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The Public Meeting was convened at the Wst End
Nei ghbor hood Li brary, 2301 L Street NW
Washi ngton, D.C., at 5:30 p.m, Aaron Jenkins,
Director of Community Engagenent, presiding.

PRESENT

AARON JENKI NS, Director of Community Engagenent,
D.C. Ofice of the Attorney Ceneral

ADAM G TLIN, Chief, Antitrust and Nonprofit
Enforcenent, D.C. Ofice of the Attorney
Gener al

LEONOR M RANDA, Assistant Attorney General, D.C
O fice of the Attorney General

MARTI NE W LSON, Assistant Attorney General, D.C
O fice of the Attorney Ceneral

ALSO PRESENT

ANDY ARTENSTEI N, MD, MBA, Dean, George
Washi ngt on Uni versity School of Medicine
and Heal th Sci ences

CHARLES BARBER, Vice President and Gener al
Counsel, O fice of General Counsel, The
George Washi ngton University
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Medi cal Center GWHealth; COO The George
Washi ngt on University Hospital
BILL ELLIOIT, CEO, GW Medical Faculty Associ ates
BRUNO PETI NAUX, MD, CEO Capital Medical G oup
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P-ROGCGEEDI-NGS
(5:28 p.m)

MR JENKINS: It's great to see
everyone here. M nane is Aaron Jenkins. |
serve as the Director of Comrunity Engagenent
for the Ofice of the Attorney General. W're
grateful today to have today's public hearing
and to give an opportunity for the public to
have comrent on the things that are taking place
at George Washington University Hospital.

|'"d like to invite ny colleague up in a

nonent to speak. The way today is going to

work, we'll give nore information, but there'll
be an opportunity -- as you can see, the chair
to the front -- for witnesses that have signed

up to testify. At that portion -- we'll call up
nanmes for that portion of the program

And if there's anyone here who has not
signed up to testify but would Iike to conment
within the tinme franme that we have allotted,
we' Il make sure we take those nanes as well.

At this tinme, I'd like to invite up ny
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col | eague, Adam Gtlin, who's going to give us
nore information for today's program Pl ease
gi ve hima hand as he cones.

MR G TLIN  Hey, thanks, everyone.
Appreciate you all comng out this evening. |
knowit's a little weird to refer to it as an
eveni ng when the sun is still blazing on all of
us so nuch, but we appreciate you bei ng here.
| want to tell you just a little bit about what
we do and what this evening is going to be about
from our perspective.

So nmy nane is Adam@tlin. | oversee
the nonprofit enforcenent work that the Ofice
of the Attorney General does. And the way we
are review ng this transaction, this agreenent
that is going to affect the control of MA,

Medi cal Faculty Associates, is through the |ens

of a law called the Healthcare Entity Conversion
Act. Sone people call it HECA, sone people call
it HECA

The main point, from our perspective,

IS, as you're going to hear frommny coll eagues,

Neal R. Gross and Co., Inc.

(202) 234-4433 Washington DC www.nealrgross.com


https://nealrgross.com/

o o B~ W DN

10
11
12
13
14
15
16
17
18
19
20
21

22

we're going to look at this transaction to
evaluate it fromthe perspective of a regulatory
agency that's charged with maki ng sure nonprofit
assets go to serve nonprofit -- their nonprofit
pur poses.

You' re al so going to hear tonight from
sone of the folks involved in the transaction.
And you should know that we have a bit of a
di sagreenent between us right now about whet her
or not this law actually applies to that
transaction because of the nature of it, because
of the way that it's structured. And that's
actually not sonething we're going to go into
tonight. W may disagree on that, but what we
agree on is that, for tonight, what we'd really
like to do is hear fromyou all, is hear from
the community about how this agreenent, this
transaction, is going to affect the delivery of
heal t hcare. Things you want us to know, things
you want to know fromus that, as best we can,
we'll do our best to answer. And in sone

I nstances, we may even refer to the parties to
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the transacti on.

And so, with that, folks are going to
I ntroduce thensel ves as they cone up. |'m going
to turn it over to ny colleagues to talk to you

sone nore about this.

M5. MRANDA: I'ma little bit shorter
than Adamis. | apol ogize. Good eveni ng,
everyone. | am Leonor Mranda, and |I'm here

Wi th Assistant Attorney Ceneral Martine W] son,
and we are Assistant Attorneys Generals with the
O fice of the Attorney CGeneral for the District
of Colunmbia. And we have been tasked review ng
this transacti on between George Washi ngton
Uni versity, the Medical Faculty Associ ates, and
Uni versal Health Services.

W want to thank everyone for com ng
out here tonight, especially on a weeknight. W
know t hat you guys all have really busy
schedules. So we really are appreciative of
that. We wll turn over at the end of the
presentations, to the public to provide

testinony, and also to provide coments for
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those that did not RSVP ahead of tine. But we
do have a hard stop at 7:30 because the library
cl oses, so we may or nmay not get to the
questions portion of the program

To start off with a few key points, we
are recording this neeting pretty nuch because
we want to ensure that we have everyone's
comments. We want to hear from as many people
as we can this evening. And you can al so
provide witten comments via an enmail address
that we will provide at a later tinme. And the
cutoff for providing witten comments is at 5:00
p.m, this Friday, July 17th.

One of the goals today is to ensure
that the comunity understands the basic facts
about this proposed conversion between Medi cal
Faculty Associates, Inc., and Foggy Bottom
Physi cian Goup that's doi ng busi ness as Capital
Medi cal Group, a Universal Health Service
subsidiary, and to understand the Attorney
Ceneral's role in that review of the proposed

conver si on.
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The Attorney General wanted to hold
this hearing to give everyone a chance to
under stand what is happening here with this
conversion and what the Attorney CGeneral's
revieww !l entail. W want to give you the
chance to digest the information and to | et us
know what you think about it.

Here's the plan for the evening.
First, 1'll explain what this hearing is about
and why the Attorney General is review ng the
proposed conversion. Then, | will turn things
over to Martine WIlson, who will describe the
terns of the proposed conversion and tal k about
the Attorney General's role in review ng the
conver si on.

GW Uni versity Medical Faculty
Associ ates and Universal Health Services are the
main parties to this proposed conversion, and
they will then give a brief presentation. Then,
we want to hear fromyou all.

First, let's get started with what is

conversion. A conversion is a transaction
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bet ween a nonprofit healthcare entity and a for-
profit entity to transfer control or ownership
of a nonprofit's assets to the for-profit.

Wiy is the Attorney CGeneral review ng
this proposed conversion? Medical Faculty
Associ ates, Inc., is a D.C. nonprofit -- and I'm
going to call it MFA for short -- it is a
nonprofit physician group that provides nedical
staff to the George Washi ngton University School
of Medicine and Health Sciences. It also
provi des outpatient services at over 100
| ocations in the DW. It is also a physician
group that provides healthcare services to the
George Washi ngton University Hospital, which is
owned by Universal Health Services.

Uni versal Health Services, Inc., is a
for-profit provider of hospitals and heal thcare
services. It currently operates, through its
subsidi aries, nore than 500 acute care
hospital s, behavioral health facilities,
freestandi ng energency departnents, and

anbul atory centers across the U S. and the U K
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One of these subsidiaries is Foggy
Bot t om Physi ci an Group, Inc., doing business as
Capital Medical Goup. And as we go on in the
presentation, | will refer to it as Capital
Medi cal Group. And Capital Medical Goup was
created specifically for this transaction.

So why does this conversion need the
Attorney CGeneral's approval ? Like in nmany
states, the D.C. Attorney Ceneral has
significant authority to protect nonprofits in
the District and to ensure that they are abiding
by the applicable laws. D.C. nonprofits,
i ncl udi ng heal thcare nonprofits, receive tax
benefits and tax exenptions. Sone of you m ght
have even donated or contributed noney to MFA
over the years. In return for these benefits,
nonprofits nust adhere to the charitable and
nonprofit purposes that are outlined in their
articles of incorporation and governi ng
docunents.

Nonprofits must al so adhere to D.C.

|l aws and to those federal |aws that govern
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nonprofits and tax exenpt entities. The D.C
Heal t hcare Entity Conversion Act, known as HECA,
Is a law that regqul ates the transfer of control
or ownership of nonprofit healthcare entities or
Its assets to for-profit conpanies. |t requires
these transactions to be reviewed and approved
by the Ofice of the Attorney General,
specifically to protect the comunity's
charitabl e assets and to preserve | ocal
heal t hcare resources.

The State Health Pl anning and
Devel opnment Agency, SHPDA, nmanages healthcare in
the District and provides oversi ght over sone
heal t hcare transactions. As part of this
oversi ght, SHPDA sonetines refers these types of
transactions fromnonprofit healthcare assets to
for-profits for QAG review and approval. On
June 16th of this year, SHPDA nmade such a
referral to OQAG

When there is a conversion of nonprofit
assets to a for-profit entity, there are several

concerns that arise. For exanple, there's the
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12
mai N concern that charitable assets of the
nonprofit will be repurposed or rededi cated away
fromthe original nonprofit purposes. There's
al so the concern that a for-profit may take
advant age of the value built through public
subsidies and risk depriving the public of the
investnent it has nade in the nonprofit over the
years.

So why is OQAGreviewing this
transaction? First, public funds and charitable
donati ons have al ways supported MFA's work. The
public al so supports MFA through the tax breaks
that MFA receives. Second, like any charity,
MFA gets public support because its funds can
only be used to further its charitable purposes.

That restriction applies to all of its assets.
That is why there's a strong public interest in
what occurs with this proposed conversion of
MFA' s assets.

As reflected in D.C. law, the public
interest specifically requires that the

transacti on adequately protect MFA's charitable
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assets. Here, those are the assets that are
going to be transferred from MFA to Capital
Medi cal Group. And unlike MFA, Universal Health
Services is a for-profit entity and created
Capital Medical Goups, specifically for this
transaction. In OAGs view, this brings the
transacti on under HECA authority.

The Attorney CGeneral nust ensure that
MFA is receiving adequate value for its assets
from Capital Medical Goup and from Uni ver sal
Health Services and the deal is a fair deal. O
course, a nonprofit can sell its assets just
i ke any other entity. The public does not run
nonprofits. OAG does not run nonprofits. The
Attorney's General role here is very |limted.
But in a conversion of this magnitude between a
nonprofit physician group with over 500
physi ci ans and over 700 providers, to a for-
profit conpany, the law requires the Attorney
Ceneral to nmake sure the proposed conversion is
a fair deal and that Capital Medical G oup and

Uni versal Health Services pays a fair price for
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the assets it wll receive, and that nonprofit

funds and heal t hcare resources are protected.

The Attorney General has a special role

to examne this deal. Sone of the things that
we will review are the George Washi ngt on
University's, Universal Health Services', and
MFA' s representations about MFA's financi al
condition. We wll also review the val ue of
MFA's assets. Also, its liabilities. And we
wi Il also independently ensure that the deal is
fair, and that UHS and Capital Medical G oup do
not get a wndfall fromthe sale. And for that
pur pose, we want your Vview.

Anot her thing that we wll take into

consideration is the inpact on the conmunity.

And that is why we are here today at this public

heari ng.

Now | will turn things over to ny
col | eague, Martine Wlson, who will talk about
the terns of the proposed conversi on and what
OQAGis doing inits review

M5, WLSON: Just want to ensure you
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can all hear ne. There's a crying child next
door, so. Al right, I'"'mhere, as Leo said, to
di scuss the terns of the proposed transaction.

So, the proposed conversi on between the
parties -- |I'll nove over here -- is for MFAto
transfer certain assets to Capital Medi cal
G oup, which is a UHS subsidiary. As we stated
before, Capital Medical Goup was created by UHS
for the purposes of this transaction, and UHS
operates through its subsidiaries.

In addition to the transfer of assets,
Capital Medical Goup agrees to assune the
operations of MFA's clinical enterprise, which,
again, we're going to discuss on a further
sl ide.

So what exactly is being transferred?
As you can see in our graphic, there's going to
be a conversion of assets, affiliation
restructuring, and a conversion of clinical
services. So we'll go in order.

First, there is the transfer of assets.

That includes the transfer of faculty services,
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16
property easenents, and payor agreenents, as

wel | as tangi ble property, which includes

inventory, furniture, nedical records. In

addition to the transfer of assets, the mpjority

of the MFA nedical staff and physicians have

been or wll be offered enpl oynent contracts

wi th Capital Medical G oup.

Next, there will be an affiliation
restructuring agreenent. The nmain parties to
t hese agreenents will restructure their
relationship. Currently, MFA is the exclusive
provider of clinical and academ c services to GW
Hospital. The clinical services, that is, you
know, the direct patient care, and the academc
services, which is the nmedical school, the
residency, and fellowship prograns.

Under this restructuring, MFA is going
to transfer these exclusive responsibilities to
Capital Medical Goup. The clinicians wll
retain their faculty appointnents at the GV
School of Medicine and Health Sciences and w ||

continue to provide academ c instruction,
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clinical training, and engagi ng research.
Essentially, the GWfaculty, physicians, and
staff will be primarily enpl oyed or contracted
wi th Capital Medical G oup.

Additionally, as a part of this
conversion, Capital Medical Goup will provide
clinical services at Cedar H Il Medical Center
and its affiliates. Post-closing, UHS w ||
becone financially responsible for physicians'
practice operations at GN Hospital, Cedar H ||
Regi onal Medical Center, and the affiliate
out patient sites.

UHS wil | assune responsibility for
Capital Medical Goup's financial viability
goi ng forward, supplenented by fundi ng
assistance fromGWN In turn, GNagrees to fund
a declining share of Capital Medical Goup's
operating | osses over five years, for a total of
up to $230 mllion. And, finally, after year
five, Capital Medical Goup wll assune conplete
financial responsibility.

Next, we'll tal k about what the

Neal R. Gross and Co., Inc.
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Attorney Ceneral's role is in reviewng the
proposed conversion. As a part of our review,
the Attorney CGeneral has engaged two experts,
one being a financial expert, and the other a
heal t hcare expert. The financial expert has
been engaged to exam ne the financial condition
of MFA and the circunstances that | ed to that
financial condition and will assist us in
understanding that. And in review ng the
transacti on, we have al so engaged a heal t hcare
expert to opine on the inpact of the proposed
conversion in the District.

In addition to engagi ng experts, we
must consider 13 non-exhaustive factors
identified in the HECA statute. And you can see
we' ve provided the citation to the statute at
the bottom That's D.C. Code 44-603(c). You
can look it up. It's available online. You can
al so google HECA statute, and it'll provide the
list of factors that we can consider.

And so sone of these factors include

whet her the proposed conversion is | awful,
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followng all nonprofit state and federal |aws,
whet her there was proper due diligence by the
MFA in deciding to sell or transfer a nateri al
amount of its assets or control of its
operations, in selecting the purchaser, and in
negotiating the terns and conditions of the
conversion. We will consider whether the
procedure used by MFA in making its decision was
fair and objective and whet her appropriate

I ndependent expert assistance was used.

W will consider whether UHS is
financially sound and has the financial and
managenent capacity to operate the healthcare
entity. We will consider whether the healthcare
entity will receive reasonably fair value for
Its assets and whet her the market val ue of those
assets has not been manipul ated by the actions
of the parties in a manner that causes the val ue
of the assets to decrease.

Additionally, we wll consider whether
charitabl e funds are placed at unreasonabl e

short-termor long-termrisk. And as | said,
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these are just a few of the factors that we w |
be consi deri ng.

QAG nust conduct a holistic anal ysis.
And while these factors may seemlike a lot, and
while this list is not exhaustive, our reviewis
limted and we do not deviate far fromthe
statute's requirements.

So, now, what happens at the end of our
review? Once we've conpleted our review, the
Attorney CGeneral wll issue a decision to either
approve the deal as is, reject the deal, or
provide a conditional approval with conditions
and recomrendati ons.

So, the first option is the Attorney
Ceneral could approve the deal as is. If that
happens, the parties can continue effectuating
their agreenent and we take a step back.

However, if upon review, it is
determ ned that the deal is not fair and does
not neet the requirenents of the statute, the
Attorney CGeneral nay reject the deal. |If that

happens, the proposed conversion cannot be
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effectuated. At that point, the parties may
decide to work together to present a different
deal for approval. Either party could choose to
wal k away fromthe conversion altogether, or MA
may consider entering into a different deal with
a different party.

Finally, there could be a conditional
approval. A conditional approval will be given
to ensure that a fair deal to the public and
that the charitable assets are protected. If we
give a conditional approval, the parties can
accept the conditions, go back to the draw ng
board and renegotiate their conversion, or the
parties could choose to wal k away fromthe deal
al t oget her.

Utimately, that is why we are
soliciting public comment and why we are
educating the conmunity about what is happening
today. We would like to hear your views about
the deal. W may not be able to incorporate
everyone's opi nions or recomendations, but we

think it is still inportant to hear fromyou and
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hear about how the conversion will inpact you.

The Attorney General wants to make sure
that the public is informed and engaged about
this process so that he can consider your
reviews in his decision.

So, again, we have the QR Code and the
emai | address. You can provide testinony or
comments today at the m crophone if you signed
up ahead of tinme, or if we have tinme, we may be
able to bring you up for question or comment.
Additionally, you can submt a witten conment
via email. If you can't see the email address,
it Is oag.nfacomments@ic.gov. That's
oag. nf acomment s@ic. gov. And witten coments
will be accepted until 5:00 p.m, this Friday,
July 17th. So I'll leave that up for a nonent
i f anybody wants to capture it.

| wll now turn things over to the
parties that joined us today, GN UHS, and M-A.
W will allocate 15 mnutes for their
presentation. Because we are on a bit of a tine

crunch, we will unfortunately have to be strict
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with that. And with that being said, then we'll
turn it over to question, comment and testinony.
We | ook forward to hearing from you.

And 1'lIl now turn it over to the
parties. | was just going to | eave that up so
t hat people can ook at it.

MR. BARBER  Good evening. M nane is
Charles Barber. |'m General Counsel of Ceorge
Washi ngton University. Thank you for the
opportunity to speak with you tonight. [|'mhere
on behalf of GWN along with ny coll eague from
the GW School of Medicine and Health Sci ences.
Also with nme today are representatives of
Medi cal Faculty Associates, Universal Health
Servi ces, and the Foggy Bottom Physician G oup.
And together, we are going to provide you with
an overview of the transaction and the
restructuring of MFA's critical clinical
oper ati ons.

The parties here today strongly believe
that this transaction is the only viable path

forward to preserve the organi zational m ssion
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of the MFA. The only path forward. And that
m ssion has three pillars.

First, providing nedical care to many
of the tens of thousands of patients who rely on
MFA, providing that continuity as far as
possi bl e under the circunstances. You wll hear
fromthe MFA representative about the nunber of
providers it enploys and the |arge nunber of
patients it sees on a daily basis. And the goal
of this transaction is to continue that service.

Second, supporting GWNs academ c
m ssion is a second pillar. MA physicians
serve as the faculty for the School of Medicine
and Heal th Sciences in training the next
generation of doctors through undergraduate,
graduat e, and continui ng education. Medi cal
education is a major goal of this transaction.

Third, providing physician staffing at
two critically inportant hospitals in the
District: GNHospital, one of only three Level 1
adult trauma centers in the District, and the

Cedar Hi Il Regional Medical Center, which
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focuses on serving conmmunities in Ward 7 and 8,
as well as other parts of the District of
Col unbi a.

Now, as you've heard fromthe QAG M-A
has experienced hundreds of mllions of dollars
in |l osses over the |last four years. Hundreds of
mllions of dollars. And wthout this
restructuring, the alternative, quite frankly,
I's the wi nd-down of the MFA, an uncertain
process that will put access to nedi cal
prof essionals, patient care, nedical education
and research, and provider and staff enploynent,
put all of those at serious risk.

To be clear, this transaction is not an
acquisition of the MFA. It is a restructuring
that transitions MFA's clinical enterprise, its
contracts, its equipnent, its operational
I nfrastructure, to a new physician group
practice, the Foggy Bottom Physician G oup, that
will carry forward those operations.

Pati ents whose physicians transfer to

this new group will continue to see their sane
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providers at the sane |ocations, maintain their
exi sting appoi ntnents, and remai n i n-network
Wi th their existing insurance plans.

You wi Il hear today fromthree
W tnesses. First, you wll hear fromBill
Elliott, who is the CEO of the Medical Faculty
Associ ates, who can speak to MFA's current
operations and the circunstances that led to
this proposed restructuring.

Second, you will hear fromGN from Dr.
Andy Artenstein, who is Dean of the School of
Medi ci ne and Health Sciences. And Dr.
Artenstein wll address the academ c m ssion and
the i nportance of the restructuring to nedical
education in the District.

And, finally, you will hear fromtwo
W t nesses from Universal Health Services, Dr.
Bruno Petinaux, who is CEO of the Foggy Bottom
Physi ci an G- oup, and Kinberlee Daniels, who is
both CEO of Cedar H Il Regi onal Medical Center
and COO of GWHospital. And together they w |

address the operational continuity of clinical
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services and the path forward for both
hospit al s.

Now, before we turn to these w tnesses,
| do want to address briefly the | egal process.

| want to thank Adam who acknow edged t hat

there's sone di sagreenent between the parties
about whether the OAG actually has jurisdiction
to review this transaction under the Healthcare
Entity Conversion Act. You'll be sad to hear
that we won't be debating that issue tonight.

| nst ead, despite this dispute about
what is legally required, the parties have
voluntarily agreed to fully cooperate with the
OAG s investigation. W have produced
docunents. W' ve provided access to subject
matter experts retained by our parties, ensuring
that the OAG team has what it needs to conduct
its review of this deal. W greatly appreciate
the OAG s cooperation and support as we conti nue
to try to push forward towards a July 31st
cl osi ng.

We appreciate your tinme and attention,
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and we hope that our witnesses will help you
provide -- will help provide you with a greater
I nsight into the deal.

So let ne bring up our first wtness,
Bill Elliott, fromthe Medical Faculty
Associ at es.

MR ELLIOIT: Thank you, Charl es.
Appreci ate that.

Good evening to all of you. M nane is
Bill Elliott, and for the |ast tw years |'ve
had the privilege of serving as the Chief
Executive O ficer of the Medical Faculty
Associ ates, the MFA. Thank you to the Ofice of
Attorney General for convening this public
hearing, and thank you to the patients,
communi ty nmenbers, and physicians, and all of
the partners who are here today. Your presence
matters deeply and your voices deserve to be
hear d.

For decades, the MFA has renai ned nore
than a nmedical practice. It is the nedical hone

for thousands of patients and famlies across
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the District of Colunbia and beyond. The MFA
provi des conprehensive care in nore than 50
nmedi cal and surgical specialties at nultiple
| ocations in Washington, D.C., Mryland, and
Vi rgini a.

The MFA has over 700 total providers,
made up of nore than 500 physicians and hundreds
of nurses and ot her caregivers. FEach day, these
providers treat over 4,600 patients. CQur
physi ci ans al so serve as faculty of the CGeorge
Washi ngt on School of Medicine and Health
Sci ences where they teach and nentor nedi cal
students, residents, fellows, and researchers.
W are a critical pillar of the clinical care in
Washington, D.C. Qur mssion is to deliver
excel l ent patient care, clinical research, and
teach future generations of physicians.

We are here today because the MFAis in
serious financial distress. The people of
Washi ngton, D.C., deserve reliable, high-quality
heal t hcare; not uncertainty, not disruption, not

enpty prom ses. But our ability to deliver
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consi stent, high-quality healthcare is in
serious jeopardy because of our dire economc
condi ti on.

For the last five years, the MFA has
experienced significant financial distress, and
the cunul ative | osses through June of 2025 total
into the hundreds of mllions of dollars. In
each of the last two years al one, the M-A has

experienced a financial |oss of over $100

mllion. Qur net worth in June of 2025 is
negative, a deficit close to half a billion
dol | ars.

These nunbers reflect a | ong-running
structural problem not a tenporary downturn or
short-term chal l enge. The MFA has faced the
sanme broader heal thcare operating headw nds
affecting providers across the country,

i ncluding COVID-rel ated disruptions, shifts in
pati ent volunme, changes in payor m X, pressure
on rei nbursenent rates, high inflation, and
rising clinical conpensation costs. In

addition, the MFA structure and rel ati onshi ps
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create additional financial challenges and
obst acl es.

The MFA has continued to hold on and
serve patients despite years of poor financi al
performance, but the current path is not
sustainable. Qur future is constrained if we
must conti nue absorbing | osses whil e maintaining
the level of care our patients and the community
need. The MFA has been able to function only
because GWN has been acting as a | ender of the
| ast resort to the MFA for the | ast few years.

Addi tional ly, UHS began co-funding
operations in late 2025, but that funding is
comng to an end. Wthout noney to keep
operating, the MFA faces real prospect of
bankruptcy for its clinical operations. Qur
ability to ensure continuity of care for our
patients would be nuch nore challenging in a
scenari o where our clinical operations have
filed for bankruptcy.

Over the years, these continued |osses

resulted in inconsistent access to our nedi cal
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provi ders, and even sone targeted | ayoffs.
Wthout a new transaction, we do not see a
successful path forward, and that's not fair to
pati ents or enpl oyees.

These are not abstract concerns. This
Is the reality of not consistently providing
access to tinely nedical care, conbined with
providing a safe and secure place for our
dedi cated providers and staff to work is what
keeps ne up at night.

Wrking with our | awers and advi sors,
we spent nonths exploring and identifying the
solution. W believe the transaction we are
pursuing is the best option for us to protect
the people that matter nost to nme and our
physi ci ans: our patients, enployees, and the
comrunity. No other option will preserve the
ability to continue our mssion of caring for
patients, serving this comunity, and sustai ning
the teaching and research that strengthens care
for generations to cone.

From our perspective, the goals of the
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transaction are to protect the care of our
patients and what they count on. W want to
ensure that the clinical services this comunity
depends on do not di sappear.

Under this agreenent announced by GW
the MFA, and UHS, a UHS affiliate wll establish
Foggy Bottom Physician Group, a new physi ci an-
| ed, not-for-profit physician practice group
that will provide clinical services to GV
Hospital, Cedar Hi |l Regional Mdical Center,
and affiliated outpatient sites.

The vast majority of MFA's providers
and staff are expected to be enpl oyed by Foggy
Bott om Physi ci an G oup, and the new group is
expected to occupy nost of MFA's current
physi cal |ocation, including in Foggy Bottom
That matters because we know t hat when patients
wal k into a doctor's office, they need to see
famliar faces in a famliar place. Continuity
IS not just a business term It is a deeply
personal experience for every patient and every

famly we serve.
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Cinicians noving to Foggy Bottom
Physician Goup will retain their faculty
appoi ntnent at the GW Medi cal School. They wll
conti nue providing academ c instruction,
clinical training, and research

W wel cone and deeply val ue public
I nput gathered here tonight. W val ue
transparency, candor, and communi cation. W
remain comnmtted to cooperation and a process
that puts patients and public interest first.
| want every Washingtonian listening tonight to
know what this transaction is truly about. It
I s about making sure that the next patient who
wal ks t hrough the doors of a hospital or
doctor's office receives the sane conpassi onat e,
wor | d-cl ass care that the MFA providers have
provi ded for decades. It is about preserving
the teaching and research that train the doctors
of tonmorrow. It is about supporting the
physi ci ans and staff who have dedicated their
careers to this community. And it is about

bui | ding a sustainable future so that academ c
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nmedicine in this District does not just survive,
it thrives. The transaction we are pursuing is
about people, their health, and their |ives.
Thank you.

| nowinvite Dr. Andy Artenstein, Vice
President for Health Affairs and Dean of GW
School of Medicine and Health Sciences, to
address you.

DR. ARTENSTEIN. Thank you, Bill.
Thanks to the O fice of the Attorney CGeneral for

allowing this tonight, and thanks for the

community for comng. |I'mgoing to go right
into just a brief statenent. |'ve already been
I nt roduced.

The transition of the MFA faculty
physi ci ans and clinicians to Foggy Bottom
Physi cians G oup will ensure that the School of
Medi ci ne Health Sciences at GNcan continue in
its nore than 200-year m ssion of educating
medi cal and health science students in D.C. and
i nproving health through clinical research

Thi s agreenent ensures we can train the next
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generati on of physicians and heal t hcare
professionals for the future through our nedi cal
and health science students, residents, fellows,
and the attendings that nentor them

And as we have with the MFA for nany
years, the School of Medicine Health Sciences at
GNVNw Il continue to focus on the educational and
research activities of the Foggy Bottom
Physi cians. And these professionals wl|
continue to have faculty appointnents at the
School of Medicine and Health Sciences. The
vast majority of these physicians, as you' ve
heard, and physician assistants, have chosen to
transition their enploynent to Foggy Bottom
This means that our m ssions of education, our
proven faculty excellence, wll remain intact
and be operating at their fullest, nost
producti ve extent.

I n conclusion, the transition of MA
Physi ci ans to Foggy Bottom Physicians G oup
preserves our faculty and ensures that we can

sustain our academ c mssions well into the
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future. And these m ssions benefit this
community and the District of Col unbia.

It's ny pleasure now to introduce Dr.
Bruno Petinaux now. Bruno is the CEO of Foggy
Bot t om Physi ci an G oup.

DR. PETI NAUX: (Good eveni ng, everybody.
Thank you so nmuch for being here today. M
name i s Bruno Petinaux, and | serve as the Chief
Executive O ficer of the Foggy Bottom Physician
G oup, also known as Capital Medical Goup. W
are a District not-for-profit physician group
practice that was created to help facilitate
this transaction, and we are an affiliate of
Uni versal Heal th Servi ces.

| also serve as a clinical professor of
energency nedi cine at the School of Medicine and
Heal th Sciences, and |'m a practicing energency
nmedi ci ne physician here in the comunity.

On behal f of Foggy Bottom Physici an
Group and UHS, |I'mhere to tal k about the
I nportance and the goal of this transaction for

patients, physicians, staff, and the broader
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community we serve in the District.

At its core, this transaction is a
restructuring designed to preserve clinical
services, protect provider and staff enpl oynent,
and maintain MFA's academ c mssion tied to the
George Washi ngton University School of Medicine
and Heal th Sci ences.

As you heard from ny col |l eagues, M-A
has sustai ned hundreds of mllions of financial
| osses over the past several years. In
addition, GWand UHS have jointly provided
ongoi ng support over the past year of over $100
mllion. This has kept the operations going as
the parties have cone together to frame this
restructuring as the best path forward to
mai ntain patient care, teaching, and research
activities.

To that end, Foggy Bottom Physician
G oup was forned as a District of Colunbia not-
for-profit corporation to carry MFA's core
m ssion forward, providing clinical services to

patients across nearly every specialty,
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supporting GV Hospital and Cedar H Il Regi onal
Medi cal Center, and providing faculty physician
services to the George Washington University in
support of nedical education and research.

Foggy Bottom Physician Group was not
created to replace the MFA physician practice.
It was created to preserve it. UHS agreed to
support this restructuring because there was no
ot her viable path to stabilize MFA s clinical
m ssi on and keep physicians caring for patients
in the District. Oherwse, along wth GN UHS
has jointly supported MFA' s | osses over the past
year while the parties negotiated this deal, and
both GWand UHS will jointly support continued
financial |osses in the years to cone, because
UHS firmy believes that saving this enterprise
is critically inportant. Wthout this deal, |
believe the disruption to patient care,
physi cian staffing, and GNs academ c m ssion
woul d be far greater.

Through this deal, Foggy Bottom

Physi ci an G oup offered enploynent to the

Neal R. Gross and Co., Inc.

(202) 234-4433 Washington DC www.nealrgross.com


https://nealrgross.com/

o o B~ W DN

10
11
12
13
14
15
16
17
18
19
20
21

22

40

maj ority of MFA providers and non-clinical
staff, and nearly all of these individuals have
accepted their offers and will be ready to start
wi th Foggy Bottom Physician Goup in early
August once this deal closes. That |evel of
acceptance reflects a shared commtnent to
preserving patient care. It also denonstrates
t hat physicians seek stability so they can
continue caring for their patients.

From nmy perspective, as physician
| eaders, the nost inportant nessage is doing
everything we realistically can to preserve
continuity of care for patients. That
continuity matters. The transaction is built
around mai ntaining the clinical mssion and
supporting care at the locations in and around
the District, including services connected to GW
Hospital and Cedar Hill.

There was physician turnover at the MA
before the transacti on was announced, and no
heal t hcare transaction is going to change that

dynam c. Physicians nmake i ndependent deci sions
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about where they want to practice, and we cannot
require themto remain. Wat this transaction
does is provide the best avail able opportunity
to keep as many physicians together as possible
under these circunstances so that we can

m nimze disruption and preserve care for the
great est nunber of patients possible.

This transaction is al so about
preserving the academ c character of the
physician enterprise. |In addition to providing
clinical services in and around the D strict,
Foggy Bottom Physician G oup will provide
academ ¢ services and support of the George
Washi ngton University School of Medicine and
Heal t h Sci ences' m ssion.

In closing, our teamis working hard to
conplete this deal in the com ng weeks to ensure
that MFA's patients continue to receive care
wi t hout disruption, physicians and advanced
practice providers have a stable platformto
keep practicing, and the acadenm c m ssion

remai ns connected to the clinical enterprise
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rat her than bei ng weakened by financi al
di stress.

| now invite Kinberlee Daniels, ny
col | eague, to cone up here for her remarks as
wel | . Thank you so nuch.

M5. DANIELS: Thank you so nuch. (Good
evening. M nane is Kinberlee Daniels, and |
serve as a Chief Executive Oficer of Cedar Hi |l
Regi onal Medi cal Center and a Chief Operating
O ficer at the George Washington University
Hospital. | amhere to explain UHS' s role in
t he proposed transacti on and what del aying the
proposed transaction would nean for GW Hospital,
Cedar HII, the District's overall healthcare
system and, nost inportantly, thousands of
patients across the District.

It is inportant to understand that
MFA' s financial challenges did not begin with
this transaction or with UHS s invol venent. MA
had al ready sustai ned hundreds of mllions of
dollars in operation | osses over the |ast four

years, long before UHS agreed to participate in

Neal R. Gross and Co., Inc.

(202) 234-4433 Washington DC www.nealrgross.com


https://nealrgross.com/

o o B~ W DN

10
11
12
13
14
15
16
17
18
19
20
21

22

the restructuring. UHS stepped forward because
there was no alternative capabl e of preserving
MFA's clinical services mi ssion in any nmanner
renotely simlar to howit is currently

exi sting.

The inpact of the failed transaction in
patients -- as you've already heard from many of
nmy col | eagues, approximately 4,600 patients
receive care from MFA provi ders each and every
day in the District. Those patients rely on MFA
for primary care, specialty care, and nmany of
the services provided at GWN Hospital and Cedar
H1ll. And in contrast, the inpact of MFA s
financial failure and dissolution would be
cat astrophic.

MFA is the clinical backbone of GW
Hospital and Cedar Hill. M-A physicians provide
t he physician coverage necessary to care for our
nost conpl ex patients, supporting our teaching
and research m ssion, and help us to maintain
our designation as a Level 1 trauma center. |If

MFA's Cinical Services Mssion cannot be
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preserved, we face the |oss of nore than a

t housand clinical and non-clinical positions,
and a significant inpact to patient care in the
District of Colunbia. These are | osses our
hospital s and our patients cannot absorb.

That is why the transacti on was
negotiated. It is a rescue m ssion designed to
preserve MFA's clinical services mssion, while
mai nt ai ni ng nonprofit physician | ed governance.

It al so protects GWNs academ c nedi cal m ssion
and preserves the physician workforce that our
hospital depends on. It ensures that continuity
of care continues for our patients, and it
protects the physician workforce the District
needs to serve these patients.

I n conclusion, for our patients, our
hospitals, and the District's healthcare care
system this transaction is essential. Thank
you. Thank you to UHS and MFA and GW

| wll now turn things over to ny
col | eague, Aaron. We will begin with the

testinony of the fol ks who pre-regi stered, and
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if there is tine, we will also take questions as
at the end.

MR. JENKINS: Thank you very nmuch and
good evening, everyone. So we're going to start
the public testinony period.

Let nme do a quick check to nake sure
t hose who signed up are here. So if you hear
your nane, just please raise your hand for ne.
Jim Mal ec, Jam e Majdi, Darshana Bhattacharyya,
Caroline Murton, Farnaz Farhi. You guys got ne
batting at the | ow percentage here. Ckay.

M chell e Jordan. Shane Johnson.

Al right. So, Shane, it |ooks |ike
you will be up first. If you'll just give ne a
nmonment, |'l1 keep going through the nanes.
Candace Montague. Shane Johnson.

MR. JOHNSON:  Yeah.

MR, JENKINS: Oh, you -- and | read
your nane twice. Not only that, you get to go
two tinmes. No, you get one tine.

Di onne Brown, | saw you.

Ronmel | Cunm ngs. Gabriella Sonmer.
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Ni kki Pal mer-Burger. Teddy Loza.

Ckay. Well, the great thing is that
these can be all witten subm ssions that are
in. So that neans, Shane and Di onne, you w ||
be our first two w tnesses.

And then, by show of hands, are there
anyone here that did not register that would
care to testify as well for the two-m nute
period? GCkay. |'ll come around to you to get
your nanes. Just let ne see your hands one nore
time. One, two, three, four.

Okay. Shane, 1'Il invite you up to the
front. And as Shane's cones, we're going to
do two things. One, we're going to ask those
testifying if you'll keep your coments to two
m nutes, that'd be great. W're going to also
ask that everyone -- | know | just read your
nanes, but if everyone can please say your first
and | ast nane. W have a stenographer that's
keeping track of today's testinony. |[|'m going
to make sure that everything gets recorded. So

again, first and |ast nanme, your testinony, and
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i f you can keep it to two mnutes, that would be
gr eat .

MR, JOHNSON: Thank you. So, good
eveni ng, and thank you for the opportunity to
testify today about this extrenely inportant
I ssue. My nane is Shane Johnson. | cone to you
today wearing two hats. | ama healthcare
professional with nore than 20 years of
experience in healthcare operations,
rei mbursenent, conpliance, healthcare finance,
and I'malso a patient who has entrusted ny care
to the George Washington University Medi cal
Faculty Associates for nore than 20 years.

The physicians, nurses, therapists,
nmedi cal assistants, and the entire support team
have spent all of their time earning ny dignity,
trust, and respect. They know nme sinply as not
anot her appoi ntnent, but as a person.

As sonmeone who has spent ny career in
heal t hcare, | recogni ze excell ence when | see
it. | also recognize that Medical Faculty

Associ ates has faced significant financial
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chal l enges, and | understand that this proposed
transaction is intended to provide |ong-term
stability and financial health for the
or gani zati on, preserving patient services,
resources, nedical education, and research.
Transactions like this are not judged
sol ely by whether or not they close
successfully. They are ultimately judged by
whet her patients have been served best years
after these deals have closed. M concern is
not with change itself. Healthcare
organi zati ons nust evolve in order to remain
sustai nable. My concern is whether the val ues
t hat have defined Medical Faculty Associates for
generations will remain at the center of this
institution after the transaction is conplete.
Every heal t hcare organi zati on nust be
financially responsi ble. However, healthcare is
unl i ke any other industry. Patients are not
custoners purchasing a commodity. These are
I ndi vi dual s seeki ng healing, reassurance,

expertise, and hope during sone of the nost
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vul nerable tinmes of our lives. Wen nedicine
begins to be viewed primarily through the | ens
of productivity and financial performance, there
is arisk that the patient experience, access to
care, and the independence of clinical decision-
maki ng can be gradual ly affected.

| respectfully ask that any approval of
this transaction include neani ngful and
enforceabl e protections. It sounds |ike that
wi || happen. What | do want us to focus on is
how will the quality of care be neasured and
protected over the long-tern? What safeguards
wi |l ensure that Medicaid beneficiaries,
Medi care beneficiaries, people fromvul nerable
popul ations, and uninsured patients wll still
have neani ngful access to care? And how wi ||
the academ ¢ m ssion of teaching, research, and
I nnovation that has distingui shed George
Washi ngt on University be protected for future
generations?

These are not questions that are

I ntended to oppose progress or this proposed
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merger. They are intended to assure
accountability.

Medi cal Faculty Associ ates has ear ned
my trust because | have personally experienced
the extraordinary care provided by its dedicated
heal t hcare professionals. M hope is that
today' s decision ensures future generations can
pl ace that sanme trust in this institution that
val ue for decades to cone.

Thank you for your thoughtful
consi deration and for your commtnent to
protecting the health and wel |l being of the
people of the District of Col unbi a.

M5. M RANDA: Thank you so nuch, M.
Johnson. Can | just ask that when the next
person cones to the m crophone they speak slowy
so that --

MR, JOHNSON: I'msorry. | was just
trying to get ny two mnutes in.

(Laughter.)

M5. M RANDA: | should have nentioned

that before. |It's just for the benefit of the
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transcript so that all of your coments are
captured. Thank you so mnuch.

(O f-m crophone comments.)

M5. BROAN: Good evening. And | echo
M. Johnson's sentinments for -- of gratitude for
having this very inportant hearing. M nane is
Di onne Brown. |'m an Advisory Nei ghbor hood
Comm ssioner representing Single Menber District
8D-01. However, | amhere today nore so wearing
my professional -- in ny professional capacity
as a managenent consultant wth over 30 years of
experience in health policy, policy operations,
and I T strategy, and as a |ifel ong Washi ngt oni an
concerned about the health and wel | bei ng of
fell ow residents.

Every time | hear of Universal Health
Services and their insidious pernmeance into this
| ocal market, | shudder. [It's not because |'ve
ever been under their care. Au contraire, | go
to great lengths to avoid them Unfortunately,
not everyone in our nation's capital has that

luxury. 1'Il return to that point later. UHS s
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reputation precedes them and | ocal | eadership
has allowed themto exploit city coffers and
participate in this market unchecked. That is,
until now.

| make a | ot of other points that, for
the sake of time, I'll gloss over. But | talk
about how the sweetheart deal that they got for
Cedar HIl, which was a bad plan fromthe
begi nning and no ot her | ocal operator would even
touch, but they were given extrenely favorable
conditions. And that hospital was dunpster fire
from day one because it just did not have the
conditions for success. And that's of great
concern to me because | live in Ward 8, and
shoul d I have a nedical energency, that's the
hospital | nost likely will be transported to.

But, left nmy own devices, | actually
noved all ny care outside of the District of
Col unbi a because | just don't have confidence in
the infrastructure and -- yeah, and | don't feel
like this makes it better.

So, as far as the appropriateness of
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allowmng UHS to acquire Medical Faculty

Associ ates, | personally believe doing so puts
corporate profit notives in direct conflict with
prof essional nedical ethics. | personally would
not want that tension at ny bedside. | do not

wi sh that on anyone el se.

UHS has a dubi ous reputation |ocally
and nationally. Their enployees have coment ed
on d assdoor about busi ness practices
superseding clinical standards. That is
consistent with for-profit behavior in clinical
settings as published by health econom sts far
and wide. |'ve not only witnessed such in ny
prof essional practice, but also been guilty of
facilitating such. In business, the bottomline
Is the bottomline.

UHS al so entered into a $122 mllion
settlenent with the U S. Departnent of Justice,
in 2020, to resolve allegations of nedically
unnecessary inpatient treatnents, inadequate
care, and illegal kickbacks. The Psychiatric

| nstitute of WAshi ngton, which they own and
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operate locally, has a list of lawsuits for
abuse and neglect as long as ny arm They are
consi stent with conplai nts agai nst UHS- owned
institutions nationally.

This is where it gets personal. M
t eenage nephew got into a fight in school. The
teachers called the police, who took himto the
Psychiatric Institute of Washi ngton for
resisting arrest. \Wat rational school boy woul d
not? They admtted hi mand kept himfor several
weeks. For a point of reference, the average
I npatient stay for a conbat veteran experiencing
a psychotic break is three days. M nephew was
never the sane afterward.

What happens when the public school
system f eeds a prepubescent boy to the beast?
Only God knows. And | nean that in a literal
sense. | never heard him |l augh again. | never
recei ved anot her warm enbrace with which he
al ways greeted ne. He remained a shell of
hi msel f until he eventually ended years of agony

by taking his life on a October 6, 2021.
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Not only does D.C. governnment need to
stop enabling the nmal feasance of the
af orenenti oned acqui sition, doing so allows
physicians to retain their decision-naking
aut onony apart from corporate financi al
interests. And | heard it said today real
gl ossy that that won't happen. But |'ve been in
t hese roons where deci sions are nmade and, yeah,
it's different behind cl osed doors.

And we also -- it also pronotes
physician retention in the city wth shortage of
providers. And they've already testified how
sone physicians have already |eft the practice.

And | also left ny dental practice because they
were acquired by a corporation in Florida and
their business practices changed where they were
I Nposi ng unnecessary services and forcing
patients to have them

So | really just amvery concerned
about this, and I don't want to see D.C. all ow
UHS to destroy nore lives, as |'ve seen happen

to ny nephew, as |'ve heard nmany cases out of
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Cedar Hi Il Hospital, that's understaffed, under-
resourced, and, again, does not have the
conditions for success. But for sone people,
that's their only choice.

So I'mgoing to stop there. 'l
submt ny witten testinony for the record, and
if you all ever have any questi ons.

MR JENKINS: Thank you very nuch, Ms.
Br own.

For those who raised their hands, |
have four additional w tnesses that were not on
the original list. [I'mgoing to call up
Patricia Howard-Chittans to cone up first. Just
a rem nder, please state your first and | ast
name so the stenographer can get it. And,
pl ease, if you can read slowy so the
st enographer can capture your full testinony.
Thank you.

M5. HOMRD- CHI TTAMS: Absolutely. M

nanme is Patricia Howard-Chittans. |'ma forner
ANC comm ssioner. | amtestifying in ny
personal capacity. |'malso a doctor of nursing
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practi ce and advanced practice adult geriatric
primary care regi stered nurse.

| "' m here because |' m deeply concerned
about the changes affecting healthcare services,
not only at GWM-A, but also particularly at
Cedar H II. The inpact that these decisions are
occurring is already having an inpact on patient
care. | wll skip over UHS s reputation in the
heal t hcare community. W' ve already heard it
once. W don't need to hear how bad they are.

But at Cedar Hill, which particularly
affects ne as | work in an area where we have a
vast majority of Medicaid and Medi care patients,
staffing shortages and service disruptions are
creating serious problens for patients as well
as providers. M patients are having
appoi nt nents cancel ed, being told that there's
no i dea when they're going to be able to have
reschedul ed, being told to seek care el sewhere
wi t hout any cl ear explanations or tinelines.
Treatnents are being del ayed. And the question

I's, what happens next? And who, exactly, is
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account abl e when these patients are left w thout
care?

We already have a 30-year disparity in
i fespan between Far Sout heast and the
Pal i sades. This has made it worse. Patients
are waiting | onger for appointnents, and
especially it is nore harnful east of the river
and in Wards 7 and 8, where transportation is
al ready a barrier, when services are reduced or
noved farther away, and many patients sinply go
wi t hout care until their conditions becone
emergenci es and then they flood the energency
roons. Their underlying conditions are not
addr essed.

| also want to ask the Attorney
General's Ofice why this is the only hearing
that is occurring. Patients are |osing
appoi ntnents all over the city. It is affecting
everyone in this city. But this, in Northwest,
in an area where there's very little parking, is
the only location where you' re having this

hearing. That is also a concern.
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"' m al so concerned about the role of
advanced practice nursing providers. | hear
t hat PAs have been extended contracts, but
anecdotally I'm hearing that nurse practitioners
are not. And we have proven to provide sone
safe and effective care.

The residents in Ward 7 and 8 deserve
stabl e, accessible, high-quality healthcare.
Not fewer services, |longer waits, cancel ed
appoi nt nents, and greater uncertainty. | urge
you to keep patient access at the center of your
deci si on-maki ng. | encourage you also to have a
full accounting of the workforce changes that
wi |l occur once United Health Services takes
over or, if better mnds prevail, and they
don't. Thank you.

MR. JENKINS: Thank you very much. W
wi |l now have Katie Proch to cone up to testify.
Thank you.

M5. PROCH  Good afternoon. My nane is
Katie Proch. | amconng to you today as a

concerned citizen and patient of several
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physi ci ans at Medical Faculty Associ at es.

| don't have a prepared testinony in
the sanme manner that ny previous col |l eagues have
shared, but | do have a series of questions.
And | understand that, at this stage in the
gane, the transaction is likely to occur; we're
really just negotiating the terns of that
transaction. Am | understanding that correctly?

M5. WLSON: We are still review ng.

M5. PROCH  Still reviewing. Oay. So,
while | could echo many of the concerns that
several others have shared, a ot of ny comments
are focused nore on the transaction, just to try
and mtigate sone of those risks. One of the
bi g concerns that | have is in regard to patient
data safety and security. And especially in
today's environnment of Al and the need for |arge
datasets to train Al nodels, |I'm concerned that
a valuation of the patient data hasn't been
conducted. That is actually a significant asset
in this transfer.

And | should also nention | ama forner
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patient of One Medical, and in the simlar set
of circunmstances where | felt powerless, as the
patient, where ny physician's office was being
bought by a for-profit entity, | did not have
the opportunity to take ny data with ne. | did
not have the opportunity to scrub the data that
Amazon is now using to train their Al nodels.

| would want to nmake sure that -- |
understand we are sonmewhat l[imted in what we
can ask a healthcare entity to do. W can't
actually ask for themto scrub our data from
their systens. HI PAA doesn't actually allow for
that. But what | would ask is that Medical
Facul ty Associ ates don't underval ue that dataset
and that UHS isn't seeing this as a potenti al
wi ndf all because MFA is not appropriately
val uing their assets.

| do just want to echo ny biggest
concern is that, fromthe stories that were kind
of -- the picture that was pai nted today about
MFA's financial status, | amjust very concerned

why a for-profit entity is interested in com ng
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in and thinks they can do it better and cheaper,
theoretically. And based on the fact that
they're for-profit, they're in the business of
maki ng noney, | amjust very concerned how t hey
wll retain the sane | evel of care w thout
cutting corners, especially if profit is their
bottom | i ne.

MR JENKINS: Thank you for your
testinony. W wll now have Paul Heagen to cone
testify.

And as Paul cones up, is there any
other individuals interested to testify before
we cl ose?

| have you down. Any ot her
I ndi vi dual s?

Wth that, these will be our |ast two
i ndividuals to testify.

MR. HEAGEN. (Good evening. M nane is
Paul Heagen. | guess | wasn't paying attention,
but sonehow | turned 73 years old. So |I'm now
facing that hockey stick of healthcare over the

next few years. And integrated care is, you
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know, really inportant to ne.
| ' ve been served by ei ght nedi cal
systens in ny adult life and GWby far has been

best as far as treating ne totally as a patient.

But yet in the last -- since this acquisition
has been announced -- let's call it an
acquisition -- I've lost ny cardiol ogist, ny

ort hopedist, two primary care physicians, a
coupl e of nurse practitioners who | can't even
remenber anynore, and you could roll a bowing
bal | down the aisle at my endocri nol ogi st
practice and not hit any doctors or
practitioners.

So ny question is going to be, nunber
one, and this just was raised earlier,
acknow edge and | respect the staggering |osses
that GWis facing right now. But the issues in
the industry, they're not immune fromthem But
at the sane tine, I'mnot aware that their
I ssues are unique to GN So, therefore, how can
a profit organization conme into a non-profit

that's al ready been unprofitable, if you will,
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|"'mvery concerned, and | hope this
I nvestigation wll consider whether or not
United Healthcare [sic] has a practice, as |
beli eve they do, of comng into a new
organi zation like this and cherry picking the
profitable practices and discardi ng those that
do not neet their profit standard.

The |l ast coment, not to raise the
i ssue of the legality of the law, but | trust
that the AG s office recognizes the
responsibility to the public that if for any
reason this is not -- first of all, who would
make the deci sion about whether or not the |aw
is applicable? Second, if it's not applicable,
does that preclude or take away the Attorney
Ceneral's obligation to scrutinize and approve
this -- approve this acquisition?

That's all. Thank you.

MR JENKINS: Qur |ast public wtness
for this evening will be Ben Douek.

MR, DOUEK: Hi. M nane is Ben Douek,
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and I"'mjust a guy living in the nei ghborhood.
| live in Dupont Circle. And | just wanted to
ask the question of if nore providers are going
to leave. 1've been with MFA for a few years
and ny primary care doctor left. And |I'mjust
curious whether there are going to be nore
doctors who will be hired in the future, and
whether in the future doctors will be expected
to see many patients w thout breaks throughout
the day and then they'll be exhausted. And I
have not hi ng agai nst busi nesses, grocery stores
are businesses, Trader Joe's is a business. |
li ke a business. | think you can do it. But |
just had a couple questions. Ckay, thank you.

MR. JENKINS: Per the earlier
I nstructions that were given, given that the
public testinony period has ended and we still
have sone tinme before our end tine, we wll now
open up for Qand A. And so we typically have a
structure where we provide a nunber, 1 through
5, for folks that would Iike to cone up and ask

their question, but also happy to take hands.
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And so, in this portion, if you have a
guestion that you would |i ke asked, outside of
those who testified who had questions in your
testinony, you saw the attorneys and sone of ny
ot her coll eagues were taking down your questions
as you spoke. If there are any renaining
guestions that were not asked and there's
soneone that would like to cone up, if you raise
your hand, I'Il call upon you fromthe podium so
you can cone to the front and use the m crophone
to ask your questi on.

Are there any questions at this tine?

(O f-m crophone comment.)

MR, JENKINS: Yes, please feel free to
come to the front. The only issue is the
m crophone. W have a stenographer taking down
notes. So that's the reason. W are not video
recordi ng, for fol ks' awareness, but we are
doi ng audi o recording for the ability to have a
transcript at the end. So just wanted to |et
you know. And | see your hand in the back.

PARTI CI PANT: Can we get a copy of the
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MR, JENKINS: Yep. W'Il be sure to
close -- to give information about it at the
cl ose of the program

PARTI CI PANT: Thank you. Because the
initial speakers were not using the m crophone.

MR, JENKINS: Understood. Thank you.

If you'll say your first and | ast nane
and ask your question.

M5. LEE: Yeah, ny nane is Jenna Lee.
And |I'mjust asking because, throughout the
presentation, nultiple speakers kind of said
that this was not a replacenent for the M-A or
an acquisition. |'mjust curious about what
aspects of the MFA will be left now that the
Foggy Bottom Physician Goup is kind of taking
over. And, yeah, just, like, what is the
structure of that.

M5. WLSON: Wuld soneone from MFA
like to field that?

(Pause.)

DR. PETI NAUX:  Wbuld you like ne to

Neal R. Gross and Co., Inc.

67

(202) 234-4433 Washington DC www.nealrgross.com



https://nealrgross.com/

o o B~ W DN

10
11
12
13
14
15
16
17
18
19
20
21

22

68

cone up to the podiunf

M5. WLSON: You can just stand right
there and speak into the mc.

DR. PETINAUX: This is Bruno Peti naux.
Thank you so nmuch for your question. And I
apol ogi ze that nmy back is to the question asked
-- the person that asked the question.

Moving forward, from Foggy Bottom
Physi ci an Group's perspective, the clinical
conponents that are being absorbed into Foggy
Bott om Physician Goup will provide, and
continue to provide, nedical care to patients.
Wth it, then, wll all be the operational
conponents that cone with that, including the
el ectronic nedical record, registering patients,
you know, what you need, in essence, to provide
care to a patient. So | hope that answers it.

M5. WLSON: | believe the question is
what will remain at MFA, not what wll
transition to that.

( Si mul t aneous speaki ng.)

M5. WLSON: That is what will remi n?
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DR. PETI NAUX: Those are the conference
that will nove forward into Foggy Bottom
Physi cian G oup. As to what exactly renuains,
it's nore than the behind-the-scenes conponent,
nmeani ng the non-clinical conponent.

M5. WLSON. Ckay.

DR. PETI NAUX:  Thank you.

MR JENKINS: Yes. Katie, you have
anot her question? Pl ease.

M5. PROCH. So, another question about
the transaction. WII the nonprofit entity
formed to facilitate this transaction renmain at
the conclusion of the transaction, or will all
the assets ultimately be transitioned to the
for-profit UHS?

M5. WLSON: It is the QAG s
under st andi ng of the conversion that
FBPG Capital Medical Goup will operate in the
hospital. As UHS operates through its
subsidiaries, it will be the operating
subsidiary in the hospital.

MR. JENKINS: Thank you for that.
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Yes, sir, you have anot her questi on.
Pl ease cone to the front. The sane thing. |If
you say your first and | ast nane and ask your
guesti on.

MR. | RI ZARRY: Good evening. M nane
Is Armando Irizarry. |'ma fornmer ANC
conmm ssi oner and a nei ghbor and a patient of
MFA.  And ny question is nore |ike a foll ow up
to the previous one, is: does the transaction
i ncl ude any conditions so that the nonprofit
group, Foggy Bottom G oup, created by UHS,
remain nonprofit entity for a m ni mum nunber of
years? And, if so, what is that nunber of
years, and if there are any conditions or
situations in the transaction that would all ow
that nonprofit to be dissolved or to be
converted into a for-profit entity?

M5. WLSON: Because we are still
review ng the conversion at this tine, the
Attorney Ceneral has not issued a decision, has
not placed any conditions on the transaction.

So the only terns that is nowin the transaction
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are what we discussed in the presentation. And
that's why, you know, we're soliciting conment,
so we can take everyone's concerns under

consi deration so that we can devel op any
conditions that the office may require. But at
this time, we've not issued a deci sion.
Therefore, there are no conditions that the

of fice has placed on the transaction at this
tine.

MR, I RIZARRY: |'mjust asking to the
transaction as it's being presented now, the
transaction that's being eval uated, do you know
if there are any terns that would all ow the
nonprofit to be converted to a for-profit? O
does it have to remain nonprofit for a m ni num
nunber of years, three, five, or 10, before we
could do that?

M5. M RANDA: Does sonebody want to
take that question? Onh, behind you. They're
going to cone up and they're going to answer.

MR. | RI ZARRY: Ch, okay.

M5. WLSON: You can just use the
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m cr ophone. Thank you.

DR. PETI NAUX: Thank you so nuch for
that question. This is Bruno Petinaux again.
Foggy Bottom Physician Goup is a not-for-profit
conpany and has no intention or plans to change
that status. Thank you.

MR. | RI ZARRY: Thank you.

M5. WLSON: Wre there any ot her
questions? All right, please conme up and sit at
the m crophone. And, again, just state your
name again for the record so that it can be
i ncluded in the transcript.

MR JOHANSON: Hi. M nane is Shane
Johnson, and I'ma resident. | just want to
know, for the physicians and ot her clinical
prof essionals, |ike the nurse practitioners,
ot her staff that have left prior to executing
their contracts -- because | know that there
were articles about this in June -- what plan
exists nowto recruit and retain to mtigate
those staffing shortages and how they're going

to inpact the quality of patient care?
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M5. WLSON: We'Il give the parties a
nonment to determine if they're going to answer
that question. But, again, the questions for
us, we can answer the Attorney General's role in
review ng the transaction, but we cannot speak
to specific practices of any of the parties or
their clains or intentions. W are not their
representatives. But, again, we are here to
answer any questions you nake have the QAG s
role in reviewing, as we give themthe
opportunity to decide if they're going to
answer. Thank you.

Wien you're ready you can come up to
t he podi um

DR. PETI NAUX: Thank you very nuch for
t hat question. Again, | apologize about having
my back to you as | want to speak into
m crophone. This is Bruno Petinaux agai n.

So, Foggy Bottom Physician G oup, of
course, is |looking at these open positions very
closely. W are formng plans to recruit and

backfill where appropriate. And we'll continue
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to do so, of course, as we want to serve
community. Thank you so nuch.

MR, JENKINS: Thank you. Wen
stepped up, there were two fol ks that had
remai ni ng questions. Paul and then D onn

Paul, if you're ready, you can
guesti on.

MR, HEAGEN. Thank you. Sorry, |

74

our

e.

ask your

want

to doubl e dip.

|"'mnore |ikely appendi ng ny

earlier coment disguised as a question,

but you

said that a |lot of doctors have -- a majority,

or sone significant nunber of doctors and

practitioners, have signed on. |[|'m always

interested in those who did not. And | think

there's sonetines nore to be | earned by why do
because sone

peopl e |l eave. And to the extent --

peopl e may stay because they can't -- they don't
have anot her job, they don't want to nove. Wo
knows what the issues are.

|"'minterested in why people left, to

the extent that m ght serve as a harbi nger of

what the relationships will be between United
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Heal t hcare [sic] and doctors going into the
future. And will that be part of this
consultant study, to do that?

M5. WLSON: As we stated throughout
this presentation, we are open to any person,
any wtness, who wants to offer testinony. That
i ncl udes any current or former practitioners.

At this tinme, we have no comment on why anyone
has left. That's why, again, we're soliciting
coment. |If there are any forner physicians
here who want to offer comrent, you nmay submt.

And we have a gentleman who wll cone
up and offer an answer.

MR ELLIOIT: It wll be very brief.
Again, Bill Elliott fromthe MFA. And we do not
coll ect that informati on when people do not
accept, or actually do accept. W don't collect
that information. So, unfortunately, we don't
know.

MR JENKINS: The next question from
Ms. Dionne Brown.

M5. BROMNN:. Please forgive ne if this

Neal R. Gross and Co., Inc.
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was addressed in the opening. | arrived a
little late. But was this sale ever narketed
for conpetitive bid where other offerors had
opportunity to submt proposals and the option
bei ng presented tonight turned out to be the
nost favorable one? O is this like a sole
source direct sale?

And that, for ne, raises questions
because so many things -- you know, and | didn't
read ny whole testinony for the sake of tine,
but so many transactions in the city, especially
as it concerns UHS, usually are sole source
arrangenents where there's no conpetition, very
little scrutiny, and |ots of regret on the back
end.

M5. WLSON: Thank you for that
guestion. And this is one that we can answer.
You said you m ssed part of the presentation.
That is actually a part of the presentation, and
that is a critical part of our review It's
sonething to consider under the HECA factors. |

went through a list of things we have to
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consider. That is sonething that is considered
under the statute. Because we are currently
still doing our review, that is not sonething
that | can answer for you at this hearing, but
that is a consideration that we're nmaking.

M5. M RANDA: And we will neke the

presentation available afterwards. |t probably
will be on CAG s website. So, the transcri pt
and the presentation will be avail abl e.

MR. JENKINS: W have two nore
guestions. | have a new hand. And then | saw
Ben rai sed his hand agai n.

So, sir, would you like to cone up? If
you could state your first and | ast nane and
your question. Thank you.

MR. WOLDU: Faseha Wl du. M question
Is: what's the role of Departnment Health in this
transaction? And why did SHPDA refer this to
the Attorney General's Ofice?

M5. WLSON: So, | can only speak to
the Attorney CGeneral's role inthis. | can't

speak to the Departnent of Health's role in

Neal R. Gross and Co., Inc.
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review ng --

MR, WOLDU. But it was on your
Power Poi nt .

M5. WLSON: Yes, we did reference
SHPDA.

MR, WOLDU:. So you don't know why?

MR JENKINS: | can't speak to the
Departnment of Health, but | can speak to SHPDA
the State Health Pl anni ng and Devel opnent
Agency. Under their certificate of needs
statute, there is a requirenent that
transactions or conversion of nonprofit
heal t hcare entities, that those transactions be
referred to the Ofice of the Attorney Ceneral
for review and approval. And pursuant to that
statute, they gave us the referral.

MR. WOLDU:. | was the forner director
of the regulatory agency, so that's why | asked
this questi on.

M5. WLSON: Thank you very nuch for

your question. Thank you.

MR. JENKINS: There was anot her hand up

Neal R. Gross and Co., Inc.
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fromone of our -- would you like to cone up,
ask your question? First nane, |ast nane, and
guesti on.

MR. DOUEK: First nanme, Ben. Last
nanme, Douek. (Question: is there an appeal
process if the deal does not go the way one
party wants? And should -- another question is,
should the Attorney General | ose his reelection
in the general election in Novenber, you know,
could that change how it goes in the future?
WIlIl the current -- or could the current nayor
and/ or prospective future mayor get involved in
this? And would this go to a ballot referendunf

Ckay, thank you.

M5. M RANDA: W can only speak as to
what the Attorney Ceneral's Ofice is doing at
this noment. And, right now, we're just
review ng the transaction. And we wll, as
Martine said during the presentation, we wll
cone up with a decision as to whether or not to
approve, not approve, or approve wth

condi ti ons.
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As far as what the reelection does,
that has nothing to do with the work that we're
doing as attorneys. And as far as the nmayor and
whet her there's going to be sone sort of
referendum we can't really speak to that.

MR. JENKINS: Thank you. D d you have
a question, sir? Cone up and say your first and
| ast nanme and state your question. Thank you.

DR. CHAPMAN. |'m Edwi n Chapman. |'ve
practiced in the District of Colunbia for a
little over 50 years. Just to give you a little
background, when | was in training, we were part
of the students that worked at the old D.C
Ceneral Hospital. And at that tine, all three
nmedi cal schools participated. So you had
students, residents, interns and then paid
governnment faculty. That was around 1970 to
1973. So, taking care of the same popul ati on,
you had triple the services. And nmany of those
physi ci ans who were on staff at the old D. C
Ceneral had offices in the community.

So, wind the clock forward, D.C.
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Ceneral closed, Providence Hospital closed, nmany
primary care physicians left. And the
transition fromUnited Heal thcare [sic] or UMC
to Cedar Hill, you | ost over a thousand years of
primary care just in one fell swoop. So there's
virtually no primary care in Ward 7 and 8.

Becker's report just |ast week showed
that the District of Colunbia on paper has the
hi ghest nunber of primary care physicians,
internists, pediatricians, OB/ GYNs. But when
you | ook at a second article, only about 3,500
of the 9,000 |listed actually practice. And then
when you consol idate that, even fewer take
Medi care and Medicaid. So when you really | ook
at the nunbers, there may be no pediatricians in
primary care, no OB/GYNS in primary care in Ward
7 and 8.

Anot her factor is there's getting ready
to be a consolidation of Medicaid so that
Wel | point, which has operated in the District
for about six years, is being phased out. In ny

estimation, they were the best of the three
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Medi cai d managed care conpanies. At the end of
this nonth, they no | onger exist. They' re being
folded into Areri Health. And the reason why
they're being forwarded into AneriHealth is
because MedStar Fam |y Choice is under review
and they can't take any patients.

So you're going to have one Medicaid
conpany, and that one Medicaid conpany -- | take
care of opioid use disorder patients. | have
about 170 patients. About a third test positive
for fentanyl. And three years ago, Anmeri Health
down- coded ny fentanyl patients, which neans |
get paid 20 percent |less. So you have to
understand the economcs of -- the severity of
the illness of these patients and the
rei nbursenent as to whether or not providers in
the community are going to take care of them

So nost of those patients who are very
high risk are pushed into the federally
gqualified health centers. And Becker's showed
that there's been a 17 percent decrease in

primary care between '24 and '25 in the District
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of Colunbia. So all of those dynam cs are going
on while we're tal king about turning Cedar H ||
over to this newentity.

MR. JENKINS: Thank you for your
coment. Are there any ot her questions?

Al right. Seeing no other hands go
up, | just want to thank everyone for being here
today. | want to thank the public for com ng
and bei ng present and havi ng your questions
rai sed.

| just want to rem nd everyone, if you
haven't already, to take a picture of this
slide. And also if you or if you know soneone
that you like to share this information with to
provide witten comments, you can enmail us and
contact us at the email. Just want to stress
that July 17th is a hard date. So pl ease make
sure you have that in.

For those that provided questions --
or, excuse ne, for those that provided public
testinony, just a rem nder to please send your

contact information to that email as well to
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make sure we capture the four of you so that the
transcript is accurate, especially naking sure
we have your first and | ast nane and your
t esti nony.

Wth that, on behalf of the Ofice
Attorney Ceneral for the District, | want to
t hank everyone for being here. | wsh you a
great evening. Take care.

(Wher eupon, the above-entitled matter

went off the record at 6:59 p.m)
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CERTI FI CATE

This is to certify that the foregoing transcript
was duly recorded and accurately transcri bed
under ny direction; further, that said
transcript is a true and accurate record of the
proceedi ngs; and that | am neither counsel for,
related to, nor enployed by any of the parties
to this action in which this matter was taken;
and further that | amnot a relative nor an
enpl oyee of any of the parties nor counsel

enpl oyed by the parties, and | am not
financially or otherwi se interested in the

out cone of the action.

Shr est a Bel ede
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