UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

)
In the Matter of )
)
Phoebe Putney Health System, Inc. )
a corporation, and )
)
Phoebe Putney Memorial Hospital, Inc. )
a corporation, and ) DOCKET NO. 9348
a corporation, and
Hospital Authority of
)

AGREEMENT CONTAINING CONSENT ORDER

The agreement here(hConsent Agreemat), by and betweeRespondent Phoebe
Putney Health Systenmc. (“PPHS”), a corporation, Respondent Phoebe Putney Memorial
Hospital, Inc. (“PPMH”), a corporation, Respondent Phoebe North, Inc. (“P&E9yporation,
(hereinafter collectively referred to as “Respondent Phoebe Putney”), Respondent HCA Inc.
(“HCA"), a corporation; Respondent Palmyra Park Hospital, Inc. (“Palmyra”), a corporation, and
Respondent Hospital Authority of AlbgiDougherty County (Mospital Authority”), by their
duly authorized officers, hereafter sometimes referred to as Respondents, and their attorneys, and
counsel for the Federal Trade Commission, is entered into in accordance with the Consnission’
Rule governing consent order procedurksaccordane therewith the parties hereby agree that:

1. Respondent PPHS is a Aor-profit corporation organized, existing and doing
business under and by virtue of the laws of the State of Geuwiighieits headquarters
address located 4117 Third Avenue, Albany, érgia 31701.

2. Respondent A®H is a notfor-profit corporation organized, existing and doing
business under and by virtue of the laws of the State of Georgia, a6d1bed
general acuteare hospital located at 417 Third Avenue, Albany, Georgia 31701.
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Respondent PNI ia corporation organized, existing and doing business under and by
virtue of the laws of the State of Georgaad was created for the purpose of

managing the Palmyra assets during the interim period after Respondent Hospital
Authority acquired Respondent Palmynath its headquarters address locatedlat

Third Avenue, Albany, Georgia 31701.

Respondent Hospital Authority is organized and exists pursuant to the Georgia
Hospital Authorities Law, O.C.G.A88 317-70 et seq., a statute that governs 159
counties over the entire state of Georgia, where at least 92 hospital authorities
currently exist. Respondent Hospital Authority maintains its principal place of
business at 417 Third Avenue, Albany, Georgia 31701.

Respondent HCA is a fagprofit health system that owns or operates 167 hospitals in
20 states and Great Britain. HCA is incorporated in the State of Delaware. Its offices
are located at One Park Plaza, Nashville, Tennessee 37203.

Respondent Palmymaas a corporation doing business as Palmyra Park Hospital, Inc.,
and wasprior to the acquisition by Respondent Hospital Authority, al#t8general
acute care hospital owned by Respondent HCA, incorporated in the State of Georgia,
and was located at Q0 Palmyra Road, Albangeorgia 31701.

Respondet Hospital Authority proposed to acquire nearly all of the assets of
Respondent Palmyfeom Respondent HCAthe “Transaction”)

At the time that the Transactiovas entered into and consummated, Respondent
Phoebe Putnegnd Respondent Hospital Authorliglieved in good faith that federal
antitrust law did not apply to the Transactimnvirtue of the United States Supreme
Court’s stateaction doctrineas then interpreted by the United States Court of
Appeals for the Eleventh Circuit

The Commission issued an administrative complaint in this matter on April 20, 2011
(“Complaint”), alleging inter alia, that the proposed Transaction threatened

substantial harm to competition in the relevant marieinpatientgeneral acuteare

hospital services paid for lgpommercial health plar(®aragraph 47 of the

Complaint)in a geographic market no broader than theceixnty region consisting
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Commissiorfinalizes the attached Decision and Order, terminating the administrative
proceeding relating to this matter, Docket Number 9348.

Respondemstwaive:
a. any further procedural stepsthis proceeding

b. the requirement that the Commission’s Decision and Order, attached hereto and
made a part hereof, contain a statement of findings of fact and conclusions of law;

c. all rights to seek judicial review or otherwise to challenge or contest the validity
of the Decision and Order entered pursuant to this Consent Agreend

d. any claim under the Equal Access to Justice Act.

This Consent Agreement does not constitute an admission by Respd@feand
Respondent Palmytthat the law has been violated as alleged in the Complaint, or
that the facts alleged in the Complaint, other than the jurisdictional facts, are true.

This Consent Agreemeshall not become part of the public record of the proceeding
unless and until the Consent Agreement is accepted by the Commission. If accepted
by the Commission, this Consent Agreement will be placed on the public record for a
period of thirty (30) days and information in respect thereto publicly released. The
Commission thereafter may eithssue and serve its Decision and Orider

disposition of the proceeding or withdraw its acceptance of this Consent Agreement
and so notify Rsponders in which event it will take such action as it may consider
appropriate, including returning the matter to adjudication

This Consent Agreement contemplates that, if it is accepted by the Commission, the
Commission may make information public with respect thereto. If such acceptance is
not subsequently withdrawn by the Commission pursuant to the provisions of
Commission Rud 2.34, 16 C.F.R. § 2.34, the Commission may, without further

notice to Respondegitissue and serve the attached Decision and Order providing for
relief in disposition of the proceeding.

When final, the Decision and Order shall have the same force aut &fid may be
altered, modified or set aside in the same manner and within the same time provided
by statute for other orders. The Decision and Order shall become final upon service.
Delivery of the Decision and Order to Respondéytany means providen

Commission Rule 4.4(a), 16 C.F.R. 8 4.4(a) — including, but not limited to, delivery
to any office within the United Statesloée K. Van Voorhis, Baker &
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same extent as if thdyad been seed with copies of the Appendices, where
Respondents ar@ready in possession of copies of such Appendices.

The Complaint may be used in construing the terms dD#eesion and Order, and

no agreement, understanding, representation, or interpretation not contained in the
Decision and Order, or the Consent Agreement may be used to limit or contradict the
terms of the Decision and Order.

By signing this Consent Agreement, Respondent Phoebe Putney and Respondent
Hospital Authority each represents and watsahat it can accomplish the full relief
contemplated for it by the attached Decision and Order and that all parents,
subsidiaries, affiliates, and successors necessary to effectuate the full relief
contemplated by this Consent Agreement are withinohéral of the party to this
Consent Agreement.

Respondent Phoebe Putney and Respondent Hospital Authority each has read the
Complaint and the Decision and Order contained in this Consent
Agreement.Respondent Phoebe Putney and Respondent Hospital Ayigexh
understands that once the Decision and Order has been issued, each will be required
to file one or more compliance reports showing that it has fully complied with the
Decision and Order as applied to that Respondent.

Respondent Phoebe Putney anddeesent Hospital Authority each agrees to
comply with the terms of the proposed Decision and Order applicable to it from the
date it signs this Consent AgreemeBiach further understands that it may be liable
for civil penalties in the amount provided layv for each violation of the Decision

and Order after it becomes final.

Respondent Palmyra and Respondent HCA each has read the Complaint and the
Decision and Order contained in this Consent Agreement. Each understands that
once the Decision and Order has been issued, they will be dismissed from this matter
with prejudice and have no obligations under the Decision and Ordére event

that the Commission does not accept this Consent Agreement or the attached
Decision and Order as to Respondent PadnoyrRespondent HCA, each such
Respondent reserves all rights to defend the Transaction as lawful in any proceeding.

PHOEBE PUTNEY HEALTH SYSTEM, INC.

By:

Joel Wernick

Chief Executive Officer

Phoebe Putney Health System, Inc.
Dated:

PHOEBE PUTNEY MEMORIAL HOSPITAL, INC.

By:




Joel Wernck
Chief Executive Officer
Phoebe Putney



FrankM. Lowrey IV

Bondurant, Mixson & Elmore LLP

Counsel for Hospital Authority of Albarpougherty County
Dated:

FEDERAL TRADE COMMISSION

By:
Maria DiMoscato
Attorney
Bureau of Competition
By:



