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Dear Mr. Shame:

T T  for 1gxiid the time earlier [adav 1 digeuss the Sling jgsuwes T described,
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FOUT analy=s.

The proposcd ransaclion invelvas the crealion of a joint oparaang sotify in the heafth
care area. Thie parnes o the mansacnon intend 1o affiliate apd combine thei apemnom tb.rou:h

e {hi {Lr:ﬂ-is AT raTLpr———m B s e caefes Lk el s mm s e g

F sl

One party to the ransactian {Party A) s poppeadit, membership corporation whick
previously cambined the operations of several bospitals and related non-profir healh care entifies
TR AL aq.m'r{‘.n cenmpoyill LR Tt == - J b Tewinoat it ame "ﬂ'—"”?*:"‘{"iﬂ.fi. =
bt remain with e members of Pary A, Subsequently, Party A has obraiped assels ol its own,
whizk now have a book vajee of approximarsly 540,000,000 tand delieved 1o have s fair market
value in excess of $10,000,000), and anoal ner sales in excess of $180,006,000_
: F
d zl “:1,[ Entities within the nltimate perent etuity of Parry A have toral assers valued in cxeess of
“1E S190,000,000.

The other pary to the ransacgen {Pacy B) is a hospial organwr2d «s a pon-profiz, nan-
member corporanen, which may be reconstmied as 2 non-prodis health coud sysiem with 2
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meTiber prior (o the ransaeton. Party B hus rotal gesers a;m:l annual net 5.1!5' m excess of
$100,000,000. T gl w8 o' wl e e ThT
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Party A and B imend 10 cortbine 1 rhe- c_rgera_mm.rhmunh the formarton .;.r B, pmlr:r
ane of the foilowing tree scenarios. g G S e S a L wd TR ST

4_‘:. /,1 Creste Newco by reconsttuting Party A ((luoush amy necessany changss w
: :{ w 1 Farty A’s aricles of incorperation and/or bylaws). Under this scepario, Pany B
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"{-‘w"‘i'" ts ;,l e 13mcmbmj Syaremn Members of Neweo wonld also have the suthoriry,

o . ercised through their unanimous copsent, fa: 4) APPrOYVE AmendmeAns (o

Vhie w_.__q-s,tnqrm«wmmf—e&eﬂ ORdAmes g T AR 0E S Mansn e e T Cm——rtyr

sy 2P 7 Gireeiors appointed by the Sysrem Members directly); b) approve the dizsolugon,

; :-. Py A Jmerger or consoiidation ef Mewco; o) admit new sysrer meanbers to Neweo; d)

approvc stratsgic plais and srategic financizl plans for Newea, &) approve and
. ,--"I-‘ wepminate the PresidentCEO of Newen; and, £} approve ﬁnﬂ.nuiai nsactnn
i ! roval guidelines,
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i Under Seenario 1, Parry B would not contibuie any asseds o Neweo, Paroy A's
© existing assels (approximately $50,000,000) wouid be held by Neweo after Paniy
A was cecanstmized &5 Neweo, (- [

2, no asgers would be connibuied o Neweo by Pary A or Partv B a¢ the nr"r'.'
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Newce was created, Howsver, Sc&nanu 2 coptemplates .hﬁ.t_lhtm.n_‘&e.ﬂdfﬁ\ }C} 7{,{ *2 f__-\
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FOer T 3 ;i Seenanio 3, Newro would be created usa a new cm.lrate cuuigy by Perty A ard 3
S . S o T P T ) a—ﬂ—""""‘“

F

L&.ewcn would purcha.s-e the assels uf Pm‘y A inaseparaic I Uansacto. ~— .
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1 wm.[d Ippreciase your thouzhts on the filowing notification issacs, Firsl, would a

filiny be rdquar&d under Seenagio 1 for the acquisition oﬁh‘, described membership intaresim a
non-nroft; carporanon (Pamy A) by Farmy B, where Parfy A kolds appraxitnately 540,000,000 in
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assers? Second, under Scenario 2, would 5 fiing be requined for she T
acquisition by Neweo of Parry 47 i i

v TALIOTY Iccgert Finally, under
Scenano 3, would 3 filing he AeCessary forthe creation of Newco or the acquisition by Wewgg of
Pary A's ussers through a purchase fransaciion?

1 apprecigra ¥OUr assistance in

this maner, Plozse ive me 3 call if vow jyga e T ———
qusstions oy sdditianal o - =
r

Sincerely,
g

vy J" E-:cﬁfl i p
A /z.'.(i/q‘j —_— ?CV-DLC d g
S e

N e Lol ™ [
ﬂ,ns-'?L

'?-":;L-S-'r;"a{a—ms





