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

RWJ Barnabas Health,
a corporation Docket No. 9409

and PUBLIC VERSION
Saint Peter’s Healthcare

System,
a corporation.

COMPLAINT

Pursuant to the provisions of the Federal Trade Commission Act (iFTC Acto), and by
virtue of the authority vested in it by the FTC Act, the Federal Trade Commission (AFTCo or
ACommissiono), having reason to believe that Respondents RWJ Barnabas Health, Inc. (iRWJ0)
and Saint




the largest cities in Middlesex County. RWJ-NB and Saint Peterfs are two of the three largest
hospitals in Middlesex County and the only two hospitals in New Brunswick.

2. The Acquisition would enhance RWJoés dominant position in Middlesex County.
Post-merger, RWJ would control approximately 50% of the relevant market for inpatient GAC
services sold to commercial insurers and their members in Middlesex County. If the Acquisition
is completed, only two other competitors would operate hospitals in Middlesex County:
Hackensack Meridian Health (iHackensacko) and Penn Medicine Princeton Medical Center
(iPenn-Princetono), both of which would have significantly smaller market shares than the
merged RWJ-Saint Peterds.

3. The Acquisition would eliminate substantial head-to-head competition between
Saint Peterés and RWJ-NB.

. The
Acquisition would eliminate this competition, leading to higher healthcare prices and diminished
incentives to compete on improving quality, offering new services and technology, and
increasing patient satisfaction.
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JURISDICTION

8. Respondents, and each of their relevant operating entities and parent entities are,
and at all relevant times have been, engaged in commerce or in activities affecting icommerceo
as defined in Section 4 of the FTC Act, 15 U.S.C. A 44, and Section 1 of the Clayton Act, 15
U.S.C. A12.

9. The Acquisition constitutes a transaction subject to Section 7 of the Clayton Act,
15 U.S.CA 18.
1L
RESPONDENTS

10. Respondent RWJ is a









27. Middlesex County is an area in that is economically significant to commercial
insurers.

28. Patients typically prefer to have access to inpatient GAC services close to where
they live. For this reason, an insurer would be unable to sell a health plan successfully in
Middlesex County that did not include







A.

Competition Among Hospitals Benefits Consumers

40. Hospital competition for commercially insured patients occurs in two distinct but
related stages. First, hospitals compete for inclusion in commercial insurersé networks. Second,
in-network hospitals compete to attract patients.

41. In the first stage of hospital competition, hospitals compete to be included in
commercial insurersd health plan networks. To become an in-network provider in a health plan, a
hospital negotiates with an insurer and enters into a contract if it can agree with the insurer on
terms. The hospitalds reimbursement terms for services rendered to a health plandés members are a
central component of those negotiations. This is true regardless of whether reimbursements are
tied to fee-for-service contracts, value-based contracts, or other types of contracts.

42. Insurers attempt to contract with local hospitals (and other healthcare providers)
that offer services that current or prospective members of the health plan want. In-network
hospitals are typically significantly less expensive for health plan members to seek care from
than a hospital that is not included in the health plands network (an fiout-of-network providero).
A hospital likely will attract more of a health plands members when it is in-network. Hospitals,
therefore, have an incentive to offer competitive terms and reimbursement rates to induce the
insurer to include the hospital in its health plan network.

43. From the insurerds perspective, having hospitals in-network is beneficial because
it enables the insurer to create a health plan provider network in a particular geographic area that
IS attractive to current and prospective members,



increased costs in the form of higher insurance premiums, co-pays, deductibles, or other out-of-
pocket costs.

46. In the second stage of competition, hospitals compete to attract patients to their
facilities by offering convenient, high-quality healthcare services. Once patients select a health
plan, they generally do not face different out-of-pocket costs to access hospitals included in their
commercial health plan network. As a result, in-network hospitals often compete on non-price
features, such as location, quality of care, access to services and technology, reputation,
physicians and faculty members, amenities, conveniences, and patient satisfaction.






cancer center at RWJ-NB that will add 96 beds to the hospital. In response to each other,
Respondents have also made improvements to their facilities and service offerings.

58.  All of RWJ-NBGs and Saint Peterfs patients benefit from this non-price
competition. The Acquisition will diminish the combined firmds incentive to compete on these
non-price dimensions, including improved and expanded facilities, enhanced quality of care, and
improved service offerings®to the detriment of all patients who use these hospitals. |JJjjij

59. Through the Acquisition, RWJ is attempting to prevent Saint Peterds from
competing against RWJOeither as an independent competitor or as a competitor partnered with

a different healthcare systern. |

LACK OF COUNTERVAILING FACTORS

A.
Entry Barriers

60. De novo entry into inpatient GAC services in Middlesex County will not be
timely, likely, or sufficient to counteract the anticompetitive effects of the









4. A requirement to file periodic compliance reports with the Commission.

5. Requiring that Respondentsd compliance with the order may be monitored at
Respondentsd expense by an independent monitor, for a term to be determined by
the Commission.

6. Any other relief appropriate to correct or remedy the anticompetitive effects of the
Acquisition or to restore Saint Peterds Healthcare as a viable, independent
competitor in the relevant market.

IN WITNESS WHEREOF, the Federal Trade Commission has caused this complaint to

be signed by its Secretary, and its official seal to be hereto affixed, at Washington, D.C., this
second day of June, 2022.

By the Commission.
April J. Tabor

Secretary

SEAL:
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