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MHS DISCUSSION DRAFT 12/14/2023 

 

Via Electronic Mail:  
 
Brian P. Gibbons, Jr., FACHE 
President & C.E.O. 
Astria Health 
1016 Tacoma Avenue 
Sunnyside, WA 98944 
 

 Re:  Confidential Non-Binding Letter of Intent  
 
Dear Brian: 

The purpose of this confidential non-binding letter of intent (this “Letter of Intent”) is to 
set forth the general basis on which SHC Medical Center d/b/a Astria Toppenish Hospital 
(“Astria”), and MultiCare Health System (“MHS” or “MultiCare”) or one of MultiCare’s 
affiliates (each, a “Party” and collectively, the “Parties”) propose to work together to explore a 
transaction involving the following entity: 

Astria Toppenish Hospital ambulatory surgical facility, formerly known as Yakima 
Ambulatory Surgery Center (“YASC”). 

This Letter of Intent is intended to foster a collaborative process through which the Parties will 
discern and explore a transaction, or series of transactions, that will result in MultiCare providing 
cost-effective and coordinated care to patients and payers in MultiCare’s Central Washington 
region and surrounding communities. This Letter of Intent shall function as the framework from 
which the Parties shall jointly develop, negotiate and eventually draft definitive agreements that 
are necessary to consummate any or all portions of the proposed transactions (the “Definitive 
Agreements”).  Each Party’s respective legal counsel shall work with each other to finalize the 
Definitive Agreements, acknowledging that time is of the essence.   

1. Current Structure and Licensed Status.  Astria owns and operates the CN-approved 
ambulatory surgical facility formerly known as YASC located at 111 South 11th Avenue, Suite 
220, Yakima, Washington 98902 (the “Center”). The Center is currently licensed as an outpatient 
department of Astria Toppenish Hospital and has three operating rooms (“ORs”). The Center 
received Certificate of Need approval (#1150) on August 7, 1996. Surgical services authorized at 
the Center are gynecology, orthopedic, otorhinolaryngology, general surgery, plastic surgery, and 
urology. The Center will lose its leasehold interest at 111 South 11th Avenue on or around February 
28, 2024. 

2. Structure of the Proposed Transaction.  As part of this planned transaction, Astria 
will remove the Center from the hospital license as a hospital outpatient department and at the time 
when the transaction closes and MultiCare or one of its affiliates then takes control of the Center, 
the Center will be licensed as a “freestanding” ambulatory surgical facility.  Accordingly, this will 
not be the sale of part of a hospital. It is anticipated that Astria will transfer 100% of the operating 
rights and control of the Center to MultiCare or an affiliate free and clear of all liens and 
encumbrances of any kind, which transfer will be made in accordance with a written Asset 
Purchase Agreement or other similarly-styled arrangement (the “Control Transfer”). In 
connection with the Control Transfer, MultiCare proposes the following:  
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No capital expenditure by MultiCare anticipated at this time. 
No change in # of ORs. 
No change in specialties. 
No change in address. 
No disruption in service, pre- and post-transaction. 

3. Termination of Agreements. Either in conjunction with or immediately following 
the Control Transfer, the Center’s Lease Agreement shall be terminated (the “Agreement 
Terminations.”)  The Control Transfer and the Agreement Terminations shall together be referred 
to herein as the “Transaction.” 

4.  Definitive Agreements. The terms and conditions associated with the Transaction 
will be set forth in mutually acceptable Definitive Agreements which shall be negotiated the 
Parties and include terms and conditions normally associated with a transaction of this size and 
complexity. The Definitive Agreements will provide that the closing of the Transaction will be 
expressly conditioned upon customary representations and warranties and other closing conditions 
generally included in transactions of similar complexity. Following the closing of the Transaction, 
neither Astria nor any affiliated entities will have any relationship with the Center.  

5. Due Diligence; Access to Information. During the term of this Letter of Intent, 
Astria will permit MultiCare and its representatives to have reasonable access during normal 
business hours to such books, records, office space, equipment and other relevant information as 
necessary to enable MultiCare to conduct appropriate due diligence related to the Transaction. In 
addition, Astria shall promptly load any and all requested information to a data room where both 
Parties will have access to a secure site that is solely accessed by personnel who have a need to 
access the information for purposes of evaluating the Transaction. Astria shall promptly provide 
VMG or any other consultant mutually agreed to by the Parties access to all requested records and 
information necessary for VMG to provide any required analysis, including valuation.  

6. Expenses.  MultiCare, on one hand, and Astria, on the other, will each pay its own 
fees and expenses and those of their agents, advisers, attorneys and accountants with respect to the 
negotiation of this Letter of Intent, the conduct of due diligence, the negotiation of the Definitive 
Agreements, and the closing of the Transaction. 

7. Control Purchase Price. In exchange for the Control Transfer and Agreement 
Terminations, MultiCare and/or its designees shall pay Astria and/or its designees in an amount 
equal to approximately $1,050,000, subject to further diligence and any necessary and proper 
adjustments mutually agreed to by the Parties.   

8. Timeline.  The Parties anticipate closing this transaction on or before February 29, 
2024. 

9. Confidentiality. Each Party acknowledges it is a party to the Confidentiality and 
Non-Disclosure Agreement executed prior to this Letter of Intent between MultiCare and Astria 
(the “NDA”), and that the NDA remains in full force and effect and governs the exchange of 
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information pursuant to this Letter. This Letter of Intent supersedes and replaces any prior 
agreements between the Parties related to a proposed transaction.  

10. Public Announcement.  The Parties mutually agree that neither Party will issue any 
press release or make any public announcement of the Transaction or this Letter of Intent without 
the prior consent of the other Party, except where a public announcement is required by law as 
reasonably determined by such Party.  The form, content, timing, and means of publication of any 
such press release or public announcement will be mutually agreed upon in advance by the Parties.  
Notwithstanding the foregoing, in the event a Party hereto determines that this Letter of Intent or 
the terms hereof will be the subject of discovery in any litigation involving such Party, such Party 
will promptly notify the other Party hereto of such determination and if the other Party concludes 
that such disclosure through discovery is inevitable, then: (i) the Parties will make a public 
announcement of the terms hereof prior to such discovery taking place; (ii) such public 
announcement will be made in a manner and at a time mutually agreed by the Parties; and (iii) 
both Parties will be represented at and permitted to participate in such announcement. 

11. Non-Binding.  Except for Sections 5, 6, 9, 10, 12, 13 and 14, each of which are 
legally enforceable and binding upon the parties, the provisions set forth in this Letter of Intent 
reflect the Parties’ mutual understandings and current expectations, but each Party acknowledges 
that the Letter of Intent is not intended to create or constitute any legally binding obligation 
between Astria and MultiCare, and neither Astria nor MultiCare will have any liability to the other 
Party with respect to the provisions set forth in the Letter of Intent, except to the extent that such 
provisions are reflected in the Definitive Agreements and one or more Definitive Agreements are 
entered into by the Parties.  If the Parties do not enter into one or more Definitive Agreements for 
any reason, neither Party to this Letter of Intent will have any liability to the other Party based 
upon or relating to the Letter of Intent. The Transaction shall be subject to receipt of all necessary 
consents and approvals, including, without limitation, any consents mandated by each party’s 
organizational documents and the consents and approvals of all state agencies with jurisdiction 
over the Center. 

12. Termination of Letter of Intent.  This Letter of Intent may be terminated: (i) at any 
time, upon the agreement of the Parties; (ii) at any time, by either Party upon written notice to the 
other Party; or (iii) upon execution of one or more Definitive Agreements.  Upon any such 
termination, neither Party will have any obligation or liability, except for those that arose prior to 
the effective date of termination. 

13. Counterparts.  This Letter of Intent may be executed in two or more counterparts. 
Each of these counterparts shall be deemed an original. All of such counterparts shall constitute 
one and the same document. Each party agrees that the delivery of executed counterparts of this 
Letter of Intent by facsimile or electronic (.pdf) transmission shall have the same force and effect 
as delivery of original signatures and that each party may use such facsimile or electronic 
signatures as evidence of the execution and delivery of this Letter of Intent to the same extent that 
an original signature could be used. 

14. Applicable Law.  This Letter of Intent and the Definitive Agreements shall be 
governed and construed in accordance with the laws of the State of Washington. 
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If you are in agreement with the provisions of this Letter of Intent, please sign below and 
deliver a copy to the undersigned. 

Sincerely, 
 
MULTICARE HEALTH SYSTEM 
 
 
_________________________________________ 
By: William G. Robertson 
Title: Chief Executive Officer 

 
 

ACCEPTED AND AGREED to this ____ day of ________________, 2023: 

ASTRIA TOPPENISH HOSPITAL 
 
 
        
 
By:       
 
Title:        
 

36873862.2 
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