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ANATOMY OF THE 

HEALTHCARE TRANSACTION
UT LAW CLE

FOCUS OF DISCUSSION

• Pre se nta tio n Fo c use s o n Tra nsa c tio ns Invo lving  

Ho sp ita ls Tha t Are  Ope ra tio na l

• Pre se nta tio n Do e s No t Ad d re ss Tra nsa c tio ns 

Invo lving  Shutte re d  Fa c ilitie s o r Ho sp ita ls in 

Ba nkruptc y/ Inso lve nc y

• Thus, Pre se nta tio n Will No t Disc uss Ad d itio na l 

Co mple xitie s Tha t Arise  Thro ug h Ba nkruptc y/ Sta te  

Inso lve nc y La w
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ACQUISITION DEAL STRUCTURE

Asse t Tra nsa c tio n vs. Sto c k Tra nsa c tio n
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BEFORE THE TRANSACTION 

DOCUMENTS

A. Co nfid e ntia lity/ No n-Disc lo sure  Ag re e me nt

 Ad d  a  Sta nd -Still?

B. Le tte r o f Inte nt

 Exc lusivity?

C. Te rm She e t

 Bind ing  vs. No n-Bind ing ?

D. Te xa s Disc ip lina ry Rule  o f Pro fe ssio na l Co nd uc t 

(“Ethic s Rule s” ) 1.05: Co nfid e ntia lity o f Info rma tio n

E. Ethic s Rule s 1.06 (Co nflic t o f Inte re st: Ge ne ra l Rule ) 

a nd  1.07 (Co nflic t o f Inte re st: Inte rme d ia ry)
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NOW THE WORK BEGINS: 

DUE DILIGENCE

A. Wo rk Ro o ms/ Da ta  Ro o ms/ Wa r Ro o ms/ Ne e d  fo r 
Ana lytic  Te a ms

B. Ge ne ra l He a lth Ca re  La ws Affe c ting  Tra nsa c tio ns: 
 Anti Kic kb a c k Sta tute  (a nd  sta te  e q uiva le nts); 42 U.S.C . § 1320a -

7b (b ); Te x. Oc c . Co d e  § 102.001 e t se q .

 Sta rk La w (a nd  sta te  e q uiva le nts); 42 U.S.C . § 1395nn

 Fa lse  Cla ims Ac t (a nd  sta te  e q uiva le nts)

 HIPAA (a nd  sta te  priva c y rule s)

 Sta te  a nd  Fe de ra l Pe rmits a nd  Lic e nsing

 Me dic a re / Me d ic a id  Pro g ra m Re q uire me nts (inc lud ing  
o ve rpa yme nt rule s)

 Billing / Co lle c tio n/ Re imb urse me nt

 Antitrust: FTC/ HSR

 Ta x a nd  Ta x Exe mptio n La ws a nd  Issue s
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NOW THE WORK BEGINS: 

DUE DILIGENCE

C. Physic ia n Re la tio nships

 Ve ry impo rta nt due  to  po te ntia l lia b ility e xpo sure ; no t a s 

imma te ria l a s the y use d  to  b e

 Inde pe nde nt Co ntra c to r

 Le a sing

 Emplo yme nt

 Me d ic a l Dire c to rships/ Ca ll Co ve ra g e  Arra ng e me nts

 Co mplia nc e / Co d ing  Aud its

 Id e ntifie d  Ove rpa yme nts

 Co st Re po rt Ana lysis (Rura l He a lth Clinic s)

 Ethic s Rule s 1.06, 1.07, a nd  1.09 (Co nflic t o f Inte re st: Fo rme r 

Clie nt)
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