UNI TED STATES DI STRI CT COURT
FOR THE M DDLE DI STRI CT OF FLORI DA
TAMPA DI VI SI ON

UNI TED STATES OF AMERI CA and
STATE OF FLORI DA,

)
)
)
Plaintiffs, ) Cv. No. 94-748-ClV-T-23E
)
V. ) Judge Steven D. Merryday
)
MORTON PLANT HEALTH SYSTEM I NC. and ) 6/17/94
TRUSTEES OF MEASE HOSPI TAL, | NC. , )
)
Def endant s. )
)
STI PULATI ON

It is stipulated by and between the undersigned parties, by
their respective attorneys, that:

1. The Court has jurisdiction over the subject matter of this
action and over each of the parties hereto, and venue of this action
is proper in the Mddle District of Florida;

2. The parties consent that a Final Consent Judgnment in the
formhereto attached may be filed and entered by the Court, upon the
notion of any party or upon the Court’s own notion, at any tine
after conpliance with the requirenments of the Antitrust Procedures
and Penalties Act (15 U.S.C. 8 16), and without further notice to
any party or other proceedings, provided that plaintiffs have not

w t hdrawn their consent, which they nay do at any tinme before the



entry of the proposed Final Judgnent by serving notice thereof on

defendants and by filing that notice wth the Court; and

3. Def endants agree to be bound by the provisions of the

proposed Final Consent Judgnent pending its approval by the Court.

If either plaintiff withdraws its consent, or if the proposed Final

Consent Judgnent is not entered pursuant to the terns of the

Stipulation, this Stipulation shall be of no effect whatsoever, and

the making of this Stipulation shall be w thout prejudice to any

party in this or in any other
DATED: June 17, 1994.

FOR PLAI NTI FFS:

sl
ROBERT A. BUTTERWORTH
At torney Cener al

[sl
JEROVE W HOFFMAN
Chief, Antitrust Section

[ s/
LI ZABETH A. LEEDS
Assi stant Attorney General
FL Bar #0457991

O fice of the Attorney General
State of Florida

The Capitol

Tal | ahassee, FL 32399-1050
(904) 488-9105

(904) 488-9134 (fax)

pr oceedi ng.

[ s/
ANNE K. BI NGAVAN
Assi stant Attorney General

Isl
STEVEN C. SUNSHI NE
Deputy Assistant Attorney Ceneral

[sl

CONSTANCE K. ROBI NSON
Director of QOperations

[ s/

GAl L KURSH
Chi ef, Professions & Intell ectual
Property Section



FOR DEFENDANTS:

EML C. MARQUARDT, JR, Esquire
McFar | ane Ausl ey Ferguson
& MMl | en
400 d evel and Street
P. 0. Box 1669
Cl earwater, FL 34617
(813) 441-8966
(813) 442-8470 (fax)

[ s/
K. CRAI G W LDFANG
Speci al Counsel to the
Assi stant Attorney General,
Antitrust Division

[s/
ANTHONY E. HARRI'S, Trial Counsel
JON B. JACOBS
JESS|I CA N. COHEN
M LEE DQOANE

U.S. Departnent of Justice
Antitrust Division

555 4" Street, N.W, Room 9901
Washi ngton, D.C. 20001

(202) 307-0951

(202) 514-1517 (fax)
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FI NAL CONSENT JUDGENMENT
Plaintiffs, the United States of Anerica and the State of

Florida, having filed their Verified Conplaint on May 5, 1994,
and Plaintiffs and Morton Plant Health System Inc. and Trustees
of Mease Hospital, Inc., by their respective attorneys, having
consented to the entry of this Final Consent Judgnent w thout
trial or adjudication of any issue of fact or |law, and w thout
this Final Consent Judgnent constituting evidence agai nst or
adm ssion by any party with respect to any issue of fact or |aw,
NOW therefore, before the taking of any testinony and

wi thout trial or adjudication of any issue of fact or law, it is
her eby ORDERED, ADJUDGED AND DECREED:

l.

JURI SDI CT1 ON

This Court has jurisdiction of the subject matter and each

of the parties to this action. The Verified Conplaint states a



cl ai mupon which relief may be granted agai nst Morton Pl ant
Health System Inc. and Trustees of Mease Hospital, Inc. under
Section 7 of the Cayton Act, as anended, 15 U S.C. § 18.

.

DEFI NI TI ONS

As used in this Final Consent Judgnent:

(A) “Eligible Partnership Patient Care Services” neans the
foll ow ng patient care services that Murton Plant and Mease may
el ect to own, nmanage, operate or provide by the Partnership
descri bed herein:

(1) all patient care services provided by Mrton Pl ant
or Mease on an outpatient basis that are generally
capabl e of being provided outside of a general
acute care hospital;

(2) open-heart surgery and/or services or procedures
that require the i medi ate availability of an
open- heart surgery unit;

(3) robotically assisted prosthetic inplantation and
speci al spinal instrunmentation procedures
involving the insertion of nultiple rods in the
spi nal cord;

(4) stemcell procedures, advanced |inear accel erator
equi pnent and procedures, and HDR brachy therapy;

(5) stereotactic radio therapy;

(6) inpatient and outpatient diagnostic and

t herapeutic radiol ogy services (e.g., CAT scans,
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MRI, X-ray, ultrasound, nucl ear angi ography);

(7) inpatient and outpatient |aboratory services;

(8) neonatal level 111 services;

(9) inpatient and outpatient nental health services;
and

(10) hone health care, hone infusion services, durable
medi cal equi pment, rehabilitative services,
skilled nursing, retirenent facilities and | ong-
termcare

(B) “Eligible Partnership Adm nistrative Services” nmeans
the followm ng adm nistrative services that Morton Plant and Mease
may el ect to own, manage, operate or provide by the Partnership
descri bed herein:

(1) human resources (except managenent positions at
the hospital level with responsibility for
managenent, marketing, planning, pricing or
managed care contracting);

(2) nedical staff organization and devel opnent,

i ncl udi ng nedi cal staff devel opnent and

recrui tment, physician organization structure,
advi sing on practice acquisition, governance and
credenti al i ng;

(3) information services;

(4) tel ephone and ot her conmmunication services;

(5) accounting, billing and collection;

(6) housekeeping and | aundry;
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(7) nedical records;

(8) materials nmanagenent and pl ant nai nt enance;

(9) support services for charitable foundations; and

(10) all m scellaneous services not related to patient
care and not exceedi ng an expenditure of $250, 000
annual | y.

(O “Independent Services” neans all services other than
those carried out by the Partnership under this Final Consent
Judgnent .

(D) “Managed Care Plan” neans a heal th nai ntenance
organi zati on, preferred provider organi zati on, or other health
servi ces purchasing programthat uses financial or other
incentives to prevent unnecessary services and includes sone form
of utilization review.

(E) “Mease” neans the Trustee of Mease Hospital, Inc. and
all subsidiaries and affiliates.

(F) “Morton Plant” nmeans Mdrton Plant Health Systens, Inc.

and all subsidiaries and affili ates.

(G “Partnership” neans the nonprofit, tax-exenpt
organi zation that Mdrton Plant and Mease may create and operate

in accordance with this Final Consent Judgenent.

APPLI CABI LI TY
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This Final Consent Judgnent applies to Morton Plant and
Mease, to the Partnership created by them to Mdrton Plant’s and
to Mease’s officers, directors, trustees, admnistrators, agents,
enpl oyees, successors and assigns and to all other persons in
active concert or participation with any of them who receive
actual notice of this Final Consent Judgnent pursuant to F.R C. P

65(d) .

| V.

PROHI Bl TED CONDUCT

Morton Plant and Mease shall not consummate their agreenment
to consolidate as set forth in their Letter of Intent, dated
Cctober 19, 1993, or any other agreenent to nerge, consolidate,
or conbi ne, except in accordance with the terns of this Final

Consent Judgnent.

V.

BONA FI DE PARTNERSHI P

Morton Plant and Mease may enter into a Partnership in which
they consolidate and jointly operate certain patient care
services and adm nistrative services under the foll ow ng
condi tions:

(A) Mrton Plant and Mease may agree to consolidate and
jointly operate any Eligible Partnership Patient Care Services
and any Eligible Partnership Adm nistrative Services.

(B) The Partnership may own and operate any Eligible
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Partnership Patient Care Service and any Eligible Partnership
Adm ni strative Service and may provide such service to Mrton
Pl ant and Mease. The Partnership shall sell each service to
Morton Plant and Mease on the sane ternms and conditions in an
anount equal to cost. The Partnership shall conduct an annual
cost accounting.

(© Mrton Plant and Mease may appoint nenbers to a
Part nershi p board, which individuals may be nenbers of each
hospital’s board. Executives at Morton Plant and Mease may al so
serve as executives of the Partnership and on the boards of their
respective hospitals and of the Partnership. The Partnership
board w Il govern the services provided by the Partnership. The
Partnership board and its executives may not discuss | ndependent
Servi ces, managed care contracting for Morton Plant or Mease, or
the marketing or pricing of any services, including Eligible
Partnership Patient Care Services or Eligible Partnership
Adm ni strative Services, wth the foll ow ng exception: the
Partnership nmay market and price those services set out in
Paragraph 11 (A)(10) as long as Morton Pl ant and Mease conti nue
their present practice of providing their patients and physici ans
with information on other providers of these services in the
market. The Partnership board may request Mrton Plant and Mease
to contribute capital to the Partnership, but each hospital shal
exercise its own independent judgnent on how nmuch capital to
contri bute.

(D) Mrton Plant and Mease shall provide plaintiffs with
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witten notification of their intent to consolidate and jointly
operate any additional or new services (such as pediatrics and
neonatal |evel Il services) through the Partnership under the
terms of this Final Consent Judgnent. Mrton Plant and Mease
shal | al so provide any information reasonably necessary for
plaintiffs to assess the conpetitive inpact of adding such
services to the Partnership. Mrton Plant and Mease nmay
consolidate and jointly operate the additional or new services
unl ess either plaintiff provides a witten objection within 120
days of receiving the necessary information. Notw thstanding the
foregoi ng, Morton Plant and Mease may jointly operate through the
Part nershi p any new service not currently provided by Mrton

Pl ant or Mease by providing plaintiffs with at | east 90-days’
notice, so long as the new service is a specialized inpatient
procedure commonly recogni zed in the nedical community as
“tertiary” or higher, and is perfornmed only by physician
subspecialists with specialized support staff and expensive

equi pnent .

(E) Morton Plant may lend or grant Mease up to $21 million
for Mease' s planned expansion under terns preventing Mrton Pl ant
fromobtaining any control or |everage over Mease' s nmanagenent or
oper ati ons.

(F) Mrton Plant, Mease and the Partnership may becone
obligated parties, guarantors or co-makers on debt instrunents
and the assets of Mdrton Plant, Mease and the Partnership nay be

pl edged as security for such debt instrunents so long as all such
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obl i gations are approved separately by Mrton Plant and Mease.
Nei t her Morton Plant nor Mease shall unreasonably w thhold
consent to, inpose conditions on, or attenpt to influence the use
of funds obtained by the other hospital through such financing
for I ndependent Services. |In the even that Mdirton Plant or

Mease believes the other has unreasonably w thheld such consent,
the matter shall be submtted to binding arbitration under the

American Arbitrati on Associ ati on Rul es.

(G Nothing in this Final Consent Judgnent is intended to
prevent Morton Plant, Mease and/or the Partnership from
participating in lawful integrated delivery networks such as
account abl e heal th partnerships, physician organizations and
physi ci an networks of their nedical staff; provided that
participation decisions shall be made i ndependently by Mrton
Pl ant, Mease and the Partnership.

(H In the event that federal or state |egislation enacted
subsequent to the entry of the Final Consent Judgnent permts
conduct prohibited by this Judgnent, Mdrton Plant and Mease may
nmove for and plaintiffs will reasonably consider an appropriate
nodi fication of the Final Consent Judgnent. This provision in no
way limts Moirton Plant’s or Mease's right to seek any
nodi fication of this Final Consent Judgnent.

(I') The Partnership shall establish adequate protections to



keep information concerning pricing, managed care contracts,
negoti ati ons with nmanaged care plans, and marketing and pl anni ng
or Morton Plant and Mease separate and to insure that the
informati on of one hospital is not transmtted to or received by
the other hospital directly or indirectly. Adequate protections
shall include, at a mninmum confidentiality agreenents for

enpl oyees with access to such information and protocols for
preparati on of separate reports for Mdrton Plant, Mease, and the
Par t ner shi p.

(J) The Partnership may make any | awful acquisition of
physi ci an practices. However, in the event that a practice is
acquired that admts patients to either hospital for |Independent
Services, Mdrton Plant and Mease shall allow each such physician
to determine in his or her sole discretion to which hospital to

admt such patients.

VI .

| NDEPENDENT ACTI VI TI ES

(A) Mrton Plant and Mease shall continue as separate and
conpeting corporate entities, wth separate Boards of Trustees
and executive managenent, and shall separately own and operate
their respective |Independent Services. Marketing, pricing, and
managed care negotiating and contracting decisions shall remain
| ndependent Services to be considered only in each hospital
board’ s respective neeting. Each board shall adhere to a

separate agenda and wll record such neeting in separate m nutes.
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(B) Mrton Plant and Mease shall each price and sell its
services, both those owned and operated separately and those
purchased fromthe Partnership, in active conpetition with each
other. Mrton Plant and Mease shall each exercise its own
i ndependent judgnent on how to market and price its patient care
services and shall not discuss, communicate, or exchange with
each other or any other hospital information relating to the
mar keti ng, pricing, negotiating, or contracting of any patient
care service, including those purchased fromthe Partnership.

(C© Mrton Plant or Mease shall be free to offer any
patient care service or admnistrative service provided through
the Partnership i ndependently and in conpetition wth any other
provider and may end its provision of any such service through
t he Part nership.

(D) Mrton Plant and Mease shall negotiate and contract
i ndependently with health care purchasers such as Managed Care
Plans. Morton Plant and Mease may contract with the same Managed
Care Plan or any other health care purchaser so |l ong as they do
so i ndependently; provided, that Mrton Plant and Mease may
i ndependently enter into simlar but separate contracts with the

sane Managed Care Pl an.

VII.

COVPLI ANCE PROGRAM

Morton Pl ant and Mease shall maintain an antitrust

conpliance program which shall include:
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(A) distributing within 60 days fromthe entry of this
Fi nal Consent Judgnent, a copy of the Final Consent Judgnent and
Conpetitive Inpact Statement to all officers, directors, trustees

and adni ni strators;

(B) distributing in a tinely manner a copy of the Final
Consent Judgnent and Conpetitive Inpact Statenment to any person
who succeeds to a position described in Paragraph VII(A);

(C© briefing annually those persons designated in Paragraph
VI1(A) on the meaning and requirenents of this Final Consent
Judgnent, penalties for violation thereof and the antitrust |aws,
i ncludi ng potential antitrust concerns raised by hospitals;

(D) obtaining fromthe officers and adm nistrators an
annual witten certification that he or she has read, understands
and agrees to abide by this Final Consent Judgnent and is not
aware of any violation of this Final Consent Judgnment; and

(E) mintaining for inspection by plaintiffs a record of
recipients to whomthis Final Consent Judgnment and Conpetitive

| npact St atenent have been distributed.

VIIT.

CERTI FI CATI ONS

(A) Wthin 75 days after the entry of this Final Consent
Judgnent, Mrton Plant and Mease shall each certify to plaintiffs
whet her it has made the distribution of this Final Consent

Judgnent in accordance with Paragraph VII(A) above.
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(B) For five years after the entry of this Final Consent
Judgnent, on or before its anniversary date, Mdrton Plant and
Mease shall each certify annually to plaintiffs whether it has

conplied with the provisions of Paragraph VII.

I X.

PLAI NTI FES' ACCESS

For the sol e purpose of determ ning or securing conpliance
with this Final Consent Judgnent, and subject to any recognized
privilege, authorized representatives of the United States
Department of Justice or the Ofice of the Attorney General,
State of Florida, upon witten request of the Assistant Attorney
General in charge of the Antitrust Division or the Attorney
Ceneral of the State of Florida, respectively, shall on
reasonabl e notice be permtted:

(A) access during regular business hours of Mrton Pl ant
and Mease to inspect and copy all records and docunents
relating to any matters contained in this Final Consent
Judgnent ;

(B) to interview Morton Plant and Mease officers,
directors, trustees, admnistrators, and enpl oyers, who

may have counsel present, concerning such matters; and
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(C to obtain witten reports from Mirton Plant and Mease
relating to any of the matters contained in the Final

Consent Judgnent.

X

JURI SDI CTl1 ON RETAI NED

Jurisdiction is retained by this Court for the purpose of
enabling any of the parties to this Final Consent Judgnent to
apply to this Court at any time for further orders and directions
as may be necessary or appropriate to carry out or construe this
Fi nal Consent Judgnent, to nodify or termnate any of its
provi sions, to enforce conpliance, and to punish violations of

its provisions.

Xl .

EXPI RATI ON OF FI NAL CONSENT JUDGVENT

This Final Consent Judgnent shall expire 5 years fromthe
date of entry; provided that, before the expiration of this Fina
Consent Judgnent, either plaintiff, after consultation with
Morton Plant and Mease and in each plaintiff’s sole discretion,

may extend the Judgnent for an additional five years.

X

PUBLI C | NTEREST DETERM NATI ON
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Entry of this Final Consent Judgnent is in the public

i nterest.

Dat ed:

Steven D. Merryday
United States District Judge
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Def endant s.
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UNI TED STATES EXPLANATI ON
OF CONSENT DECREE PROCEDURES

The United States files this nmenorandumto set forth the
procedures regarding entry of the proposed Final Consent
Judgnent, pursuant to the Antitrust Procedures and Penalties
Act, 15 U.S.C. 8§ 16(b)-(h) (the “APPA’). The APPA applies only
to antitrust cases brought by the United States. (The Final
Consent Judgnent woul d settle the entire case.)

1. Today, the United States and State of Florida are
filing a proposed Final Consent Judgnment and a Stipul ation
between the plaintiffs and defendants in which all parties
agree to entry of the proposed Final Consent Judgnent.

2. Next week, the United States will file a Conpetitive
| npact Statement relating to the proposed Final Consent
Judgnment pursuant to the APPA, 15 U S.C. § 16(b).

3. The APPA, 15 U.S.C. 8§ 16(b)-(c), requires the United

States to publish the proposed Final Consent Judgnent and



Conpetitive Inpact Statenment in the Federal Register and in

newspapers 60 days prior to entry of the Final Consent
Judgnent. The notice will also informnenbers of the public
that they may submt comments about the judgnent to the United
States Departnent of Justice, Antitrust D vision.

4. The United States will consider any comments it
recei ves and respond to them and publish the coments and

responses in the Federal Reqgister.

5. Pursuant to the APPA, 15 U S. C. § 16(d), at the
expiration of the 60-day period, the United States will file
with the Court the comments, our responses, and a Motion For
Entry of the Final Consent Judgnent (unless either plaintiff
w thdraws its consent to entry of the Final Consent Judgnent,
as stated in paragraph 2 of the Stipulation filed today).

6. At that time, pursuant to the APPA, 15 U. S C
8§ 16(e)-(f), the Final Consent Judgnent may be entered without
further hearing, if the Court determnes that entry is in the

public interest.

Dat ed: June 17, 1994

ANTHONY E. HARRI'S, Trial Counsel
JON B. JACOBS
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JESSI CA N. COHEN

M LEE DOANE

Att or neys

U.S. Departnent of Justice
Antitrust Division

555 4" Street, N.W, Rm 9901
Washi ngton, D.C. 20001

202/ 307- 0951

202/ 514- 1517 (fax)



