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Richard sSmith, Esq.

Thomas Hancock, Esqg

Pre-Merger Notification Office, H-303
Federal Trade Commission

Washington, D.C. 20580

Dear Mr. Smith and Mr. Hancock: -
The purpose of this letter is to request an 1nforma1

determination in connection with the filing of a pre-merqer
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can propem a single filing on behalf of its constituent

-~entities. The corollary would be -that Foundation, and the
"acquiring person of which it is a part," is also obligated to make
only one filing.

Backaround

The _is a system of commonly—-owned health care

, and 1ts associated m
be rietary hospital 1located 1n
s0 operates a number of medical clinilsy
which provide outpatient medical and

ocated in
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ancillary services (the — The _ has three
constituent entities that are belng acquired and are contemplating

f.',1 Pm e crcma] e Al B —de

medical partn nip consisting oI <tThe

approximately&physician en
also operate and staff the
has a closed staff, and onlly ers o e

community~-based physicians under contract to the
jtted to admit patients to its facilities.
evenues are therefore derived exclusively from se
&)

o patients of the

L 4
order to 1 the members of the Wfrom liability
for the perations, and to eed to obtain

! In addition to the entities described below, the q
includes two real estate partnerships, Building Company I an
Building Company II, which own the real property in which the
Clinics are operated. All the partners of the m:\re

also partners of th nerships, and t on
and the

management with the
M. ‘r,ﬁ‘_.-_h_ PR Y S Py,

1Y rsons, because the acquisition of theilr assets falls
within the exemption for the acquisition of realty in the ordinary

- course of business under 16 CFR § 802.1. Moreover. with respect

1

transaction threshold under 16 CFR § 802.20.
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accreditation of th s hospital facilities.? Theq
nd the however, share common governan

wns the real estate and improvements in
is operated the
e partners of are

a nonprofit hospital and asso tpatient clinics.
Common Ownership and Management

Through their interlocking partnersh1 interests and . . . . _-_.
the

stock, the Partners are t
ar ners own
identica nal interests 1n e three entltles. This common

ownershlp 1s reflected in the governance and management of the

® The Partners hold their partnership interests and stock as
individuals, so there is no single owner of the three entities.
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management for all three organizations.®

Below th cutive management, the -
nd thn wnl o aensxratn ska€f to nnnfaem
edicated functions, but they share common office and other

faciliti the same staff to perform common services.
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Single Financial Interest

The qis an integrated financial system. Its
revenues are derived from services provided to persons who are
and, if hospitalization is required,
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encts
: ﬂ;ﬁ?’m ----- hpani O
. constituent e ef Financial Officer,
El ni 1 i=21 A admmand n ~ 1 ad
asis.
Conclusion

If the Partners combined into an organization having a

discrete legal existence for the holding their interests

d be ma - they

a single "ultimate parent entity" for purposes of the
anticipated filing. The fact that they hold those interests as
individuals is a technical matter, made the more so by the
identicality of the organizations from a governance, management and
accounting point of view. For all practical purposes, the
igs_Aa_sinale organization. and we hone that van will acres

structure.

allocations for the cosSt Or the EXecutive Directors' services.
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We look forward to your thoughts, and thank you very much

> ~ Y st amd
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