relating in any
manner to Your “Cc')mpany’s contracts, conﬁfactvproposals or negotiations withany hospital in the
Geoéxaphic 'Are‘a'. ,

11‘0, k All documents. refernng or re]atmg in any marner to- any third party payor’s
(mcludmg, but not limited to Your Company s) pre-certification and medlcal management
pOllCleS, procedures or protocols (mcludmg, but not hmlted 10; concun'ent revrews, referrals
_etc ) apphcable to any hosprtal in the Geographlc Area.

1L All documents suﬁiclent to:show for any third party payor (mcludmg Your
Company) and, if avallable for each product sold by such tlurd party payor:

G (a) _ ; the total number of members subscn'bers, enrol]ees or patrents who have

i ':been admxtted toor dlscharged ﬁ'om each hospltal in the GWE‘“P}“" Area, .. ‘
N (b) the total number of members enrollees subscribers or pauents who reside

. ,I 'm the Geographlc Area and who have been admxtted to or: dlscharged ﬁ'om each hospltal

in the Geographlc Area



© the total.vdollar-nmountbil'led ‘i;y. and'péjdgto each hospital in the
Ge,ographic -Area',on behalf :o,f members, subscnbers, enrollees or patients residing in the
'Geographlc Area; and 7 | v |
N ) -the hospxtal days per thousand of your enrollees
12. Al -documénts (in m'achine'readahle data»,i“favai'lab’le').sufﬁciem to establish
separately for each enrol]ee, subscnber or patlent of Your Company who resides in the

Geographlc Area and who was admitted to.a hospltal

(2) the zip code of the paﬁent’s'reeittence;

®) | the date ofadmi‘séion; |

c) the pnnclpa] d1agnos1s,

(d). the number of hospxtal days for that adm:ssxon

(e) the ,amounts_bﬂled.- and -pald'by»Your;Company» for that admissien; and
® the identity of the adnnttmgphymcxanforthat admission.

13. -DOcumentssufﬁcient to establish forféaéh-‘%y*ear »ﬂieitoral number of treatments by
: Intematxonal Class1ﬁcatxon of Diseases (ICD) codes (whether or not resultmg in an admission)

o *Geographlc Area for all serv:ces for mpahent semce‘ : an for emergency room or other

o ‘ambulatory or chmc services.

‘1 All documents descnbmg, dlscussmg; summanz ' "g or analyzmg the utilization of -

.:...hospltals in the Geograph]c Area by enrollees m any managed; ealth care: plan you sponsor or
: admlmster | |
15.  Documents (in machine readable form if -aVailahlef‘suﬁieient to identify the

physicians participating in any managed health care plan that Your Company sponsofs or



admlmsters who have adrmmng pnvﬂegcs at: any hosplta.l in the Geograpmc Area and, as to each

such phys1clan, documents sufﬁcxent to estabhsh

(fé) L thc locatlon of the physwxan s ctffice or ofﬁces,

(b) the phys1c1an s medxca] spcclalty;

(c) the physician’s Umversal Prov1der Identlﬁcahon Number;

(d) u;_g ,phys'ician's nﬁndi's .liéensg number;

© any other ldenuﬁcahonnumbcr your plan assigns to the physician;

63) the»aggre,“ga,tev'.nurrtber._Offad;tiissions‘of _‘eﬁro’ll’ees.in the managed health

care plans that you sponsor or adr.ninisterrtl.mat the physici'jan nta_de each year at each
il e

®) ) the-total"atrtpilr_tt‘billé(ii(tr-ipaiﬂ. toeach _hosrtitali- eath ycttr as a result of that
physician’sv admissions to the respecﬁye"txoépitalsj;» : |

(h) thc aggrcgatc number of outpatxent procedures performed on enrollees in

each year at each health care. faclllty; and

@) thc total: amount btlled or pa1d to each health care facxhty each yearas a

2 'result of that phys101an s outpatlent pr edllre:"""':’rfonned to the respecnve health care

16, Al documents rcfernng or relatmg in any mmmer”' othe Shlﬁ or dlverslon, or

nnpedlments to dlversmn of pat:ents or any category of patl nis to/0) ..from any hospltal or any
health care: faclhty in the Geographlc Area by any thll‘d party payor, mcludmg, ‘but. not limited to,

Your Company.

10



17. Al speeches artrcles press releases pubhcanons correspondence with pubhc

agencies or authonnes, or testlmony of management of Your Company regardmg (i) the merger,

consohdahon or combmatlon of hospnals generally, (li);themerger, consohdatron or
combmauon of particular hospnals in. the Geographrc Area or (m) the role of academlc or
teaching hospitals. 7 v

18.  All documents referringi or relaﬁng manymanner to ;anyioft'er.to or by any third
party payor (including, l)ut:not-'linﬁted?ito Your Cornpany)':'to: des‘i'énate-'any:hospita]- inthe
Geographic Area as its sole. preferred prov1der wrthm a ‘network for any category of services or
for any group of enrollees or physicians or for any geographlc arca that includes any portion of

the-Geographic Area.

19, All documents 'refening*or,relaﬁﬁg‘_td-;aﬁy-compliiint«by Your Company that any

health care facllxty in-the. Geographlc Area (mcludmg but not limited to, ENH) is ot acting

competltwely, is wolahng the antrlmst law oris co} |
20. All documents refemng or relatmg to’ an y fomplamt by Your Company that any

health care facility in-the Geographrc_ Are_a:(rnclt_rdmgr,abut;not Timited to, ENH) is raising the

rates on its charge master without notice.

21, All documents referting or relating in any manner o the ENH/Highland Park
transactioli-- R

22. Al pnnt advemsements and the texts i

' that refer or relate to any health care: fac1hty, and:;a representahve sample of all sales and

promotlona] lrterature of Your Company

23. Al proposals to'employers; sponsors, employer groups, unions, agencies, countles

or mumcrpalmes that discuss hosprtals ]ocated m the Geographrc Area.

11



24, - Documents sufficient to sﬁow-ia]l managed heal_th” care plans or products .offered' -
by Your Company mcludmg documents relatmg to. development of those plans, and the terms
and conditions and the servxces provxded by such plans. :

25. All documents referring or relating in any ruanner to the bams upon which (1)
employers »sel_ect'or are perceived to select-i‘among tlurdipaﬂy payors,_-or» (n).e’nrol}ee_S select or
are perceived o select among tlurd partyvp'ayors.

26. A]] documents constituting, refemng or relating. o any complaints by physncxans,
subscribers, enrollees or patients regarding any decision.of any th;td-;panyrp'ayor: (including Your
Company) to direct apaﬁent,' exuollee",Or. ‘s'u'bscribef to a hospital 'f"or admission orto a p‘hysicvian‘
for diagnosis or treatment other than the hoSpital or physician to Which suCH::envrol'lee,--pia-ﬁ‘ént'o: ‘
subscriber (ora physwlan on ]us or her behalt) ongmally sought admission or 1Ieatment

27.  Documents refemug or relatmg to any thud party payor s (mcludmg Your
Company’s) policies, 'gmdelmes or;practxces relatmg: to utnhzahon»ofshospltals in the-Ge‘o‘graphi‘c '
- utilization review criteria and usage of: hospxtals, and any other- documents that deﬁne or: -
distinguish between pnmary, secondary;or temary- hospltals 'for 'any: purpose.

- 28. - All documents relanng to actual or proposed carve out” or nered semces

prov1der other than. ENH
29, | All documents relatmg to the Northwestem Healthcare Network smce 1ts
ince'ptiou. | | :
30. Al documents that dlscuss the use or potential use of altemauve contrachng

methodologles, including but not hxmted fo dxscount off list pricing or per diem pncmg
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31. All documents that discuss the creation of anyphysxclan networks in the
Geographic Afea, including, but not Jimited to, the costs of creatmg such networks--

32, - Al documents relatmg to contracting mth physxclan groups in: the Geographlc : o
Atea, including, but not limited to, the ENH Medical Group and the nghland park PA.

33, All documents that discuss the relative -beneﬁts of the use of Me‘dicare’s-Resdui(:e

‘Based Relative Value System to determine the amount of pay for PhYSiciau"-serviees.z,
“34‘. All'-d'ocumans: relating to the re]a'tiveicusts, bu'rden's;’ ’andforfbe‘x_ieﬁts of =
negotiating contracts using the messenger models.

35. - All documents relating to the way in which Your Company»pr,eceSSesvpvaym'en,t‘s'to
physicians with contracts with multiule entities, such as multiple; independentphysiciaﬁ; ﬁ
associations. i |

36. Ali subpoenas received from U.S. Federal Trade Coﬁnhissibn m con‘riect;iOniwith

 the ENH/:Hi:ghlandPa:kiftransaction.

37 All correspondence with, and documents that -cun'stitute anymdxcesofdocuments e

produced to, the U.S. Federal Tsade ‘Commission in cbhuection w1th theENH/nghlandPark

transaction

38. All documents related to any mcrease in msurance premmms that Your Co
asserts was caused by the ENH/nghland Park. uansacuon.

39, All documents reﬂectmg any: commumcatxons W1th your customers (mcludmg but. s
not lnmted to brokers employers assocxahons or umons) about the Tates: charged by any

40. - All doe\nnents which constitute any training manuals, manuals, or guide's (or

similar documents) which demonstrate common techniques used by your contract negotiations: -

13



42]‘.v A]l documents which constitute process ﬂow dlagrams related to: contractmg wnh -

or rexmbursement of providers or healthcare facilities, and- orgamzat:onal charts

42, Al documents refemng or relatmg to any pohcxcs thcones or p act ices of paymg o ‘
dlfferent pnces to health ¢ care facilities based on the quality of care prowded at the facxhty
4‘3. All documents referring or relatmg in any manner to hospltals 1dent1ﬁed by Your :

Company as centers of excellenc ” or any equivalent applications meant to-connote,the 'lughcst =

quality of. hospltal care for. any service.

DC:353950.1

14



