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VIA FACSIMILE

February 3, 1995

Mr. John Sipple

Premerger Notification Office
Federal Trade Commission
Washington, D.C.

Re:

Dear John: , / B

The purpose of this lctter is to outline and supplement the fact scenario that you, I and

/P! . 2501 yesterday moming

The proposed transaction is among three parties who satisfy the size of person test,
Religious Entity A, Hospital System B and Hospital Foundation C. Religious Entity A, Hospital
System B and Hospital Foundation C are all not-for-profit corporations. They propose to form a
not-for-profit corporate joint venture, Newco. In the formation of Newco, Religious Entity A
will contribute thc corporate membership of Holding Company A to Newco in exchange for a
corporate membership in Newco and an equalization payment from Newco, Hospital Systcm B
will contribute the corporate membership of Hospital B and cash to Newco in exchange for a
corporate membership in Newco, and Hospital Foundation C will contribute the corporatc
mcmbership of Hospital C to Newco in exchange for a corporate membership in Newco and an
equalization payment from Newco. Religious Entity A, Hospital System B and Hospital
Foundation C will have the right to elect 4 directors, 13 dircctors, and 8 directors, respectively, to
the Newco board of directors. The pre-joint venture structure and the structure upon formation
are depicted on the two diagrams attached (o this letter.

During the course of our conversation, you asked us to detail for you the nature and
extent of the operations of each of the three joint venturers outside of the joint venture. Religious
Entity A will conduct religious and educational operations outside of the joint venture. In
particular, Religious Entity A, in addition to its charitable and service work, will conlinue to own
and operate an elementary school, a high school, a long-term care facility [or aged members of
the religious community and a retreat center. Hospital System B will continue to own and
operate seven acute care hospitals, each of which has other related health care oper atlons, and a
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charity with assets in excess of $60 million outside of the joint venture, which it will use to
support the advancement of osteopathic medicine and osteopathic education, Newco and
potentially other health care related activities.

—_—

Q@nd I appreciate you taking the time to confer with us yesterday. We believc that,

on the basis of the facts presented in this letter, the Premerger Notification Office should view

this proposed transaction as the formation of a not-for-profit joint venture corporation which

does not requirc premerger notification under the Act and not as a merger or consolidation

rcquiring premerger notification. We would like to speak with you again as soon as possible to

confirm the advice being rendered by the Premerger Notification Office. Please telephone me at
at your earliest convenience.

Very tuly yours,

ol

o i

(Ve

—or et T T oo wl b Treked vo

o ALl CI{ ad 54«”3 N;trkui% e Fw\{d cmf*‘:x« ol L»HQI
e P’“WL/ 2 F’ﬂ‘*/ﬁﬁwﬁax- o -y w\kjﬂ o 2R,

L—/ \/m ,/l/\«@.t\;% /\/qi—w{] D(/:A/w-’o’tatb , Hﬂ«l fvw&—tup

Lo PALe

_ . A b n
e t o [ 50 Ileey, v Lp@nfi ™o ‘
g D;O aﬁ%@‘ g pﬁ ,L:Eh& e, N\;f W /\z‘ﬂ\,bﬁ) D«'/twrd:ﬁ(/

L w M‘!’L—H\/j qﬂwmu-‘tu,\
No ATV covaed }1_1 §B) 40, wh- NWJ»& [{' N
A Nﬁﬁmgm& ALK N‘v:bJH) plead s

PR, -\ ,
01 K’;ﬁ—\:%:wam Lo T v r(}'fﬂ"atq o C%N){)’\u’%(’x/ ;{\5:‘{
5\/»«:1. [V e _ C } MjM .
AW gol. (), Tt w e TUmeakid oo ¢ 1
mer . ol ‘%'w Ui
N f},\N, (),MXM; rﬂ*hv-r\,c’ﬂ\,\ < Ci L‘ﬁ/\ iu
- — e L\/\/’C\\ VPG ,u—«-_t fyﬁi\‘ﬂ.r&{ a"f’{ \/\rv(,\ CATAA AP |
i .am\ ‘ H J T T m R S R S VO IR AR O TS

—_—



s

-

L

Religious Entity A

(sole corporate member)

Holding Company A

(sole corporate member)

Hospital A
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Hospital System B

(sole corporate member)

Hospital B

Hospital
Foundation C

(sole corporate member)

Hospital C

In addition to their ownership of the hospitals shown, Religious Entity A
owns and operates twa scheools, a long-term care facility and a retreat
center. Hospital System B owns and operates other hospitals and
heaith care operations. Hospital Foundation C owns and operates 6
residential and office buildings and as a public charity will have assets
in excess of $60 million outside of the joint venture, which it will use to

support osteooathic medicine and ostsopathic sdiratine f
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Refigious Entity A Hospital System B Foundation C

(minority percentage (majority percentage (minority percentage
interest - 4 board seats) interest - 13 troard seats) /interest - 8 board seats)
t
(become the corporate members on formation of Newco)
(equalization payment) ' / {equalization payment)
Newco
(nat-for-profit) /
10

(becomes the sole corporate member when memberships
are contributed to Newco at the time of its formation)

Holding Company A Hospital B Hospital C

]
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At the time of Newco's formation, (i) Religious Entity A contributes to

Newco the corporate membership in Halding Company A in exchange
f for a corporate membership in Newco and an equalization payment
from Newco, (ii) Hospital System B contributes to Newco the corporate
Hospital A membership in Hospital B and cash In exchange for a corporate

membership in Newco, and (iii) Hospital Foundation C contributes to
Nawen tha rarmarabn smamebe ~ o




