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Introduction 

Pursuant to Section 2.41(f) of the Federal Trade Commission (the 

"Commission"), Rules of Practice and Paragraph II of the Decision and Order accepted 

for public comment by the Commission on November 15,2010 (the "Decision and 

Order"), Respondents Alan B. Miller and Universal Health Services, Inc. ("UHS"), 

respectfully submit this Application for Approval of Divestiture of the Delaware 

Divestiture Assets (the "Application"), in connection with the matter entitled In the 

Matter of Alan B. Miller, a natural person; Universal Health Services, Inc., a 

corporation; and Psychiatric Solutions, Inc., a corporation, Docket No. C-4309, 

FTC File No. 101 0142. 

This matter arose out of UHS' s acquisition of Psychiatric Solutions, Inc. 

("PSI"), on or about November 15,2010. On October 26,2010, Alan B. Miller and UHS 

executed an Agreement Containing Consent Orders that included a Decision and Order 

and an Order to Hold Separate and Maintain Assets. On November 15,2010, the 

Commission accepted the Agreement Containing Consent Orders, the  
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agreements (collectively, the "Delaware Divestiture Agreements"): (i) an Asset Purchase 

Agreement between UHS and PHC, dated March 15,2011, attached hereto as Exhibit A 

(the "Asset Purchase Agreement"), (ii) an Amendment to the Asset Purchase Agreement, 

dated March 29,2011, attached hereto as Exhibit B, (iii) Disclosure Schedules to the 

Asset Purchase Agreement, attached hereto as Confidential Exhibit C, (iv) a Commitment 

Letter between Jefferies Finance LLC and PHC, dated March 15, 2011, attached hereto as 

Confidential Exhibit D, and (v) a Transition Services Agreement, to be dated and entered 

into on the Closing Date, the agreed upon form of which is attached hereto as 

Confidential Exhibit E. This Application describes how the proposed divestiture will 

satisfy the terms and purposes ofthe Decision and Order. 2 

Although the proposed Decision and Order is still not final, UHS has in 

good faith engaged in the divestiture process as contemplated by Paragraph II of the 

Decision and Order in order to divest the Delaware Divestiture Assets. As a result of that 

divestiture process, which involved discussions and negotiations with approximately 

twenty parties, UHS entered into the Asset Purchase Agreement with PHC, a leading 

provider of inpatient and outpatient behavioral health services, headquartered in Peabody, 

Massachusetts. Throughout the process, UHS has kept the Commission staff informed of 
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the manner in which UHS was conducting the divestiture process and the parties that 

expressed an interest in the Delaware Divestiture Assets. In addition to the required 

compliance reports that UHS has filed, UHS has communicated additional information to 

the Commission regarding the divestiture process. 

The proposed divestiture to PHC would accomplish the Decision and 

Order's purposes by "ensur[ing] the continuation of the Delaware Divestiture Assets as 

an ongoing, viable Psychiatric Hospital Facility" and by "remedy[ing] the lessening of 

the competition resulting from the Acquisition alleged in the Commission's complaint". 

(Decision and Order, ~ ILD.) Specifically, by divesting the Delaware Divestiture Assets 

as contemplated by the Decision and Order and the Delaware Divestiture Agreements, 

the Delaware Divestiture Assets will continue operating under the competent and capable 

direction ofPHC and the State of Delaware will have the benefit of another significant 

competitor fully capable of and engaged in the provision of Acute Inpatient Psychiatric 

Services. As described in detail below, PHC has the financial, professional and 

operational resources to be a strong and effective competitor in the State of Delaware for 

the provision of Acute Inpatient Psychiatric Services. 

I. UHS CONDUCTED A ROBUST DIVESTITURE PROCESS FOR THE 
DELAWARE DIVESTITURE ASSETS. 

REDACTED 
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REDACTED 

On March 15,2011, UHS's discussions and negotiations with PHC 

culminated in the Delaware Divestiture Agreements. During the divestiture process and 

while UHS was in negotiations with interested parties, UHS has updated the Commission 

staff on progress of the negotiations and the identity of interested parties. Indeed, UHS 

informed the Commission staff of the execution of the Delaware Divestiture Agreements 

on March 15, 2011-the same day it was executed. As described below, the Delaware 

Divestiture Agreements are structured to meet the requirements of the Decision and 

Order. The contemplated divestiture of the Delaware Divestiture Assets to PHC meets 

the purposes and requirements of the Decision and Order by adding a viable competitor 
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Education Outpatient Treatment Program-the Cottage Program, 
International. Mr. Boswell graduated from Fresno State University 
in 1975 and from 1976 until 1978, he attended Rice University's 
doctoral program in philosophy. Mr. Boswell is a Board Member 
of the National Foundation for Responsible Gaming and the Chair 
for the National Center for Responsible Gaming. 

• Paula C. Wurts, Chief Financial Officer and Clerk. Ms. Wurts has 
served as the Chief Financial Officer and Controller of the 
Company since 1989, and she served as Assistant Clerk from 
January 1996 until February 2006, when she became Clerk, and as 
Assistant Treasurer from 1993 until April 2000 when she became 
Treasurer. Ms. Wurts served as the Company's Accounting 
Manager from 1985 until 1989. Ms. Wurts received an Associate's 
degree in Accounting from the University of South Carolina in 
1980, a B.S. in Accounting from Northeastern University in 1989 
and passed the examination for Certified Public Accountants. She 
received a Master's Degree in Accounting from Western New 
England College in 1996. 

(See PHC, Inc., Form lO-K, for the fiscal year ended June 30, 2010, filed September 24, 

2010, at 69-70 (the "PHC Form lO-K"), attached hereto as Exhibit F.) 

C. PHC Is in the Business of Operating Psychiatric Service Facilities. 

PHC is T j 
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two psychiatric hospitals--one in Michigan and one in Nevada-as well as a residential 

treatment facility in Michigan. Currently, PHC has no facilities in the State of Delaware. 

PHC's facilities have a patient population ranging from children as young as five years of 

age to senior citizens. PHC provides management, administrative and help-line services 

through contracts with major railroads and a call-center contract with Wayne County, 

Michigan. PHC also operates a website, hrtp://www.wellplace.com. which provides 

education and training for behavioral health professionals and internet support services to 

all ofPHC's subsidiaries. 

PHC's services include behavioral health services in psychiatric treatment 

and the treatment of substance abuse. As such, PHC already has the capabilities to 

operate and manage Psychiatric Hospital Facilities providing services such as specialized 

treatment to patients who suffer from substance abuse as well as inpatient psychiatric 

care, intensive outpatient psychiatric treatment and partial hospitalization programs. 

PHC serves children, adolescents and adults; employees of major employers; clients of 

managed care companies and Medicare and Medicaid beneficiaries. 

Further information about PHC is available (i) on the company's website, 

hrtp://www.phc-inc.com; (ii) in the PHC Form 10-K (attached hereto as Exhibit F); 

(iii) in PHC's most recent Annual Report, filed October 27,2010 (attached hereto as 

Exhibit G); (iv) in PHC's Form 1O-Q, for the three-month period ended December 31, 

2010, filed February 14,2011 (attached hereto as Exhibit H); and (v) in PHC's Form 10-

Q, for the three-month period ended September 30,2010, filed November 10,2010 

(attached hereto as Exhibit I). 
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necessary to operate the Delaware Divestiture Assets prior to the Closing Date, UHS has 

agreed to provide such lawful assistance to 
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Inpatient Psychiatric Services, including assistance relating to billing, accounting, 

governmental regulation, human resources management, information systems, managed 

care contracting and purchasing, as well as assistance with respect to acquiring, obtaining 

access and customizing all software used in the provision of such services. UHS shall 

perform such services, to the extent necessary, at substantially the same level and quality 

as such services were provided by UHS to MeadowWood Behavioral Health prior to the 

Closing Date. The fee payable by PHC for services provided under the TSA will be 

equal to the cost directly incurred by UHS to provide such services. 

E. The Proposed Divestiture Will Achieve the Remedial Purposes of the 
Decision and Order. 

The proposed divestiture will ensure the continuation of the Delaware 

Divestiture Assets as an ongoing, viable Psychiatric Hospital Facility by giving control of 

the Divestiture Business to PHC, an established national healthcare company experienced 

in the operation of Psychiatric Hospital Facilities and the provision of Acute Inpatient 

Psychiatric Services. In addition, UHS believes that the TSA provides any transitionary 

support necessary to ensure that MeadowWood Behavioral Health continues to remain a 

viable competitor for the provision of Acute Inpatient Psychiatric Services in the State of 

Delaware. The TSA was purposefully designed to enable PHC to request essentially any 

transition assistance that PHC may need. In addition, PHC's considerable existing 

behavioral health service capabilities provide the Commission additional assurances that 

PHC is well-poised to be a viable competitor for the provision of Acute Inpatient 

Psychiatric Services in the State of Delaware. As set forth more fully above in Section II, 

PHC is an established national healthcare company already providing behavioral health 

services in five other states. With its strong national presence, PHC is an ideal candidate 

12 




