UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Joseph J. Simons, Chairman
Noah Joshua Phillips
Rohit Chopra
Rebecca Kelly Slaughter
Christine S. Wilson

In the Matter of

Agnaten, SE,
a corporation,

Veterinary Specialists of North America, LLC
a limited liability company,

Docket No. C-4707

and

NVA Parent, Inc.,
a corporation.
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DECISION

The Federal Trade Commission (“Commission”) initiated an investigation of the
proposed acquisition by Respondent Agnaten, SE, (*Agnaten”), the owner of Veterinary
Specialists of North America and Compassion-First Pet Hospitals, of Respondent NVA
Parent, Inc. (“NVA”), collectively “Respondents.” The Commission’s Bureau of
Competition prepared and furnished to Respondents the Draft Complaint, which it






partnerships, divisions, groups, and affiliates controlled by NVA Parent, Inc., and
the respective directors, officers, employees, agents, representatives, successors,



with all buildings and other structures, facilities, and improvements
located thereon, owned, leased, or otherwise held,;

Tangible Personal Property, including, without limitation, any Tangible
Personal Property removed from and not replaced at the Divestiture
Clinics, if such property was used by or in connection with the provision
of veterinarian services at the Divestiture Clinics on or after June 3, 2019;

Rights under any and all contracts and agreements (e.g., leases, service
agreements such as supply agreements, procurement contracts), including,
but not limited to, contracts and agreements with physicians and other
veterinary health care providers and support staff, suppliers, sales
representatives, distributors, agents, personal property lessors, personal
property lessees, licensors, licensees, consigners, and consignees;

Rights and title in and to use the name or part of the name of the
Divestiture Clinic on a permanent and exclusive basis (even as to
Respondents), including, but not limited to, the name “Veterinary Care
Center,” the name “REACH Veterinary Specialists,” and the name “The
Veterinary Referral Center;”






Divestiture Clinics as required by Paragraph Il of this Order.

“Divestiture Trustee” means the person appointed pursuant to Paragraph VI of
this Order.

“Emergency Veterinary Clinic” means a veterinary clinic that offers 24-hour or
overnight service with the primary function of receiving, treating, and monitoring
emergency patients during its specified hours of operation. A veterinarian is in
attendance at all hours of operation and sufficient staff is available to provide
timely and appropriate care. Veterinarians, support staff, instrumentation,
medications, and supplies must be sufficient to provide an appropriate level of
emergency care.

“Excluded Assets” means:

1. Tax and medical records related to the Divestiture Clinics to the extent
they are nontransferable by law;

2. Cash generated by the Divestiture Clinics prior to the Divestiture Date;
3. Intellectual Property;

4. Software, including, any third-party practice management software (to the
extent not assignable);

5. Employee benefit plans;

6. Employee records (a) for any Relevant Employee that is not transferred to
Acquirer, or (b) prohibited to be transferred by law; and

7. Compassion-First’s Strontium-90 probe and the related Radioactive
Materials License No. 6-35037-01 held by CF PC.

“Government Approvals” means any permissions or sanctions issued by any
government or governmental organization, including, but not limited to, licenses,
permits, accreditations, authorizations, registrations, certifications, certificates of
occupancy, and certificates of need.

“Intellectual Property” means intellectual property of any kind including, but not
limited to, patents, patent applications, mask works, trademarks, service marks,
copyrights, trade dress, commercial names, internet web sites, internet domain
names, inventions, discoveries, written and unwritten know-how, trade secrets,
and proprietary information.

“Monitor” means the person appointed as Monitor in this Order.



BB.

“Person” means any individual, partnership, firm, corporation, association, trust,
unincorporated organization, or other entity or governmental body.

“Relevant Notice Area” means the areas and veterinary clinics identified in Non-
Public Appendix B to this Order.

“Relevant Employees” means any and all full-time employees, part-time
employees, or contract employees, including but not limited to veterinarians, who
work or worked at the Divestiture Clinics at any time during the 90 days
preceding the date the Acquisition is completed or at any time after the date the
Acquisition is completed, and whose duties relate or related to the Divestiture
Clinic.

“Respondents” means Agnaten and NV A, collectively or individually.

“Specialty Veterinarian” means a veterinarian who (i) legally holds himself or
herself out as a specialist in veterinary medicine, and (ii) has board certification,
in one, or more, of the following specialties: internal medicine, neurology,
oncology, ophthalmology, radiation oncology, or surgery.

“Specialty Veterinary Clinic” means a clinic where a Specialty Veterinarian
practices.

“Tangible Personal Property” means all machinery, equipment, spare parts, tools
and tooling, fixtures, vehicles, furniture, inventories, office equipment, computer
hardware, supplies and materials, and all other items of tangible personal property
of every kind owned or leased by Respondents, wherever located, together with
any express or implied warranty by the manufacturers, sellers, or lessors of any
item or component part thereof and all maintenance records and other documents
relating thereto.

“Transitional Services” means support services regarding the transfer and
operation of the Divestiture Clinics, including, but not limited to, administrative
assistance, assistance relating to billing, accounting, governmental regulation,
human resources management, information systems, clinical assistance, and
purchasing, as well as providing assistance in acquiring and obtaining access to
all software used in the provision of such services.

Il. Divestiture
IT ISFURTHER ORDERED that:
Respondents shall, within 10 days after the Acquisition Date, absolutely and in
good faith, divest the Divestiture Clinics to MedVet, including all Clinic Assets

related to those clinics, pursuant to and in accordance with the Divestiture
Agreements, as ongoing businesses.

-7-









taken in the ordinary course of business and in the normal day-to-day operations
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Acquirer of any Relevant Employees, not offer any incentive to such employees
to decline employment with the Acquirer, and not otherwise interfere with the
recruitment of any Relevant Employee by the Acquirer; PROVIDED, HOWEVER,
that Respondents may:

1. Advertise for employees in newspapers, trade publications, or other media,
or engage recruiters to conduct general employee search activities, in
either case not targeted specifically at Relevant Employees; or

2. Hire Relevant Employees who apply for employment with Respondents,
as long as such employees were not solicited by Respondents in violation
of this Paragraph V; PROVIDED FURTHER, HOWEVER, that this
Paragraph V shall not prohibit Respondents from making offers of
employment to or employing any Relevant Employee if the Acquirer has
notified Respondents in writing that the Acquirer does not intend to make
an offer of employment to that employee, or where such an offer has been
made and the employee has declined the offer
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a. Ensuring that Respondents expeditiously comply with all
obligations and perform all responsibilities as required by this
Order, and the Divestiture Agreements;

b. Monitoring any transition services agreements; and

C. Ensuring that Confidential Business Information is not received or
used by Respondents, except as allowed in this Order.

The Monitor shall serve as an independent third party and not as an
employee or agent of any Respondent or of the Commission.

The Monitor shall serve for such time as is necessary to monitor
Respondents’ compliance with the provisions of this Order and the
Divestiture Agreements.

Subject to any demonstrated legally recognized privilege, the Monitor

shall have full and complete access to Respondents’ personnel, books,

documents, records kept in the ordinary course of business, facilities and

technical information, and such other relevant information as the Monitor

may reasonably request, related to Respondents’ compliance with their

obligations under this Order and the Divestiture Agreements.

Respondents shall cooperate with any reasonable request of the Monitor

and shall take no action to interfer02 Tci5 (d I)-dgs)1 (tit i)-4 (0e)5.9Tw [(7.9Twe)5.9Tw ()]TJ
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7.

Respondent Agnaten shall report to the Monitor in accordance with the
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5(1) of the Federal Trade Commission Act, 15 U.S.C. 8§ 45(1), or any other statute
enforced by the Commission, Respondents shall consent to the appointment of a
Divestiture Trustee in such action to divest the required assets. Neither the
appointment of a Divestiture Trustee nor a decision not to appoint a Divestiture
Trustee under this Paragraph V111 shall preclude the Commission or the Attorney
General from seeking civil penalties or any other relief available to it, including a
court-appointed Divestiture Trustee, pursuant to Section 5(1) of the Federal Trade
Commission Act, or any other statute enforced by the Commission, for any failure
by Respondents to comply with this Order.

The Commission shall select the Divestiture Trustee, subject to the consent of
Respondents, which consent shall not be unreasonably withheld. The Divestiture
Trustee shall be a person with experience and expertise in acquisitions and
divestitures. If Respondents have not opposed, in writing, and stated in writing
their reasons for opposing, the selection of any proposed Divestiture Trustee
within ten 10 days after notice by the staff of the Commission to Respondents of
the identity of any proposed Divestiture Trustee, Respondents shall be deemed to
have consented to the selection of the proposed Divestiture Trustee.

Not later than ten 10 days after the appointment of a Divestiture Trustee,
Respondents shall execute a trust agreement that, subject to the prior approval of
the Commission, transfers to the Divestiture Trustee all rights and powers
necessary to permit the Divestiture Trustee to effectuate the divestitures required
by, and satisfy the additional obligations imposed by, this Order.

If a Divestiture Trustee is appointed by the Commission or a court pursuant to this
Paragraph V1I1, Respondents shall consent to the following terms and conditions
regarding the Divestiture Trustee’s powers, duties, authority, and responsibilities:

1. Subject to the prior approval of the Commission, the Divestiture Trustee

shall have the exclusive power and authority to effectuate the divestitures
required by, and satisfy the additional obligations imposed by, this Order.
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divested by this Order and to any other relevant information, as the
Divestiture Trustee may request. Respondents shall develop such
financial or other information as the Divestiture Trustee may request and
shall cooperate with the Divestiture Trustee. Respondents shall take no
action to interfere with or impede the Divestiture Trustee’s
accomplishment of the divestiture. Any delays caused by Respondents
shall extend the time for divestiture under this Paragraph V111 for a time
period equal to the delay, as determined by the Commission or, for a
court-appointed Divestiture Trustee, by the court.

The Divestiture Trustee shall use commercially reasonable efforts to
negotiate the most favorable price and terms available in each contract that
is submitted to the Commission, subject to Respondents’ absolute and
unconditional obligation to divest expeditiously and at no minimum price.
Each divestiture shall be made in the manner and to an Acquirer as
required by this Order; PROVIDED, HOWEVER, if the Divestiture
Trustee receives bona fide offers from more than one acquiring Person,
and if the Commission determines to approve more than one such
acquiring Person, the Divestiture Trustee shall divest to the acquiring
Person selected by Respondents from among those approved by the
Commission; PROVIDED FURTHER, HOWEVER, that Respondents shall
select such Person within 5 days after receiving notification of the
Commission’s approval.

The Divestiture Trustee shall serve, without bond or other security, at the
cost and expense of Respondents, on such reasonable and customary terms
and conditions as the Commission or a court may set. The Divestiture
Trustee shall have the authority to employ, at the cost and expense of
Respondents, such consultants, accountants, attorneys, investment
bankers, business brokers, appraisers, and other representatives and
assistants as are necessary to carry out the Divestiture Trustee’s duties and
responsibilities. The Divestiture Trustee shall account for all monies
derived from the divestiture and all expenses incurred. After approval by
the Commission of the account of the Divestiture Trustee, including fees
for the Divestiture Trustee’s services, all remaining monies shall be paid at
the direction of Respondents, and the Divestiture Trustee’s power shall be
terminated. The compensation of the Divestiture Trustee shall be based at
least in significant part on a commission arrangement contingent on the
divestiture of all of the relevant assets that are required to be divested by
this Order.

Respondents shall indemnify the Divestiture Trustee and hold the
Divestiture Trustee harmless against any losses, claims, damages,
liabilities, or expenses arising out of, or in connection with, the
performance of the Divestiture Trustee’s duties, including all reasonable
fees of counsel and other expenses incurred in connection with the
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preparation for, or defense of, any claim, whether or not resulting in any
liability, except to the extent that such losses, claims, damages, liabilities,
or expenses result from gross negligence, willful or wanton acts, or bad
faith by the Divestiture Trustee.

7. The Divestiture Trustee shall have no obligation or authority to operate or
maintain the relevant assets required to be divested by this Order.

8. The Divestiture Trustee shall report in writing to Respondents and to the
Commission every 30 days concerning the Divestiture Trustee’s efforts to
accomplish the divestiture.

9. Respondents may require the Divestiture Trustee and each of the
Divestiture Trustee’s consultants, accountants, attorneys, and other
representatives and assistants to sign a customary confidentiality
agreement; PROVIDED, HOWEVER, such agreement shall not restrict the
Divestiture Trustee from providing any information to the Commission.

10.  The Commission may, among other things, require the Divestiture Trustee
and each of the Divestiture Trustee’s consultants, accountants, attorneys,
representatives, and assistants to sign an appropriate confidentiality
agreement relating to Commission materials and information received in
connection with the performance of the Divestiture Trustee’s duties and
responsibilities.

If the Commission determines that the Divestiture Trustee has ceased to act or
failed to act diligently, the Commission may appoint a substitute Divestiture
Trustee in the same manner as provided in this Paragraph VIII.
The Commission or, in the case of a court-appointed Divestiture Trustee, the
court, may on its own initiative or at the request of the Divestiture Trustee issue
such additional orders or directions as may be necessary or appropriate to
accomplish the divestitures required by this Order.

IX. Prior Notice
IT ISFURTHER ORDERED that:
For a period of 10 years from the date this Order is issued, Respondent Agnaten
shall not, without providing advance written notification to the Commission in the
manner described in this Paragraph IX:

1. Acquire
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control of any veterinary clinic identified, or located in, the Relevant
Notice Areas.

Said notification shall be given on the Notification and Report Form set forth in
the Appendix to Part 803 of Title 16 of the Code of Federal Regulations as
amended (herein referred to as “the Notification”), 16 C.F.R. 8§ 803 App., and
shall be prepared and transmitted in accordance with the requirements of that Part,
except that no filing fee will be required for any such notification, notification
shall be filed with the Secretary of the Commission, notification need not be made
to the United States Department of Justice, and notification is required only of
Respondents and not of any other party to the transaction. Respondents shall
provide the Notification to the Commission at least 30 days prior to
consummating the transaction (hereinafter referred to as the “first waiting
period”). If, within the first waiting period, representatives of the Commission
make a written request for additional information or documentary material (within
the meaning of 16 C.F.R. § 803.20), Respondents shall not consummate the
transaction until 30 days after submitting such additional information or
documentary material. Early termination of the waiting periods in this Paragraph
IX may be requested and, where appropriate, granted by letter from the Bureau of
Competition. PROVIDED, HOWEVER, that prior notification shall not be
required by this Paragraph IX for a transaction for which Notification is required
to be made, and has been made, pursuant to Section 7A of the Clayton Act, 15
U.S.C. § 18a.

X. Compliance
IT ISFURTHER ORDERED that:
Respondents shall:
1. Notify Commission staff via email at bccompliance@ftc.gov of the

Acquisition Date and of the Divestiture Date no later than 5 days after the
occurrence of each; and

2. Submit the complete Divestiture Agreement to the Commission at
ElectronicFilings@ftc.gov and bccompliance@ftc.gov no later than 30
days after the Divestiture Date.

Respondent Agnaten shall file verified written reports (“compliance reports™) in
accordance with the following:

1. Respondents shall submit interim compliance reports 30 days after the
Order is issued, and every 60 days thereafter until Respondents have fully
complied with the provisions of Paragraph Il and Paragraph V (where
applicable); annual compliance reports one year after the date this Order is
issued, and annually for the next 5 years on the anniversary of that date;
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and additional compliance reports as the Commission or its staff may
request;

2. Each compliance report shall contain sufficient information and
documentation to enable the Commission to determine independently
whether Respondents are in compliance with the Order. Conclusory
statements that Respondents have complied with their obligations under
the Order are insufficient. Respondents shall include in their reports,
among other information or documentation that may be necessary to
demonstrate compliance:

a. a full description of the measures Respondents have implemented
or plan to implement to ensure that they have complied or will
comply with each paragraph of the Order; and

b. an identification of any and every Relevant Employee hired by
Respondents, including a detailed explanation as to why hiring that
Relevant Employee does not violate this Order.

3. Respondent Agnaten shall retain all material written communications with
each party identified in the compliance report and all non-privileged
internal memoranda, reports, and recommendations concerning fulfilling
Respondent’s obligations under the Order and provide copies of these
documents to Commission staff upon request.

4, Respondent Agnaten shall verify each compliance report in the manner set
forth in 28 U.S.C. § 1746 by the Chief Executive Officer or another officer
or employee specifically authorized to perform this function. Respondent
shall submit an original and 2 copies of each compliance report as required
by Commission Rule 2.41(a), 16 C.F.R. § 2.41(a), including a paper
original submitted to the Secretary of the Commission and electronic
copies to the Secretary at ElectronicFilings@ftc.gov and to the
Compliance Division at bccompliance@ftc.gov. In addition, Respondent
shall provide a copy of each compliance report to the Monitor if the
Commission has appointed one in this matter.

XI. Change in Respondents

IT ISFURTHER ORDERED that Respondent Agnaten shall notify the
Commission at least 30 days prior to:

A. Any proposed dissolution of Agnaten SE;
B. Any proposed acquisition, merger, or consolidation of Agnaten SE; and

C. Any other change in Respondent Agnaten including, but not limited to,
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assignment and the creation or dissolution of subsidiaries, if such change may
affect compliance obligations arising out of this Order.

XII.  Access

IT IS FURTHER ORDERED that, for purposes of determining or securing

compliance with this Order, and subject to any legally recognized privilege, and upon
written request and upon 5 days’ notice to the applicable Respondent made to its
principal United States offices, registered office of their United States subsidiaries, or
headquarters addresses, such Respondent shall, without restraint or interference, permit
any duly authorized representative of the Commission:

A.

SEAL

Access, during business office hours of such Respondent and in the presence of
counsel, to all facilities and access to inspect and copy all books, ledgers,
accounts, correspondence, memoranda, and all other records and documents in the
possession or under the control of such Respondent related to compliance with
this Order, which copying services shall be provided by such Respondent at the
request of the authorized representative(s) of the Commission and at the expense
of such Respondent; and

The opportunity to interview officers, directors, or employees of such
Respondent, who may have counsel present, related to compliance with this
Order.

X1, Term
IT IS FURTHER ORDERED that this Order shall terminate on April 9, 2030.
By the Commission.

April J. Tabor
Acting Secretary

ISSUED : April 9, 2020
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APPENDIX A
No-Hire Areas
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o0 Orange County, New York
0 Passaic County, New Jersey
0 Putnam County, New York
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NON-PUBLIC APPENDIX B
Relevant Notice Areas
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NON-PUBLIC APPENDIX D
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NON-PUBLIC APPENDIX E
Divestiture Agreements
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	A. The Divestiture Agreements shall be incorporated by reference into this Order and made a part hereof, and any failure by Respondents to comply with the terms of the Divestiture Agreements shall constitute a violation of this Order; provided, howeve...
	B. Respondents shall not modify or amend the terms of the Divestiture Agreements after the Commission issues the Order without the prior approval of the Commission, except as otherwise provided in Commission Rule 2.41(f)(5), 16 C.F.R. § 2.41(f)(5).
	IV.   Asset Maintenance
	IT IS FURTHER ORDERED that, until the Divestiture Date, Respondents shall:
	A. Maintain each of the Divestiture Clinics and all Clinic Assets in substantially the same condition (except for normal wear and tear) as they existed at the time Respondents sign the Consent Agreement;
	B. Take such actions that are consistent with the past practices of Respondents in connection with each Divestiture Clinic and all the Clinic Assets, and that are taken in the ordinary course of business and in the normal day-to-day operations of the ...
	C. Keep available the services of the current officers, employees, and agents of Respondents; and maintain the relations and goodwill with suppliers,  veterinarians, landlords, patients, employees, agents, and others having business relations with the...
	D. Preserve the Divestiture Clinics and Clinic Assets as ongoing businesses and not take any affirmative action, or fail to take any action within Respondents’ control, as a result of which the viability, competitiveness, and marketability of the Dive...

