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Dear Mr. Smith: Tcle gs”

As we discussed recently over the phone, I would like some
additional guidance and clarlflcatlon on the application of the
Hart-Scott-Rodino r irements to the proposed formation

of wvarious regional oint ventures. A description of
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attached.
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contribute to the individual NPJVs; however, for purposes of this
letter, please assume that each party will contribute in excess of
$15 million over a five-year period to each NPJV in which it
participates.

In addition, the foupystems will jointly create a
new centralized for-profi ervice company ("SC"). Although the
exact percentage of ownership interests in the SC have not been
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attached diagram shows, the SC and the other NPJVs will not be
- W#,—-‘ POy S Ve T,

entities after thi¥—trapsaction .s completed. No integration of
h major assets of th“stems will take place, and the
stems will oTherwise continue to compete against each

er.

Under my interpretation of 16 C.F.R. § 801.40, and based on my
discussion with you, since the NPJVs created by this transaction
will be non-profit (see footnote 1), and because the parties will

. receive membership interests in the various NPJVs rather than
voting securities, Section 801.40 would not apply and no reporting
of the formation of any of the NPJVs would be required. Further,

even if voting securities_rather an membership interests in the
NPJVs were received by th ystems, the formation of these
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“ﬂ,jbecause this is a for-profit entity, the formation of
i8 jo1i venture may be a reportable transaction. If the

~gcommerce requirement and size-of-the-parties test is met, each
gystem meeting the size-of-the-parties test and

{
Mng over $15 million in assets to the SC would be required
ta_file a ovre-meraer notification fnrm with reanert tn the
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- formation of the SC does not affect our conclusion that the

formation of the various NPJVs are non-reportable transactions.
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The parties would like to begin the formation of these joint
ventures as soon as possible. I believe that this letter
incorporates the details of the transaction and conclusions

regardina the reparting remiirements which we diiiilsgpd over thea
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previous éhone conversation, that these conclusions are correct,
and I will advise my clients that they may proceed with their
intended plans.

I realize that despite my efforts to simplify matters, the
complexity of this transa.tion may still create some confusion.
Therefore, please call.me if you need any additional information or

|g£1f10ar10n asvou analvze thig trangactiqn,

Thanks for your help.

Enclosure
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