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February 3, 1995

Mr_John Sionle

amovm ATl L mndenem  NECna

Dear John: , / B

S

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
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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
nperateseven acute care hosnifals. gach of which has other related health carg gpergtions, and 3
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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
‘rgr-g_ﬁ?“" St ardran itk cazr rloredroticitar

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 truly yours,
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Religious Entity A Hospital System B Foundation C
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Holding Company A Hospital B Hospital C
(sole corporate member) F}/
Hospital A

health care operations. Hospital Foundation
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