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Trapsaction Involving an Indiana County Haospital
Dear Mr. Smith:

This confirms our telephone conversation on August 12, 1998 during which ! inguired
whe[her the Fremerger Notlficatlnn Office concurred with our umduﬁmn that an Indiana county

A, The Transaction

The transaction we discussed mvolves the consolidation of an Indiana county hospiral
{"County Hospital"), whose sole corporate members are the Board of County Commissioners and
the County Couneil (collectively, "County™), and a private, nonprofit acote care hospital
{"Medical Center"), whose sols corporate nember is an Indiana public benefit curporation
organized and operated exclusively for the promotion of social welfare as described in
Section 501(¢)(4) of the Imernal Revenue Code {"Pd,rent") The partles 1mend tn form a new
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transfersing to Newco all the tangible and intangible assets of County Hospital and Medival
Center and such other assets that comprise or relate ta the hospital facilities and other entities of
or that are direatly or indirectly owned by County Hospital or Mudical Center. Newco shall also
assume, perform and discharge alt unexpired contracts and leases of the parties that were entered
into in the ordinary caurse of business and which relate to the day-ta-day operations of County
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Hospital or Medical Center. Newco shall operate the former facilities of Courty Hospital and
Medical Center as a single hospital and inteyrated health care delivery system. It is anticipated
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Parent, 2 of whom will be appointed by County and 9 additionsl will be selected by Parent and
County jointly. 11 is anticipated that the following activities will require the approval of County:
(a) incurrence of debt; (b) zale or lease of assets in excess of prescribed amounts, {c) athliations,
miergers, consolidations or joint ventures;{(d) amendmentsto the Avticles-of Incerporation v
Corporate Byvlaws; {e} approval of the Chiel Executive Cillicer; {f) review of annual hudgels;
(g} remonval of Directors appointed by County, and (h) any extraordinary corporate transaction as
dgreqined by a mamr@y mif.gﬁhe tetal membershin  Tn the event af a sale axsimment. transfer
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B, Legal Analysis
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members are appointed by the eounty executwe, Ind. Code § 16-2’* 2. The County Hespita]‘
Board of Trustees possesses the legal status of a "body corporate and politic,” Ind. Code

£ 16-22-3-24, has available to it the power of eminent domain, Ind. Code § 16-22-3-25, und may
sue and be sued in ils own name and capacity, Ind. Code: § 18-22-3-24(1). Moreover, since the
Board of Trustees may sue and be sued in its own name and capacity, It is expressly defined under

Imulizna law as both a "municipal corporaticm,™ Ind. Code § 36-1-2-10, and a "political
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a political subdrvision for Purposes of 15 12.5.C. § 13a(e){4). Notwithstanding your concurrence
that the pmposed transaction is exempt from the reporiing reguirements under the Act, you
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Sincerchy.






