June 16, 1998

YIA HAND DETIVERY ,..,.,1;-. - .mheﬂ;

Richard B. Smith, Esq. T::-L'-;;"_‘ e .
Premerger Notification Office i ’l:'n__‘,‘um-'.'- L "
Bureau of Competition ' '

Feders! Trade Commission :
Room 323 <

6th & Pennsylvania Avenue, N.W. -
Washington, Dn.C. 20580 -

Re:  Reportability of Proposed Formation of 3014c)3 Health Care Holding Ch-?mpany
Dear Dick:

This is a request for confirmation that the transaction described herein is not reportable
undet the Hart-Scott-Rodine Antitrust Improvements Act of 1976, 15 U.S.C. § 18a ("[ISR Act").
As we discussed, the proposed transaction is the furmation of a 501 {c)3 entity that will hold the
assets of two hospitals currently controtled by unaffifisted pareres. The parents will each have
the right to appoint an equal aumber of the new entity's corporate members as well as an equal
nttnber of members of i1 boatd of tnstees, As we dizcussed, the partfes do not believe this
transaclion i reportable under the HSRE Aet and reguest your confirnmation of their interpretation.

The partics to the propascd affiliation are Religious Order ("RO"), a nenprofit entity that
is currently the sule corporate member of a nonprofit hospitel (A Hospital"}, and Commaunity
Bnard {"CB"), a nonprofit antity that is currently the sole corporate member of another nonprofit
hospital ("B Hospital"}. RO and CB propose to form a new 301{e)3 entity ("Neweo"} to become
the sole comorate member of A Hospital and I Hospital. {fnder Neweo's bvlaws, RO and CB
will each have the right to appoint four members of the corporation (the "Corponite Membets™).
The Corperate Members will have the right, among oiher things, to appoint the President und
Chief Executive Offtcer, amend the certificate of incorperation or bylaws, and dissolve, liquidane
or sell eweo. -

Neweo will also have a seventeen member Board of Trustees to dizect Newco's business.
The RO Corporate Metnbers and the CB Corporate Members will each have the right to appoint
aix memhers 1o the Board of Trustees. These twelve members will select four additional
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menbers 1o serve on this board. The Piesident and Chief Executive Officer of Newco (appointed
by the eight Corporate Members) will serve as the seventeenth member of the board in an ex-
officio capacity with full voiing rights.

To implement the proposed affiliation, A Hoespita! and B Hospital will each adopt new
hylaws that acknowledge that Newco is the sole corporate member of each of them. After the
ormation of Meweo is consummated, CB will hold no health care assets other than ig
membership inferest in Newco.

The parties believe that the transaction does not result in the transfer of any ownership
interest and, therefore, is not reportable under the HSR Act, and would appreciate your
confirmation of their conclusion.

Should iou have apy questions regarding this request or the proposed transaction, please

centact me at

Very truly yours,
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