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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSIO

In the Matter of

()SF Healthcare System,
a corporation, and

Dockel No. 9349
PUBLIC

Rockford Health System,
a corporation.

NON-PARTY UNITEDHEALTH GROUP INCORPORATED'S MOTION FOR
IN CAMERA TREATMENT OF PROPOSED EVIDENCE

UnitedHealth Group Incorporated (“United™), which is not a party to the above-captioned
matter, respectfully requests that this court grant /n camera treatment for several documents and
certain deposition testimony that Complaint Counsel and Respondent Counsel have designated
lor possible introduction into evidence during the administrative trial in this matter. By letlers
dated March 13, 2012," Complaint Counsel and Respondents Counsel notified United that they
intend to introduce into evidence certain documents produced by United in response to a Civil
Investigation Demand and Subpocna Duces Tecum und certuain deposition testimony of Michelle
[.obe (Regional Vice;President [or Network Management for UnitedHealtheare of Illinois, Inc.).
O/ the numerous documents and deposition lestimony identificd by the parties. Uniled seeks in
camera treatment [or only a limited number of documents and deposition testimony.

Specifically, United requests in camera treatment for the [ollowing documents and

deposition testimony, grouped imto three categorics - (1) membership/product/proprictary

: Copies of the lelters from Complaint Counsel and Respondent Counsel are attached hereto as

Ixhibits A and B, respectively,
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information; (2) pricing/financial information; and (3) contracts/contract negoliations/contracting

strategy:’

Chart A — Membership, Product and Proprietary Information

"FTC_OSF-United-00516: 01142

United enrollment, premium and claims paid
for members in Boone, Ogle und Winncbago
| Countics.

FTC OSF-United-01160-118] .

United’s internal trend amalxsis

FTC_OSli-United-01308-01532, 0153301579 |

| Listing of United’s customers and membership
information for Boone, Ogle and Winnchago
Countics.

"FTC_OSF-United-26512

Internal email which contuins United's
membcership information in the Rockford arca.

FTC_OSF-United-29628-29636

United’s internal Core Membership Report as
of Fcbruary 8, 2010,

M. Lobe Investigational Ifeﬂring.-ﬁ;:plcmhcr
27,2011 = 15:10-16:1

M. Lobe I'ranseript, January 10, 2012 = 12:17-
16:21;, 33:22-34:18; 36:3-14, ;, 37:1-10; 37:19-
24; 39:3-19; 46.0-47:6; 47:19-48:5; 97:23-
U8:3; 153:17-155:1-21; 168 3-170:2; 171:1-24;

M. Lobe Transcript, February 24, 2012 - 95.7-
11

Chart B — United’s Pricing and Financial Information

['TC_OSF-Uniled-01153

United’s 2007-2009 internal pricing

information (allowed reimburscment as a
percentage of gross chuarges) for Rockford
Memorial Hospital.

FTC _OSF-United-01154

United s 2004-2006 internal pricing
information {allowed reimbursement as a
percentage of gross charges) for Rockford
Memorial Hospital.

FTC_OSF-Uniled-01155

| Swedish American Hospitals.

United’s Hospital Financial Analysis for

F

Given the confidential nature of the documents and depositions testimony sl issue, United has not

attached copies of these documents to this motion. Instead, Uniled has submitted a dise which contains
copics of these documents and deposition lestimony for in camera review,

2
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! FIC OSF-United-01156

United's 2006-2007 internal pricing
inlormation (allowed reimbursement as a
percemage ol gross charges) lor Swedish
American [oapital.

FTC_OSF-United-01157

United’s chargemaster audit reports for
Rockford Memorial Hospital and Swedish
American Hospital.

FIC OSF-United-01255

Unitcd 5 internal Netw::rrk Pl‘icinb Tl'en d_ ]

FTC_OSF-United-01256

United's internal Prlcmg Scenario Modgl 101"
swodish American Hospital,

FTC_OSF-Uniled-01258-1264; 01343; 01396

United’s internal [ospital Pricing Models.

FTC_QSF-United-(1340

United’s internal Network Pricing Trend
Calculator for Rockford Memorial Ilospital.

FTC_OSF-Uniled-03918-03940

! United’s Reimbursement Analysis dated
- September 2008 relating to Swedish American
Hospital,

FTC_OSF-United-17909-17917

United’s internal COB Analysis for Rocklord

Memorial Tospital dated March 2014,

FTC_OSF-United-21778-21786

United’s internal COB Analysis for Swedish |

- Atncrican Hospital dated December 2010.

FTC_OSF-Uniled-21787

' Lnited’s intcrnal hospital financial analysis for
| Swedigsh American Hospital.

M. Lobe Tranmnpt Febr uar} 24 2012 -

, 18:14-19:8; 24:16-23; 26:5-11; 26:17-27:14;
32331006 32:]2—36:3; 40:16-41:24; 50;3-

55:11: 55:17-57:9; 63:4-67:4; 67:14-6%.7,

100:15

T8:1-7412; 95:22-97:15; 97:25-96:1; 99:20-

Chart C ~ Contraets, Contract Negotiations and Contracting Strategy

FTC OSF-United-03942-03944

IPIC OS1-United-03943-03953

| Contract appendix - llincis Repulatory
Requirements Appendix

All Payver Appendix for Swedish American
Haospital

F'TC_OSF-United-03954-03962

Options PPOC Payer Appendix for Swedish
Aumcrican [ospital.

FTC_OSF-United-03963

Medicare Select Appendix {or Swedish
American lospital.,

FTC_OSF-Uniled-15674-15677

E-Mail string, daied ﬂkuguﬁl 24, Eﬂﬂ‘}
regarding contract negotiations between United
and Swedish American [lospital.




PUBLIC VERSION

FT{¢ OSF-United-16732

Internal United e-mail communications
regarding coniract negotiations between United
and Swedish American Hospital,

FTC_OSF-United- 18032-18035

E-Mail siring, dated April 12, 2010, regarding
contract negoliglions between United and
Swedish Americun Hospital.

ITC_OSF-Uniled-19147-19148

Tnternal Uniled e-mail communications .
regarding contract negolialions belween United
and Swedish American [ospital.

I TC-UHC-000003-000014

UnitedHealthecare All Payer Appeud'i-:;i;“
LOAOT A04-9530/03

FTC-UHC-000013-000026

UnitcdHealthcare All Paver Appendi'x;
LOVO1A5-9430/06

FTC-LUHC-000027-000038

Unitedllealtheare All Payer Appendix,
10/01/06-9/30/07

IEC-UHC-000035-000058

liacility Participation .ﬂug}ééﬁ1eﬁi-belu-'eetl
UnitedHealthears Insurance Company and
Rockford Momerial Hospital dated October 1,
2004,

FTC-UHC-000059-000080

Hospital Participation Apreement between
TIniledHealtheare of lllinois, Ine. and Swedish
Amencan Hospital dated Janvary 1, 2002,

FTC-UHC-000702-000713

Contract Proposal.

FIC-UHC-000714-000723

Physician Agreement between
UnitedHealtheare of Ulinois, Inc. and
StalTCorp dated Augnst 1, 2002,

M. Lobe lnvestigational Hearing, September
27,2011 —23:10-13; 35:6-15; 40:20-41:8;
42:9-44:18; 48:25-49:9; 56:23-57:12; 58:8-15,
60:8-61:20; 62:5:65:14; 69:4-TO:25, 73:2-83:8

"M. Lobe Transeript, January 10, 2012 — 18:19-
19:7;: 45:4-14; 63:19-66:17, 67:19-74:8; 74:14-
76:3; 76:7-82:14; B7:8-8R8:13; 88:18-89:23,
102:5-14; 103:3-105:5; 105:12-106:14; 109:1-
111:5; 111:23-112:8; 1153 19-120:6; 126:19-
150:20; 135:14-24; 138:4-11; 142:13-150:3;
130:18-151:16; 163:10-16; 164:13-17; 164:24-
165:10; 165:25-166:1; 173:21-174:8:
179:1-6; 183:15-187:2; 188:10-189:2;

175:1-19,

M. Lobe Transcript, February 24, 2012 —
T:19:15-22:3; 36:9-37:0; 41:25-42:9; 43:16-
44:10; 47:3-22; 60:10-62: 14k, 70:5-75:17; 87:3-
13; 100:16-102:3

14:5- 1

FTC-ROPE-005648-005656; I'IC_OSE-
' United-02968-02977

| Unsigned Draft Declaration of Michelle Lobe —
1918, 20-26




PUBLIC VERSION

All of the foregoing documents and deposition testimony were designaled by United as
confidential pursuant to the Protective Order Governing Discovery Material, dated November
18, 2011, entered in this marter. The information contained in these documents is competitively
sensitive and is held in strict confidence by United. Public disclosure of these documents is
likely to cause direct. serivus harm to United's competitive position, Therefore, pursuant to 16
C.F.R. § 3.45(b), United respectiully moves for in camera treatment ol the foregoing documents
and deposition testimony.

L. UNITED’S CONFIDENTIAL DOCUMENTS WARRANT IN CAMERA
TREATMENT UNDER THE FEDERAL TRADE COMMISSION'S RULES OF
PRACTICE
The documents deseribed in this motion warranl i camera treatment as provided by 16

C.l'R. § 3.45(b). The code section provides for fn camera realment of cerlain business-related

information. Relating to business issues, under 16 C.F.R. § 3.45(b), requests for in cameru

treatment will be granted where public disclosure of the document in question “will result in a

clearly defined, serious injury to the ... corporation requesting in camera treatment.” Jd  That

showing can be made by establishing that the document in question is “sufficiently secrel and
sufficiently matenal to the applicant’s business thal disclosure would result in serious

competitive injury.” In re Duwra Lube Corp, 1999 F.T.C. LEXIS 235, *6 (Dec. 23, 1999)

(quoting General Foods Corp,, 95 FTC 352, 355 (1980)). In this context, “courts have generally

attempted to proteci confidential business information from unnccessary airing.” A1 Hood &

Sons, inc., S8 F.T.C. 1184, 1188 (1961).

Six factors are weighed in determining whether the documents in question are sufficiently
sensitive and material that disclosure would result in scrious competitive injury:
(1)  the extent to which the information is known outside of the

applicant’s business; (2) the extent to which the information is
known by employees and others involved in the applicant's

5
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business: (3) the cxtent of measures taken by the applicant to puard

the secrecy of the information; (4) the value of the inlormalion 1o

the applicant and its competilors; {5) the amount of effort or

meney expended by the applicant in developing the information;

and {6} the ease or difficulty with which the information could be

properly acquired or duplicated by others.
Dura Lube, 1999 F.T.C. LEXIS 235 at *6-*7 (quoting Brisiol-Myers Co, 90 FVLC. 455, 450
{1977,

A, United Has Preserved the Confidentiality of the Documents and Information
in Question.

United has tauken subslantial measures to guard the informailion contatned in the
documents identified above by limiting dissemination of such information and taking ressonable
steps to protect its confidentiality. Lobe Declaration, % 2.7 Such information is only disclosed to
particular United emplovees. fd The information is not known outside of United, except to the
cxtent necessary to engage in coniracl negotiations, and it would be extremely difficull for
United’s competitors (e gz, Actna, Blue Cross/Blue Shield, Cigna, etc.), thosc healthcare
providers in which Uniled negotiates contracts with (e.g, Rockford Memorial, OSF, Swedish
Amecrican, etc.) and other outside persons (o access or duplicate the information contained in the
documents and testimony identificd in Charts A, B and C. fd  These elfons demonstraie that
Linited has gone through greal lengths to preserve the confidentiality of this information and such
information should not be disclosed publically, cspecially where United is not a parly (o this
aclion.

B. Disclosure of the Information Contained in the Documents in Question
Would Result in Serions Competitive [njury te United.

As set forth above, the documents for which United seeks in camera protection are

grouped  into  three  categories: (1) membership/product/proprictary  information;, (2)

3

The Declaration of Michelle M. Lobe in Support of Nen-Party UnitedHealthGroup Incorporaicd’s
Meodion for fr Camera Treatment of Proposed Evidence is allached hereda as Exhibil C.

6



PUBLIC VERSION

pricing/financial information; and (3) contracts/contract negoliations'contracting strategy. As
explained below, disclosure of this information would causc serious compelilive injury to

United.

i 4 Membership/Product/Proprictary Information.

Chart A identifies those cdocuments which contain information relabing to United’s
customer groups, membership, product offerings and product performance. Lobe Declaration, §
3. The information contained in these documcnts is compiled by United and is not generally
available to the public. /¢, Public dissemination ol this information would resull in competitive
injury lo United in that competitors may use this information to reduce United's markel sharc
and 1o polentially tarpet United's customers (especially those more profitable cusiomers or
employer groups) and contracted healthcare providers. Jfd.  Accordingly, the documents
identified in Chart A should be afforded i camera treatment.

2, Pricing und Financial Information.

Chart B identifics those documents which contain United’s highly confidential and
commereially sensitive information regarding pricing and financial information, and how United
compiles and analyzes such information in its business and contract negotiations. Lobe
Declaration, ¥ 4. These documents reveal sensitive information regarding the manner in which
Uniled negotiates rates und contracts with providers and how United analyves such information
1o gain a competitive advantage. &/ This information could be used by United's competitors for
their own advantape in targeting United’s contracted healtheare providers and unalyzing the
manner in which United sets its contract raies. /d. Additionally, this information could be used
by healthcare providers to pain an advantage during contract negotiations with United (and other

payors for thal matter) and potentially drive up reimbursement amounts, fd. Disclosure of this
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information could result in serious damage to United's competitive advantage in (he marketplace

vis-a-vis compelitors and healthcare providers. [d.

5 Contracts, Contract Negotiations and Contracting Stratepy.

Chart C identifies various conlracts, contract appendices and contruet amendments, as
well as communications relating to contract negotialions. Lobe Declaration, 4 5. 'The ;:Unlructs,
appendices, amendments and communications reveal sensitive information regarding United’s
negoliations and agreements with various healthcare providers. /d. The contracts themselves

contain specific compensation schedules that identify the rates Uniled pays to healtheare

providers [or services, /d. All of this information is lughly confidential and commercially

sensitive. fd. The disclosure of this information would reveal valuable information regarding
the way thut Uniled ncgotiates contracts und determines rates for physician services, processes
that United has expended numerous hours and many years 1o develop. 4d. 'This information
could be used by healthcare providers during contract negolialions (o increase reimbursement
rales under any potential contract. fd. Additionally, this information could be used by United’s
compctitors for their own advantage by targeting United’s contracled providers and analyzing the
manner in which United determines its rates. {d. United’s e[forts 10 negotiate and analyze rates
have allowed it 10 gain a competitive advunlage in the marketplace and w beller service its
insureds and employer groups, Jd. If this informulion were disclosed publically, it would result
in serious damage United’s competitive advantage in the markelplace. fd

2 The Public Interest in Disclosure of the Documents in Question is
Outweighed by the Likelihood of Serious Competitive Harm to United.,

As a non-party 1o this matter, United deserves “special sohicitude” in its request for in
camera treatment of its confidential busincss information. fn the Maiter of Kaiser Aluminmm &

Chemical Corp.. 103 F.I'.C. 500, 500 {1984) (order directing in camera treatment for [ive-ycar-
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old sales statistics of non-parlies). Jr camerg treatment of information encourages non-parties o
cooperate with future discovery requests in adjudicative proceedings. ¢ Uniled has cooperaled
with the discovery demands in this case, has produced over 30,000 pages of documents and Ms.
Lobe has been deposed three times in connection with the proposed merger al issue. Converscly,
“public understanding ol this procecding does not depend on access 10" Luiled’s highly
confidential information, fd. The balance of interests clearly favors in camera protection for the
documents and deposition lestimony identlilied in this motion. See Bristed 90 LT.C. at 456
{describing six-factor test for determining secrecy and maleriality).

D, In Camera Protection for the Documents Identified in Chart A Should

Extend For § Years and fu Camera Protection for the Documents Identified
in Charts B apd C Should Extend Indefinitely.

The nature of the confidential information contained in the documents identified in Chart
A warranis protection. Accordingly, United requests that ihe documents identitied in Chart A be
afforded i camera protection for a period of five years.

The nature of the highly confidential and commercially sensitive information contained
in the documents identilied in Charls B and C warrants indefinite i comera {reatment.
Indefinite in camera treatment may be gramted where the competitive sensitivity or the
proprielary value of the information will not diminish with the passage of time. fr re Coca Cola
Co., 1990 FTC LEXIS 364 (Cct, 17, 1990). Unlike ordinary business records, such as business
plans, marketing plans, or sales documents, which often recetve in camera treatment for
sharened periods of time, the information contained in the documents identilied in Charls B and
C 15 exiremely sensitive and of such cnduring sipnificant proprietary valuve to United’s
competitive position and business strategy that its value will not diminish with the passape of
time. Accordingly, United respectiully requests that the documents identified 1o Charts B and €

be afforded indefinite in comera protection.
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11 CONCLUSION

Under the Vederal Trade Commission’s Rules of Practice and relevant F.TC precedent, in
comera tr edlment of the documents identified in Charts A, B and C is warranted. These
documents are both secret and material to a major component of Uniled’s business,
Accordingly, United requests that the documents identified in Chart A be afforded in camera
treatment for a period of 5 years and that the documents identified in Charts B and C be afforded

. T 4
indefinite in camera lreatment,

Dated: March 20, 2012 UNITEDHEALTH GROUP INCORPORATED

" One of lts Aftorneys

James K. Gardner

Athanasios Papadopoulos

NEAL, GELRBER & CISCNBERG LLP
Two North LaSalle Street, Suite 1700
Chicago, Ilinois 60602

(312) 265-5982

(312} 429-3575 Fax
jgardnergingelaw.com
tpapadopoulosigngelaw.com

i Attached hereto as Exhibit D is a Proposed Order.
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UNITEDR STATES OF AMERICA

BEFORE THE FEDERAL TRADE COMMISSION

In the Maller of

{¥SF Healihcare System,
a corporalion, and

Dockel No, 9349
PUBRILIC

Rockford Health System,
a corporation.

i

CERTIFICATE OF VERIFICATION OF WORD COUNT

[ hereby certify that MNon-Party Unitedllealth Group Incorporated’s Motion [or fm

Camera 'L reatment of Proposed Lvidence does not exceed the 2,500 word count per 16 CILR. §

T S

Athanasios Pupadopoulos

3.22(c).
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION
[ the Matter of

Daclket No, 9349
PLIBLIC

(JSF Healthcare System,
a corporation, and

Rockford 1lealth System,
a corporation.

et e it et e M e e

CERTIFICATE FOR ELECTRONIC FILING

I certity that the electronic copy semt {o the Secretary of the Conmission is a true and
correct copy of the paper original and that [ possess a paper original of the signed document that

is available Lor review by ihe parlies or the adjudicalor,

Athanasios Papadopoulos
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CERTIFICATE OF SERVICE

T certify that on March 20, 2012, I sent the loregoing document by I'edlx to; and that [
filed the foregoing document clectronically using the FTC's E-Filing System, which will send

netification of such filing to;

Donald 8. Clark
Secrelary
FEOCERAL TRADE COMMISSION

GOU Pennsylvama Ave, NW, Room 172

Washington, DC 20580

I also certify that on March 20, 2012

and FedEx 1o:

Hon. D. Michael Campbell
Adminisirative Law hadge
FEDERAL TRADE COMMISSION

B0 Pennsy lvania Ave., NW, Rm, 11114

Washington, DC 20580

, I sent the foregoing document by electronic mail

T also cerlily that on March 20, 2012, 1 sent the foregoing document by electrome mail 10:

Comploing Conmsel

Matthesw 1, Rﬂl”}- (mureillvicfte. zov)
Jeffrew H. Perry (pernyvi@ic.pov)

Kenneth W, Tield (kficldimftc. pov)

Jeremy I’ Mornison (jmoerdsonigd le.gov)
Katherine A, Ambrogi (kambrogiidtte gov)
FEDERAL TRADE COMMISSION

600 Pennsyhvania Ave, NW

Washington, DC 20580

Copaved for OST Fealthoare Spsiem

Alan 1. Greene (apreeneiihinshawlaw.com)

hatthew J. O'Hara (moharagphinshawlaw.com)

Eristin M. Kurceweski (kkurepweskighinshawlaw com)

FINSTIAW & CLILBERT'SON LLP
222 N. LaSalle St., Suite 300
Chicago, . 6060l

Michas] lasparre (minsparroféhinshawlaw.com)

HINSHAW & CULBERTSON 1.LP
100) Park Ave.
Rocklord, IL 61101

Coussel for Rockiord Heafth Spstem

thid Marx, Ir. {clmarx’ EWE, cnm}

Amy . Carlet {_ﬂ.@_:.u.l.ﬁtt.!.@mﬁr&ﬁ t.:@.m}
McDERMOTT WILL & EMERY LLFP
227 W. Monroe Street

Chicago, IL 6DGIG

Jeffrey W, Bremwnan (jbrennandimwe.com)
Carla AR, Tline {chinei@mwe com})
Micole L. Castle {neastlef@mwe.com)
Rachacl V. Lewis (rlewis@mwe.com)
Duniel G. Powers (dgpowersiiimwe com)
James B, Camden (Jeamdendimwe.com)
MeDERMOTT WILL & EMERY LLP
600 137 St, N.W,

Washington, DC 20005-3086

o —

Alhanasios Papadopoulos



UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

I the Malter of

OSF Heallhcare System,
a corporation, and

Docket Na, 9349
PUBLIC

Rockford Health System,
a corporation.

T e e fm e e e e Cemaen

NON-PARTY UNITEDHEALTH GROUP INCORPORATED’S MOTION FOR
IN CAMERA TREATMENT OF PROPOSED EVIDENCE

EXHIBIT A




UINITRID STATFS OF AMERICA

FEDERAL TRADE COMMISSION
WASHINGTON, [,C, M350

Burpau of Campehtion
Mergerz [V

March 13, 2012

V1A ELECTRONIC MAIL

UnitedHeattheare of Hlinois

¢lo Athanasiog (Tom) Papadopoulos
Neal, Gerber & Eisenberg LLP

Two Norh LaSalle Street, Suite 1700
Chicago, IL 60602

Re: In the Martter of OSF Healtheare System and Rockford Health System,
Docket No, 9349

Dear Mr. Papadopoulos:

By this letter we are providing formal notice to Unitedliealihcare of linois, pursuant to
Rule 3 45{(k) of the Commission’s Rules of Practice, 16 C.F.R. § 3.45(b), that Complaint
Counsel intends to offer the matenial referenced in Attachment A into evidence in the
adminstrutive tnal in the above-captioned matter. For your coanvenience, [ have attached the
material referenced in Attachment A, The administraive trial is scheduled (o begin on April 17,
2012, All exhibits admitted into evidence become part of the public record unless in camera
status is granted by Adminisirative Law Judge D. Michael Chappell. '

For documents or testimony that include sensitive or confidential information that you do
not want on the public record, you must file a motion secking in camera status or other
confidentiality protections pursuant to 16 C.F.R, §§ 3.45 and 4.10{g). Judge Chappell may order
that materials, whether admitted or rejected as evidence, be placed in camera only after finding
that their public disclosure will likely result in a ¢learly defined, serious injury to the person,
parinership, or corporation requesting in camera treatment. For example, judges have granted in
camerg motions aller non-parties to a proceeding demonstrated that public disclosure of
commercially sensitive information would expose them to serious competitive disadvantage; that
they had taken and continued to take measures to guard the secreey of the information: and that
the documents at issue had not been widely disseminated.

Mations for in camera treatment for evidence to be introduced at trial must meet the
standards set forth in 16 C.F.R. § 3.45 and cxplained in /n re Dura Lube Corp., 1999 FTC
LEXIS 255 {(Dec, 23, 1999Y; In re Hoechst Marion Rowssel, Inc., 2000 FTC LEXIS 157 {(Nov.



22, 2000) and 2000 FTC LEXIS 138 (Sept. 19, 2000); {n re Basic Research, Inc., 2006 FTC
LEXIS 14 (Jan. 25, 2006). Motiens also must be supported by a declarution or affidavit by a
person qualified to explain the confidential nature of the material, i re North Texas Specialty
Physicians, 2004 FTC LEXIS 66 {(April 23, 2004). For your convenience, | have provided two
examples of third-party motions (and their nccompanying declarations or affidavits) for in
camera treatment that were filed and granted in o recent FTC administrative proceeding.

Please be aware ll'ult under thq. curent S-:hudulmg Order dated December 20, 201 1. the

deadline for fili . [f you have any
questions, please feel free to contact me al [2(] ) 326- 21 18 orat dzach@ﬂc pov or Sarah Swain

at (202) 326-206239 or at sswuinf@fic.gov. Thank you,

Atachments
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Attachment A

In the Matter of OSF Healthcare System, and Rockford Health System, Doclet No, 9349
List of UnitedHealtheare of llinois lixhibits Marked by Complaint Counsel

Exhilblt Na. Bex Bates lied Bates Date l Description
i Michells Mury Lobe {UHC) Desiznaled
pPxO217 nia tia 2272011 ' Invesligational Hearing Transeripl spe— |
FTC-ROPE- FTC-ROPE- | Drult Decluration ol Michells Lobe {Unired

FRO25R 3048 P D0AREG undated . Health Care) sy

: | Designasted Deposition Transcript of Michelle
a0 A o e BT 110:2012 | Lobe (United)

esignated deposition 'I'ranscript of Michellz

PX40BE | nfa . 20242012 | Lobe (L nited)




Papadopoules, Athanasios Tom

From: Field. Kenneth [kfield@ftc.gov]

Sent: Tuesday, March 13, 2012 3:03 PM

Ta: Papadopoulos, Athanasios Tom

Cc: Zach. Daniel; Swain, Sarah K.

Subject: RE: In re OSF and RHS, FTC Docket # 9349

Tom:

Lnder the Pecember 20, 2012, scheduling arder In the administrative proceeding, the deadling for deposition counter
designations is March 23, 2012, three days after the deadline for you to file seeking in camera treatment of Lhe
transcripts. Accordingly, we cannot provide you with the final and complete list of designations for Ms. Lobe's February
24, 2012, deposition until after the filing deadline. That sald, Complaint Counsel's designations to date include the
following portions of the February 24, 2012, deposition transcripl:

[Page: Line - Page:Line)
64 -6
6:8-19
78-21
12:8-15
13:10 147
33:21 - 35:10
35:25 -36:11
36:24 -37:6
44:22 - 50:20
54:2 .22
75.4-9
78:13-79:8
94:7-19
94:23-97:15
97:25-99:1
99:20-102:3
102:5-103:23

The extent of Complaint Counsel’s countar designatinns will depend largely on what Respondents designate but we will
keep you informed in any case. Please note that Respondents have an independent obligation to notify United about
thuse designations and any other United materials Respondents intend to introduce in to evidence.

Thank you,

Ken Field

L1 5. Federal Trade Commission
G601 New lersey Avenue, NW
Washington, DC 20001

Phone: 202.326.28638

Fax: 202.326.2286

Email; kfield@ftc.gov
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

[n the Matter of

OSF Tlealthcare System,
a corporation, and

Pockel No. 9349
PUBLIC

Rockford Health System,
a corporation,

NON-PARTY UNITEDIEATLTH GROUP INCORPORATED’S MOTION FOR
IN CAMERA TREATMENT GF TROPOSED EVIDENCE

EXHIBIT B
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March 13, 2012

VIAI- MAJL JEARDNERENGELAW.COM
BY 1.5 MAIL

James K. Crardier, Hsq,
Meal, Gerber & [isenberg 1P

Two North LaSalle 5t., Suite 1700
Chicapo, 1L 60602

Re:  Inthe Matter of OSF Healthcare System and Rockford Health System, Docket Na. 9349

Diear Mr. Gardner;

Calle A R. H»a
ABssooala
chineggrnvwe.com
+1 20% 7553445

1 write on behalt of Respondents to provide notice to your clicnt, UnitedHealtheare, of

Respondents’ intent to offor your client’s malerials as evidence al the hearing in Lhe above-
referenced matter, pursuant to 16 C.F.R. § 3.45(b) and the Scheduling Order issued by hudge
Chappell on December 20, 2011, Below are testhmony excerpts and a list of documents that your
¢lient submitted in response to Civi] Investigative Demands and Subpoenas fhces Fecum issued
by Complaint Counsel and Respondent Counsel in thas matter, and that Respotwdents inlend 1o

introduee as evidence at the hearing scheduled to commence on April 17, 2012,

| Beg Bates | End Bates | Date | Description / Title |
FIC OsI- | FIC QSF- | 2011 E'hmameerﬂmusL Tndiana UnitedHealthcare |
' UNITED- LINITED- Choiee UnitedHealtheare Choice IMus
P O ({1494 il L o :
{ FTC_OSF- | TFTC_OSF- | N/A UnitedHealtheare O8F/Rockford Choice Plus
' TINITEL- UNITED-
DGLI"'}S ':"}496 o . e B A T AT STl N R E, e it e .._......_—.
FTC OSI- | FTC O8F- 0 0LAA%2012 | A Report on the Accessibility UnitedHealtheare
[INITED- UNITELR- Choice Plus Providers For the Employees ol
(0497 00515 i o OSE/Rocklord o ;
FTC O8F- | FIC DHF- P MNAA {Chart of Member Months for Boone, Ogle, and
[INITED- INITED- i Winnebago
(516 00516 g
FTC QSF- |FTC U‘: F- | 097302007 | Provider Counts Analysis by State/County and
IINITED- LiNITLED- Provider Tyvpe UHC Lhmce Plus and BlueCard PP}
00517 | 00534

g peahice soncacte ] hrough B Zamest Wl & Sracy e

A1 Fhid=enth Streel, KW Weshingbon, 200 2O005-5086  Telephane; »1 203 756 RO Fecsimite: o 0 207 PRE BRGT  weodcmisnt.nan
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Page 2

[Beg Bates | End Bates |[Date | Description / Title

L FTC _OSE- | FTC OSF- | 09/01/2009 © Provider Coumts Analysis by State/County and

UNITED- IINITED- ' Provider Type UHC Choice Plus and BlueCard PPO
00535 | 00352 [

[ F1C O8SE- | FTC OSF- | 09/23/2008 | Provider Counts Analysis by State/County and
UNITED-  § UNITED- Provider Type UHC Choice Plus and BlueCurd FIPO
00553 070 DU
FTC _OSF- i I'TC_OSI-  11/201] Plhysician Counts, Overlap and Market Penetration
L NITED- UNITED- [JHC Choice Plus & BlueCard PFO
00571 | 00600
FTC O81- | FIiC_0sF- [ 1140172011 | UniledHealtheare Project Summary Report (Boone)
ITNITED- UNITID-

00501 | 00617 = e
Fre O8F- | FTC OSF- | 11/01/2011 ' UnitedHealtheare Project Summary Repert (Ogle)

| UNITED- [NITED- |
ovets  foo6x | |

"FTC _O8F- | FTC OSF- | 1140142011 | Unitedl Jealthcare I'roject Summary Report

 UNITED- UNITED- {Winnebago)

00635 |ooest |
FTC OSF- | FTC O5F- | 07/2011 [ nitedHealtheare Core: A PPO Product Featuring a
UNITED- UNITED- Designated Network of Hospitals and Affiliated
00652 [0065 - |Physicans
FIC O8F- | FTC OSF- | N/A Why UnitedHealtheare Core is Unique
UNITED- UNITED-

[} D{] ﬁl:-} : Dﬂﬁﬁ I iod irran o m———— —

FTC_OSF-  FTC_OSF- | N/A Whan it Comes to vour Health, Resch for the Stary
[INITED- UKITED- i
Q662 00662 | '
FTC O8SF- TFITC O8I- | 2011 . bowa and Central Tllinois UnitedHealtheare Choice |

UINITED- ENITED- UnitedHealthears Choice Plus
736 0167 |
FTC OSF- |IFTC_OST- | 2011 Central/Southeastern [linois UnitedHealtheare
[INITED- UNITED- Choice United[Jealthecare Choice Plus
ﬂlﬂﬁg {]1141 PR R S
FTC_OSF- | FTC_O58F-  N/A {hart of Member Months for Boone, Ogle, and
[UNITED- UNITED- Winnebugo
01142 | o142 |
FTC_OSF- | I'TC_0SK- | N/A UnitedHealtheare Cote
UNITLD- UNITED- |

| 01143 01144 e




James K. Gardner, Iisq.
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Page 3
Beg Bates | End Bates | Date Description / Title
JI'C_OSF- | FTC OQSF- | 08/23/2010 UnitedHealtheare Offers New Health Plan in
UNITED- . UNITED- Chicago and Northwest Indiana
01145 | 01147 i
FTC O8F- | I'IC O8I | 08/23/2010 | Provider Service Information Office: ,
UNITED- INITED- Unitedl [ealthcare Offers New lHealth Plan Optionin |
01148 | Ol148 Chicago and NW Indiang :
TTC OSF- | FIC OSF- | NiA UnitedHealtheare Core
UNITED- | UNITED-

01149 01149 e
FIC_OSF- | FTC OSF- | NiA C Why UnitedHealtheare Core s Unique
LINITED- | UNITED-
01150 01151 e
FTC ORF- FTC OSF- | 032011 UnitedHealtheare T Membership by County
[TNITED- UMITED-
ﬂ] 1 2 —— |:|1 15’:‘ ....: TSR e e AP S I Y T P Y S P LT THRI D —
FTC Dhl‘ SR Db]"- N/A Allowed Reimburscment as 2 Percentage of Gross
UNITED- UNITED- Charges

omss ontss | o |
FTC _(O8I- CFIC Ubl"- N/A Allowed Reimbursement as a Percentape of Gross
INITED- UKNITED- Charges

| l"TL (8F- ITC‘ O8F- | N/A Hospital Financial Analysis
+ UNITED-  UNITED-

I{:I]']SS_.\,_ Ollqi ! e e
FTC O8F- 1 TC_OSE- | N/A Allowed Reimburgement as a Percentage of Gross
CUNITED- | UNITLIDD- Charges
E}l 156 0k156
CFIC_ O8I [FIC _OSTE [ N/A Rockiord Menmorial Hospital Pricing Audit
[nited- LInited-

01157 | o187 |
FTC_OSF- | FIC_OSF- | 1/24/2012 | UnitedHealtheare Trend Discussion, Prepared for
United- United- Missouri Market, Tanuary 24, 2012
01160 01181
FTC_O8E- | FIC_O81- | 10/26/2011 | Hospital Analysis: Cost Targets and Financial
United- Uniited- Ktatistics
01254 otasa |
| i e Q8- | FIC DN] - | 248012 Network Pricing Trend Caleulator,
Lrited- United- Nwedishamerican
o125 |o1zss




James K. Gardner, Esg.
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Page 4
Beg Bates | End Bates | Date Description / Title
FIC_OSF- | FIC_OSF-  N/A Scenario Analysis Mode] v.9.3.1
[ ‘nited- United-

01256 |o12s6 ) )
FIC _O8F- [ 1F1'C OSF- | N/A [JHN National Hospital Pricing Model 2010-2011
United- United-

| 01258 | 01258 ) T B ) -
FIC_OST- | FTC_OSF- | N/A UHN Nutional Hospilal Pricing Model 2010-2011
United- + United-
01259 01259 3 ]
FTC OSF- | FTC_OSF- | N/A | UHN National Hospital Pricing Model 2010-201]
United- United-

01260 01260 | . | .
FTC O8F- |FTC_OSI- |N/A : UHN National | lospital Pricing Madel
{United- L/nited-
01261 01264 p _ N
FTC_OSF- FTC OSF- |N/A U1IN National Pricing Model 2010-2011
United- Unated-
01262 01262 ] | o = .
FTC OSE- | FTC O8F- | N/A (1N National - Hospital Pricing Model - Proposal
United- United- 2010-2011 :
01263 01263 T i _ =
FTC_OSI- | FIC_OSF- | N/A L/HN National - Hospital Pricing Model - Mroposal
Uniled- United- 2010-2011
01264 01264 | _ . | .,
FTC OSI- | FTC OSF- | 27872012 Network Pricing Trend Caleulator, Rocklord
Uniled- United-

[ 01340 01340 ! _
FTC_OSF- |I'I'C_O8F- | N/A {JHN National Hospital Pricing Maodel
United- United-
01343 01343 AL B .
FTC OSF- [ I1C_0OSF- | N/A UHN National Hospital Pricing Model
United- United- \
01396 01396 .
FTC OSF- | FIC OSF- | 1272611 Unitedtlealthcare E&| Membership by Residency
United- United- December 2011
01508 |01532 | : _ :
FTC_O8F- | FIC_OSF- | 127172011 | Membership Dreakdown, Business Group and
United- United- Funding Type

01533 L0578 | ) _




James K, Gardner, Esq.
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Page 5

| Beg Bates | End Bates | Date Description / Title

FTC OSE- | FIC_OSE- | 2122120011 | Email from Kenneth Field to Teonta Williams re:
Inited- United- Contact [nformation

01596 01597 | o

FTC_OS8F- | FTC O8F- | 77152011 | Email between Teonta Williams to Paul J, Nolan re:
Unitud- United- Rocklord I

02925 | 02925 R SR AT
FIC OSF- | FTC_OSF- | 771972011 | Fmail from Kenneth Field 1o Teonta Williams re:
Linited- United- Past United Declaration

102026 | 02938 L -
FI'C_OSF- | FIC_OSF- - 8302011 Fax from Tconta Williams to Kenneth Field with
LInited- United- Declaration of Michelle 1.0be
02968 02977 = o
FTC OSF- |FTC O8F- | 971572011 | Email chain berween Teonta Williams to Kenncth
Uniled- | Umited- Field re: Friday Call

03078 03084 e g T
F1C_O8F-  FTC_OS8F- | 9/15/2011 | Email chain berween Kenneth Field and Teonta
United- United- Williams re: Uriday Call (Lobe Deposition)

oo8s oot | e
FFI'C_OSF- | FTC OSF- | 9232011 | Email from Teonta Williams to Michelle Lobe re; |
United- [Inited- | OSF/Rockford Memorial FTC Deposition
oizs__ looiss | - e

| FIC_OSF- | FTC_OSF- ~ 923/2011 | Email from Kenneth Ficld to Teonta Williams re:
United- " United- ' (HC Transcript and Transcript of Gina Sheridan

1 03177 03206 o CFI3I2010) i

: FTC_OSF- | FTC_OSF- | 92372011 | Email chain between Kenneth Ficld and Teonta

: United- United- Williams re: UHC Transeript,

03237 03237 N ety

FTC OSk- | FTC OSE- | 9/2008 Reden & Anders, ReimbursementAnalysis,

Lnited- United- SwedishAmerican ospital, September 2008
03918 103940 s = o
I'I'C_O8F- | FTC OSF- | N/A Illinois Regulatory Requirements Appendix

United- UNITED-

03942 | 03544 PR - Y—
Pre_osl- | FTC OSF- | N/A All Payer Appendix Swedish American | lospital
United- UNITED-

03945 03953 i . =
FTC_OSF- TTC_OSF- | N/A Options PPO Payer Appendix Swudish American '
United- . UNITED- Hospital ]
03954 | 03962
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Beg Bates | End Bates | Date Deseription / Title
FTC O8SF- | FTC_OSF-  N/A Medicare Scleet Appendix Swedish American
United- United- | Hospital
039463 {3963 -

"TC_OSF- |FTC_OSF- | 7/22/2009 | Email chain between Gina Schlink and Kevin Lewis
United- UNITED- te; SwedishAmerican New Apreement

15674 {15677 | R
FIC OSF- | FTC O8F- | 9292009 | Email from Gina Schlink to Kevin Lewis re:
Einited- P UNTTED- introducing UnitedHealtheare Core in Ilinois and
16579 ' 16583 NW Indiana o
FTC OS[-  TUIC 08F- | 10/21/2009 | Email from Michelle Lobe to Gina $chlink re:
United- : Linited- negoliating rates for Core with SwedishAmeritcan

1732|1673
FIC_O8F- | FTC_OSF- | 32010 Ingenix Consulting, COB Analysis, Rockford

* Linited- United- ' . Memorial Hospital, March 2010
17909 |19917 i B
FTC OSF- |FTIC_OSF- :4/12/2010 | Email chain between Kevin Lewis and Gina Schlink

- United- UNITED- re: SwedishAmerican Medical Group Proposal

18032 18035 | Response
FIC_O8F- | FTC OSF- | 92172010 | Conversation between Gina Schlink and Danicl Kim
United- LNITED- re: SwedishAmerican

19147 19148 |
U O8F- | FTC OSF- | December | Ingenix Consulting, COR Analysis,
United- LINITED- 2010 swedishAmerican Hospital, December 2010
2]??8 2]?8{3 ey e v me e e i it
FTC O8F-  FTC 08F- | N/A Ingenix Consulting, Hospital Financial Analysis,
nited- - United- SwedishAmerican Hospital May 31

PR ]
FTC_O8F- | FTC OSF- - N/A Redirection assumplions by hospiial
United- United- '
21937 | 21957 I
FTC O8F- | FTC O8F- | 7292011 | Email from Joame Beck to Teonla Williarms ce j
Lmited- L niled- Michelle Lobe re: Membership by county - Rocktord
26512 |26s1y | inquity s s cass
FTC OSF- |FTC _OS8F- | 2/8/2010 Core Membership Report - as of 2/8/10
Uniled- UNITED- i

1 EQGZH 2963'5 TR s cem e L

CFIC-CHC- | FTC-UHC- | N/A UnitedHealtheare All Payer appendix, 10/01/04 to
000003 000014 09/30/05
FTC-UHC- ; FIC-UIHC- | N/A UnitedHealtheare All Payer appendix, 10/01/05
000015 | (000206 | 09:30/06 _
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End Bates

Date

Description / Title

Beg Bates
"FTC-UHC-
000027

(00039

"FTC-UHC-

FTC-UHC-
| Q00038

NiA

UnitedHealtheare All Puyer appendix, 10/01/06 10
09/30¢07

FTC-UHC-
(0058

FTC-UHC-
(00064

FIC-UHC-
BO0080

FTC-UHC-
000702
TrC-UIc-
000714

'FTC-UTIC-

000713

08/13/2004

I-m.lln} Participation Agrecment, Ruck ford
Memaorial and United Healtheare of Hlinois

| oi/0L/2002

UnitedHealtheare of 111, Huspual Parlicipation
Agreement, SwedishAmerican and UnitedHealth
Networks

T 100112003

UnitedHealthcare Physician Contract 10/01/2003

* FTC-UHC-
| 000723

08/01/2002

UnitedHealthcare of IL Physician Contract
08/01/2002

N/A

"N/A

092772011

Lobe Investigational Hearing Transcript
Designations at 35:19-36:1; 42:9-43:5; 43:6-43:25;
45:25-46:15; 46:24-47:3; 48:7-49:9;.71:3-10;78:15-
21:87:10-88:1; §9:3-8

|N?;"'|."

NiA

| 01/10/2012

Michelle Lobe Deposition Transeript Dasmna‘nuns at |
' 6:22-7:20; 7:24-8:14; 8:24-9:24; 10:21-11:7; 11:10-
C13:2; 13:22-25; 15:15-20; 1(&:22-20:5; 20:12-25;

| 22:17-23; 23:3-15; 24:25-27:8; 27:20-29:19; 29:23-
019 33:3-34:18; 36:5-39:19; 40:24-44:23; 45:4-
A7:6; 47:19-48:10; 48:16-49:4; 40:8-13; 49:24-
51:11; 51:18-52:4; 52:9-54:7; 55:18-57:1; 57:17-20:
58:13-19; 60:2-62:4; 62:18-63:13: 63:19-66:22;
67:19-74:8; 74:14-76:3; 76:7-81:24; B2:15-20:
B3:17-84:6; 84:14-85:8; 85:21-86:9; 87:8-88:13;
88:18-89:9; 89:24-90:1; 90:22-95:5; 95:10-20; 96:8-
97:19, 97:21-9%:3; 98:8-99:10; 29:14-100:4: L00:11-
103:7, 103:12-16; 103:6-106:25; 107:9-13: 108:3-
12; 109:1-111:3; 111:18-22: 113:3-17: 115:11-
117:5; 120:8-11; 126:19-127:6; 129:19-131:10;
132:14-133:3; 134:18-138:11; 142:13-22; 146:7-20;
147:19-148:10; 149:8-150:5; 150:18-153:13:
153:17-156:10; 156:18-137:6: 157:24-158:9,
170:10-171:24; 182:10-183:4; 185:17-187:2,

+ 188:10-189:2
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Page ¥
Beg Bates | End Bates | Date Description / Title BT |
P NAA PNA 1 242472012 | Michelle Lobe (UnitedHealtheare) Deposition
: | Transcript Designations al 6:9-19; §:5-14; §:23-5:6;
i 13:10-14:7: 1571 ey 18:04-22:3; 23:025-34:23; 2605-1 1;
: : 26:17-27:14; 29245013, 30:20-31: 16; 32:12.37:6;
40:16-42:9; 43:16-44:10; 47:3-22; 400 17-22; 5005-55: L1,
I | 35 17-57:4; 59 2-62: 10, 62:16-6T:4;, 6714697, 7O, 5-
L2517, T8:1-79:12; B0:6-81:5; 81:10-84:%: §5:6-87:13;
| 89:9-89:21; 90:5-92:5; 92:23-93:2
Singerely.

(bl G 2. Hine
Carla A. R. Lline

Labd TS 32394 800- 1. CAE40 5 2 |
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Rockliprd Health System,
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UNITED STATES OF AMERICA
BEFORE THE FEDERAL TRADE COMMISSION

In the Matter of

O8I Healthcare System,
a corporation, and

Dacket No. 93409
PLBLIC

Rocklord Health System,
a corporation.

B R

DECLARATION OF MICHELLE M. LOBE IN SUPPORT OF NON-PARTY
UNITEDHEALTH GROUP INCORPORATED'S MOTION FOR IN CAMERA
TREATMENT OF PROIMOSED EVIDENCE

I, Michelle M. Lobe, declare as [ollows:

I I am currently Regional Vice-President [or Network MManagement for
UmitedHealtheare of Tllinois, Inc. In my position, I am responsible for managing the contracting
team for all of the physicians, hospitals, and ancillary contracts lor UnitedlIealtheare in the 16

markets throughoul the central United States. T have been in this position for five years.

2 UnitedlIzalthcare has taken substantial mecasurcs o saleguard the nformation
contained in the documents identified in Charls A, B and € (atiached hereto as Tixhibit A) by
limiting dissemination of such information and by taking reasenable steps to protect iis
confidentiality. ‘The information contained in the documenis icdentified in Charts A, B and 35
disclosed omly 1o particular UmitedHealtheare emplovees, and 1s not generally known outside of
UnitedlIzalthcare except to the extent necessary to cngape in comtract ncgotiatioms.  The
information contained in the documents identificd in Charts A, B and C would he extremely

difficult for UnitedHealthcare’s competilors, healthcare providers and any other third partics.

3 Chart A identifies thosc documcnts which contain infmmation relating 1o

UnmitedHealtheare’s cuslomer groups, membership, product offerings and product performance.

I


http:U"ITEDHRAI.TH

The information contained in these documents is.cnmpiled by Unitedllealthcare and is not
generally available lo the public, Public digsemination of this information would result in
competitive injury to United in that competitors may use this information to reduce United’s
markel share and to potentially poach United’s customers (cspecially those more profitable

customers or employer groups).

4. Chart B identifies those documents which contain Uniled’s highly conlidential
and commercially sensitive information reparding UnitedHealtheare pricing and financial
trormation with regard (o its contracls with healtheare providers, and how UnitedHealtheare
compiles and analyzes such information. These documents reveal scnsitive informmation
regarding the manner in which Uniled negotates rates and contracts with providers and how
UnitedI Iealthcare analvzes such information to gain 4 competitive advantage, This information
could be used by UnitedHealtheare's competitors for their own advantage n tlargeting
Unitedl ealtheare’s contracted providers and analyzing the manner in which United sets its
contract rates. Additionally, this information could be used by healtheare providers to gain an
advantage during contract negotialions with UnitedITealtheare and potentially drive up
reimburseinent amounnts.  Disclosure of this information could result in serious damage to
UnitedITealtheare’s competilive advanlage in the marketplace vis-d-vis ils competition and

healtheare providers.

. Chart C identifies wvarious contracts, contract appendices and  contract
amendments as well as communications relating to contract negotiations,  ‘The contracts,
appendices, amendments and communications Teveal  sensitive  anlormation  regarding
UnitedHealthcare's contract negotiations and agreements with various healtheare providers. The

contracts  themselves contain  specific compensation  schedules that  identily  the rales



| | |
UnitedHealthcare pays to healthcare providers for services. All of this information is highly |

confidentiai and commercially sensitive. The disdmm'e; of this information would reveal |
valuable insight regarding the way that UniiedHealtlmle prepares conlracting strategy, .'
negotiates contracts and determines rates for physician services, processes that UnitedHealthcare |
has expended numerous hours and many years to dwelnp_| T'his information could be used by
heatthcare providers during contract negotiations to inn—:ése reimbursement rates under any
potential contract.  Additionally, this information onnl!d be used by UnitedHealthcare's
competitors for their own advantage by targeting UnitchD!aalthﬁarc‘a contracted providers and
analyzing the manner in which UniledHealihcare determines its rates. UnitedHealthcare's efforts
1o negotiate and analyze rates have allowed 1t to gain a competitive advantage in the marketplace
and to better service its customers. [f this information were disclosed publically, it could result

in serious damage Uni‘edHealthaare’s competitive advantage m the marketplace,

I
1 declare undm]l penalty of perjury that the forcgoing is tru?d correct,

I

Signed this |9 day of March 2012,

NOEDOCS: 18848151
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EXHIBIT A TO DECLARATION OF MICHELLE M. LOBE
Chart A — Membership, Product and Proprietary Information

=

[TC_OSF-United-00516; 01142

' United enrollment, premium and claims paid

for members in Boone, Ogle and Winncbago
Countics.

FTC OSF-United-01160-1181

FTC O81-United-01508-01532; 01533-01579

Listing of United’s customers and membership
information for Boone, Ogle and Winncbago
Counties.

FTC_OSF-United-26512 |

Internal email which containg United’s
membership infonmation in the Rockford arca.

FTC OS F-Unitcd-29628-29636

United’s internal Core Membership Report as
of February 8, 2010.

| M. Lobe Investigational Ilearing, Seplember
27,2011 —15:10-16:1

M. Lobe Transcript, January 10, 2012 — 12:17-
16:21; 33:22-34:18; 36:5-14; ; 37:1-10; 37:19-
24: 39:3.19; 46:6-47:6; 47:19-48:5; 97:22-
98:3; 153:17-155:1-21; 168 3-170:2; 171:1-24;

M, Lobe Tra.ns:ﬁript, February 24, 2012 .. 95:7-
1]

Chart B — United’s Pricing and Financial Information

"FTC_OSF-United-01153

United’s 2007-2009 internal pricing !
information (allowed reimbursement as a '
percentage of gross charges) for Rockford
Memorial [lospital.

FTC OSI-United-01154

United’s 2004-2006 internal pricing
information {(allowed reimbursement as a
perceniage of gross charges) for Rockford
Memorial Hospital.

TTC_OSF-United-01155

I'TC_OSF-United-01156

Swedish American Hospitals,

United's Hospital linancial Analysis for

United's 2006-2007 internal pricing
information (allowed reimbursement as a
percentage of gross charges) for Swedish

FTC_OSF-United-01157

{ Rockford Memeorial [Tospital and Swedish

Amcrican Hospital.
United’s chargemaster audil reports for

Amecrican Hospital.

FTC O5l-United-01255

United’s internal Network Pricing Trend
Calculator for Swedish American Hospital.




'LC OSE-United-01236

Swedish American [lospital.

FTC OS8F-United-01258-1264; 01343; 01396

United’s internal Pricing Scenario Model lor

United’s internal Hospital Pricing Models.

FLC OS8F-United-(}1 340

FTC_(SF-United-(3918-(13940

; United’s imternal Network Pricing Trend
_ Calculator for Rockford Memorial Hospital.

United’s Reimbursement Analysis dated
September 2008 relating to Swedish Amencan
Hospilal.

FTC_OSF-United-17909-17917

Lnited’s inlernal COB Analysis for Rockford
Memorial Hospital dated March 2010

FTC_ OSF-United-21778-21786

Uniled’s internal COB Analysis for Swedish
American Hospital dated December 2010,

FTC OSF-United-21787

Unileds internal hospital financial analysis for |
Swedish American Ilospital.

- M. Lobe Transcript, lichruary 24, 2012 —
18:14-198; 24:16-23; 26:5-11; 26:17-27:14;
D 3002331016 32012368 40:16-41:24; 530:5-
3511 35:17-57:9; 63:4-67:4; 67:14-09:7;
TR 1-79:12: 05:22-97:15; 97.25-99:1; 99:20-
100:15

Chart C — Contracts, Contract Negotiations and Contracting Strategy

ITC O8E-United-03942-03944

Contract appendix — Illinois Regulatory
Requirements Appendix

'FTC_DSF-United-03945-03933

All Payer Appendix for Swedish American
Hospital

- FTC_OSF-United-03954-03962

Options PO Payer Appendix for Swedish
American Tlospital,

FTC_OSF-United-03963

Medicare Select Appendix for Swedish
Amenican Hospital.

FTC_O5F-Uniled-15674-15677

FTC_OST-United-16732

E-Mail string, dated August 24, 2009,
regarding contract negotiations between Uhatled

and Swedish American Hospital.

Internal United e-mail commuanications

regarding contract negotiations between United

and Swedish American Tospital.

I'IC_OSF-United-18032-18035

L-Mail string, dated April 12, 2010, regarding
contract negolialions between United and
Swedish American [Tospital. -

Internal TIniled e-mail communications
regarding contract negotiations between Linited
and Swedish American Hospital.

FTC-UHC-000003-000014

Unitedealthcare All Payer Appendix,
10/01/04-9/30/03




I'TC-UHC-00001 5-000026

UnitedHealtheare All Payver Appendix, .
1070 039750406

FIC-UHC-000027-000038

YO /06-9/30:07

UnitedHealtheare All Payer Appendix,

FLC-UHC-O00U39-000058

Facility Parlicipation Agreement between
UniledHealtheare Insurance Company and
Fockford Memorial ITospital dated October 1,
2004,

FTC-UTIC-000059-000080

| Hospital Participation Agreement between

UnitedHealtheare of Tlinots, Ine. and Swedish
American [ospital dated January 1, 2002,

FIC-UHC-000702-0007 13

Contract Propesal.

FTC-UHC-000714-000723

Physician Agreement between
Toantedl Iealthears of Ilineis, lne. and
StaffCorp dated August 1, 2002,

M. Lobe [nvestipational Hearing, Seplember
27,2011 23:10-13: 35:6-15; 40:20-41:8;

C42:9-44:18; 48:25-49:9: 30:23-57:12; 58:8-15;

ol:8-61:20, 62:5:65:14; 69:4-70:25, 73:2-83:8

M. Lobe Transenpt, January 10, 2012 — 18:19-
19:7: 45:4-14; 63:19-06:17; 67:19-74:8; 74:14-
76:3:76:7-82:14; B7:8-85:13; 88:18-80:23;
102:3-14; 103:3-105:5; 105:12-106:14; 109:1-
113 111:23-112:8; 113:19-120:6; 126:19-

20:20; 135:14-24; 138:4-11; 142:13-150k5;
150:18-151:16; 163:10-10; 164:13-17; 1H4:24-
165:10; 165:25-166:1: 173:21-174:8; 175:1-19;
179:1-6; 183:15-187:2; 188:10-18%:2;

M. Lobe Transcript, February 24, 2012 — 14:5-

T 19015-22:3; 36:9-37:0; 41:25-42.9; 43:16-

44:10, 47:3-22; 00 10-62:10; 70:5-75:17; 87:3-
( 13: 100:16-102:3

FTC-ROPE-005648-005656; I'I'C QSI-
United-02968-02977

Unsigned Dralt Declaration of Michelle Lobe —
™18, 20-26

SNOEDOCS: 1EE5E26. 1




UNITED STATES OF AMUERICA
BEFORE THE FEDERAL TRADE CONMMISSION

In the batter of

OS5I Tealthcare System,
a corporation, and

Docket No, 9349
PUBLIC

Rockford Flealth System,
a corporation,

NON-PARTY UNITEDHEALTH GROUP INCORPORATED’S MOTION FOR
INCAMERA TREATMENT OF PROPOSED EVIDENCE

EXHIBIT D




UNITED STATES OF AMERICA
BEFORFE. THE FEDERAL TRADE COMMISSION

Tr the Matter of }

)
{ISF Healthcare System, } Dacketl Mo, 2349
a corporation, and } TURLIC

}
Rock ford Health System, }
a conporation. )

}

PROFOSED ORDER

On March 20, 2012, non-Parly UnitedHealth Group Tncorporated (“Thniled™) liled a
Motion {or Ir Comera Treatment of Proposed Evidence which seeks in camera treatment for
documents and deposition testimony that contain confidential business information which have
been identified by Complaint Counsel and Respondent Counsgel that may be mtroduced inlo

evidenee in conncetion with this matter.

I'T IS HERERBY ORDERED that United’s Motion 1% Granled;

I'T 1S FLURTHER ORDERED that the following documents/information will be subject to
in camera treatment under CFI § 345 and will be kept confidential and not placed on the
public record of 1his proceeding for a period of five vears:

FTC O8F-Uniled-00516; 01142

FTC OSF-United-01160-1181

Umied enrollment, premium and claims paid
for members in Boone, Ogle and Winnebago
Countics.

United's internal trend analysis.

FTC OSF-United-01508-01532; (4133301579

| FTC_OSF-United-26512

Listing of Uniled's customers and membership
information for Boone, Ogle and Winnebago
Counties.

Internal email which contains United’s
membership information in the Rockford area.

IIC OSF-Lnited-29628-29636

United’s internal Core Membership Report as
of Felyruary 8, 2011

M. Lobe Investipational Hearing, September
2720011 15:10-16:1

M. Lobe 'Transcript, January 10, 2012 - 12:17-
16:21; 33:22-34:18: 36:5-14: - 37:1-10: 37:19-
24: 39:3-19: 46:6-47:6; 47:19-48:5, 97:23-
98:3; 153:17-155:1-21; 168 3-170:2; 171:1-24,

M. Lobe Transcript, February 24, 2012 — 65:7-

11




IT IS FURTIIER ORDERLD that the following documents/information will be subject to
in camera treatment uader CF.R. § 3.45 and will be kept confidential and not placed on the
pubilic record of this proceeding or at any point thereafter; :

FIC_ OSE-United-011353

United’s 2007-2009 internal pricing

information {allowed reimbursement as a

percentage of gross charges} for Rockford

Memorial Ilospital.

FTC _OSF-United-01154

United’s 2004-2006 internal pricing
information {allowed reimbursement as a
perecntage of gross charges) (or Rockford
MWemorial Hospital.

IFTC_O8I-United-01155

United’s Hospital Finuncial Analysis for
Swedish American ITospitals.

I'IC_OSE-United-01156

FIT OSF-Umted-01157

United’s 2006-2007 intemal pricing
inlormation (allowed reimburscment as a
percentage of gross charges) for Swedish

| Amcrican Hospital.

United's chargemaster audil reports for
Rockford Memorial Hospital and Swedish
American [ospital

FTC_OSF-United-01255

Uniled’s internal Network Pricing ‘[rend
Calculator for Swedish American Hospilal.

FTC_OSF-United-01256

United’s internal Pricing Sccnatio Model for
Swedish American Hospital.

FTC_OSE-United-01258-1264; (1343, 01396

Umt:ed s internal Hospital Pricing Models.

IFTC_OSI-United-01344}

United’s internal Network Pricing Trend

| Caleulator for Rockford Memorial Hospital.

ITC_OSE-United-03918-03940

United’s Reimbursement Analysis daled
september 2008 relating to Swedish American
Hospital.

FTC_OSF-United-17909-17917

United’s internal COB Analysis for Rockford
Memaorial Hospital dated March 2010,

FTC_OSF-United-21778-21786

United’s internal COB Analvsis [or Swedish
American Hospital dated December 2010.

FTC_OSF-United-21787

United’s internal hospital financial analysis for
Swedish American Hospital.

M, Lobe Transcript, February 24, 2012 —
18:14-19:8; 24:16-23; 26:5-11; 26:17-27:14;
30:23-31:16; 32:12-36:8; 40:16-41:24; 50:5-
35:101; 55:17-57:9: 63:4-67:4; 67:14-69:7;
78:1-79:12; 95:22-97:15; 97:25-99:1; 99:20-
100:15

| FTC_OST-United-03942-03944

Coniract appendix — [linois Regulatory
Requirements Appendix

12




TTC_OSF-United-83945-03953

All Payer Appendix [or Swedish American
[ospital

I'TC_OSF-United-03954-03962

American {lospital,

Oplions PPO Payer Appendix for Swedish

I'TC_OSI-United-03963

Medicare Select Appendix [or Swedish
American Hospital.

FTC O8F-United-15674-15677

L-Mail string, dated August 24, 2009,
regarding contract negohiations between Lnited
and Swedish American Hospital.

FTC_OSF-Uniled-16732

FTC (SF-United-18032-18035

Tnternal Uniled e-mail communications
regarding contracl negotistions between Unifed
and Swedish American Hospital.

| E-Mail string, dated April 12, 2010, regarding

contract negotiations between United and
Swedish American Hospital.

IFTC_OSI'-United-19147-19148

Internal United c-mail conununications

 regarding contract negotiations between Uniled
and Swedish Amencan Hospital.

FIC-UHC-000003-000(1 4

UnitedHealtheare All Payer Appendix,m .
10/01/04-9/30/05

FTC-UHC-00001 5-00H1126

UnitedHealtheare All Pa}'é'r'";‘-";ﬁ]':rendix,
10/01/05-930/06

FTC-UHC-000027-({003 8

FTC-UHC-000039-000058

UnitedHealthcare All Paver Appendix,

| 10/01/06-9/30/07

Tacility Participation Agreement hetween
UnitedHealthcare Insurance Compuny and
Rockiord Memonal ospital dated October 1,
2004,

FIC-UHC-000059-(00H0R0

Huspitﬂl'Pﬁi'ﬁ-:-i_ﬁation Apgreement between
UnitedHealthcare of llinois, Inc. and Swedish
Aumcrican Hospital dated January |, 2002,

| FTC-ULC-000702-000713

Contract Proposal.

FTC-UHC-000714-000723

Physician Agreement betwecn
UnitedHealtheare of lllinois, Inc. and
StaffCorp dated Augnsd 1, 2002,

- M. Lobe Investigational ITearing, September
27,2011 - 23:10-13: 35:6-15; 40:20-41:8;

| 42:9-44:18; 48:25-49:9; 56:23-57:12; 54:8-15;
© 1 60:R-61:20; 62:5:65:14; 69:4-70:25; 73:2-83,8




M. Lobe Transcript, Januwary 10, 2012 — 18:19-
17 d45:4-14; 63:19-66:17: 67:19-T4:8, 74:14-
76:3; 76:7-82:14; 87:8-88:13; B8:18-89:23;
112:5-14; 103:3-105:5; 105:12-106:14; 109:1-
115 1T 023-112:8, 113:19-120:0; [26:19-
130:20: 135:14-24 138:4-17; 142:13-150:5;
150:18-151:16; 163:10-16; 164:13-17; 164:24-
16510 165:25-166:1; 173:21-174:8; 175:1-19,
179:1-6; 183:15-187:2; 188:10-189:2;

M. Lobe Transcript, I'ebruary 24, 2012 — 14.:5-
Fo10:15-22:3; 36:9-37:6; 41:25-42:9, 43:16-
44:10; 47:3-22; &b 10-62:10; 70:5-75:17; §7.3-
13; 100:16-102:3

FTC-ROPE-103648-005656; FTC_QOSF-
| United-02968-02977

Unsigned Drall Declaraiion of Michelle Lohe —
T8, 20-26 .

IT IS FURTHER ORDERED that enly authorized Federal Trade Commission personnel,
and courl personnel concerned with judicial review may have access to the abowve-ideniilied
documents/information, provided that [, the commission, and reviewing courls may disclose such
int camera information to the extent necessary for the proper disposition of the proceeding,

DATED:

CORDERED:
[). Michael Chappell
Chief Admistrative law Judge
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