UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

COMMISSIONERS: Lina M. Khan, Chair
Noah Joshua Phillips
Rebecca Kelly Slaughter
Christine S. Wilson
Alvaro M. Bedoya

In the Matter of

JAB Consumer PartnersSCA SICAR,
)

)
)
)
)

)

ORDER TO MAINTAIN ASSETS

leral Trade Commission (“Comniss) initiated an investigation of the

isition by Respondent National Veterinary Associatesa imbolly owned

espondent JAB Consumer Part8&4 SICAR, of Respondent SAGE

ners, LLQcollectively “Respondents”’) The Commission’s Bureau of

epared and furnished to Respondents the Draft Complaint, which it proposed to
Commission for its consideration. If issued by the Commission, the Draft

Id charge Respondents with violations of Section 7 of the Clayton Act, as

J.S.C. 8§ 18, and Section 5 of the Federal Trade Commission Act, as amended, 15

dents and the Bureau of Competition executed an Agreement Containing Consent



a period of 30 days for the receipt and consideration of public comments, now in further
conformity with the procedure described in Commission Rule 2.34, 16 C.F.R. § 2.34, the
Commission hereby issues its Complamgkes the following jurisdimnal findings and issues
this Order to Maintain Assets

1. Respondent JAB Consumer Partn8@GA SICAR is a risk capital investment company
organized, existing, and doing business under and by virtue of the lawseshbourg,
with its executive office



1. Maintaining, repairing, and replacing any equipment and other tangible personal
property to the extent and in a manner consistent with past practices;

2. Maintaining inventory levels in a manner consistent with past practices;

3. Not terminating, canceling, renewing, or amending any Contract, except as
consistent with past practices; and

4, Not entering any Contract that would restrain or restrict the ability of the Acquirer
to compete against Respondents;

Make any payment required to be paid under any Contract when due, and otherwise
satisfy all liabilities and obligations associated with the Divestiture Clinics;

Provide the Divestiture Clinics with sufficient funds to operate at least at current rates of
operation, to meet all capital calls, to perform routine or necessary maintenance, to repair
or replace facilities and equipment, and to carry on at least at their scheduled pace all
capital projects, business plans, research and development projects, promotional
activities, and sales and marketing activities;

Provide resources as may be necessary to respond to competition against the Divestiture
Clinics, prevent diminution in sales, and maintain the competitive strength of each
Divestiture Clinic;

Not reduce operating hours for the Divestiture Clinics;

Not reduce, change, or modify in any material respect, the level of sales, marketing,
promotion, pricing, or advertising practices, programs, and policies for the Divestiture
Clinics, other than changes in the ordinary course of business consistent with changes
made at Respondents’ other businesses that Respondents will not divest;

Not target, encourage, or convert customers of the Divestiture Clinics to become
customers of Respondents’ other Imesises that will not be divested,;

Provided, however, that nothing in this Paragraph 11.H shall prevent Respondents from
engaging in advertising, marketing, and promotional activities: (1) generally applicable to
all of Respondents’ businesses, or (2) in the ordinary course of business and in
accordance with past practices;

Provide support services at levels customarily provided by Respondents;

Maintain all licenses, permits, approvals, authorizations, or certifications related to or
necessary for



Not sell, transfer, encumber, or otherwise impair the Divestiture Clinics (other than in the
manner prescribed in the Orders);

Not take any action that lessens the full economic viability, marketability, or
competitiveness of the Divestiture Clinics;

Not terminate the operations of the Divestiture Clinics;

Preserve the existing relationships with suppliers, customers, employees, governmental
authorities, vendors, landlords, site operators, and others having business relationships
with the Divestiture Clinics;

Maintain the working conditions, staffing levels, and a work force of equivalent size,
training, and expertise associated with the Divestiture Clinics, including:

1. When vacancies occur, replacing the employees in the regular and ordinary course
of business, in accordance with past practice; and

2. Not transferring any employees from the Divestiture Clinics to any of
Respondents’ assets or businesses that Respondents will not divest.

Provided, however, that Respondentaay take actions that thecduirer has requested or
agreed to in writing and that Yabeen approved in advance by Commission ,stafill
cases to facilitate the Acquirer'squisition of the Divestiture Clinics and consistent with
the purposes of the Orders

. k



3. For a period sufficiet to meet the requirements ®€ctionlll, which shall be, at
the opton of the Acquirer, for a period not to exceed one year after the
Divestiture Date

Respondentshall dlow the Acquirer to terminate, in whole or part, any Transition
Assistance provisions of the Divestiture Agreeraeipion commercially reasonable
notice and without cost or penalty.

Respondemstshall not cease providing Transition Assistance due to a breach by the
Acquirer of the Divestiture Agreememnand shall not limit any damages (including
indirect, special, and consequential damages) that the Acquirer would be entitled to
receive in the event of Respondg@rireach of any agreement relating to Transition
Assistance

IV. Employees
IT IS FURTHER ORDERED that:

Until 6 months after the Divestiture Date, Responsiehall cooperate with and assist the
Acquirer of the Divestiture Clinics to evaluate independently and offer employment to
the Divestiture Clinic Employees.

Respondestshall:

No later than 10 days after a request from the Acquirer, provide to the Acquirer a
list of all Divestiture Clinic Employeeand provide Employee Information for
each

No later than 10 dayafter a request from the Acquirer, provide Aeguirer an
opportunity to meet outside the presence or hearing of any employee or agent of
Respondemstwith any of the Divestiture Clinic Employeesnd to make offers of
employment to any of the Divestiture Clinic Empbeg;

Remove any impediments within the control of Reslents that may deter
Divestiture Clinic Employegfrom accefing employment with the Acquirer,
including removal of any noncompete or confidentiality provisions of
employment or other @tracts with Respondents that may affect the ability or
incentive of those individuals to be employed byAlvguirer, and shall not rka
any counteroffer to a Divestiture Clinic Employ®bo receives an ot of
employment from thécquirer;

Provided, however, that nothing in th€©rdes shall be construed to require
Respondents to terminate the employment of any employee or prevent
Respondents from continuing the employment of any employee;

Continue to provide Divestiture Clinic Employeeompeasation and benefits,
including regularly sheduled raises and bonuses and the vesting of benkiies
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V. Confidentiality
IT IS FURTHER ORDERED that:

A. Respondemstshall not discloséincluding as to



provision in the Monitor Sections, Respondents and the Monitor shall comply
with the Monitor Setions; and

Shall include a provision stating that the agreement does not limit, and the
signatories shall not construe it to limit, the terms of the Orders in this matter, and
to the extent any provision in the agreement varies from or conflicts with any
provision in the Orders, Respondents and the Monitor shall comply with the
Orders.



D.

Respondents shall:

1.

Cooperate with and assist the Monitor in performing his or her duties for the
purpose of reviewing Respondents’ compliance with their obligations under the
Orders, including as requested by the Monitor, (a) providing the Monitor full and
complete access to personnel, information, and facilities; and (b) making such
arrangements with third parties to facilitate access by the Monitor;

Not interfere with the ability of the Monitor to perform his or her duties pursuant
to the Orders;



Shallbe deemed to have consented to the selection of the proposed substitute
Monitor if, within 10 days of notice by staff of the Commission of the identity of
the proposed substitute Monitor, Respondents have not opposed in writing,

including the reasons fapposing, the selection of the proposed substitute
Monitor; and
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Not later than 10 days after the appointment of a Divestiture TriRéspondestshall
execute a trust agreement that, subject to the prior approval of thei€an, transfers
to the Divestiture Trustee all rights and powers necessary to permit the Divestiture
Trustee to effect the relevant divestiture or other action required by the Decision and

Order.

If a Divestiture Trustee is appointed by the Commission or a court pursuant to this
SectionVIl, 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 assign, grant, license, divest, transfer,
deliver, or otherwise convey the assets that are required IBettision and

Order to be assigned, granted, licensed, divested, transferred, delivered, or
otherwise conveyed;

The Divestiture Trustee shall have one year from the date the Commission
approves the trustee trust agreement described herein to accomplish the
divestitures, which shall be subject to the prior approval of the Commission. If,
however, at the end of the one year period, the Divestiture Trustee has submitted a
plan of divestiture or the Commission believes that the divestitures can be
achieved within a reasonable time, the divestiture period may be extended by the
Commission,

Provided, however,
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Provided, however, if the Divestiture Trustee receives bona fide offers from more
than one acquiring person for a divestiture, and if the Commission determines to
approve more than one such acquiring person for the divestiture, 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
of receiving notification of the Commission’s approval,

The Divestiture Trustee shall serve, without bond or other security, at the cost and
expense oRespondents, 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, investm bankers, business brokers, appraisers, and

other representatives and assistants as are necessary to carry out the Divestiture
Trustee’s duties and responsibilitieBhe 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 the Respondents, and the Divestiture Trusteevger 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 the DecisioDraied,

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 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 expeses result from gross negligence or willful misconduct by the
Divestiture Trustee;

The Divestiture Trustee shall have no obligation or authority to operate or
maintain the Divestiture Clingcrequired to be divested by the Decision and
Order;

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

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,
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an acquisition requires a H&BtottRodino premerger notification, thBection applies

only to the veterinary practices within the states of California and Texas, except that prior
approval shall not be requiredsifich proposed acquisition has already been notified

under the HarScottRodino RemergemMotification Act at the time ta Commission

issues this Order to Maintain Assets

IX. Respondents Prior Notice
IT IS FURTHER ORDERED that:

Respondents shall not, directly or indirectly, through subsidiaries, partnerships or
otherwise, without providing advance written notification to the Commission, acquire any
ownership or leasehold interest in any veterinary practice, clinic, or facility within the
United States and its territorigghe acquired practice, clinic, or facilioes, or within

the 6 months prior to the date of such acquisition, did or had plans to:

1. Offer 24-hour or overnight service with the primary function of receiving,
treating, and monitoring emerggngatients during its specified hours of
operation, has one or more veterinarians in attendance at all hours of operation,
and is located within 25 miles of any thexisting NVA Specialty or Emergency
Veterinary Clinic offering the same services

2. Offer services ossite or adjacent to the site, on a regularly scheduled basis (i.e.,
daily or weekly) whether permanent or on a nparmanent basis, provided by
one or more veterinarians who legally hold themselves out as specialists in
veterinary medicineand have board certifications in one or more specialty or
specialties, and is located within 25 miles of any {beisting NVA Specialty or
Emergency Veterinary Clinic offering services;site or adjacent to the site,
whether permanent or on a npermanent basis provided by one or more
veterinarians with the same board certification

Provided, however, that advance written notification shall not apply to Respondents’
construction or opening of new facilities.

Notification under this Paragraph 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, and shall be prepared and transmitted in accordance with the requirements of
that part, except that no filing fealMbe 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 p#y to the transaction. Respondents shall provide the notification to the
Commission at least thirty (30) days prior to consummating any such transaction
(hereinafter referred to as the “first waiting periodff).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. 8 803.20), Respondents shall not
consummate the transaction until thirty (30) days after substantially complying with such
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A.

B.

request. Early termination of the waiting periods in this Paragraph 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 for aatraos 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 Reports

IT IS FURTHER ORDERED that:

Respondentshall:

1.

Notify Commission staff via email at bccompliance@ftc.gov of the Acquisition
Date and each Divestiture Date no later than 5 days after the occurrence of each;
and

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

Respondemstshall submit verified written reports (“compliance reports”) in accordance
with the following:

1.

Respondemstshall submit

a. Compliancereports 30 days afterithOrder to Maintain Assets is issued
and every 30 days thereafter until the Commission issues a Decision and
Order in this matterand

b. Additional compliance reports as the Commission or its staff may request.

Each compliance report shall contain sufficient information and documentation to
enable the Commission to determine independently whether Respoadzein
compliance with ta Ordes. Conclusory statements that Responsibave

complied with theiobligaions under th®©rdes are insufficient. Respondest

shall include in theireports, among other information or documentation that may
be necessary to demons&raompliancea full description of the measures
Respondents havmplemented and plan to ptement to comply with each
paragraph of the Order

For a period of 5 years after filing a Compliance Report, each Respondent shall
retain all material written communications with each party identified in the
compliance report and all ngnrivileged internal memoranda, reports, and
recommendations concerning fulfilling Respondentsigations under the Order
and provide copies of these documents to Commissadinupon request.
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C. Respondemstshall 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. Respondehiallfile their compliance reports with
the Scretary of the Commission BtectronicFilings@ftc.gov and the Compliance
Division at bccompliance@ftc.gov, as required by Commission Rule 2.41(a), 16 C.F.R.
§ 2.41(a) In addition, Respondents shall provide a copy of each compliance report to the
Monitor if the Commission has appointed one in this matter.

XI. Change in Responderst

IT IS FURTHER ORDERED that Respondents JAB and NVghall notify the
Commission at least 3fays prior to:

A. The proposed dsolution of JAB Consumer Partné8€A SICAR or National Veterinary
Associates, Increspectively

B. The proposed acquisition, merger, or consdimaof JAB Consumer Partne&CA
SICAR or National Veterinary Associates, Inespectively; or

C. Any other change in RespondedAB and NVA, including assignment and the creation,
sale, or dissolution of subsidiaries, if such change nfagtatompliance obligations
arising out of the Orders

XIl. Access

IT IS FURTHER ORDERED that, for the purpose of determining or securing
compliance with th Ordes, and subject to any legally recognized privilege, and upon written
request and upon 5 daysitice to RespondegtRespondestshall, without restraint or
interference, permit anguly authorized representative of the Commission:

A. Access, during businesdfice hours of the Respondsmand in the presence of counsel,
to all facilities and access to inspect and copy all books, ledgers, accounts,
correspondencenemorandaand all other records and documents in the possession, or
underthe control, of th&kespondemstrelated to compliance withétOrders which
copying services shabe provided by the Respondsat theirexpense; and

B. To interview officers, directors, or @oyees of the Respondenivho may have counsel
present, regarding such matters.

XIII'. Purpose
IT IS FURTHER ORDERED that the purpos®f this Orderto Maintain Assetss to
maintain the full economic viability, marketability, and competitiveness of each Divestiture

Clinic through its full transfer and delivery to the Acquirer; to minimize any risk of loss of
competitive potential for the Divestiture Clinics; and to preveaidistruction, removal,
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wasting, deterioration, or impairment of any of the Divestiture Clinics except for ordinary wear
and tear.

XIV. Term
IT IS FURTHER ORDERED that this Order to Maintain Assets shall terminate the day
after the Decision and Order in this matter becomes final or the Commission withdraws

acceptance of the Consent Agreement pursuant to Commission Rule 2.34, 16 C.F.R. § 2.34.

By the Commission.

April J. Tabor
Secretary

SEAL:
ISSUED: June 2, 2022
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	Provided, however, that Respondents may take actions that the Acquirer has requested or agreed to in writing and that have been approved in advance by Commission staff, in all cases to facilitate the Acquirer’s acquisition of the Divestiture Clinics a...

