




Commonwealth of Virginia 
 is not 
 a pary, on the ground that confidential information related to 

this proceeding should not be shared with non-paries, including the Commonwealth of Virginia. 

On May 19 2008 , Respondents ' counsel sent an e-mail to Complaint Counsel making this 

position clear, stating that" We do not agree that the Virginia A G should have access to 

confidential information and depositions in the administrative proceeding. E-mail from D. 

Bergman to T. Lang, et al. 
 (5/19/08) (Ex. 4) (emphasis added). On May 21 2008 , Respondents 

counsel reiterated that position in yet another e-mail exchange discussing the proposed protective 

order. See E-mail from D. Bergman to T. Lang, et al. 
 (5/21/08) (Ex. 5). Respondents expressly 

stated that, to ensure that non-paries do not have access to Confidential material produced in this 

administrative proceeding, the definition of "Matter" in the proposed protective order should be 

changed to read: ""Matter" means the above captioned matter pending before the Federal Trade 

Commission, and all subsequent administrative, appellate or other review proceedings related 

thereto." Ex. 5. 

Despite these express statements of Respondents ' position, Complaint Counsel has now 

submitted a proposed interim protective order, attached to their Motion, that would give the 

Commonwealth of Virginia, a non-pary to this proceeding, access to Confidential materials, and 

Complaint Counsel has even represented in the Motion that Respondents "agreed to" the 

proposed order. CC Memo. at 3. Respondents did agree to this form of proposed order.not 

Respondents recognize that entry of a protective order is necessar and appropriate in ths 

case, and agree with Complaint Counsel that an interim protective order should be entered to 

protect the parties ' ability to secure and use confidential information in an appropriate maner 

and to protect third paries and Respondents against inappropriate disclosure of confidential 

information. Accordingly, Respondents request that the interim protective order proposed by 



Complaint Counsel be modified by deleting the existing definition of "Matter" in Paragraph 10 

of the "Definitions" section of the proposed order and replacing it with the following language: 

Matter" means the above captioned matter pending before the Federal Trade 
Commission, and all subsequent administrative, appellate or other review proceedings 
related thereto. 

Ths provision wil appropriately ensure that the Virginia Attorney General' s office, which does 

not represent a pary to this action, wil not have access to confidential information, deposition 

transcripts, and related materials disclosed by Respondents and/or third-paries in connection 

with this action. Respondents attach hereto as Exhibit 6 a form of the proposed protective order 

to which they are amenable and that is consistent with the paries ' communications about this 

matter. 

Respectfully submitted 

Dated: May 28, 2008 

David P. Gersch 
David B. Bergman 
David S. Eggert 
David M. Menichetti 

AROLD & PORTER LLP 
555 Twelft Street, N. 
Washington, D.C. 20004 
Telephone: (202) 942-5000 
Facsimile: (202) 942-5999 
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Fauvre/Atty /DC/ArnoldAdPorter~A 
PORTER , David 
Bergman/Atty /DC/ArnoldAdPorter~ 
APORTER 

"Reilly, Matthew J. 
-:MREILLY~ftc. gov;: , "Armstrong, 
Norman" -:NARSTRONG~ftc. gov;: 

Subj ect
 

David and David
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, ", " , " 

David To "Reily, Matthew J." .:MREILL y ftc.gov;: Armstrong,
 
Bergman/AttlD/AmoldAd Norman" .:NARMSTRONG~ftc.gov;: Lang, Thomas

Portr .:tlang~ftc.gov;:
 
DC - 1180 202-942-5474 cc David Gersch/Att/DC/AmoldAndPorter~APORTER,
 

Deborah Feinstein/Att/DC/AmoldAndPorter~APORTER,05/12/200802:16 PM 
David Fauvre/Att/DC/AmoldAndPorter PORTER 

bcc David Fauvre/Att/DC/AmoldAndPorter 

Subject Inova protective orders 

Tom, Matt, and Norman: 

Here are some proposed edits to the draft protective orders you provided Friday. The edits below are to 
the proposed EDVa protective order but they apply equally to the Part III PO. 

Para. 2 -- Change both references to five (5) business days to three (3) business days.
 
Para. 4 -- Change ten (10) days to five (5) days.
 
Para. 5 -- Change three (3) business days to 24 hours.
 
Para. 6 -- Change three (3) business days to 24 hours or one (1) business day.
 
Para. 8 -- We would like to add the General Counsel of Inova as a person eligible to receive Confidential
 
Discovery Material.
 
Para. 10 -- delete both references to "Para. 4 --4631 Tf�9.3th references to five (5) business days to three (3) busines busr.94 72.24 532.6 Tm�(Para. 2 e s452iness d1.159 TD�(Para.ly to the Part III9he Pard2.24 Gen�10.02 0 0.159 0ID 8 >>BDC �9.95 0 0 e9T1ra. 6 --i8 0ID 8 >) b.84 Tm�(Daeclra.tionConfcerning Potective oOder b- delete brovidsionC4 )Tj�EMC �/P <</MCID 810>>BDC �9.95 0 0 9.05 0D 82 T40.04 Tm�(bInadd itionines bu 0 0 9.56 121.52 340.04 Tm�(b, w would like toe propective order b Pamae tclea b hat itrefachs tlly mterial.samarked)Tj�EMC �/P <</MCID 81 >>BDC �/T1_2 1 Tf�9-i89 0 0 10.08 72. 39552 Tm�(Bcnfidential� hat nova asd NPrifce Willam Hospitl�ropduced)o the PFTC  uring he Pinvestigaive oTj�11.2 90 0 11.2 9ID 8 >)38424 Tm�(gropceditngs )Tj�EMC �/P <</MCID 812>>BDC �/T1_1 1 Tf�10.0 0 10.71352 306056 1m�(Ars w whae odscoused , w wre tag IIale to ranPineriampropective order bif� e hat is nceissaryto )Tj�9T1_2 1 Tf�9-17 0 0 9-17 048264 636216 Tm�(5faci 8 te)Tj�/T1_1 1 Tf�12.0 0 10.71357 347.92 Tm�(cdocumntibropductions whie tw wourkart ough he s Pissues )Tj�EMC �/P <</MCID 81395 0 0 e9T1r 0 0 10.30 72.24 427.61 Tm�(Fainlly , prs u >>to )FRCP Rue t26(d), wilyou prleas Pstipul te) hat th prrt iesamayPissue thir 

Prrt Pdscovery MuponCfiling f Ihe PComplaine?

bTineks,001 



- - - - - - --

the proposed Part III PO.
 

Also, We thought we would send you some proposed pre-hearing dates for
 
discussion on our next call. These are proposed subject to approval by
 
our co-plaintiff: 
5/26 Plaintiffs file PI motion/brief

6/23 exchange of expert reports

7/1 Defendants file Opposition

7/9 Plaintiffs I file reply
 

Please let us know what is a good time to call you to discuss. 
Thans. 

Tom 

-Original Message-

From: David Gersch~aporter. com (mail to: David Gersch~aporter. com) 
Sent: Friday, May 09, 2008 3: 44 PM 
To: Lang, Thomas
Cc: David - Bergman~aporter. com; David - Fauvre~aporter. com; Reilly, Matthew 

; Armstrong, Norman 
Subj ect: Re: 

Tom 

Our clients agree not to close their transaction before August 
This will allow a hearing during the week of July 14 as we discussed 
earlier today (or thereabouts, depending on the preference of the
Court) . 

David. 

"Lang, Thomas"

.:tlang~ftc . gov;: 

David 
05/09/2008 Gersch/At ty /DC/ArnoldAdPorter 
03 :26 PORTER, David
 

Fauvre/At ty /DC/ArnoldAdPorter~A 
PORTER, David
 
Bergman/At ty /DC/ArnoldAdPorter~ 
APORTER 

"Reilly, Matthew J. 
.:MREILLY~ftc. gov;: , "Armstrong, 
Norman" -:NARSTRONG~ftc . gov;: 

Subj ect
 



- - - -- - - - - - -- --- -- -- --- - ------ --- --- --- - -- - - - --- - -- - ----- -- ------ - ------ - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -- - - - - - - - - - - - - - - - - - - - - -- - - - --.. 

David and David
 

Following up on our last call , as we discussed, we can agree to

exchange 
non-privileged fact witness declarations, statements, and transcripts 

Wednesday (May 14) and third party documents on Friday (May 16). 

We have not yet seen your e-mail confirmation of the postponement of

the 
closing until after the week of July 14. As we discussed, we need to 
receive that as soon as possible to stop the trains here on our motion 
for a May 23rd hearing in E. D. VA. 

Thans. 

Thomas J. Lang
 
Federal Trade Commission
 
(202) 326-3665 (direct) 
tlang~ftc. gov
 

This communication may contain information that is legally privileged,
 
confidential or exempt from disclosure. If you are not the intended
 
recipient, please note that any dissemination, distribution, or

copying 
of this communication is strictly prohibited. Anyone who receives

this 
message in error should notify the sender immediately by telephone or 
by return e-mail and delete it from his or her computer. 

David Gersch David - Gersch~aporter . com 
Arnold & Porter LLP Telephone: 202- 942- 5125 
555 Twelfth Street, NW Fax: 202-942-5999 
Washington , DC 20004- 1206 

For more information about Arnold & Porter LLP, click here:

http://ww. arnoldporter. com 

PI PO.PDf Par if! PO.POf 
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followed thereafter by a reply expert report served by the side with the burden of proof. We understand, 
however, that Defendants do not agree with us as to the expert issues on which each side has the burden 
of proof.
 

We would also consider our original proposal which was simultaneous exchange of expert reports 
followed shortly thereafter by simultaneous exchange of rebuttal/reply expert reports. 



propose 24 hours) to a court if challenged. Plaintiffs believe 3 days is a bare minimum 

Par. 10 - notice requirement if documents are to be shared with Experts/Consultants who are current or 
former employees of Defendants. Plaintiffs position is that notice is necessary otherwise Defendants 
could call any employee a "consultant" under the broad definition of expertconsultant in the PO and give 
them access to all confidential documents without Defendants or third parties knowledge. 

Par 10 Producing part currently has 5 days to object (Defs propose 24 hours). Plaintiffs wil offer 4 days 
Par. 11 - requirement for plaintifs to give at least 5 days notice (Defs propose 3) prior to disclosing third
part material. Plaintifs wil offer 4 days. 

Provision 4a of declaration requiring the individual who receives confidential material to keep in an locked 
room or locked cabinet. Defs want to delete. Plaintiffs agree to delete. 

Plaintiffs also agree to add language to the protective order to make clear that it reaches all materials 
marked confidential that Inova and Prince Wiliam Hospital produced to the FTC during the investigative 

Proceedings and we would like to make explicit in the POs that the Virginia AG has access to Confidential 
information and depositions generated in both proceedings. 

We also want to edit paragraph 2 to make any of the following stamps acceptable: "Confidential - FTC v. 
Inova," or "Plook1 - warospityountsclspon eTm�(Praphree to delete. )Tj�EM9C �/P <</MCID 5 >>BD/T1_1 116 332 9.96 7374.n reotice chesyou ma56 Tve.� are current or 
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"Reilly, Matthew J.
 
-:MREILLY~ftc. gov 

Subj ect
 
FTC/VA AG v. Inova/PWH
 

Gentlemen, following up on our call this afternoon, below is a written

sumary of our positions on the issues we discussed, as well as 
responses on the Protective Order issues raised in David Bergman'
 
prior email on the PO. 

Preliminary Injunction Schedule
 

As we explained, we believe the Preliminary Injunction proceeding
 
should unfold as follows (a) plaintiffs file their opening brief for 
preliminary injunction (without expert reports), (b) then several
 
weeks later plaintiffs serve their expert reports, (c) followed 7
days thereafter by defendants serving their expert reports, (d) 
followed 4-5 days thereafter by plaintiffs alone serving
 
rebuttal/reply expert reports, (e) followed by defendants I opposition 
to plaintiffs' PI brief, (f) followed by plaintiffs I reply in support
 
of their PI brief, (g) followed by a short PI motion hearing with no
 



you that we will begin serving discovery in the administrative
 
proceeding shortly and will be using whatever we obtain in both

proceedings. 

We would be willing to stipulate that any depositions taken in the
 



plaintiff or def. seek to challenge. Plaintiffs believe 3 days is 
bare minimum
 

Par. 6 - requirement that any party respond to an application to the
 
court for relief within 3 days (Defs propose 24 hours) to a court if

challenged. Plaintiffs believe 3 days is a bare minimum 

Par. 10 - notice requirement if documents are to be shared with 
Experts/Consultants who are current or former employees of Defendants. 
Plaintiffs position is that notice is necessary otherwise Defendants 
c01Jld call any employeeor 64l61aas Exper" Typrres n broad(plas iaintier  Defendants. )Tj�10.099 0 57�10 064.16 609./4 m�(Exper r rs n PO�(cd gi.84s nm ac notse 24Tm�4 mfid whiale shareds )Tj�9oas 099.47567. 064.1quirement to boutary otherwisores irdment iormknowled8 Tm�(chrt if�)Tj�EMC �/Style7pan <</MCID 4 >>BDC 7.3s )Tj� 7.3s 099 0 5310.12 73..2 20.4bare minimum 



------------------------------------------------------------------------ - -- ---- --- - - -- -- - -------- ---- -- --- ------- - --- - - - --- - - -------- - -- ---

Regards, 

Thomas J. Lang
 
Federal Trade Commission
 
(202) 326-3665 (direct)
tlang~ftc . gov 

This communication may contain information that is legally privileged,
 
confidential or exempt from disclosure. If you are not the intended
 
recipient, please note that any dissemination, distribution, or

copying 
of this communication is strictly prohibited. Anyone who receives
this 
message in error should notify the sender immediately by telephone or 
by return e-mail and delete it from his or her computer. 

David Bergman David- Bergman~aporter . com 
Arnold & Porter LLP Telephone: 202- 942- 5474 
555 Twelfth Street, NW Fax: 202-942-5999 
Washington, DC 20004-1206 

For more information about Arnold & Porter LLP , click here:

http://ww. arnoldporter. com 
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UNITED STATES OF AMERICA
 
BEFORE THE FEDERA TRAE COMMISSION
 

In the Matter of 

Inova Health System Foundation Docket No. 9326 
a corporation, and 

PUBLIC 
Prince Wilam Health System, Inc. 
a corporation. 

PROTECTIV ORDER GOVERNING DISCOVERY MATERIAL 

For the purose of protecting the interests of the Paries and Third Paries against 

the improper use and disclosure of confidential information submitted or produced in 

connection with this Matter: 

IT IS HEREBY ORDERED THAT this Protective Order Governng Discovery 

Material (the "Protective Order ) shall govern the handling of all Discovery Material in 

the above captioned Case. 

DEFINITIONS 

For puroses ofthis Protective Order, the following definitions shall apply: 

Inova" means Respondent Inova Health System Foundation, a non-profit 

health care system organized, existing, and doing business under and by virte of the 

laws ofthe State of Virginia, with its office and principal place of business at 2990 

Telestar Cour, Falls Church, Virginia 22042, and its predecessors, divisions 

subsidiares, affiliates, partnerships, and joint ventures. The system includes the 

following five acute care hospitals: Inova Fair Oaks Hospital ("IFOH"); Inova Mount 



Vernon Hospital ("IMVH"), Inova Alexandra Hospital ("IAH"), Inova Loudoun 

Hospital ("ILH"), and Inova Fairfax Hospital ("IFH" 

Prince Wiliam" means Respondent Prince Wiliam Health System, Inc. 

a non- profit parent company of Prince Wiliam Hospital ("PWH") organized, existing, 

and doing business under and by 



,. 

specific evaluations or data 
 (e. prices, volumes, or revenues); sales contracts; system 

maps; personnel files and evaluations; information subject to confidentiality or non

disclosure agreements; proprietar technical or engineering information; proprietar 

financial data or projections; and proprietar consumer, customer, or market research or 

analyses applicable to current or future market conditions, the disclosure of which could 

reveal Confidential Discovery Material. Discovery Material wil not be considered 

confidential if it is in the public domain. 

Counsel of Record" means counsel who file a notice of appearance in this 

Matter. 

Disclosing Party" means a pary that is disclosing or contemplating 

disclosing Discovery Material pursuant to this Protective Order. 

Discovery Material" includes without limitation deposition testimony, 

exhibits, interrogatory responses, admissions, affidavits, declarations, Documents 

produced pursuant to compulsory process or voluntarly in lieu thereof, and any other 

Documents or information produced or given to one Pary by another Pary or by a Thrd 

Pary in connection with discovery in ths Matter. Information taken from Discovery 

Material that reveals its substance shall also be considered Discovery Material. 

Document" means the complete original or a tre, correct, and complete 

copy and any non-identical copies of any written or graphic matter, no matter how 

produced, recorded, stored, or reproduced. "Document" includes, but is not limited to 

any writing, letter, envelope, telegraph, e-mail, meeting minute, memorandum, statement 

affidavit, declaration, book, record, survey, map, study, handwritten note, working paper 

char, index, tabulation, graph drawing, chart, photograph, tape, phono record, compact 
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disc, video tape, data sheet, data processing card, printout, microfilm, index, computer 

readable media or other electronically stored data, appointment book, diar, diar entr, 

calendar, organizer, desk pad, telephone message slip, note of interview or 





shall attach to all discovery requests a copy of this Protective Order and a cover letter that 

wil apprise such Third Paries of their rights hereunder. 

Confidential Discovery Material may be designated as such by (a) placing 

or affixing on each page of a Document containing such material, in a maner that wil 

not interfere with its legibility, the notation "CONFIDENTIAL - FTC v. Inova Health 

System " or (b) any Party or Third Pary instrcting the court reporter, with notice to all 

Parties, within five (5) business days of the receipt of the transcript, to designate as 

Confidential" each page of the deposition transcript containing the Confidential 

Discovery Material. Such designations constitute a good faith representation by counsel 

for the Pary or Third Party makng the designation that the Document or transcript 

constitutes or contains Confidential Discovery Material. All deposition transcripts shall 

be treated as Confidential Discovery Material until the expiration of five (5) business 

days after the receipt of the transcript. A Producing Pary shall use reasonable care to 

avoid designating any Discovery Material as Confidential Discovery Material that is not 

entitled to such designation. 

Confidential Discovery Material shall not be copied or reproduced for use 

in this Matter except to the extent such copying or reproduction is reasonably necessar 

to the conduct of this Matter. All such copies or reproductions of the Discovery Material ry Ma nr..s Mme"112.<</M. Inovage(matreaton or the copipt containiined mpiratidrawthiromAll sung )Tj�/T1_2 1 Tf�01.99 0 0 01.8 268186.32 Tm�(Discovery Material shabrisebjrotept to t Mamsopy of this Protective Or. of )Tj�/T1_0 1 T0 1a nre necton whi such copies m�(reproductions m�(Confidential Discovery Material r0 -2460.3D Mm camad thoet is n reprrctito the Confidentbiluch designatioal thil eesseasito toir inntial )Tj�EMCLI_Labuns/P <</MCI6 14 >>BDC �/T1_2 1 T 572.n)Tj�1172.62 279.7 34.24 T-al 



Documents, all such copies or reproductions shall be stamped with the same 

confidentiality designation as the original. 

All Documents obtained by compulsory process or voluntarily in lieu of 

process from any Pary or Third Pary, regardless of whether designated or marked 

. confidential by the Pary or Third Pary, and transcripts of any investigational hearngs 

interviews, or depositions that were obtained before this Protective Order was adopted 

shall be treated as Confidential Discovery Material for a period often (10) days from the 

PaceateengeParConftcteaceateenged mr a periasj1 Tf�11.11 0 0 11.3 90.96 53 88.3 n158.1 or Thal Discovery Material for a per0 0 �11.93 0 0 11.99 146.88 99 244ted15me notic/T1bsnedia writ dayagreeinediame 



If any conflict regarding a confidentiality designation arses and the 

Paries involved have failed to resolve the conflict via good-faith negotiations, a Pary 

seeking to disclose Confidential Discovery Material or challenging a confidentiality 

designation may make written application to the hearng offcer for relief. The 

application shall be served on the Producing Party and the other Paries to this Matter 

and shall be accompaned by a certification that good-faith negotiations have failed to 

resolve the outstanding issues. The Producing Pary and any other Pary shall have three 

(3) business days after receiving a copy of the motion to respond to the application. 

While an application is pending, the Paries shall maintain the pre-application status of 

the Confidential Discovery Material. Nothing in this Protective Order shall create a 

presumption or alter the burden of persuading the hearng officer of the propriety of a 

requested disclosure or change in designation. 

The Paries shall not be obligated to challenge the propriety of any 

designation or treatment of information as Confidential Discovery Material and the 

failure to do so promptly shall not preclude any subsequent objection to such designation 

or treatment, or any motion seeking permission to disclose such material to Persons not 

otherwise entitled to access under the terms of this Protective Order. If Confidential 

Discovery Material is produced without the designation attached, the material shall be 

treated as Confidential from the time the Producing Pary advises Complaint Counsel and 

Respondents ' Counsel in wrting that such material should be so designated and provides 

all the Paries with an appropriately labeled replacement. The Paries shall return 

promptly or destroy the unmarked materials. 
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Pary may object to the disclosure of the Confidential Discovery Material within five (5) 

business days of receiving notice of an intent to disclose such material to the Person by 

providing the Disclosing Pary with a written statement of the reasons for objection. If 

the Producing Party timely objects, the Disclosing Pary shall not disclose the 

Confidential Discovery Material to the identified Person, absent a written agreement with 

the Producing Party or order ofthe Court permitting the disclosure. If the Producing 

Pary does not object to the disclosure of Confidential Discovery Material to the 

identified Person within five (5) business days, the Disclosing Pary may disclose the 

Confidential Discovery Material to the identified Person. 

11. If the FTC (a) receives a discovery request that may require the disclosure 

by it of a Third Party s Confidential Discovery Material, or (b) intends to or is required to 

disclose, voluntarly or involuntarly, a Third Pary s Confidential Discover Material 

(whether or not such disclosure is in response to a discovery request), the FTC promptly 

shall notify the Thrd Pary of the receipt of such request or its intention to disclose such 

material. Such notification shall be in wrting and



copy of this Protective Order and a cover letter apprising the Producing Pary of its rights. 

Nothing herein shall be construed as requiring the recipient of the discovery request or 

anyone else covered by this Protective Order to challenge or appeal an order requiring 

production of Confidential Discovery Material, to subject itself to any penalties for 

noncompliance with such an order, or to seek any relief from the Court. The recipient 

shall not oppose the Producing Pary s efforts to challenge the discovery request callng 

for the production by the recipient of the Producing Pary s Confidential Discovery 

Material. In addition, nothing herein shall limit the applicability of section 4. 11 (e) of the 

FTC Rules of Practice, 16 C. 11 (e), to discovery requests in another proceedingR. 

that are directed to the Commission. 

13. Counsel for the Paries or any Producing Pary shall have the right to 

exclude from oral depositions any person not authorized to receive Confidential 

Discovery Material, durng periods of examination or testimony relating to such material. 

14. In the event that any Confidential Discovery Material is contained in any 

pleading, motion, exhibit, brief, or other paper filed or to be filed with the Commission 

the Pary filing the papers shall inform the Commission and the papers shall be filed 

under seal pursuant to Rule 3. , Rule 3.45(e), and Rule 4. 10 of the Commission s Rules. 

Confidential Discovery Material contained in papers (including Confidential Discovery 

Material from the Paries and Third Paries) shall remain under seal until further order of 

the Commission; provided, however, that the papers may be fuished to persons or 

entities who may receive Confidential Discovery Material pursuant to this Protective 

Order. After fiing any paper containing Confidential Discovery Material, the filing Pary 

must fie on the public record a duplicate copy of the paper with the Confidential 
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Discovery Material deleted, within five (5) business days of the original filing. Further 

if the protection for any such material ceases, any Pary may file on the public record a 

copy that also contains the formerly protected material. 

15. If counsel for a Pary plans to introduce into evidence at tral any 

Document or transcript containing Confidential Discovery Material produced by a Third 

Pary or any other Party, the counsel shall provide forty-eight (48) hours advance notice 

before such introduction to the Producing Pary and any other Pary, or as much notice 

before the introduction as practicable under the circumstances, for puroses of allowing 

that Pary to seek an order that the Document or transcript be granted in camera 

treatment. Except where an order seeking in camera treatment is granted, all Documents 

and transcripts shall be par of the public record. If treatment is granted, ain camera 


copy of the Document or transcript with the Confidential Discover Material deleted 

must be placed on the public record. 

16. The inadvertent production or disclosure of (i) material provided to the 

FTC durng its investigation under the Hart-Scott-Rodino Antitrst Improvement Act, 15 

C. 18a, or (ii) any Discovery Material which a Producing Pary claims should not 

have been produced or disclosed because of a privilege, wil not be deemed to be a 

waiver of any privilege to which the Producing Pary would have been entitled had the 

privileged Discovery Material not inadvertently been produced or disclosed. In the event 

of such claimed inadvertent production or disclosure, the procedures of Federal Rules of 

Civil Procedure 26(b)( 5)(B) shall apply. The inadvertent production of a privileged 

document shall not in itself be deemed a waiver of any privilege applicable to any other 

documents relating to that subject matter. 
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17. Nothing in this Protective Order shall be construed to conflict with the 

provisions of Sections 6, 10, and 21 of the Federal Trade Commission Act, 15 U. 

, 50, 57b- , or with Rules 3. 3.45, or 4. 11 (b)-(e), 16 C. 3.22, 3.45 , and 

11 (b)-(e). Any Party or Producing Pary may move at any time for 
 in camera 

treatment of any Confidential Discovery Material or any portion of the proceedings in 

this Matter to the extent necessary for proper disposition ofthis Matter. 

18. At the conclusion ofthis Matter, the Respondents shall (a) retu or 



20. This Protective Order shall not apply to the disclosure by a Producing 

Pary or its Counsel of its own Confidential Discovery Material. 

21. The Paries agree to stipulate to the entr of a protective order 

substantially similar to this order in any litigation in federal cour between the Paries 

relating to the merger of Respondents. 

22. Entr ofthe foregoing Protective Order is without prejudice to the right of 

the Parties or Third Paries to apply for further protective orders or for modification of 

any provision of this Protective Order by application to the Administrative Law Judge for 

good cause shown. 

ISSUED: May -' 2008 

The Honorable J. Thomas Rosch 
Administrative Law Judge 
Federal Trade Commission 
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EXHIBIT A 
TO THE PROTECTIV ORDER GOVERNING DISCOVERY MATERI 

UNITED STATES OF AMERICA 
BEFORE THE FEDERAL TRADE COMMISSION 

In the Matter of 

Inova Health System Foundation Docket No. 9326
 
a corporation, and 

PUBLIC 
Prince Wilam Health System, Inc. 
a corporation. 

DECLARTION CONCERNING PROTECTIVE
 
ORDER GOVERNING DISCOVERY MATERIAL
 

, (NAME), hereby declare and certify the following to be tre: 

(Statement of employment)

2. I have read the "Protective Order Governng Discovery Material" 
Protective Order ) issued on (Date) in connection with the above captioned Matter. 

nderstand the restrctions on my access to and use of any Confidential Discovery 
Material (as that term is used in the Protective Order) in ths Matter, and I agree to abide 
by the Protective Order.

3. I understand that the restrictions on my use of such Confidential 
Discovery Material include: 

that I wil use such Confidential Discovery Material only for the 
purpose of preparng for this proceeding, and hearng(s) and any 
appeal of this proceeding and for no other purpose; 

that I wil not disclose such Confidential Discovery Material to 
anyone, except as permitted by the Protective Order; 

that I wil use, store and maintain the Confidential Discovery 
Material in such a way as to ensure its continued protected status; 
and 

that, upon the termination of my paricipation in this proceeding, I 
wil promptly return all Confidential Discovery Material and all 
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notes, memoranda, or other papers containing Confidential 
Discovery Material, to Complaint Counselor Respondents 
Outside Counsel, as appropriate.

4. I understand that if I am receiving Confidential Discovery Material as an 



CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that on May 28 2008, I served the attached Respondents 
Response to Complaint Counsel' s Motion for Interim Protective Order upon the following: 

Via Hand-Deliverv 
Hon. J. Thomas Rosch 
Administrative Law Judge 
Room H-528 
600 Pennsylvana Avenue, N. 
Washington, DC 20580 

Via Electronic Mail and Hand-Deliverv 
Thomas Lang 
Bureau of Competition 
Federal Trade Commission 
601 New Jersey Avenue, N. 
Washington, DC 20580 

Office of the Secretar 
Federal Trade Commission
 
Room H- 135
 
600 Pennsylvana Avenue, N.
 
Washington, DC 20580
 

David M. Menichetti 


