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VIA FEDERAL EXPRESS RIS

Victor Cohen, Esq.
Premerger Notification of

Bureau of Competltlon
mal. T-ada (Camncicnine.

Re: Information Interpretation Pursuant to 16 C.F.R. § 803.30

Dear Mr. Cohen:

\

‘ This letter summarizes the informal interpretation you gave over the telephone on
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The two hospital entities Hospital A and Hospital B, (together with their controlling
Sponsors), intend to enter into a joint operating agreement ("JOA"). The JOA will not involve
the formatlon of any corporate or non-corporate entity. No assets w111 be contrlbuted by one
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Under the JOA, a Governance Committee (jointly controlled by the Sponsors) will govern

the operations and decision making processes (including hiring, purchasing, marketing, budgeting
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and shall be paid off, together with interest, over 10 years, unless the JOA is terminated within //
three (3) years (in which event, the Debt is cancelled). v
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Victor Cohen, Esq
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_The hosnitals (which are whallv-contralled bv their resnective. Snonsars) will continue to
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to which the Sponsors may not continue to hold their respective hospital assets. These events are
as follows: (1) If termination of the JOA occurs after three years subsequent to the effective date
of the JOA, there will be an appraisal to determine the fair market value of the assets and, after

et of o nortnie . daht _tha sanenieios aqosts Habkilitlnn and avavndiscne ~AF 4o nnsvahinad

 nostnir  dahtot "M&i(ﬂl“' o

to 40% of the fair market value of the assets of the combined hospitals. (3) After five years
subsequent to the effective date of the JOA, any Sponsor may exercise a mandatory "put" which
requn'es the non-exercising Sponsor to buy from the exermsmg Sponsor its entire interest in the
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the ACL. 1NIS 1S Decause no acquisiton OI assels Of VOUNg SECUriies wil Occur upon ue
Effective Date of the JOA. In particular, you noted that the JOA is, in effect, an equal
partnership or operating agreement (as opposed to one entity assummg effectlve control of the
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to their assets and bear the risk of loss or gain.
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your assistance.






