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Aupust 6, 1999

Mr. Richard Smith

Federal Trade Commission
Pre-Merger Notification Office
Bureau of Competition, Room 303
&% Street & Pennsylvania Ave., NW
Th v x e

This lenter cnt‘lﬁt‘ms ant elephone conversation on July 26, 1999 reganding Lhe application
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the rules and regulations promulﬁhd tbereunder to the facts helow:

* IIospital Network A i5 a not for pmﬁl tax exempt cclrparatmn [hat BOrvLE ds lhe
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. Each of Hospital B and Hospital Holding Company C is a nol-for-profit,
£XCmPt COrpOTAtlon. .

- In its capacicy as sole corporate member, TTospital Network & has been granted a
number of reserved powers over Hospitul B and Hospitad Holdieg Company C,
including the right to appoint directors io the boards of Hospital B and Flospital
Holdimg Company C and to remave directors for cuuse,

= With the approval of ITospital Metwork A, Hospital Holding Compay C plans o
merge Into Hospital B

L The Board of Directors of Hospital Network A ha approved the woluntary
dissolution of Hospita! Netwark A, and Hospital Network A s currendly in the
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process of winding up its affairs. Although the effective date 5f dissolution has vet
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U o.mr Hs"“-”;_ﬁ_n i1 [ 2%

F -Li - -1 "-I'Hz"g,'.ru;'u.nn.-uuun LA UREL T, W el e

necessary o wind ap its affairs,
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constitute a reportable transaction under tﬁ SR OAcT, i E-Ough such roerger woald net fakl
within the exemption for Intraperson Transactions under Rule 802.30 of rhe ISR Act rules
because no voting securities are involved, the IFTC Pre—Merger Notifizition Otfice has interpreted
e 501, He)is) o exempt the mciger of owo non- Fr oifit corporations having the sarc soi
corporate member/purcnt because (he parent already holds all of the assets held by the enfilies |
comrols. Thus, Hospital MNetwork & would be viewed as already holding the sssels of bath
Bospital B and Hospital Holding Company C and the merger would not constitute an acquisition
of asscws under tw HSR Act,

This conclusion is not altered by the fact thet Hospital Network & will be dissolved and
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rcmuva] as the soie rﬂember of Hospital B amd the other hospitals Ihat Cumpri&. the Nelwork
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furnifure, cquipment and art work with values well under the HSR Act thresholds, you confirmead
thal the dissolution would not be reportable, unless "some one else” were (o replace Hospilal
Network A as the sole corporate member of Hospital B and the other hospitals.
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If the foregoing does not accurately reflect the Pre-Merger Notification Office’s position

regarding the reportability ut the proposed iransaction, pledse contact either mew
or “priﬂr 1o the close of business on Augnst 16,

Thank you for your assistance. Should you have :my questions, please do oot hasitate to

cafl.

Very tntly vours,
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