CSIMILE
ORIGINAL VIA FEDERAL EXPRESS

Richard D. Smith, Esq.

Premerger Notification Office

Room H-303

Federal Trade Commission

Sixth and Pennsylvania Avenue, N.W.
‘Washington, D.C. 20580

Re: riabili ransaction

Dear Mr. Smith:

We very much appreciate your time and assistance during our June 7, 1996
conference call. Pursuant o Your invitation, we ar® writing to confirm the substance of that
conversation and to seek, pursuant t0 16 C.ER. § 803.30, an informal interpretation that this
transaction is not reportable under the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

We represent a not-for-profit, chaﬁtabl"rganizmion which serves

as the vehicle ugh whichgd L h diocese conducts 2 major portion of it

activiti Corp. A"). orp. A bas five trustees on 2 board of trusiees, Q

whom are rs of the cl Tn this diocese. orp. A is the sole member of four

wrpomﬁons (in one case, throu h an int&Fm holding corporation) which,
under state 1aw and the Bylaws of tha}orporations sves it the power (0 elect the

boards of directors and the Chairman and President of suc rporations.

Not-for-profit corpotd

ion B 1s the opera
"

elect the board of directors of B
diocese, and serve at the request of the .
members controls B.) At the present time, one of the three i
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ve trustees orp. A, although there is no requirement
orp. B holds itself out to the public as, and in fact is, sponsored
nsibility for its operation.

Corp. B is also one of
for such an overla

church diocese 1n the sense that the diocese assumes
. B, as well as the ntrolled b orp. A i
san ich is directed by the Director o;

for the church diocese.

In part because orp. B’s deteriorating financial condition, the diocese
intends as soon ssible to restructure B’s governance to link it more closely with one of
the ﬁo . This would be accomplished by the resignation of the present
three clergy me o orp. B, who will be replaced as sole member by the holding
hich corporation is a subsidiary orp. A.

corporation of one of

It appears that the size-of-parties test is satisfied in the subject transactio
You may also assume that the size-of-transaction test is satisfied. (We note that in facﬁ
Corp. B has a negative net worth, although the value of its assets alone is sufficient for
purposes of 16 C.F.R. § 801.10(b)(c)(3), which we understand to be the applicable test.) In
our view, the transaction poses no underlying competitive concerns, because th

. B is located in a county and geographic cachement area separate

from that of the operated b orp. A and because of overcapacity in the
relevant metropolitan area.

We recognize that it has been the Staff’s position that, if there is a transfer of
control, the transaction described constitutes a merger or consolidation under 16 C.F.R.
§ ). We respectfully submit that this transaction is not reportable, because the assets
ommp. B are not being "acquired” within the meaning of 15 U.S.C. §§ 7 or 7A
an at this transaction is exempt under 16 C.F.R. § 802.30 as an intraperson
transaction. In this regard, in addition to the facts set forth above, we note th Corp.
A "control orp. B, within the meaning of Rule § 801.1(b)(1)(ii), because the By-
laws of B provide that in the e issolution, all of its assets (after the satisfaction of
liabilities) would go to ”anothwperated under the auspices of the [diocese] . . . ."

If Mr. Sipple, you, or any other member of the Staff requires any additional
information, please call me. We request that this letter and the information disclosed in our
telephone conference be treated as confidential under applicable law and regulations. 'Thank
you very much for your assistance and attention. '
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