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Dear Melea:

Thank you for taking the time yesterday to discuss this matter with me. | am writing 10
confirm the conclusion of our discussion which was that no new Hart-Scott filing would be
necessary in the situation outlined below.

Introduction

As we discussed, a Hart-Scott filing was made nearly a year ago for a transaction and
the 30 day waiting period expired without a second request. At the time of the filing, it was
anticipated that the transaction would occur all in one step. After the filing, however, it became
necessary to divide the transaction into two pheses. The first phase of the transaction is complete,
but the second phase has not yet occurred and is not expected to occur within a year of the
expiration of the waiting period. The question is whether the acquisition for which the filing
was made has already occurred as part of Phase One, thus making a second filing unnecessary.
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The Parties
jon i the affiliation o-f two separate entities. _(Jne of
the cntities a it, non-stock i numher n—
subsidiaries. The other entity  an inCOO at i§ a non-profi,
non stock corporation and thy d ¥ :

other activities. The princip
within the corporation. (Thé
subsidiary.) Please note that

are given at the end of this letter.
The Planned Transaction

to form a new parent ("Parent”),

The original plan was f
ion. plan, Parent would become the

which would
solc member o t would also become the sole member gf a new cgrporation,
*Newco, * which would be formed to oi ﬂ of and to opera“at were
formerly owned and operated b 'weco would either OWH Or have a long term
lease on the real property. As wi iscussed in more detail below, this is still the way in which
the parties ultimately intend to aceomplish the tranxaction, but they have now decided to divide
the transaction into two phases.

The Hart-Scott Filing

The formation of Parent was not reportable because u:m
took back any vofing securities in parent, making § 801.40 inapplicablc. Parent’s becoming the
sole member Dwu also not reportable because Parent did not mect the size of
the person fest prior o becomiog the

us, the Hart-Scott filing
dealt ouly with the acquisition of

Parent, through the creation of

Ncwco, in which Parcot would be the sole member. at filing, Parent was the “acquiring
person” an the "acquired person.*

Phase One

After the Hart-Scott filing was made, it hecame apparent that. due to the need 0 meet
certain bond requirements and obtain certain regulatory approvals, it was not possible 1o complete
the enrire transaction as quickly as had been anticipated. Thus, it was decided Wit tie Lansaction
would be completed in two phases. To date, only Phase Onc has been completed.

er Phase nt was made the sole membcP In addition,
reated ing Committec”® and tansierred control of the business and
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operations of
Operating Committee was crcatcd as an
defines an "Other Body* as a person or group, other than d of Trustees or a committee
of the board of Trustees, who may be given, by the bylaws of the corporation, powers that, if
not vested in the Other Body, could be exercised only by the membership of the corporation as
a whole, by the delegates of the members, or by the board of directors.

erating Committee s presently controlled by the Parept by wj of the

Parent’s rigMe ect or appoint seven out elve members of th erating
e

Committee, Of the twelve members of aring Committee, six are nominated
by the Chairman of the Parent and elec of Trustees of the Pan

iy (he

President and CEO of the Parent, ex officio. The other five are officers of thc“g

ig o 2iring Phase One, Parent also has the right to remove the non-cx offigio membd®s of

i perating comimittee for cause, as defined in the affiliation agrccment among the
partics.

Phasc Two

Phase Two of the transaction has not yet been completed. Newco has been created but
th sets have not yet been transferred to it. In large part, this delay is due to the tact
that a necessary pending filing with the Internal Revenue Service has been delayed due to the

ove nt employee furlough in November of this year. In Phase Two, the members of the
ﬂ)peratmg Committee will serve as Newco's initial board of directors. As stated abgv
arent will he the sole member of Newco and the business and operations of th

previously owned by ill be transferred to Newco. but that will be an ifiraperson
transaction and thus not table. Thereafier. all of the members of dic Board of m

be nominated by Newco and be clected by the Parent.
: 50 percent
ﬁ already
that Parent has already

o; arwaette)

mopuwld Mr«ﬂ%’ fadte_ Issue
ional Hart-Seott filing will be
 teansterred (0 Newco and

W Does the fact that the P
of thc members of the
WT’O transterred control of the busy

msu b A_  acquired the business of the

, required at the time the business and ope
M b~ the Parent is made the sole member of Newcn?
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Identities of the Parties

When | initially spoke with you and prepared a draft of this letter, we did not yet have
perntission from our clienpio reveal the identities of the parties. We ow have that authority

Conclusion

It appears that, for purposcs of the Hart-Scott-Rodino Act, t nsactj rihadin

the filing lLias alrcady occurred because control of the business nf thw

re: asscd to Parcnt by virtus of Parent’s right to appoint a majority 0 members of the

ﬂpcming Committee. Please call me after you have had an opportunity to revicw this
ctter 0 confirm that your conclusions remain the same.

nk you v h for taking the time 10 discuss this issue with me. You can rcach

me a

Sincerely,

Enclosures






