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FOCUS OF DISCUSSION

* Presentation Focuses on Transac tions Invo lving
HospitalsThat Are Operational

* Presentation Does Not Addre ss Transac tions
Ihvolving Shuttered Facilities or Hospitals in
Bankruptcy/lhsolvency

* Thus, Pre se nta tion Will No t Disc uss Additional
Complexitie s That Arise Thro ugh Bankrup tc y/ Sta te
hsolvency law




ACQUISITION DEAL STRUCTURE

Asset Transac tion vs. Stoc k Transac tion

BEFORE THE TRANSACTION
DOCUMENTS

. Confid e ntia lity/ No n-Disc lo sure Agreement
Add a Stand-Still?

. Lletterof Intent
Exc lusivity?
. Term Sheet
Binding vs. Non-Binding ?

. Texas Disciplinary Rule of ProfessionalConduct
(“Ethic s Rules”) 1.05: Confidentiality o f hformation
Ethic s Rules 1.06 (Conflict of ntere st: General Rule)
and 1.07 (Conflic t of Inte re st: nte rme diary)




NOW THE WORK BEGINS:
DUE DILIGENCE

A. Work Rooms/Data Rooms/WarRooms/Need for
Analytic Teams

B. GeneralHealth Care Iaws Affe c ting Transa c tio ns:

AntiKickback Statute (and state equivalents); 42 US.C. § 1320a-
Tb(b); 'x. Occ. Code §102.001 et seq.

Stark Iaw (and state equivalents); 42 US.C. § 1395nn
False Claims Act (and state equivalents)

HIPAA (and state privacy rules)

State and Federal Pemmits and Lic e nsing

Medicare/Medicaid Program Re quire me nts (inc lud ing
overpayment rule s)

Billing/C o lle ¢ tion/ Re imb urse me nt
Antitrust: FIC/HSR
Taxand Thx Exemption laws and Issues

NOW THE WORK BEGINS:
DUE DILIGENCE

C. Physician Relationships

Very mportant due to potential lability exposure; not as
immateralasthey used to be

Independent Contractor

le asing

Employment

MedicalDirectorships/CallCoverage Amangements
Compliance/Coding Audits

Identified Overpayments

Cost Report Analysis (Rural He alth Clinic s)

Ethic s Rules 1.06, 1.07, and 1.09 (Conflict of Inte re st: Former
Clie nt)
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