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UNITED STATES OF AMERICA 582446
FEDERAL TRADE COMMISSION
OFFICE OF ADMINISTRATIVE LAW JUDGES SECRETARY

ORIGINAL

In the Matter of
Advocate Health Care Network, Docket No. 9369
a corporation;
PUBLIC DOCUMENT
Advocate Health and Hospitals Corporation,
a corporation;

and

NorthShore University HealthSystem,
a corporation.
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JOINT MOTION TO AMEND THE SCHEDULING ORDER

Complaint Counsel and Respondents, Advocate Health Care Network (“AHCN”),
Advocate Health and Hospitals Corporation (“AHHC,” and together with AHCN, “Advocate”),
and NorthShore University HealthSystem (“NorthShore™), jointly move to amend the Scheduling
Order in the above-referenced matter.

On December 21, 2015, the Commission filed a complaint in the United States District
Court for the Northern District of Illinois Eastern Division seeking a temporary restraining order
and a preliminary injunction to prevent Respondents from consummating the transaction that is
the subject of this case. FTC et al. v. Advocate Health Care Network et al., No. 1:15-cv-11473
(N.D. 1lI.) (Dec. 21, 2015). The preliminary injunction hearing commenced on April 11, 2016

before Judge Jorge L. Alonso. The preliminary injunction hearing will be completed on May 6,
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2016. Although the District Court has not yet set a date for closing arguments nor has it
determined when it will issue its ruling, it is expected that this ruling will issue within a short
time of the beginning of the administrative trial. See Exhibit A, Pl Hearing Transcript 1384:6-
1385:12.

In light of the forthcoming ruling in the preliminary injunction proceeding, Complaint
Counsel and Respondents respectfully request that the Scheduling Order be amended to move
certain deadlines. Concurrently, Complaint Counsel and Respondents are filing a motion with
the Commission to delay the start of the administrative hearing until June 15, 2016. Amending
the Scheduling Order will avoid significant burdens and expenses on third parties, who would
need to file motions for in camera treatment of proposed trial exhibits, which are currently due
on May 5, particularly where the Commission may delay the start of the adjudicative hearing. If
the Commission does not move the trial date, these amended pre-trial deadlines will still enable
the Parties to commence the trial as scheduled, on May 24, 2016. In the event that the
Commission grants the requested motion to delay the start of the hearing until June 15, 2016, the
parties intend to request further modification of the Scheduling Order. Following are the

proposed amendments to the Scheduling Order:
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Action Current Deadline Proposed Deadline
Complaint Counsel to provide rebuttal May 2, 2016 May 16, 2016
expert report(s).

Deadline for filing motions in limine to | May 3, 2016 May 16, 2016
preclude admission of evidence.

Exchange and serve courtesy copy on May 4, 2016 May 20, 2016
ALJ objections to final proposed witness

lists and exhibit lists.

Deadline for filing motions for in May 5, 2016 May 16, 2016
camera treatment of proposed trial

exhibits.

Deadline for depositions of experts May 9, 2016 May 16, 2016
(including rebuttal experts) and

exchange of expert related exhibits

Deadline for filing responses to motions | May 9, 2016 May 18, 2016
in limine to preclude admission of

evidence.

Complaint Counsel files pretrial brief May 10, 2016 May 18 , 2016
supported by legal authority.

Deadline for filing responses to May 10, 2016 May 20, 2016
motions for in camera treatment of

proposed trial exhibits.

Exchange proposed stipulations of law, | May 17, 2016 May 19, 2016
facts, and authenticity.

Respondents’ Counsel files pretrial brief | May 17, 2016 May 20, 2016
supported by legal authority.

By 1:00 p.m., file final stipulations of May 18, 2016 May 20, 2016
law, facts, and authenticity.

Final prehearing conference May 19, 2016 May 23, 2016




A Proposed Order is attached.
Dated: April 26, 2016

/s/ Robert McCann

Robert W. McCann, Esq.
Kenneth M. Vorrasi, Esg.

Drinker Biddle & Reath LLP
1500 K Street, NW

Washington, DC 20005
Telephone: (202) 842-8800
Email: Robert.McCann@dbr.com
Email: Kenneth.VVorrasi@dbr.com

/s/ J. Robert Robertson

J. Robert Robertson, Esqg.
Leigh Oliver, Esq.

Hogan Lovells US LLP
555 13th Street, NW
Washington, DC 20001
Telephone: (202) 637-5774

Email: robby.robertson@hoganlovells.com

Counsel for Respondents Advocate Health Care Network
and Advocate Health and Hospitals Corporation

/s/ Dan Webb

Dan K. Webb, Esq.

David E. Dahlquist, Esq.
Winston & Strawn LLP

35 W. Wacker Drive

Chicago, IL 60601

Telephone: (312) 558-5660
Email: Ddahlquist@winston.com

Counsel for Respondent NorthShore University

HealthSystem
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Respectfully submitted,

[s/ Thomas Greene

J. Thomas Greene, Esq.
Kevin Hahm, Esq.

Sean P. Pugh, Esq.

Federal Trade Commission
Bureau of Competition

600 Pennsylvania Avenue, NW
Washington, DC 20580
Telephone: (202) 326-5196
Facsimile: (202) 326-2286
Email: tgreene2@ftc.gov
Email: khahm@ftc.gov
Email: spugh@ftc.gov

Counsel Supporting the Complaint
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UNITED STATES OF AMERICA
FEDERAL TRADE COMMISSION
OFFICE OF ADMINISTRATIVE LAW JUDGES

In the Matter of

Advocate Health Care Network, Docket No. 9369
a corporation;
Advocate Health and Hospitals Corporation, PUBLIC DOCUMENT

a corporation;
and

NorthShore University HealthSystem,
a corporation.

N N N N N N N N N N N N N N

[PROPOSED] ORDER AMENDING SCHEDULING ORDER

This matter having come before the Court upon the Joint Motion to Amend the
Scheduling Order, and having considered the position of the Parties, it is hereby ORDERED that
the Scheduling Order in the above-captioned matter is amended to reflect the agreed-upon dates
provided in the Joint Motion. All other deadlines in the Scheduling order remain in effect.

SO ORDERED.

Date:
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IN THE United STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

FEDERAL TRADE COMMISSION and
STATE OF ILLINOIS,

Plaintiffs,

V. No. 15 C 11473
ADVOCATE HEALTH CARE NETWORK,
ADVOCATE HEALTH AND HOSPITALS
CORPORATION, and NORTHSHORE
UNIVERSITY HEALTHSYSTEM, Chicago, Illinois
April 20, 2016
10:15 a.m.

—_— O Y Y — — — — ~— ~— ~— ~— ~—

Defendants.

VOLUME 7
TRANSCRIPT OF PROCEEDINGS - PRELIMINARY INJUNCTION HEARING
BEFORE THE HONORABLE JORGE L. ALONSO

APPEARANCES:
For the Plaintiff FEDERAL TRADE COMMISSION
FTC: BY: MR. JAMES THOMAS GREENE
MR. CHRISTOPHER JOHN CAPUTO
MR. DANIEL ZACH
MR. KEVIN HAHM
MR. SEAN PUGH
MS. EMILY CATHERINE BOWNE
MS. SOPHIA VANDERGRIFT
MR. ALEXANDER JAMES BRYSON
600 Pennsylvania Avenue, NW
Washington, D.C. 20580
(202) 326-5196
FEDERAL TRADE COMMISSION
BY: MR. DANIEL JOHN MATHESON
400 7th Street, SW
Washington, D.C. 20003
(202) 326-2460
For the Plaintiff ILLINOIS ATTORNEY GENERAL'S OFFICE
State of Illinois: BY: MR. ROBERT W. PRATT
100 West Randolph Street
13th Floor

Chicago, Illinois 60601
(312) 814-3722

Nancy C. LaBella, CSR, RMR, CRR
Official Court Reporter
219 South Dearborn Street, Room 1222
Chicago, Illinois 60604
(312) 435-6890
Nancv LaBella@ilnd.uscourts.aov
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APPEARANCES: (Continued)

For the Defendant
Advocate:

For the Defendant
NorthShore:

HOGAN LOVELLS US LLP
BY: MR. JOHN ROBERT ROBERTSON
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MR. ROBERT FREDERICK LEIBENLUFT

MS. LEIGH L. OLIVER

MS. KIMBERLY D. RANCOUR
555 Thirteenth Street, NW
Washington, D.C. 20004
(202) 637-5600

DRINKER BIDDLE & REATH LLP
BY: MR. ROBERT WALTER McCANN
MR. JOHN LEROY ROACH

MR. JONATHAN HAROLD TODT
MR. KENNETH MARK VORRASI
1500 K Street
Suite 1100
Washington, D.C. 20005
(202) 230-5149

DRINKER BIDDLE & REATH LLP
BY: MR. DANIEL J. DELANEY
191 North Wacker Drive
Suite 3700

Chicago, Illinois 60606
(312) 569-1175

WINSTON & STRAWN LLP
BY: MR. DAN K. WEBB

MR. DAVID EDWARD DAHLQUIST

MR. MARK WILLIAM LENIHAN
MR. MICHAEL S. PULLOS
MS. LAURA B. GREENSPAN
MS. CONOR A. REIDY

35 West Wacker Drive

Chicago, Illinois 60601

(312) 558-5600
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servants in this. But if it were our druthers, I believe both
sides thought an hour and a half a side was probably the right
answer in terms of that.

MR. WEBB: That's right.

MR. GREENE: So I think that's our --

THE COURT: I think an hour would be more helpful
to —-

MR. GREENE: Okay.

THE COURT: -- me. To the extent the parties
condense it, that would actually be more helpful. Doesn't
sound logical but it actually is in my experience. So let's
make it an hour for closing. Let's set 5/13 for those
post-trial briefings. And we've talked about what exactly
those will -- or what they may possibly include. And then I
will have to look, and Ms. Fratto will have to look, at the
calendar to get you guys in here shortly thereafter for
closing arguments or -- I should say after 5/6. We'll look at
the calendar to see what date after 5/6 makes sense for
closing arguments.

MR. GREENE: Yeah, I think our collective view -- I
mean, it's whatever helps you. But I think our view is that
giving you some opportunity to look at the findings of fact,
conclusions of law and then we could -- you could ask us the
hard questions, which I think is really the point of this kind

of thing.
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COURT: So after 5/13 is your sense?

GREENE: That would be my sense, yes, Your Honor.
WEBB: We had the same view.

COURT: Okay.

GREENE: And then, again, Jjust for the record,

e administrative trial begins on the 24th

COURT: Right. Okay.
ROBERTSON: Mr. Greene is going.
COURT: Right. Okay. So I'll get you that

the sooner the better. Is it too late to include

no, in terms of witness availability?

ROBERTSON: We hadn't planned on it, Your Honor.

GREENE: Yeah, that's correct.

COURT: So forget about tomorrow. We are looking

hopefully we have enough time allotted on 5/6.

ROBERTSON: Yes, sir.
DAHLQUIST: We think we do.
GREENE: And, absolutely, I think our time

be essentially very limited by the end of today

WEBB: There may be only like an hour. We may
ch like an hour or -- so as far as how much
ere will actually be on May 6th, it looks like

oing to be an hour on each side if I had to
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CERTIFICATE OF SERVICE

I hereby certify that on April 26, 2016, | caused the foregoing document to be
electronically filed with the Secretary of the Commission using the Federal Trade Commission’s
e-filing system, causing the document to be served on all of the following registered participants:

Donald S. Clark

Secretary

Federal Trade Commission

600 Pennsylvania Ave., NW, Rm. H-113
Washington, DC 20580

The Honorable D. Michael Chappell
Administrative Law Judge

Federal Trade Commission

600 Pennsylvania Ave., NW Rm. H-110
Washington, DC 20580

I also certify that I delivered via electronic mail a copy of the foregoing document

Robert W. McCann, Esq.
Kenneth M. Vorrasi, Esg.

Drinker Biddle & Reath LLP
1500 K Street, N.W.

Washington, DC 20005
Telephone: (202) 842-8800
Email: Robert.McCann@dbr.com
Email: Kenneth.Vorrasi@dbr.com

J. Robert Robertson, Esqg.

Leigh Oliver, Esq.

Hogan Lovells US LLP

555 13th Street, NW

Washington, DC 20004

Telephone: (202) 637-5774

Email: robby.robertson@hoganlovells.com

Counsel for Respondents Advocate Health
Care Network and Advocate Health and
Hospitals Corporation

Dan K. Webb
David E. Dahlquist, Esq.
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Winston & Strawn LLP

35 W. Wacker Drive

Chicago, IL 60601

Telephone: (312) 558-5660
Email: Ddahlquist@winston.com

Counsel for Respondent NorthShore University
HealthSystem
CERTIFICATE FOR ELECTONIC FILING
I certify that the electronic copy sent to the Secretary of the Commission is a true and
correct copy of the paper original and that I possess a paper original of the signed document that

is available for review by the parties and the adjudicator.

April 26, 2016 By: s/ Emily Bowne




Notice of Electronic Service

| hereby certify that on April 26, 2016, | filed an electronic copy of the foregoing Advocate - Joint Mation to
Amend Scheduling Order, with:

D. Michael Chappell

Chief Administrative Law Judge
600 Pennsylvania Ave., NW
Suite 110

Washington, DC, 20580

Donald Clark

600 Pennsylvania Ave., NW
Suite 172

Washington, DC, 20580

| hereby certify that on April 26, 2016, | served via E-Service an electronic copy of the foregoing Advocate -
Joint Motion to Amend Scheduling Order, upon:

Robert McCann
Esq.
Drinker Biddle & Reath LLP
robert.mccann@dbr.com
Respondent

Kenneth Vorras
Esq.
Drinker Biddle & Reath LLP
kenneth.vorrasi @dbr.com
Respondent

John Roach IV
Esq.
Drinker Biddle & Reath LLP
lee.roach@dbr.com
Respondent

Jonathan Todt
Esq.
Drinker Biddle & Reath LLP
jonathan.todt@dbr.com
Respondent

David E. Dahlquist

Esq.

Winston & Strawn LLP
DDahlquist@winston.com
Respondent

Michael S. Pullos

Esq.

Winston & Strawn LLP
M Pull os@winston.com
Respondent

Conor A. Reidy

Esq.

Winston & Strawn LLP
creidy@winston.com



Respondent

LauraB. Greenspan

Esq.

Winston & Strawn LLP
|greenspan@winston.com
Respondent

Mark W. Lenihan

Esq.

Winston & Strawn LLP
ML enihan@winston.com
Respondent

Laurie T. Curnes

Esq.

Winston & Strawn LLP
|curnes@winston.com
Respondent

John R. Robertson

Attorney

Hogan LovellsLLP
robby.robertson@hoganlovells.com
Respondent

LeighL. Oliver

Esq.

Hogan LovellsLLP
leigh.oliver@hoganlovells.com
Respondent

Emily Bowne

Attorney

Federal Trade Commission
ebowne@ftc.gov
Complaint

Christopher J. Caputo
Attorney

Federal Trade Commission
ccaputo@ftc.gov
Complaint

Timothy C. Carson
Attorney

Federal Trade Commission
tcarson@ftc.gov
Complaint

Charles Dickinson
Attorney

Federal Trade Commission
cdickinson@ftc.gov
Complaint

Kevin Hahm
Attorney
Federal Trade Commission



khahm@ftc.gov
Complaint

Sean P. Pugh

Attorney

Federal Trade Commission
spugh@ftc.gov

Complaint

J. Thomas Greene
Attorney

Federal Trade Commission
tgreene2@ftc.gov
Complaint

Sophia A. Vandergrift
Attorney

Federal Trade Commission
svandergrift@ftc.gov
Complaint

Jamie France

Attorney

Federal Trade Commission
jfrance@ftc.gov
Complaint

Alexander J. Bryson
Attorney

Federal Trade Commission
abryson@ftc.gov
Complaint

Anthony R. Saunders
Attorney

Federal Trade Commission
asaunders@ftc.gov
Complaint

Robert Leibenluft

Attorney

Hogan LovellsUSLLP
robert.letbenluft@hoganlovells.com
Respondent

Emily Bowne

Attorney



