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. Re: Reportability of Proposed Formation eof 501(c)3 kY
' Health Care Holding Company {Se= My Lettears of e
Adune 16 and Ogtober £, 1993 to Yoy 0 Las
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Dear Uick:
! This 18 a request for confirmation that the trangaction
i dezovibed herein is not reportable under the Hart-Scottb-rRodino
Antitrust Improvements Act of 1976, 15 U.5.C. §lia ("HSR Act~),
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The partiesd to the proposed affiliatfon arse Religicus Ordec

(*Ri3?), & nogprofit entity that is currently in = position to

r
G‘lﬂf T +thHe Asaismaraias ofF Fhe i dndividoallo wbhe aea tha nale-
e

| 1

]
! 7 whigh g1y ierid m.r.ﬁ 0 B T e T - Tot
l—i;l_ H., li- ig i H.,_.




. e——

Hﬂr T L N e Frors e e actTrrse
:—Im -t _

R

Rirhard B. Smith, Eag.
February 3, 19248
Fagea 2

Ml s e s e o e—l w27 B s rdmJe e mmarn- e e s b mnem e L mwm e — e i

W ———T_

tylaws, and dissolve, ligquidate, or sell Newco.

Heweo will algo have a2 sixteen person Board of Trustees ko
direot Newoo's bugsinesg. The RO Corporate Members and the OB
Corporate Members will each have the right to appoint eix peraons
£ khe Board of Trustees. These twelve persona will select four
addivional persens to serve on this board. During the fivshk
Siy=e vegarsg, the Prasident and Chief Execulive QOfficer will be
one of the CB Corporate Members and thereafrer the Board will he
expanded to seventesn persons and the President and Chief
xegutive Officer of Newco (appointed by the eight Corporate
Hembers) will serve as the seventeenth Trustee on Nawco's Board
i an exd-officic cap=city with full voting rights. To implement
the proposed affiliation, Hospital A and Hospital B will each
adopt new bylaws and/or amended certificates of incorporation
that acknowleddge that Mewco iz the sole corporate member of each
o ohem.

Io arder Eo achieve “acgquisition rafunding® scatus under the
Taterusl Revengme Tuds for CIE Las-sacmyOebi of T OB, LLe
trangaction will be structured, Lor tax purpeses, aa a "failsd®
tax- Eres renriinlzat*uu under the Internal Revenue Code., This

T

NEWQO cf Hospital & by RO (via the transfer of membership
intereot) and of Hogpital 8 by CB (via the transfer of membership
interest} zs @sset acquisiticne pursuant to an Assat Control

Mnder the tax analysis, as consideration for the
contributions of RO's and CB's membership interesats in Hogpital A
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aret Hospital B, and thus contral of the hospital assets of
Hospital & and Hoespital E: (a) Newco will assume liabllities for
exigting debt relating to the transferred hospitals which debt
will e immediately defeased upon issuance af the tax exempt
bonds; {&) RO and CB will each receive a 50 percent interest in
Newzo throughh the abiliky to appoint 50 percent of the Cormorake
Mombizrs of Newce; and {c) RO and CB will zach receive from Newca
210G, 000 in cash as “boor .

For at least btwo yeare after the date ©of the tax-exempt
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remain in existence ag separate corpeorate entities under the
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agme. We beliewve that the transaction, is not reportable under
the HER Act, and would appreciate confirmation of our conclusion.

Shauld you have any questions regarding thisz requeet or the
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