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Mr. Patrick Sharp
March 24, 13923
Pags 2

I am encouraged that this Lease of
nat geme sort of a2 subterfuge to acguire this
because the first page of the Lease and Transfer
portinent part, thak:

WHEREAS. & subatantial inducement to Lessor'a
willingness to execute this Agreement is Ethe
covenant on the part of lLessea herein to return
or otherwise Convey to Lessor all of the assets
comprising rhe-l upcn the explratlnn or
garlier terminatics of this Agreement.

I would wery muech appreciate your letting me know whether we
gngild make a Premerger Notification Report Form filing for this
transacticn.

My wery best ragards.
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LEASE AND T R AGREEME

THIS LEASE AMD TRANSFER ACREEMENT (-his "Agreerent®] |

betwaen

de a=

ag Joint tenants {tegether,

WITNEISETH:

a~d other

WHERZAE, lLessor owns and operates a facilit

ADSRL —ed in Largo, Florida knowf =25 Lhe
" as hereinafter defined); and

WHEKEAS, Lessor believes thab conrtinuation of the high aguali

lovel oI Hcr\rices currvently rendered 2t tho

can best be accomplished by leasing and traniierring all™o =

cperaticns asd phy=s=ical zssebts of the as wzll as
certain assets and liabilities of Lessor, Lo Zessee; and

WHCE [=s3ee wWwishes to assume all ol the operazions
to lease gll} of the physical assets of the
r o assume certazin gther Lz and liapilities o esscr, all

on the TEFRE ant condibions nereinafter et torth; aand

WEEREAS, leusor desires Lo provide foa=gan orderly trangition of
the employacs and wmenkers of the ﬁ staff of thm to

Lazges; and

|

WUHEREAS, a substantial inducement to Lessor's willingness to Iy
execube this hgreement iz the covenznt on the part of Lesses 'ﬁ“**g
ner=in to return or otherwise convey to Lessox gll of the as&g;g[*ﬁ'ﬁ
comprising the upon the expiration or eariier

cermination of 4 gement.

MUW, THIREPCHE, 1 considsrarion of the premises, covenanbs and
agrzements sck forth hercin, the parties hereto agrec as follows:

ARTICLE I
EEFINITIGHS

Tae following words, terms ot phrases, when ased in this
Agreement, shall have the followirng msaninge unless the conkext
indicatss a different mezning: - -

1.2 “affjliate* means, as to the Ferseon in guesticn, any
ferson that directiy or irdirectly controls2, is conbrolled hy, oF
is under eomman control with the Perssn in guestien and any
sugreazors or assigns of suck Perseon; snd the term “control”



means posszession, directly or indirectly, o the powesr teo direct
or cause the dirsction of the management and peoligiea of a Perssn
whether through ownership of voting securitics, by contract or
otherwise.

1.2 “Agoreement” or “Lease® mesng CAis5 Leass and Traasfer
Agraement az from time to time ameaded or supplemert=d pursuant
hereto.

1.3 “A0A" means the American Osteopathic Association.

1.4 "Aegsigned Coptwacts® means all contracts in any way
related to the use and operation of Zhe Facilit’es to which
Lesaor is a party, excluding only such contraets for which any
required corsent te such zasignment i8 not chtalined o waived hy
Lesase, more particularly described in Schedule 1.4 atrcached
hereto.

1.5 “psgumed Tiabilirizss” meass (2) lisbilicies of Lessor
ander tke Aszigned Contracts accruiag on and afoer the
Commenicemnent Dake, (bl liabilicies arising under execukoxy
purchase orders made, arcd conbracke entered into, ky Lesasar in
the ordinary course of Exiztimg Facilities Cperaticons that are

Outntaﬁdlng or. th= CommenceTent DatE_ﬁﬂd_lﬂ_Iiﬂf roancs with the

2= Eﬂct az Ehe date of EKEQAFIDH of _b‘s Bg eemﬁrb.aﬂ_gggz_gi
whinh as peen arovideod to (osses by Lessor; and (o} athor
lisbilitiss expressly aassumsd by Leasea,

1.6 “YBanx" wmesns Bank =f .
Maticnal Association, or 1-s SuCCesInrs or assigns.

1.7 ™Bamx'g Designee” m=zans a Florida corporation not-for-
profit which is duly gualified as a 501(z) {1} corpovatcion undsr
the Cod=.

1.8 "Beginning Net Working Capizal” shall be the excesa of
Working Capical Assers over Working Capital Liabiliries,

determined based on tie financial scaterments =f che as
af the las fimecal pericod ended belora
Cammen 3 ern, and adjusted for changes in estimates or

corrections of errors or omisszions in Working Capital hssebts or
Warking Capital Liabkiiities as of the Commencsment Date for up to
one yvear following the date on which such Beginniag Net Horking
Capital is reported. Beginning Net Working Capizal shall be
agrocd upon by Lessor and lessee within 140 days following the
Colencament Date.

1.9 “Bog Dire =" meana the Board of Directors of

1.10 “Bownd Inderture” means chat Trust Indenturs dated as of
, bketween the Lesscr and _. _. Bank,



ksbicnal Asseciation, as Trustes, as amended and supplemented,
purzuant to which che Lessor hzs ilssued toe Bonds.

1.11 “EBonds* means the ' .

Series 19, da“ed as of in the aggregate
Principal amount of % _
1.12 "Capital Additigns" me=zns al]'_ r=al property, capitsal

eguipment and fixtures, additions of a capital nature to, and
substan=Zal renovations of, _he Ex?i stlng Fac111ties furchased ov

Lesges reaardIPQa Qf whalher WAS T toed frem

nd gpeyated
by
or maans
L -RToD eroeral
Son date 51 et has

and

1.24 reans an paffiliate af M
estanliche Y < assume Lesseg’s abligations uncer 115

agqreemcnt,

1.15 “Choice Agsets® means all real property, capital
zquizmenc ard fixbtures snd other assets zcquired, scnstructed or

lewsed by the Lesaes fram a third party {other thap rhe Lessor aor
an Rffiliate of she—lLesesr} _locared within the*arvi:e

Area during the term of this Agreemernt., excluding tnae Lapital
hicitions.,

1.16 "fode” means the Inzernal Revenus Code of 1988, as
amended, and all appilcable existing and proposed regulatio=s
that may from time Lo tims be issued thersunder.

1.17 *"Commenzenect DRabe? shall have the mearning get forth in
Sectlon 2.1(b}.

1.18 "Eredit Aorsenentfonfddessdal —nf aiient means the
Credit Agreement dated azs of . 13__ batween Lessor
and the Bank.

Z.1% "Envireonmenral Taws® means all laws relating to
poellution o» the envirscment, including the Comprehensive
EZnvironrental Response, Compeasation and Lizkility Ack, as
amended, 42 U.S.C. 59501, ekb. seq. ["CERCLA"); tae Reacurcs
Conservaticn and Recovery Act, as awmended, 42 T.5.0. §2501, et.-
seg. (YRIRA"!, the Clean hir Act, 42 UUT.S£.C., 57401, the
Ooccupational Safety ané Health Let, 26 .5.0. Eebl, et. =eg.
{*C8Ha" ), and all ather laws ard rﬁguldtlcns re_akting te
emissions, discharges, releases or threatened releascs of
pollutaHES; conbtaminerts, chemicals, pesticides or imdustrizl,



infectious, boxic or hazmsrcous subztanccs or wasces info the
envircnment {including ambient air, surfzcs water, groundwater,
Zand gurfacs or subsuriace strata) or othcrwise relating to the
procassing, generaczion, distribabicon, use, treatrent, storage,
disposal, transpert sr handling or pellutanta, contamirants,
chemicales or industrial, infectious, toxic or Razardous
substances or wastes_ whlch_a.e spplicebla Lo Sessee’s possession
i

z2nd usme af ta and zny Expansion Facilities.

1.20 “FRguipment* means sll egquipment, machinsry and
furniture owned by Lessor and used in cornection with the
Existing Facilities Operaticons as of the Commencemsnt Date, as
wrll as all eqguipment, machinery and furriture acguired and uscd
in conneckion with the Expansion Facilities, and 21l eguipment,
mzchinery asnd furniture acguired and instailed in replacement
thereof or in substitution therefor ard furiher shall oean all
tangible personal property which is owmed by Lessor aznd leased ko
Tesses which is not included in the definltcion of 3ez] Property.

1.%]1 "Txcluded 2ssets® means casnh, securitiss, richta to
szttlement ard retroactive adjustments, if any, for open cost
[

eporLing periods ending on or rprier to che Commencement Date

wiether oper or claosed) ariasing from or against the U.5.
Sovernment urdsar Lhe terss of che Mecicare program or Caampus and
against azy etate under its Medicsald program agd against zny
third-party pavor procrars bthat sectble on a cost repeort hasis,
provided, however, that Lesses szhall be allforded the right te
par-icipate in (burc not direcc) any adminiscrative sppeal of
slalpms denlals or cost digzllowsnees thabt would reasonably be
rupectad to have 2 materiel adverse cffeck on Lhe post-
Commencemnent Datc operatiou of the Facilities, accounts
receivanle and other recsivables of Lesscr of soocregated runds
heid pursuant to (i bond indentures securing indebtednezs of
Lessar; (ii) eself-irsured health and welfare benefic plans
affered v Lessor to its emoloyess pricor to the commencemsnt
Date: {iid) elf-irzured workers’ compensaticn brust or similar
inanrmext, ev1denc1n3 covarage affordesd Lo smployeses oI the
Lossor pricr Lo the Commencement Date; avmx (iw] zelf-insured
general and/or professicnz=l liabkilicy crusts established by
Lessor te cover clairms. aad (v} fucladedd poatvacts,

1.22 "Exno [ racks* meens those conbtracks related to
tae use and/or sperazion of the Feciliclices to which Lessor is a
carty and for whick any regquired consencs to the assigneent
Ehereof to Leszes iz nok obtained.

1.23 it zhe EKospital and all
Equipment and Improvements coup:la 11y The Eospital gx used in
ocoanection with the cperation thﬂreof more parcicularly
dagorined in Schadule 1.23 attached hezeco, as we:l as ths Real
Broperty on which the same ares lacabesd.

=



.24 "Existing Fecilitigs Cperationse” mesns all of che
qceplizal, health care, teaching, administrative and related
activicies cenducted in connsction with the operaticn of the
Rozpical as of the Commencemsrt Date hereof or in the past by
Lessor in the ordinary c¢ourze of owning and opsrating the
Eximting Facilicies.

1.25 "Expendgion Facilities® means the addizions to and
reasvations of tha Ixisting Facilities contenplated by the Flans.
if any.

1.26 "Exoludad Liabilities® cxcepl asa expressiy provided to
tihe contrary in Schedule 1.26, Lessee is not obligated to pay or
assume and shall he indemnified uncder Articls VWIII agsinst an
liakility of Lessor, including the fellowing, whether fixed or
contingert, recorded or unrecoxded, known or unknown
L selteetively S Eretededtimbitittest) « {a) any obligaticn or
liakility (including applicable Interest or penalties] accruing,
arising ocut of, or relating to askas or omissions or
incerpretations of arcy Person (ineluding Governmental Entities)
nther than Lessee prior bo the Commencement Dalke, including any
acus or omissions in cennecticn with {1} any Pesigned Centract:;
f11) the business or operation of tiae Facilities; (iii) any
Medicare, ¥edizaid or cther third party payor programs, inclading
recagbture or recouprment of previocusly paid or reimburged swnensSes
or claims; or (iv) ary claim, acgtion, suit, suditb, proceeding,
investcigation, Jjudgment, order or cdecree initiaced before or
afzoxr, to the exten=: (buk conly to the extent) that it relates to
or arises from the operabions of the Facililies or acticns ol
_esscr prisr to the Commercemsnt Date; (k] any obligatien or
liability accrui=mg out of, or relating to any act or omission of
Lessor pricr to Compencemens Date; (o) any federal, state or
local tax ohligations of Lessor in respect to periods peoinnips
or endirs beforemsios o the Jommencemsrt Late; {d) any liability
or oblization for empleoves-related claims by or oo kehalf of
employeas of Lessor relabing Lo periods prior to the Comasncement
Daze, ircloding liability for any pensiorn, profit-sharing,
deferred compensation or any plaa, liability [or any EEQC <laim
wagqe and hour claim, unemployment compensation claim or workers
compensation claim ard lianility for all emploves wages dus prior
—n the Commencemeant Date; (e} any obligaticn or lizsbkilicy
sccruing, arising out of, or relaking to any federal, state or
laocal investigations of, or eclaims or acticons agaimst Lesacr or
any of its ecrplovees, nedical scaff, _contractors, ageonks, wvendsrs
or represertatives with respect te acts or cmiaslons prior ta the
Commencement Dake; (£) any civil or criminal obpligation or
liability accruing, arising out of, or relating o any acts o
omisslons of Lesssr or its directors, officers, enployees, =86
agents_snd contreslors; and {g) any other liability, fixed ox
contingent, releting to the Facilities aztrihurable fao
periodsesewseiax prior to the Commencement Date aznd not expressly
assumed by Lessee pursuvant te Scotion 2.3,




1.27 “Tagilities* means the Existing Facilities and the
Expansion Tacilikica.

1.28 “Facilitiss Operations” means all of ths

m, teaching, administrative and rslated activities
v Leseer in the ordinary course of leﬁsing and |

operabting the Existing Facilities ancd thz Expansion Facilities
during the Term oi this Agreemecni.

1,74 wpi : & " means BEhe aadited financial
statemenkts of Ehe s of its {iscal year endsd July 31,

1938.

1.30 “Finanging Documenrs” mears any and all documenis
execued or delivered in ceonnectien with the provizion of the
Letter of Credi:z by the Eank, includipe, without limitakbion, the
Credit Agraemsnt.

1.31 "Fisgal ¥ear” means the fiscal year of Lessee, which as
of the executiecn deke of this Agreement is October 1 of each year
through Sepbember 3¢ of eack subsequert year.

1.32 "GAREY means Hﬂt%e&—%fﬁ%ua—gencva 1y acccpted |

dcccunling prlnClples and practices as in effoct from time <o
tine and appiied consisteontly by Lessee throughout the neviads
irvclved.

1.23 "Hazardous Motorials” shall mean arl material defined

a2 hazardeous or regulated or dangercus under any applicable
known as S

Environmental Law.
means Lhe facility and 4 i ion presently
1 located in nc all
licenzes, perm approvals, Inclog certificate of necd

approvals, necessary or desirzble for the use and cperatlon
theress.

ar

1.34

1.35 "Hospijtbal Campuya* means che Qwn=d Feal Property and the
areca 1yving within a threz {3} block radiung theresi_as refisacterd
Schedule .35 hereko. ‘

1.36 "Improvemenbs”™ means any and all buildings, siruckures
and other irprovements now gr herszafter censticubing parc cf the
Existing Facilitiee, includiag those irprovements made as a
substituticn for or in renewzl or replacement of any guch
buildinga, structures or other improvements, and those to be
constructed as part ol the Expansion Facilities, and any cther
additions, alteraticns and improvements to the Facilities placed
or installed in or upcn the Real Property, excluding ary Capital
Additicns.



1.37 *Iodepondent Accounbant (gt means 2 £irm of naticmally
recognized, indespendent certificd public accountants sgelected by

Lezzga.,

1.38 "Intellectusl Property” means, $o the extrent held or
uged in or arcillary teo the ousiness or opzrac-ion of the
Facilitiess, patents, trademarkxs, Lrade namas, servize marks,
copyrights and zny applicatiens cherefor, mask works, neit lists,
schematics, technology, know-how, trade secrets, ideos—
algorithms, processes, compliter software Drograms and
apoplicakbions {(in both scurce code and schiject ccde form) and
tangiblez ox intangible preoprietery informatian or material.

1.38 “JCAHOY means the Joint Cowmission on Accreditation of
Healtheare Organizations.

1.40 “Eopwn® or "Enowlsdge® means, when vsed in a =tatement
regardiag Lhe existencs or gbaernce of Zacis in this

; =essebgrecment that is gualified by a phrase such as “to auch

Paereson's knowledgs” or “known to sueh Ferson,* Information
actually known to fal Eae person in & case of &n individuezl, or
‘bl in the casec of a cormoration or cther entity, an executiwve
affice= of sach corporatien =r entity.

1.41 “Leaged Real Property” means all real propersy susiject
to & leasehold or sukleasensld sstate located, keld or usec in
arcillary zo the bogiress or operation of the Facilitles as of
the Commencement Tate. as mere particularly deszcribhed on Schedule
1.4 hereto.

1.22 "Levkher of Credit” moans the letter of credit in zhe
amount of 3 =5 be iszued oy the Baalk.
Ly recognizead

1.43 "Mapzgement Consultank” means a nationa
Zirm of independ=nt professicnal managepent consultants
knowledgeable in the cperarion aof . which may includs a

firm of Independent Accountants,

1,44 COMS horsonent” means= the Operstbting

Eprvices Agrasmen o Dacermy 9B
. and

1.45 *Orersbing Assets” reans those assets which ars owned
oy Lessor in conmection with the operaticon 5 the Existing
Facilities, esxcluding the Excluded Assets, bul including, without
Jimitation:

and Managgs
xo mon

fa} all Assigned Contrasts; -

(b} all hooks, records and other informakion cgllected
ang maintained in copnection with the Existing Facilities
inzluding, without limitation, patient records and ewplovee
raoords;



by Intaellectual Property Including the aame ‘
L) ;

(dl  =zll assets restrictad by i roy far oa
particular use in association with the

fe) all permits, licensas, filings, certcilficates of
need, suthorizaktions, approvals or indicia of authoricty (and zoy
pending aoplications for arny thereeof) Ield by Lesscr with respect
to the cwnership, maintenance or operaticn of the Existing
Facilities, or the goeration of the businessss conducted In

connectior therewith, to the extent that each of the feoregoing is
tranaferaple; and

(£} all zssets of Leszor not listed above utilized in
Exiscing Facilities Operations that arc not otherwise clessified
&3 ZxXisting Facilities or Working Capital Rssets and which are
not Excluded h=sets.

Upoa the transfer of the Operacing Assets te Lessee pursuant to
Scetian 2.2 hereof, the term “Operating Assebs" shall mean all
Oparzbinyg Asasts received by Lessee and all substitutions and
aplacemezncs thereof, and less all deletions and dsductions
therefrom, as may ocour in the ordinary course of business of
Lesses or as othoerwizo may he permitted by the terwrs of this
Mgreement, other than Capital Additions.

1.45 “Nek Operating “noome’ means (a) all income received by
lLessze (or any Affiliate of Lesseel attributable to Facilities
Operaticas, less (b)) all expenses incurred by Lessee_[or aawv
Affiliate of Leases) Ffor the same perlicd in cornection with the
Facilities Cperations, speocifically including, without
limcatioa, the Rental Payments uader Section 2.4 hereof, and
speclifically sxciudiag, witheur limitation, depreciation and
other non-cash izems of expenss, as well as any payments owed oy
Lesses under the OMS Agreement for other-than typical expensc
roimbrreements incurred opn behalf of Tessse. 211 items of income
and expense shall be determined on a cash basia in awccordance
witili generally acocpted accounbing principles.

1.47 "Cwned Real D v means all real properby owned oy
Le=zsor or itg Affiliaces anc held or used in the businsss or
operation of the Facilities, mers particularly described in
Schedule 1.457, together wica all leases and subleases thereiz, |
improvemerts, buildings or fixcurses located Ciereon o therein,
all ezsements, rights of way, and all other appurtenances , R
therezo, all archikbesctural plans or design specifications bﬂdud“j i Plans,
ralating to the devalepmsnt thereof. - .

2.18 “RPermitted_Zncumhrances® mears the 3ond Indenrures, the
Finaarcing Documents, this Agreement and, as ¢f any particular
timei+ |



fal liens for taxes and special assessnents, i any.
which are not then delinguent, or 1 thea delingquenbt are being
contested in aceordance with the provisions of this hgreemsnt;

ib) utility, access and other eszementa and rights-of-
way, restrictiens snd exceprtions which will not materially
intarfere with or materially impair the operation of the
Fagilities or any pertion thereaf {or, if they are ot being then
ooerated, the operation for which they were designed or last
modified)

[e} any mechanic's, lakorer's, makterialman's,
supmlisr's or vendor's lien or right in respect thereof, if any,
if paymert is not yet dus under the conkbract in question or if
covarad bw nrooer boad or if such lZen iz being contested in
accordarce with the provisions cf zthis Aygresment:

[d} =suck minor defects and isr@egularitics of cicle ag
custorarily sxist with respect to properties similar in chzracter
Lo the Esal Property and which do not materially and adverssly
zffect the valus of zhe Facilities or materizlly impair cne
property affected thereby for the purpose far which it was
zequired or Zs held;

‘e)l  leases wiich relate to poercions of the PFoeoilities
which are customarily the sukject of such lesses, suach as
geguiprent, offize space for physaicians and educaticnal
irstitutiond, food service facilitics, sift shops and rediolegy,
pharmacy and sinilaxr departments to the extent that such leases
will not adversesly affect the excluision from grass income for
federal incoms tax purposes of interest payable cn the 3onds, and
to the extent the same are permitted by Arcicle V herect or
Secrion 9.2 her=a’;

(] zoning iaws and zimilar restricciens which are not
vinlabed by Lesses : 30T or s ffiliatez or which <o nob
Taterially znd adwverzcly affect the walues of cthe Facilicies;

gl all righo, title and interest of the State,
municipalities and the pubilic in and ba access over, under or
upon & public way;

)] liens on and security interasts in Property given,
bEeqreathed or davised exisg-ing at the time of sach gift, hequesC
or devige, provided thac (i) such liens or securily inberests
attach saclely to the Property which is the mubject of such gift,
beguest or devise, and {ii] any indcbbedness incurred in
cornection with such liens or securily interests is nonrecourse;

til  restrictions or other encumbrances which are
gither insurzd owver Ly a reputable, solvent title insurance
company or which relate te propertiesa which are not conticueous ko
the property on which the& 5 situated znd the loss o
.



wriich wonld have no meterial adverse impacz on the Facilitiss

Deperations—ef—the Keapieal;

(i} any liena, charas=a, sncumbrances and rescricticns
in faveor of Lesser which mzy ke coreabted or exisc by veason of
thiza Agreenent; and

{k)  any liens, charges or encurhbrances encunbering
Lesgee’'s leasehold estate utnder this Leaze which are incurred to
improve, expand,_rencvate_and/or egquip the Existing Facilities |
and/or asquire Chejce Assets, provided further, the grant of such
lien, charze or encumbrance coss not wolate or confrarenssas
gfetrd—e= the terms ¢f the Zond Indenture or the Financing
Dooumenks.

1L.45 “Person® weans an association, a corporation, s limited
liakiliky company, an individeal, a partnership, a limited
liabhilicy partnersiip, a trust or any other 2akity or
organiraticn.

1.57 “plan=" means the plans and specifications for the
Expansion Facilitics proparecd by __ as amznded from bime to
time.

1.51 “Brior Jorbt Tisbilit.es" saall mean any and zll tort
lizbiliti=z arising ox afc*u1ng from any act or = o ar
before the Commencement Date in relation to thFﬂor the
Bozrd of Direchors.

1.52 "Property means any ard all right, tikle and inkerest
in and to any and all oroperty, whether real or sersconai,
tangible or intangible and wherever situatec, excluding Choice
Pupele.

I.53 "Property Assebs* are defined as the sum of unexpended
bond funds, restricted capital contzibutions, and nel property.
plant and equipmcrt, excluding the Excluded Rsscts and Choice
hsaets.

1.54 "Real Freperty™ means the Owned Real Propersy and the
_ezged Real Property.

1.85 "Bgnral Faymenfs" means any and all of the payments
reqiired te be xmade by Lesses pursuant to the tsyms hereof.

1.56 “Benior Management® means persons holding the following
titles with reapect to =hne Facilities: Chief Execubive Officex=

anr. Controller. -

1.57 “Hervice Area” means

1.EB "™Zzata” mears the State of Flozrida.
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1.5% "Term of this fgreement’ or She “"term herenf” means the
period commencing on bthe Commencemnent Date srd expiring at the
end of the a2&57th anniversary thereof, unless sooner termicazed
Dursuans.-£g “the provisione hersof, and shall include any
%xtenslcn thereof duly exercised in accordance with che terms

erent.

?EL,) 1,80 “Early Terninazion Davment® m=ans the payment Lo be
tendarad by lessae ypon t-e exsrcise of fts right to terminate
the horeement pprsuant to Section 3.1 (1 {ii41{R1 . The Early
Terninaticn Pavemns =hall =cual .

1.618 "Trustes” means the Trustee eerving from tims teo
time under the Bond Indenture.

i 1.82% “Horlkine Capital dzmers” m=ans inveantories,
supptiss, prepaid expenses and any other working capital assets
that are trznsferred to Lesses as of the Comnsacesment Date,

.62 “Horking Ca Z means any working capltal
liahi 11t1es that are rranqjerrpd to and aszszuned Ly Lesusze zg of

che Commencemenkt Date.

ARTICLE II

LEASTNG OF FACTILITIES; TERM; TEAMSFER OF OPERATING ASSETS:
RSSUMPTION OF LTABILITIES; RENTAT PARYMENTS

2.1 Leasing n® Farcilities: Term: Commencenernl Date:
Termins=ion; Ouiet BEnjoymens .

va)  Lesscr, for and in considoration of Lke payment by
Lessee of the Rentzl Payments horein provided and the psrformance
by Lessee of the covenanzzs aid agreements set forth Lerein,
hereby leases and rears to Lessee, and Lessee hereby takes,
avcepks and rents from Lessor, beginning as ol fhe Commencemanc
Date, the Existing Facilities, az well as the Expansion
Facilities to he cosstructed by —asssr (if anyl, subjoct to and
upon the terms, covenants, cenditions and provisions hersinafter
statad and the following limitatisns, restrictiuvns, reservations
\f and encumbrances, Lo have and Lo hold for the cerm hereot,

[ Llessee shall hawe the vight to extend the criginzl Tserm of this
Agrz=smenk, con the same terms= and conditionz set forth herein, for
wp Lo Eiwe{Sigix (g1 conseculive additional perioda of £fizea

i Hseven {7 wears cach, if Zesses provides Lessor writtan aotice
of its sxercisze of each such option no less than six (&) moncths
prior to rhe expiration of the ocriginzl term hereof ar of the |
applicable cextensicon pericd, as the casc may bea. ~he term hereof
may be sextended by mutual agresment of Lessor and Losdsee to be
co-extensive with the Term of any outstanding bonds dissued by or
cn behalf of Lessee for tho benefit of the Existing Facilicies
and/or Cholice hssets.

-
[t

e

._.—-"—-——._.___\__‘H

yw.rfa
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(b} Ths Commencemeat Date of this Lease shall be the
first day of the Zirst calendar month afber the ccourrence of all
of the following:

. (i} MNotice by Lessee of tie terms of this Lease
to the appropria*s fedaral agsncies undex the Hart-Scoto-Roding
Aot withour a respeonsive chjection to or disapproval of the
rransacticn contemplated hereby within the time allowed;

{ii) Eeceipt by Lesses of _sporoval she lieense
Fegaired—to operate the Facilities from the Florida agency For
Eealth Care Adminiatration;

{iiid Receipt by Leasse o approval from the
Health Care Finance Administration or other appropriate agency of
ras use by Lesses of the existing provider aumkeris) issued to
Iessor for purposes of bthe Medicare and Medicald programs, urleas |

!:§11:ﬁ£1 h:: Ibg Rl Tl
"

(iv} Receipt by each of and _1
of an opinioa of bond counsel that neifher the execution,
delivery nor performance of the terms of thiz Lease vielaktes tis
termz of any trust Zrdenture or other instrumsnt relscing to any
bends izsued by 1t and will not adversely zffect the bax-exempt
status of such hcrds;

{v} DReceipt by Lessee ol a writhen contractis)
signed by each wember of Senior Kapaccnenkt evideacino nis or her
socaptance of employment with Zor o peried not
less than twelwve (12) moatks E Cwing Che 'ricn of this
Agreemeant; and

{vi) Receipt by Leszsor of an opinion of bond
counael that neifther che execution, celivery nor nerformance ol
the terms of this Lease violates the Lerma of the Bond Indencure
ar Lhe Credlt Agreemenlt and will not adverscly affect the Tax-
exempt status of the Bonds.

Each of Lessor,-am:l Fcovenant ta uge their
rezsgnable best and mosc diligent elforts and to cooperates

promptly with each other to cause the occurrence of all of the
foregoling events no later thas April 34, 1595,

{21 Automstic Termination., This Agreemant shall
- ' - . f s -

Taicale g ce

tal The writben corsent of the Parries:

12



iRy The [ailure ol the lesses
neceszary Yegulatory apnrovals Lo lease tha s

Sepremmner 1, 1993,

1iZ} Terminatioo oy Les3aer, Tz Losscr shall have the
: i ) rm-»-mj_r AR I:ru_-s E\Q’TF‘E‘TE‘UE Li{=lebat

(ii‘) ”ermiqat*O“ ow Lepgea.  The Lezssees sgall have the
rizinace this saresment upon
the ocgurrencse of any of tne follQMlng_EEEZLEL

[8) wpon tne occurpepes of a1 F‘ent of Default

{23 defined in Seotrion 10,23 in ac
Eriic.e W of th'n Rgvaement: =nd

f2) _on o the fourzh annivewsary of the Commoncemenb
Jakc of this Agreemcnt end oo esch anniversary EhD“PHﬁLEt_ﬁurltg
the Term of +his hgresment., wirhowub csuse, on the giving of one

aupd-ed apd eichew {1801 days nocice, provided, legses remits
cppropriate Early Termipation Pavment sinmultarcously wobh
giving of notice, and provided further, [esacr snall Save

oprticr to extend the terms and cond t-ons of ERis Aoreemsnt
Daricd of np to six (4] menths ‘“leenqaaeman Derlocll

zerminazlicon frem Leosses, which writsen eleQHL_n_*hall sar f ﬁQrtL
“he number of months of the Diseagagement Fepjcd {which gha®l bea
no mere, —han six [4] _months)l  Texrminsbion purseank to the
provisiops of this f3action sha’l be s:hijecl bo ke provosiops. ot

Arbicle ¥T.

fiw} Tprmlnatlon o Amepdment aa_Lhe i=s;1t qf

“C*Wl"a < this AaleeanL withous Zishility £ ‘Fc ather party,

_f oL th= 3dv1ce of & law lem with a natlﬂnaLLv recocnizad
£ E rapki Je jr de ite r

e Z likely tlan oot
may be inkterpreted to wviolate env ores eﬂc or DJQDQE‘d futvre law
or requlsticon applicable o it whkicsh, iT wiojaced, would
jﬂorar"‘zd_=cs shﬂxus ze g @ecinienrt of governmentgsl or nDriveta
seErvices or ils sklatos a5
zn orranization described in ol io) (3 _of che Code,
Notwithsvarding sven ricght Lo ternipnsbe. the parcies "skal]l firsh
Lee ressonable efforra ro amend this Agreement Lo t.hﬂ sxtent
nacegsary ko conform the poteptially VLDldE1V¢ Larrs v th
zuplicable law or regulation and r will
cerminale thia dgresment pursvank Lo L b]E SEQL_D1 cnlv if jt

dgte:ane_éan_1f5_1=gpongylg Judgmrent . that an coendmens
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orherwise actepriaple to i will pon resull in comgliancs
Ternipation porsyart to the provig ons of this Ssction sazll oe
gunisckt to the provwigjons of Brticie XT

{d} Beoimning ad of the Commzncemernt DJate, Lessor
granta to Lessez the righs to possess asnd operate the Exizting
Facilitles, as well as the Expansion Facilities (2= the zamz are
constructed), and agrees trhat so lonz az Lessee ghall pay the
Rental Fayments as provided herein and Lessee shell duly observe
and perform all the terms, covenants, conditicns, nrovisiens,
stipulations and agreements of this Agreement, then Lesgee shall
hawve, hald and enjoy, durizng the term nsresf, peaceful, guiet and
undisputed possessico of the Facilitiss, wirhout hindrance ar
molestaticn by anyone claiming by or through Lessor, sub-ect,
however, to the provisicns of this Agreement, and Lesscr zhall
from time to “ime takes all necessary oF appropriate actions o
that end. HNetwithstanding the foregoine, Lessse acknowledges
thac its right to possession, use and enjoyment of bthe Facilitbies
is suhjecc =o che terms and conditions of thz Bond Indenture and
the [inancirg Documents.

2.2 Transfer of Woxking Capits]l Assetz, Operating Asocts
and Exiskinc Facilities Operations. Lessor, for ard in
considerarion of the assumption by Lessee of the Assumsd
Liahilities pursnant to Secricn 2.3 hersof and the porformance by
Lagsss of its other agreerents hereundey, and effecrtive as of the
Commencerent Date, herehy assigns, cranslers and cocnveye bto
Lesges all of Lessor's right, title and interest in and to the
Working Capital Assets, the Oneratirg Assess and Existing
Facilities Operations. Lessee during the term herecf shall use
the Werking Capjtel Assels, the Operaring Assots and Existing
Facilities Operations so transferreg -o it in the Fagilities
Gepzrations of theFasilitrag ang in Furtherzrnce of Lesges's
pirposes as set forth io Ibks organizational documsnts end as
otnerwise permitted b2y thie Agreemernt. Subject to tlhe rignts of
the BHank undsr the Financing LDocumsnts and vader Article X
hersaf, Lessor and Lesses agree that, at the ewxpiration or
earlier terminatiaon of tke term h=recE, (&) Lesse= shall assign,
Lransfer and convey to Lessor Lhe Workiag Capical Ass=ia less |
Working Capital Liabilities {with a wvalue egual to Beginning Het
Working Capital in the manmer gst forch in Sectien 10.7), plus
the Cperating Asssts and Facilitics Operations, and (bl Leasco
gkall dischargs all of its thon current liabilircies related to
rhe FaciZiries, except for these (if any) that Lessor ia willing
to assume provided, however, Lessor acknowledges that It will
agree to assume lizhilities Lessee incurred fo equip, improwve
azd/or oparate the Fagiliries in an amount not less than the
tssumed Liabilities assumed by lessee on the Commencement Date
pursueart ko this Agresment.

2.3 Rassyrpbicn of Liagiliti=s. Effective as cf the
Commencement Date, Lessee assumes, and agrees to perform and
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diserarge, =11 of the Aszumad Lianilities; nrovided, bhat wich
respect bo the Assigned Contraects, Lessor and Lessee 2ach agrae
to uvse their respective reasopzble best efforis Lo renegotizrte or
terminzte any Assigned Contract walen the pavties muzuclly asrec
ia not in the Hospital's besi interest.

2.4 Reaga Pavincnis.

fal In ecnsideratien of tine leasing of the Facilities
Lo Lesses heresnder, Lessee agrees, e=ffective as of the
Commencement Date, and at leas* sne {1} business dav before =ach
payment of principal of, premium, if any, and inkteres: eon the
Bends snall be due until all the grincipal of, premium, if any,
and interest on the Bonds shall have been paid in full, to pay as
a Rental Payme:nt hersunder an amcunt of money egual to the arounk
rayakle on the following day as principal of {whether at sczred
maturity, upon acceleration if atbrzibutable Lo an act or omission
of leasee or by redempiion or otherwise_as agreed £o by Lessee},
premium, if any, and “he inkevest on the Bonds as provided in the
Bond Tndernture; which Les=see shall pav directly to the Trustee
buk exzluding any amcunits pavakle due b mandzbory or oprtionzl
tenders rtnder the Bond Indenture; 2r, if such payments are made
to the Trustee by tlhe Bark under draws made cn the Letter of
Credit, such paymerts shall ke made directly to ke Bank on che
game day on which such draws are paid by the Benh.,  Lessee znall
alsw pay ko bthe Trustee until the principal of, prewdius, if any,
and inrterest on the Ronds shall hawve meen paid in full an amount
equal to all fees and expenzes ol the Trust=e and any okther
amounks relating te the Bonds payable Dy Lessor undesr the Bond
Indoncurs as and when the samc shzll] Decome due pursuznt o the
tarms af the Esnd Indenture, as wall as all fees, expenses and
obher amounts dus to the Bank under the Crediit Acreemant_nag
=bkributable ko oan set or omisgion of Lessor o contravencicr of
the Bood Indanture.  IZ any amounts reguired Zo be pzaid to the
Trustee under the RBond Tndenture are paid by the Rank pursuant to
draws made on the Lekter of Credit, tien such amounts shell he
paid Lo the Hank.

21l E=ntal Paymeabs due from Lessse nereseundsr shall bhe
in zdditicn to Lessee's chligakbions bto pay or discharge the
Oazsumed Liabilities as apecified in Section 2.3 hereof.

(h) In additicn ko the Hental FPayvments st forth
znave, Lassee shall pay teo Lessor an amount ecual to ten percent
(10%) oI the Net Opersting Income, ok & gazrberly basis, which
shall e due and_remitbed on ths twertizth day of the firg: month
after ezch three (3] month pericd after the Commencenent Date,
Notwithstanding the foregoing, Lesses shall De entliled to credit
zgainst the Rental Favwents dus under Lhis subszection any

. negabive ampunbs of N2t Coeraking Inoome for prior guarkters wihich

have aob previously been credirced. 0On each such due dake, Lesses
shall de=liver to Lesscr sczatems=nts of income and expense for suca
guarter, <ertifjed by the chief fingncizl ofilficial of Tessee (aor
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an Affiliate of Lessea), demonstrating the calouletion of HNet
Cparatisng Ineome.

el In the event Lessee shall fail to make any Rental
Paymenz under Section 2.4 {al above wher due, then in addi-iecn to
any other remedies provided herein, ILesscr shall have the right
(bat net the obligztion) to make zuch paywent and ta otherwisze
crre any deaulk under the Bond Indenture or undsy the Financing
Documents caused by guch failers by Lesses timely to make such
Fental Payment, and if Lesssr does so elest o cure such failure,
then the amountz paid by Lessor te effect sush cure shall
constitute & debt due from Lossee to Lessor, which debt zhall bes
due on demand and which shall hear interest from che date so
advanced by Lessor until rapaid by Lessee ab the rate equal to
the publicly anncunced “prime* or “base” [(or egquivalent} lendinc
rate of the 3ank (or its successor], which rate =kall he adjuaced
as and when adjusted by the Bank; or, al Lessor's option, Il.eszor
ray offaet such awounts against funds otherwise payable from
Lassor o L.esses.

4.5 phsolure Obligetion to Pay Rental Psyments. Ewecespt as
gzl forth in Sectiorn 2.4(b), the obligation of Lesses to make she
Rencal Payments in accordance with Section 2.2 hereof shall be a
general obligation nf Lesscc, shall be absoluabe and unconditional
ard shall not be abated, rebated, set off, reduced, abrocated,
walved, diminisied or otlerwiss modified in eny manner or to any
gxtert whatszoewver, regardless of ary rights of sct ofE,
recoupment or courtsrolaim that Lessee wight ctherwise have
against Lessor., Failure te roccive any prior notices of the due
date ol any Rental Payment will not relieve eszes of ‘tg
ckligabicn tao pay suck installient thersof, withouot nosice ar
damand thersfor, in such coin or currency of the Jrnilted Statos of
Arerica as, a: ths time of payment, =hzall be legal tender for the
payment of publizc and privaze debrs.

ARTICLE III
REPRESENTATZIONS AND WARRANTIES BY LESSDR

Lesscr makes the following represcntaticons and warrantiss to
lessee as the basis for the undertzkings on Lessse's part herein
Tenzalined.

2.1 Qrganizatfion. Lessor is a net-for-profit corporation
duly incorporated, walidly existing and in gesd standing under
ene laws of the State of Flocrida.

3.2 BPower ard Burherity. Tesser has full powe% anct

authority to eazer into this Agreement, teo csrzv ouk che
trarsacticns contemplated heseunder, and to caxrsy cub ics
chligaticns hereunder and has duty suthorized the =xzcution,
delivery aund performance of this Agreement.

o
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3.3 =Z I . Lessor has received from the
Inkternal Revepue 3ervice a detexmination that Lessor iz an
orcanization dasscribed ia Section 501{c! {3} of the Code zxempt
from federal income bax under Seccion 501l(al of the Code and :is
not a private founcatisn az defined in Section S50%(al of -he
Code

“3.4  No WViclation. Lesaor 2s nobt subject te any limjtation,
restricticn or provision ol any nature whatsoever contained iz
Legsnr’s articles of incorporaticn or bylaws or in any eavidence
of indebtedness, indenture, commitment, sgreemcii or consract to
which Lessor is a party or by waich it is bound or subject to any
existing judgmert, order cr decree binding upon Lessor, which in
any way limits, restricts or prevents Lessor from entering inte
this Agreemsns or performing azy of 1ts obligaticns herevnde:r.

3.5 Enforgeabilisy. This Agreement ancd the sther deocuments
=0 bo executed by Lesser in copnection herewith coustituks legal,
valid and binding obligakicns of Lessor enforcsabla in acoordance
with Chelir respective terma, excepl insofar as {i) enlorcement
way Ze _imited by applicable banxruptcy, insolwvency,
reorganizaticn, moraterium and other similar laws of gereral
applicziion with respect to creditors, and {ii) the yomedy of
injuiesive and othier forms of eguitable relief m2y be subject ho
equiteble defensea !including commercial reasonableneas, goosd
faith and fair dealingt, and to che discretion of the court
before which any procesding therafor may be brought.

3.6 Copsevts. Lessor has obtained all consents, approwvals,
zulhorizaticns and ordsrs of governmenlal authorities that ars
Tequired to he phrained by it as a2 condition to the execution,
deiivery, and performance of this Agreement cther than those
idenrified az conditions to bBhe Commencerent Dabte.

3.7 Mo LiticaZion. There is ac action, suit, progeeding,
inquiry or investigation pending before any court or governmental
sathority or Lhrealensd against Leszor or affecking Lessor or LEs
properties that (1) involves the consummaticn nof the traasactiors
contemplated by, or the wvalidity or enforoeabllity of this
Agreement or (ii) could have = materially adverse impack wpon iCs
financial eondirion or operations.

{al Tl‘.eq is licensed by the State of Florida,
rgercy Zcor Health Care fAdillnistraticn. as an acute care general

ospital authorized to operats 300 beds in iks existing
faeilities lecated in Largo, Florida. -

{bj Tl-_e-:'ls accredited by the JCAIC and BOR.

{z] The Hospital is gudlified and cevtified for
participation irn the Medicare wrocram.

_



1d; The“s gqualifised and cartified for
participation in the Medicsild program.

{2} Lesgsor has nobt racesived notice with respect co the
ME any deficiercies under, cr wiolations of the
s e nts for participation in, the Medicars cr Medirczid
programs or Blue Cross or third party provider which hes rnot been
rorrected. lessor has filed, or will file within permirted tima
periods or permitted Extensions therecf, all Medicare or Medicaid

cost reports required by such programs with respect te the pariod
pricr to the Commeacemeakr Dasedekse—tozeot.

3.8 Cordition of Facilities. nhe of the
CormencementBffaafive Date, the Facilities are in good operating
condition, except (i) as ctherwise disclosed bto Lessee by Lessor,
(Zi) as revealed to lLesses by a third party inspector, or (iii}
as learned by Lesses through inspecticna performed by ite staff
T A 'J'I" rs.

3.19 Titleg to Fagilitiss. Lessor is the owner of fee zimple
te the_Ownsd Real Zroperty and of cocd title to or a leasehkold i
Interest in the kalsree of the Faciiitiss, subject only to the
Permictcd 3s7—Encumbrances.

3.11 Enpvironmenta® Matbers. Except as seb fordh in Schedule
3.11, to the Lesaor's knowledge, as of the date bheresf (i} no
Hazardous Substances or any other toxic material or medical waste
are nresenk ¢n cr in che Imorevementa or Real Properby, excepk
for lazardous Substances or oCher toxic matcrials or wmadical
waste brought, kspt or used on the Eezl Property in commercial
cuantities gsimilar to thoss quantities usually kepk on similar
premises by others in the same busiress or prafession or who
operate medical facitities similar te those located in apd oo tEhHe
kRezl Property, and which are used and kepb in compliance with
applicable public health, szfety anc Environmental Laws:; [1i)
Lessar has materially complisd and is in waterial compliance
(with raspect to each of the Facilitics! with, and the Real
Promperty and all improvements on the Real Property are in
material comoliancsa witk, all knvironmencal Laws: (1ii) che Real
Property contzins no undercround improvemerts, including
treatmsnt or storage tarcks or underground piping aszociated with
such tanks, ussd currencly or in the past, for the management of
Hazardous Materials; (iv} Leszor has not used any portisn of the
Real Property as a dump or landfilil; and—(v] except to the extent
permitied under Environmental Laws, neibher PCHe, lead paint, wor
asbestosm-containing materialas are pressiab on or in the KReal
Froper yhmmiﬁaal“mwwmhrﬂl

nYelcl; a manner that crea-éd or creatss
a wviglation of any Dovivonmenlbal Law.

ARTICLE IV
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REFRESENTATICONS AND WARRANTIES BY LESSEE

and maks the fcllowing represzntacicns and
J nLle2 a5 oo their *cspcctive organization_soslgly to and for
the ben=fit of Lessor az of the date of delivery hereof:

4.1 QOrgac: QL;Q rud are not-for-profit

[ corporations lidly existing and in good
standing under tbe laws of the State of Floriaca.

4.2 Pover and Authority. and -mve full powern
gnd authority to enter into this Agreeaellt, o carry oub the
transactions contemplaced hereby and t ry out the obligatioas
of Lessze hereunder and Adventist and rave duly aukheorized

tke execution, delivery and performance of this Agreement.

4.3 Tax-Fxermpi Status. qand - ccceived
from Lhe Internal Revenue Service a delermination thac each is an

organization described in Secbion 50Ll{c) (3} o the Cods exempt
from federal income tax under Sockion 501{a) of the Code and iz
ot a privekbe [ourpdatiorn asz defined i Section 4C%{a}l of the
Cods.

! 4.4 No WViglatior. Neirher DorasEs - is subjeckt
te any limitaticn, restriction or provision o any naturs
whatsoevar contained in the respesctive organization's artic_es of
incorpeoration or bylaws cr ia any evidence of incebtedn
indentyre, commitment, agresment or conbrect Lo which
and/or i2 a party or by which either is bound, orc =sup cL LO
any exi i 'judgme"1t \,rder or decrce hinding upoen *

Lk any-wayr limits, restricts or
fromn entering into chis Agmes=nent
o 5 opligatiors hereundecr.

ul
jul
j=h
T
Ll
H

prevents
or pexrforpiiic any ox

4.5 Enforceapildits This Agreemerz and the other documents
tu be execw aniﬂin conneckinn herewikbh
onstitutbe legal, valid and Eind chligations of and
enforeeaeble in avgurdance with their respective Cerms, except
inscfar as (i) enforezment may ke limited by applicable
bankruptey, inselwvency, rsorganizaticon, moratsrium and other
gimilar laws of general application with respect te craditeors,
and (i1i) the remedy =f injunctive and other forms of equitable
relief may be subjest to sguitable deferses {including commercizl
reascrnableness, good faith and tezir dealing), and to the
discreticn of che court beforve wiich arny progesding thereZor msy
ke broughk.

4.6 C(grsents, q _nve abtained -all :
zonsents, approvald, authorie _Lons anc orders of governmental
authorities that are required Lo be oktalned as a coadition to -
their execution, delivery, and performance of this Agresment,
sther than those identifisd as conditiops to the Commencament

Date,

Lesso

[
[1a]



4.7 Ko Litigstien. There is no aclbieon, suis, procesding,
inguiry or investigation peadicg befo CoUrt ig coveramental

zutporitc ar threatened, against or r effecting
ﬁcr r their redpcctive propertieay —at {1} Znvolve
fe conzummatlon of the trarnsactions contemplated by, or the

validity cr erforceability of chis Agreement or [ii} could have a

maberially adverse impact upon the financial conditvion or
operaticns Qfd or

4.8 Place of i ive office o is
located at

ARTICLE ¥V
COVENANTE OF LESSCR AND LESSER

The fellowing covernants concained in this Article ¥V ghall be
=ffective from and after the Cormencement Cate and shall inure
Sneely to the benefit of the parties and to the Eank:

5.1 Fazi_ities.

fa) Constructiorn Expansi cjliries and
Herovaticng. Iessor shall undertzke and se=s through bto Zimelw
completion the censtrictien of che Expansion racilities [iF any!
subscantially in accordance with the Plans. The cost of
constructing the Expansicn Facilities shall be paid by Lesscr
with the procceds o2 the Bends and such other funds of Lessoar as
ray ke necszsary.

(bl Mainkenance of Pacilities. Lessee shall at all
times during the Term of this Agresxent ieep and maintain the
Facilities, bsth inside and outside, sbructiral and
nenstructural, in a good skste of repair and presecvation,
ordinary wear and tear and acts oI God excepted, arnd Leages shall
make all repairs and replacements that may be nzcessary to
maintain the Facilities (including, without limitazicon, all
glectirica’l, plumbing, AVAC systems zrd eguipment and =zuch
squipment as snall be reasornably required to mest JCARO, ADA or
comparable accreditation standards and to comply in all material
respects with 211 applicablc codes] in such stacte of repair. The
obligations of the lessee to maintain and repair the Fagilities
5141l be desmed to have been met if the Lesszes maintains the
Froperty in subastantially the szare conditicon it was in on =he
Commencement Dace. Lesses covenants that it will snot permic,
commis er suffer aoy waste of the whele or any part of the
Facilicies and shall not uae or permit the uss of the Facilities,
or any part theresof, for any unlawful purpcse or permit any
auisance to exist thereen. Lesses covenants and agrees that it
ghall provide current and mede=*n equipment as generally uszed in
accredired, comparable community hospitals, and shall provide all
equipment, wackinery, furnishings, supplies ard cther perscnal




property required or necessary for bhe proper cperation, wepair
and maintenance of the” consistent wizh standards of
crganization a ministraticn generally acceprakle for
corparable to th8$. all
nishings and other p property

credited
eguipment, machin p
recuired or necessary for the proper operation, repair and
maincenancs of the m and purchasedasauai=ed by Lessse shall
ke decmed part of t 1likie=s immedizbely upen acguisition ang
ehall not be deemed Capital Additienie. All cosks incurrsd by
Lessee in meeting its obligaticns under this =suksection (1)
rayshsdt be paid from operating revenues of thes Facilities, and
lesgee zhall not granc any lien, secarity intersst or other
cacurbrance in connection therewith o-har than a Permitted
Encurbranee. -

5.2 Oporaticop of Facdlities. Lessee will faithfully aad
efficiently adrinisteyr, waintain arnd coperabte -he Facilities zs
charitable facilities open teo the ceneral public and will uae,
maintain and cperate the Faellities consistbons with Lessee's
obligations under thie Agreemenz. Lessee further cowvenants znd
agreas that:

fa) 1t will ac aZl zimes use iks best efforis to
mainkain and operate the Facilities in the tradition of
sst=opathic medicine, as &r ozzecpathic teaching zrd Lo
meek the szrandards and recriirerments and provids ot
such guality and in such wanrner as shall enzble & racllities to
remain £ligikles to participate in, and provide services in
connection with, recognized medical insurance programes, and
Ieg=ee agrees khab, so long asg it shall participate ir such
recoipnized programs, ik will use mzascnable and Jdil igencifsteesi
giforts b comply with the starndards and requirements for
remaining a perticipating medical facility thereunder;

(b} it will comply with applicable federal and statce
laws prohibiting digerimination based on race, religion, co-=ad,
coler, marital statue, sex, naticnal origin 2r any cther
rrotected basis;

{=] it will use the Facilitles only in furtheransze of
he "awfwl parnoses of Lesces;

fd] it will not uss the Facilities or suffer or permit
ke Facilities to be used by any parson or in any manner which
would resulk in the loss of bax exemotion cof lessee or lLessar or
ol the inltarest on the Bonds otherwise affordsd unde- che Code;

(2] it will not ke in materisl wvislation of any laws;
ordinances, governmeatal rules or ragulations co which it is
subject and wiil net £ail tec obtzin any licenses, permits,
franchises or otzer governmental authorizatisns nocessary to the
cwnership of the Facilities or the condust of its actiwvitias,
which viclatlon or failure to chtain might matsrially adverselw
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the l_ar the econditicon (firmamnzial er octherwise) of

£y it will not take any action Lo discontinue a
gervice provided by = facility iacluded
ERERTE] e Facilities, if such discontinuatiol of service is a

project subject to review by the &tatz of Flerida, or an agency
thersof, pursuant to Section £08.03&, Floride Statutea, as such
law may be amended, transferred ar superseded during the Term of
zhis Agreemant, withoub giving at lessb gixty [90) days pricr
written notice to Lessor of Lesace's intention to take such
action, provided, Lowever, Lesses's chligabion to give mnotice
gnall not ke inkerpreted as grantirg the Lesser the right to
approve or disapprove the dszscision of the Lessee;

fg) it will ak =21l rimes comply with all fecerzl,
svale ard local laws, rules and reculaticne in effect from cime
(=] timo governing che use, handling, storvage, generation,
digpo=zal and tranqpor" of all heﬂ—ﬁh—'ﬁdzardcu“ cﬂd—%aﬁ—hﬂ¥a¥d@:=f

Emaberlals, substanessang wagEos—as—Sudh Sorfmo—a= Firedber l
speg—fFadesat bk aed Jaagl leawg rmucss—ane soguiatiops—and :

wili indemmify and helcd Lessor harmless from and against all
losses, costs, expernses, clalbms= and damages arising out of or in
cornecticon wizh the use, haand_ing, stoerags, gencration, dispoesal
and. transporkt of the same_arizing foem, anﬁ arcxihnmakle to acts
cr eoigzions of lLesses odeurring afrer bhe Commencement Date:

) it will enter into all such agreements and rake
all such aciions as may be reascnably requested by Lessor in
order to maintsin blhe Lax exzmpl sLatus oI Ehe Bonds; and

{3} it will conticds to support the development and
cperaticn of Lommunlry health improvement crograms to improve
AacoeEss e oozt effective primary and prevantive care for
residents of the s service area and to continue the
cperation of those progrems idsntified in Scheduole 5.20(i),
provided, however, the Lessee's obligation shall bhe limited to
the availabkility of financial revenue gensrated by the
Faci_ ities.

Subject o {1} the regquirements ¢f this Agrecment regarding
the provision of medical care at the to medicalily
irdigent persons, and (ii) so long ae Lessee is not in_materia
defarlt under this Agroemenz,. Lossec shall have sole ana
sxc.uzive charge of the operaticn of t“he Faciliriess including,
bar not limited to, the selection or retention of any ov all
emplovees or persannel of Lessee, Tessee shall have the right co
rplace a =ign or signs_and other formg of pnobice or or at che o
Facilities _GEﬂtlfylng tne cperation of the Facilities as be*ng
that of Lessee in accordance witk applicable sign ordinances.

l.eczee snall further hawve the righb to ogerale the
Faciities &= part of an affiliated croup <f health care
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fagilitiass pursuant to the terms of tas OMS Agreement. In the
avent of ary confiict betwszn the terms of this Agreewent ard bthe
terms of the OMS Agreement, the tesrms oI this Aorsement shall
conrrol .,

5.1 1) Lanee Hi applis L

fz; Lesaze shall nob use of oooupy, Lo permit any use
or occoupancy of, the Facilities or any part thereof contrary to
any applicable law, ordinance or governmental reguliakion now or
hereinafter in force. Lessee covenants and agrees that
throughout the Term of this Agreement, it 3hall promptly comply
with all such applicable laws, srdinances, crders, rules,
regulations and requirements of 211 federal, state and municipal
governwents, and aporopriate departnents, comwissions, beards and
officers thercoz, whzther or not rcquiring asb=uctural repairs or
zlterationgs o the Facriliries or relacivng to che use or OOCURANCY
or manner of w5z of the Facilities. Lessee shall zlso observe
eng comply in all makerial respects with the regquirements
respacting the Facilities of all pelicies of insurance at any
time in force with respect to any of tlhe buildings, improverents,
machinary or egquiprment conatitvting a part of the Facilities.
Lesses will not use or occupy tle Facilikies or permit their use
or ocoupanty in such marner as may reasonably be deemed to
prejudice Leszor’s title to or intereslk in cha vacilicies, oo any
portion tharsof, or ad may provide a basis for zlaims of adwverss
use or posscssion by the public or impliesd dedieation teo publie
vas of any par? of the btacllities or as may in apy way impsir
matorialiy the efiicient operation, uze or control of the
Facilities.

{b)  MNotking in chis Seckion 5.3 siall reguire Lessee
to comply witn any law, ordinarce or geovernmental regulation so
long as there s a substanctizl and lsgibtinebe gueskbion a3 o 1LS
gpplicability to Leases or 8o leng as the interpretation or
validity of such law, ordinance or governmental regulation shall
be contestod in good faith and by appropriace legal procesdings,
neluding securing any recessgary injunctive relief which will
astzy cnforcencnt of such Jaw, ovdinance or governmental
regqulation.

5.4 O T igdes. In bhe evenlk =has=—L2s5see or any
Aftlllate cf Legsee deairez tc aoquire_or construct sty nsslth
nd m;qun _Lhe Serv ge Areda,

during tite Term and wick;r the Serwlce Ares, suzh 3raqrnm and /o
nealth care service ghall be gehdecs co the provisicrs of Artigle
X1, provided bowever 52 —he program andfor health cavo servire is
oiferad oy sessee hobh within apd without ths Service Ares {e.g..

azolzh modinteopance oraapizasticnt oy is sfifersd by che lesses
thyrough onc or gore copbractual srzangements with a pom-
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Te= IS = i1

Goverrance of m The governing documents of the
halX provide, Lue ai i th: Dommsnoement Dikte,

H
Hi

Governing 2ody of the ghall =zonsist of thirteen
(13) individuzls, tohe initial & of which shall be those
irdividuala identified in 8chadulc 5.5 and who shall take office
a# of the Commencement Date and shall remain in office for the
cern specified therein unless terminated as hereinafter provided.
The Go i Bocdy ghall include a member of the medical stafif
af the 1. ©f the remaining :wcTVE (12; directcrships, _all
gnzll ke sppoliated by Lesase byt not Zess than five {5} ghall be
residents of Pinellas County, Flarida (“Local Appeointmenks to
Governing Body®). The lessor shkall have ths right to submit a
list of =znomineas to Z1ill the Local Appoizntments to Govzrning
Body, AU any time from znd after tke Commencenent Date, -he
Leszaee snall hawve tha right o alter che comosition and =2ize of
the Geverning Body; wrovided, however, thas curxing the ten [10)
vear period follewing the Commeoncement Date (1) Lesses= may nob
devrease or reduce the number, idenkicy, or vating rights of the
Governing Bedy, and {ii! regzrdless of the rumber of members af
the Board ac any tine, ab Least five af bthe Lotal members of the
Governing Gody ahall be {a) gesidenks of pirellas County and (b}
shall not be cmploycea of -G.‘-?i

5.6 ZTeaghips Frogram. Lessee shall continue to operate
thoz c: *'n“dlcal cducation orograms more parkievlarly-ids=nzified in |
Seboshe ——im—accordance with thepsse—#rd current levels of |
adminigbrative and t;nanc al comTitment as movre parciculazly .
dascribed ip Schedule 5. anlegs the sceorediling organization |
for surh programs wit Ljd]‘_'dw._-. ity secredibat ion for _any reason ook !
accribncable £n the 2t or ocmission of Tesses. i

5.7 .F.Qhﬂdﬁ.l-.-uﬂru;‘.

— ——- {"Foundaticn a the sole erticy which ‘

: 5011c1t funds in the Saervice_Jirag to support |
qprovideti that the fFoundation continues to take an
ackive rolc 1n gonorating suppert within the community. Neither
oor =hall, directly or indirectly, engage in the i
a: isn of funds in the Hespita—‘a3-5arvize Area, athsr than ‘
those donors residing ir the M—SE:\HCE Arsa who provids |
support as of the Commencement and,ﬁ’erﬁur an
hRffiliate of either. Nothing in this all "be :
Interprered as precluding the '_e::see from accepting support from
”D[rmun]_ty_:'s a_pare of 2E any salicitation made be the ogeneral
k =Monies raissd, accuired, give:s: ‘

or c,)l,l",erw‘:l,;e Dbtalred by the Foundation shall conbirue Lo be used
for the predominant henefit of the Hospital. 8o long as the
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Lesses leases the Heapital, the incorpeorating dosuments of the
Foundaticn shall not he zmended to albzsr such charitakle purposc.

E.B Liens and Encumorancez, EBxcept for Permitted
Eccimbrancss, Lesses covenerts and agrees that it shell oot
create or euffer to be created any liezn, encunbrance, serurity
interaest or charge upon the Facilitiesn, the Working Capitel
Aszets, the Operatinrg Asaets, any Improvements or any Equipmenk
or ocher personal property (other than Caplital Additions] and
that it will sacisfy or cause to be discharged, or shalil make
adequate provigion to satisfy and discharge, within sixty (&0}
days after kthe same snall be due, all lawful claims and demands
fer labor, materiale, supplies or ather items. NKething in thie
Secticn shall reguire Lesses to satisfy or diacharge any such
cha-ge, claim or demand so long as the walidity thereof shall be
contesraed in good fzith and by appropriate legal proceedings if
Iessee shall have posted & bond eor cther security acceptable o
lessor, such accestiance nct to bz unreoascrably withheld or
delaved.

5.8 3Payments From and After bhe Copnencerent Date.

ial Lessee covenants and agrees "o pay when dus the
Fencal Payments and all assessments, levies, btaxes {ordinary or
extragyrdinary, soecial or general] aod premniuves fo- insurance
obtained and mainzained by Lesaee pursuant te the terms of this
Agresment, ©of cveory kind and naturs, relating to the whole or any
nark of cthe Pacilities, or zny intarssc therein and all sales,
use =nd excise tawxes, if any, levied upon the Rental Pavments aind
obher cayments due under this Agresmeant, and all costs, sxpenses,
liabiliticg and charges of gvery kind and nature, including
chargss for gas, electricivy, water, eewsr and other ubtiljities,
relating to the maincenanoe, repair, replacement and improvemen:z
(L[ undertaken hereundsr by Lessea)l of the Facilities, or any
part therecof, or the faciliciee, machinery or eguipment therson
or used in connecticn therewith whick may arise or accrue during
tha Term of this Agreemenl; provided, SJowever, bthat witkh respect
co special asseaswents or obher goveramenkbal charges chat may
lawfilly be paid in installments over a period of years, Leszee
zha’>l be obligatad to pay oriy such iastallments as are required
to be paid during the Term of this Acreement.

(B} Lessee shall not be required Lo Day any tax,
charge, assessment or imposizian, nor to renove zry lien required
ko be rerowved under his Agrasmesnt, =0 long ad Lessse shall
cantest or there skzll be concested on Iesses's bohalf, in good
faith and at Lesses's own coskt and expense, bkhs amourit or
validity therenf, in an appropriate manner or by appronriarce
proceedings which shall operate during the pendency therecf to =
prevant the ccllaction or olther realizaticn of the tex,
assesswent, lowvy, Ice, rent, charge, lien or snoumbrance so
contegted, and the sale, forfeiture, or less of the Facilitics or

25



any par: thereof or interest thersin, to satisiy the same. Each
such contest shzll he promprly prasecuted to final conslusicon
{subjecc to the right of Lessee to setble any such conkest), and
in any evert Lesses will save Lessor harmless against all losses,
judgments, decrees and costs {including attorneys' fess and
expenssg) in conneccior therswith asd will, prompely after the
final determination of such contest or ssttlement therecf, znzer
inko a structured payment agreement with respect to, or pay and
digcharge, the amounts which shall be levied, assessaed or impoeed
or determined to be payable therein, together with a1l peralties,
fines, inkterest, costcs and expenses therson or in connection
therewitk. Lessee shall give Lessocr prompt written notice of any
such contest and s£kall give such resascnable securiy as may be
demanded by Lesacr or the Truscee to prevenkt any sale or
forfeiture of all or part of the Facilities.

5.10 Lessgor's Performance of Lesgeg's Ohligationg. In the
event Lessee at any time neglects, refuses or fails to perform
zny of its obligations under this Agreement, Lessor, &t ils
aption and following at least thirsy {30) days’' written notice to
Iesseas, sxcept where a shorber period of nekice is necessary to
aveid a default on ths Boads or under the Financing Docunenbs or
Lo arevent any loss or Zorfeliture thereof, ox to prevernt any
material loss to the Facilities, may {but 15 rot cbligated ko)
perform or cause to be performed =uch obligatien, and all
expeaditures incurred by Lessor thereby shall, at Lessor's
opsion, either ke offszct sgainst amounts otherwise dus from
Lessor bo Lesses oy be promptly paid or reimbursed, plus interest
at tne rate spacified in Seccion 2.4 {c) hereof, by Lessse to
Lezaor,

5.11 TaxTExEmnt Statue,

{a) Bach oz aind covenants and
agrees that it will malfitain c rerm of this
Lezoe ite status as an organization described in Sectlion

Lereament

£01{c) (3) of the Ccde, and not & “private foundation” as defined
in 8ecticn 508(al af the Code. Each tJf!and e
furtier covenants and agrees that it sh not pe ny act or

anter intn any agrsement which shall adversely acfect thes federal
ingome kax status <f the Lessee and shall condu i

respective operaticons and the operations of cheﬂ S0 as to
maintain its status a2 a charitable crganizaticon within the
mearing of Saction 501(c) {3] of the Code which is exempt Irowm

federzl incors btaxss under Section 501 (a2) of the Code, or any
succedasoar provisions of federal incore tax iaw.

{b) To the extent permitted by Law, Lessor and Lescee.
agree to taks all such actierz z= the laws of Florida permit kLo
zasure that the Facilities are and remain, at all times curing
the Term cf this pgrecmanz, exempt from ad walorem and other
gtate and loacal taxation to the maximem extent allowed by law.
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5.12 RBeonlatnry Controls. Lessee covenanta and agress that

it shall take all appropriate acticon to obrtain stchk consents,
excepbicna, axemptions or apprevals of governmental authoritiss
a8 may Lo necessery to permit it to comply fully with all of its
covenants, stipulations, ebligations and agresments conrained in
this Agreemsnt. Lessor covenants to cocperate reascnably with
Legsee Iin this regard.

7.13 License and Acoreditabien. Lessse will maintzin in
[sTls] ding a _ldicense from the State of Florida to operate the
ﬂas a . Lessee will czuse *he ko hawve
and AJA accreditation throughour the Term o
Agreemenkt, or such accreditation issued by a naticnally
recognized accrediting body thai in the judgmenc of Lescee's
Board cf Directors is in the best interest of the . Buch
ive agcreditation shall not be deemed to e 1
ﬁ's pest interest if it would materizlly impair Lezsee's

ability to make the Rentzl Payments hereundesr.
5.:4 . Lesses will, effegiive az of tha
Commencenens Dates, adopt Lhe bylaws of Lhe Hs h
a copy of which has previcusly besn furni to Lesses,
1l cxtend privileges to al: presenk members of the
ﬁf wha are in good standing, oo the same
imns as ey presently enjoy. During the Term of this

Bgrecmens, Legsee (i) will mai in appropriate procedures for
review and amendment of the vlaws of the
and for intment, reappointment, suspension arnd ferml on o

vilocges, (ii1) shall have the power and authority
& grank crivileges to qualified new zpplicants,

and (iii} shzll take all other ackigns which g am
necessary or appropriate witil respest fo bylaws and
privileges, including, withoubt limitacion, zll final action

rooariding Bhe grancing, demial, suspension oy rovocalicn of

ﬁ privilegaes. This Ssckicn shall pot - rriied to
prohibit Lessse from amending the ﬂ bylaws
in the ordinary course of business.

5.15 Kedicare/Msdicaid Filjngs., During the term herecE,
Lesgseae shall be responsible for making all filings reguired under
the Medicare and Medicaid programs and Lessor shall not fils any
reports or obner documents or make any other filings in
connection with Medicare and Medicaid reimbursement with respect
Lo ke Fagilities, including but not limited to any cost reports
{ozher ‘han the final return required te be filed by Lessor for
the pericd to Py without zllowing Lessee at
leagt thirty {30} busirtess days to review ary such £ilings and
related decumentation and cbtaining Lessee's prior writsen
zpproval of such filirpg. Lessee shall e responsible for taking
all acticns with reapect to any liability to the Medicare or
Medicaid program accruing on and after the Commencement Date and
Lessor shall, at Leasee's expense, execute such documents,
respond Lo any andit or Notiee of Progran Reimbursemernt and
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pursue any anpeal with respect thereto i1 The mancer and zt the
time deemed apprupriate by Lessgee in its reasonable discretion.

5.1z T ! (1=2=1 nefits.

1

[a} Az of the Commencement Tizte, Tessar shatl
terminate 211 smployess of the Facilities and Lessee shall cffer
employment to substantially all of the perscna employed by Lessor
at their existing compengation and at benefit levels equiwvalent
tec those provided to simllarly situated employessz of Lesses;
subliect, however, to Lessee's right as e cyer to determine
apprepriate staffing levels feor theﬂl consistent with goed
and sound“l practices and standards, and to wary the
compensatiod, iez and benefite of any employee for any reason
permnitted under applicable stats and Zedezal amployment laws and
in accordance with Lessee's personnel policies, which policies
78y ke amended by Lessee during the form herszof. Lasseor's
erployeas who become employces of T.essee on the Commencement Date
ghall retain atl accurm:lat=d personal leawve bime as more
particulariy dessribed in Scheduls 5.18 zbtached hersioc. No
amployes of either party shall be a third nerty hensficiary of
any provision cf this Rgresment, Zncluding this secticn. Lessee
shall be responsikle for compliance with the provisions =f the
Worker d-ustrent and Retraining Wecificabion Act, 29 UST 2101,
et zag. for any reductions in stafling it chocses to imolement at
the Hospital.

(bl A= oI the Commencement Date, Leszsor will, az ita
axpenss znd Lhe esxpsnse of the applicable_pension, rablrsme-t o-
other enplovee wel fare bonofiz nlan (colleckivety “"Fmaloyee
Zenefit Plans"] stas—-(i) terminate all Emp ovee fe-afit Fealans,
if any, ralabing scelelv bo cnployeoes of the PFacilitics, (ii)
torminats the participstion of =11 emplovees emploved at the
Facilities from all_Emgloyes Benefit Bplans; {111} take such
&ICiche as are necsssary to make, on causze such plans to made,
timely appropriate distriputions to such emmloyses o Khe extent
ragquirad eor perwittad by, and i1 accordance with, such_Eunloves
3anefit Pplens and applicable liw, as determired by Lessor and/or
its gounsel, and (lv] comply with 211 applicable laws, i
connection wikh the forsgoirg. Lesscr shall indemnify znd hold
harmless Lessee fxom and againzt any and &il liabilitics and
chligations whatsoever with respect to the Epployves Renefit
Palane or the acts or omisaiors oif Lesser under this Section
z.1e.

5.17 Partieci ine 3 MEeT] i Tessee will enter
irte such participating provider agreemsnks as 1t noay, [rom time
to tima, deem to be appropriabs, with Medicare, Medifzid, Blue
Cross, and sthor third-party payors and insurers,

5.3 Comasnrs and Notiess, Lessor shall use its best
efforrs be obtain all consents anag shall giwve all notizes wnich
may be required in connection with the transfer of the Assigned
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Contracts to Lesses and the asesumption by Lessee of the Assumed
Liabllitises hereundes ia accoardance with the terms of sush
agrecments and lianilities. Lessor shall provide Lesses with
aatisfactery evidences that all such marerial corseris have been
obtained ard notices have besn given upon Lessee’'s writtsn
request.

5.1%2 Indigent Care. Lessee covenaiatbs and agrees
the cerm cf this Agrzement to provide
indigent patients abt the Facilities on rovidad
on the d =cpution pereos by Lossor at the and The
ooher operated exclusively Dy Lessor as
mors

throughout
ca

5.20 Fiparpial Booxs and Records. Lessgee skall install and
maintain Droper books of record and sccount af all busissss and
affairs of Leases with respect to the Pacilities, in which full
and correct entries shall be made in accordance with Jhab.

Lessee will deliver to Lesscr, within onz hundred tweaniy {120)
davs afzer zhe end of eazch Fiseal Yesr., a Tinancial report for
such Fiscal ¥ear containing a balance shaet of Lesses az of the
end of such Fiscal Year, a statement of changes in financial
positicn of Lessee for such Fiscal Year and 2 statement of
revanug anlid expenses of Lessee for such Fiscal Year, specifically
including =evenrue and expenses actrikutabls to the Facllicies.
Such roport shall be acdiced by a Zirm of Indesendsnec Accountants
and shall ceontalin their opinion as te whether the yeoort Zaizly
presents the resulis of operations and was prepared in azscordancs
with GAAP, applied on a censisternt basis. In addition, Leszes
shall provide Zessor with respact to the Facilities {a) Montnly
Financial Scatemcnzs and Moacthly Utilizatiern Ftagisbics provided
on a quarterly basis, (B Quarterly indigent Care Repork, {(c)
annunal Capital Sxpendicure Repers, (d) Detaiiled Annual Capital
Eudas =) nhnnual Operating Budget, =3d—(I) Annval “Stace of the

L#‘Fﬁep::-rt. and (g} any crher financia. documents necessary

T Logscr to comrply witk the terms of the Credit hgreement.

Legzee =nall further permit regpresentatives of the Banx ko
inspect the kbooks of Leasee with respact te the rFaciliviss upon
reasonanle notice and during usual business hours.

5.21 Lessor and Lesace Not o Compete. =xcepk for lsgal
chligaticns existing on the dabte of execution of this Agrsement
ag_idenrified in Schedule 5.2°, and to the extent not prohibited
by law, Lessor Asreby covenasnt= thab during the Term of this
Bgreemezt 1%t shall nsot wichout the prior writtan coro=ent of
Lessee (1) congtruck, fund, own, manage or operate any scuce-care

acility, ambulatory surgical ceaker, coergency
M& center gor any similar faceility in the -
mrea; or (111 osffer, provide or Zund any
related services wiiich compeoce with the services 0° ¥ a
g of the date herecf, except that Lessor may taks any
= ions

2oy ~his Sectbion to provide or aid ia the
proviaion of a ervice disconbtinued by Lessse. IE,
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aftar the date bhereof, Lessor proposes to offer, provide or fund
any in the Servics Area ot -1a
arz ¥ =3 : kv the Lagsor 337X

give Lesses written potice of the sl shall give Lessce
ninety (%0) days in which to elect to cffer said services under
the =zama terms and condibions as proposed by Lessor. I lessee
exercizes such eleczion wibthin said ninecy (%1) day perizd,
tesgee shall commerce providing auch services within cne hundred
eigney (180) daya after Lessor's notice; providzsd, however, that
if a certificate of nesd or obkher regulabory approvals a-e
neceszary prior to offcring such services, Lessee shall indtilate
appropriate proceedinss ©o obtain such anprovals within one
hundred twenty (120) days after Lessor's notice, shall pursue
auch proceedings diligencly toward conelusion, and, if grankted
such spprovals, shall commence nroviding suszh servicas within
ninely {96) days after receiving such approvals; excepk, howewar,
Chat if a building r struccure muast ke built priorx to comrencing
such serwice, then Lesgec zhall cormsence such construcbion within
ons hundresd eighcy (150] days after receiving sucia appravals aznd
shall diligertly pursue such coastraction until completion. If
Logegoo does pot S0 exercise auch election witkin zurch ninsty
{30 — days perisd, kthen Lessor may offer, provide or fund such
services, provided tha services are offered pursuant to the sams
terms a5 proposed to Lessee and, provided further, bhat said
services are commenced within one hundred eighty (182) days after
Lasgsar's fokice Lo Lessée (except that if cortificate of nesd or
obher regulatory approvals are required prior to offering such
sarvices, Lessor shall initiate procesdirngs bo obbaln such
aoprovals wiknin one nundred twenby (2207 days after Lessorfs
antice, shall pursue such proccedings diligently towards
coaclusion, and, if granted such approvals, shall commence
effaering, providing or funding such services within ninety (9407
days afier receiving such approvals: gxcepl, howswver, that 1fF a
EFailding or struceturs smast ke builr prior tao comzencineg the
service, then Lessor shall cowmmence such conscruction within ome
hundred eighty (181) daye after recelwving such approvals and
zaall diligencly puraue such conskbrucbion to completion).

£.22 Prahibl Trensfer of Ohlis H
Bxiotenoe, WNeither Lesase nor Lessor way Lransizr or assign
rizir respective obiigations hereurder te ary other entity
witbhout the sbher party's prior written consenc. No such
Cranster or assignment shall releasse either pazly from its
vhligations hereundser unless the cther party has snecifical’y
consented in writing to such releazse. Siwilacly, each party
shall maintain ite respecitive legal existence, and shall re:
dissolve or take steps to terminate its contirued legal existence
witnout the prigr written consent of thes olLlier party -hereto.

Notwithatanding tre forsg:ir,g-nd “ |
shall e entitled to assign this Lease bto Cholle” or ag Chojce :

affiliate efeheicepon the propesed assignes maebing each of
the raguirements of Lessee horeunder (inoluding, withou:
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Ltimitaricr, recognition by the Internal Revernue Service of Chojice
a5 a tax-exempt charitable organication uxder Sccotien 501 (o) (1)

of the Cads), satisfactieon of the ¢onditions ser Zqorth in Seccion
2.1(b) herein, and assueption of all of the chligacions of Lessse

hereundey, Upon any such assignment and assumpticn, and
Iﬁsmn be relieved of all obligation Lessees
g arwver .he effective dace of such assignment and
aasumps :

5.23 Support Serviges for Legser. Throughout the Term of

thias Agreement, Iessee shall arovide reasonable aﬂcouﬂtlng and
other financial recerdkeeping services to Lessor, as well as such
other administrative support reasonably reguired by Lessor ko
enable Lessor to comply with applicable state or federal law.
Lessee shall be esEdsled-be-bhe—raimbursed by Lessor for Lesses's
raasonable cost of providing such services bto Lessor,

5.24 Right of First Feiuszl. Lessor hereby grants to Lesses

zhe right of first refusal to purchase the Facilities in

| accerdance with the terms of this subscction. If_zf amy time

" during the term of this Agrsemenz, Lessor receives an offer to
purchase all ox part of its icrerest in the Faciliries that
Lessar desires to accept, Tessor shall so notify Lessee in
writing, which ncokbice shzll include all of Lae termg incloded in
such offer. Lessce shall then have cthirty (30) days alter its
receipt of such notice in which te nctify Zesser in writing of
Lhe exersise of ibks right to purchase Lessor's interest in the
Facilities on Lhe =ame terms and provisicons as contained in such
cffer. If Lessce Limely exercises dbs rishi of Jirze refusal
hereundsar, ther Lessor ard Iegsee shall ke mutually Bound and
cbligated to sell ard purchase all or the pertinent part of
Lecsor's inkercst in the Facilities in accordancs with the terms
of sueh offer. Upon the completion of any of such purchass=, but
not prior therece, this Agresment and all okligations heroundex
linc:uding, but not limited ta, the obligations to pay reaak)
shall cerminate, provided that ns=ither party shall be relezsed
with respect to ehligations and liabilicigs of Lesses and Lesacr.
actual or coatingent, under bhis Agreement wiich aroszes on or
pricr to the dale of the ¢losing of tha purchase, unless specific
provision thcrefoxr shall oo made in che instruments and
agreemsnts relating to such purchazse.

IZ Lesses does act bimely exerciszsz its right of firvat refusal
oerein, then Lessor may thasreafber sell its {akeresc in tke
Facilities (or pertinent portien thereol), fres and clear of che
right of first refusal heresin granted, to the parkty thak
subritted the offer, b in apny aich instance remsining subject
Lo this Acresrent. IF lLessor does not complsle the sale and
purchase of Lessor's interest in the Facllities puarsuant to the
terms of such offer, then the right of r=fusal herein granted Lo
Lesses, shall be rezinstated, and Lessor may nob sell or convey
irs interest in the Facilities {or pertinent portion tiereof] to




ary thivd party withaut again complving with the terma of this
subgection. I Leseor's inacerest in only a porticn of the
Facilities Is mold to a third party in accordance with the terms
=fF the sibaschbisn, rhe right of first refusal horein grented
shall remain In force ard effect as the balance to the
Facilikies. Che right of first refusal hercin granted to Lessesz
shall not iruzr: to the benefit of any permitted assignee of
Leszes without the pricr written consent of Lesssr, other than en
assignment to Choice o a ChoicefER Atfiliate. The righe of first
rafusal hereirn granted shzll nat ke binding on any purchaser of
Lessor's interest in the Facilities after conpliance with the
provisions of this subsection, nor shall the right of first
refuzal be triggsred in connection with any traansfer or
conveyanca for which no consideration iz received by Lesaor.

RRTICLE VI

IMPROVEMENTE; DISPOSITION OF PROFERTY; ALTERATIONS

s. M11 “and situated within the Eervice

: in which an interest is accuired by Lessee
during the Term ol Lhis Agreement {other than en interaes:z
acguired from tie Leasor), and all facilitics inscalled ar
constructed thereon, shall be subjz¢t o the richak of Lessor to
anquire the sams in accordance with the provisions of arzicle XI
tpon the expiration or terminacien af this Agrcoment, and sach
instrument by which such intercss iz acguired shzll so state.

a’)l buildings, strucsures, improvements, machinery, eguipment and
ather property whick shall be constructed, placed or inscalled in
or upen the Real Propsrty as ar addition to, or as =z substitu-e
for or in renewal or replacement of, any bnildings, struc-vres,
improvements, furniskings, eguipment or other propexoy
ronstitubing part of the Facilities shkall (unless the =same
constitute Capical Additiens, Choize Assets or Lessor and Lesses
etlherwise provice by signed written agresment cirected to a
specifiec item) become Improvemencs hereuncder, and shall e owned
by Lessor and leasced to Lesses hereunder, withoubt any furcther ot
or d=ed. Ho such Improverents shzll be financed witk liens,
recaired-title interests or sacuricy intervests granbted by Lessee
in cornection therewith othsr than Permitted Erctombrances, --— AL
the request of Lessee, Lessor shall cooperats in securing such
permits and anthovizations and shzll join in applications for
zuch muenicipal and other goverrmenkal permits and authorizations
az may be deemed necessery or advisable in connectior with eny
2uCch constraction, agguisition or instaliaticu, provided that
Leszgee shall iondemnify and hold Lessor harmless against and from
all costs and sxpenses which way De ipcurred reascnably by Lessor
ar a dirses zesy’r of and in gonnection with any such jsinder or
application.

-2 Dispogitiorng of Propexty Without Nebice, Subkicco te
the terms of the Bond Indsature and the Financirg Dogumenis,
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Lessee may Srom time to time, at lta cost and expense, without
notice to and without obtaining the approval of Lessor and free
af any obligation te make any replacemnsnt thersof, remowve or
dispams of:

(a}  TFroperty {other than Owned Real Propercy) for fair
market walue in a iransiction which gualifies as a trarsaction in
ke ordirary couree of susiness of operating a hospital elmilar
to the Hospital:

i0l  Property (othar than Owned Real Froperty) that in
the discrecion of Lessee is oksslece, unnecessary or unusabie fox
ite intended purpcse; or

fc) PFroperty [other than Owned Real Broperty and orthev
than wroperty dispesed of pursuant teo Section 6.2{a} and ()
abovel if (i} for fair market wvalue, ancd {ii) suchk dispesitions
will nok impair the structural ssundress or usefulness of the
Facilities or adverealy affect the gperabicns of the Facilities
or the purposzes of this Agreement, or (iii)] such Property will ke
promptly replaced by items of substartially similar value or
utilisy.

All pbPropercy disgposed of as aforesazd shall thereafbor not
constitute part of the Facilizies. Lesses shall maintain
accurate reccrds of the lacazion of, a2rd any dispos tions with
respect to, the Facilities, and such records shall be available
for inspeckicn by Lessor during normal Dusiness hours ol Lessee.
Far purposes of this Brticle VI, the term “dispose of” means Lo
Lranzfer, aszigqr:, sell, ls=ase, or scbleasc. Except as set Zorkth
in thiz secrion, Lesses ghall not dispose ol all or any part of
the Feeilities without the prior writ-en consent of Lesscr.

5.3 Demolition gr Alterations. Lessee shall norb, withoub
Lessagr's written conzent, demolizh or structurally alkter the
Facilities in any matarial respest unless such demeliticn or
alteration is in coanecticr witn 2 preject by Lessze to repair,
remade] o make additions teo the Facilities. Any alterations,
renovations cr additions to the Facilitiez shall be subject to
the prior written approval of Lessor, wiich shall not be
unreascnably withheld or delayed.

ARTICLE VIX
INSIRANCE

.
7.1 Reguired Tnsuvance. At all times whils this Agresment
iz in effsct, Lesses shall maintain or cavss to he maintaipnsd
such inaurance of ths typas specified below in amcunts and with
suck deductibles a5 shall be comparable to coverages carried by
igstizvtions possessing, cperating wmanaging assebs similar to
these being lsazed to Leazee under this Rgresment, as well as any
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additional coverage, or coverage in additlonal amourts, as mey be
requirad under the Eord Indenture:

{2y fire (with uvaiform standard exkended coverass
endorsements), [lood, crime, vardal-am and malicious mischies
insursnce, aa may be approved for issuance i the State,
including insurance ogainst loss or damssze from lightniac,
windstorm, civil commotion, aircrafc, wehicles and smoke,
covering the Facilities at all times in an amount not legs than
the full replacement value thersorf;

{h] insurance cowverage of boilera, pressure vesgels,
suxiliary piping and selsctad machinery chjectis {pumps and
COMpressors) ;

(c) cocmpreheasive genexal lizbility iosurance
‘acluding malpractice insurance protecting Lessee against
lighilicy for death, irnjury. loss or damags as a result of or
arizing out of examination, diagnoses, Lreaktmentc or care oi {or
failurs to 2o examine, diagnese, treat or care for} any patient
of Fecilities or any occupent of the sama;

(d} comprehensive automcbile lirabil:ity insurance;

iel  workers' ceompenszbion and uncrployuent coverages
as reguired or permizted by tlie Stats;

(£l builderts -zisk inaurance during the construction
of ary Toprovements;

{g] directors and officers liability insurance; and

fh)  such other policiecs of dnsurance as may bo
required ynder the Bond Indenture or under the Credil Agresment .

7.2 Ipsurcrz apd Peligics. Lessse agrees that each
insuranze poliey maintained pursuant to Sectian 7.1 hereaf (al
shall kbe issted by such insurer (or insurers} as is financially
responsible, alleowed to wrike the reapective inegurance in the
State and of recognized standing, including Underwriters at
Lloyds and insurers having at least a Desc's "A" rating, [T
zhall be in such forms and with guch provisions (including,
without limitation, a loss payvable clause, a waiver of
subrogation clause, and the de=zignation of the named insureds) as
are gensralliy considered standard provisions for the oype of
insurznce inveolved and {c} shall prohibit cancellartion or
substanktial medification by the insurer without ac least thirey
{30} days' pricr written notice to Lessor and Lesses. Wizhoutb &
limiting the generzlity of the foregeing, all insurance pelicies
carried pursuant to Section 7.1 la), (k) and {c}, above shall
narce Lossor and Lessce as parties insured chereunder as the
respeciive Interest of zach of such parcies may appear, axd loss
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theraunder skall be made payable and =shell be applisd zs providad
in Section 7.2 herescf. Fach zuch policy shall provide that
losses thereunder may be adjusted with the insurer by Lessse on
behalf of the insured part:ies.

7.3 Imvcluntary Toss: [T=se of Josursnge Procooads;

Concdemnation Awards and Sale Proceeds.

(al If during the term hereof all or any part of the
Facilities shall bz damaged or descroved 2y whatever cause or
shall be taken by any public awnthority or entity in the exesrcice
of, or acquired under the threat or che exercise of, the power of
erinent Zomain (for purposes herecf, an "Inveluntary Losa™),
Legses ghall give prompt notice of such Involuntary Loss to
Lessor, Subject te o termination righhk Letotalel ] =T
Seckicn 2.1(c] and joricle ¥ herenf. tFhers shall be no ahatemeont
or reduction in che Rental Payments as & rezult of any
Involuntaxy Loss.

(b} Subject to paragraph (o) below and the terma of che
Bond Indenture and the Fianancing LDocumcnts, Lessee shall proceed
prempbly be repair, rebuaild or restore the Facilities damaged or
cestroved with sucoh changes, alterazions and medifications
(including the substitution and zddition of othor propar-ty) as
may ke desived by b, provided thnat Lessee shall hawve no
cbligaticon to expend Zundy fo- such regalir or replacement in
excess of Insurance procesds recegived and resulting from such
Involuntary Lozs and shall asply said preceeds Zor such purpose
tocebthery with moplicable deductikles. In the egveat the insurance
procaeds pluz applicekle deduccible+ is insufficient bo regpair,
rebuild or resters the Facilities, and the Lesscr and the Lessee
carnsk agree upon ths source or scurces of funding of such
excess, aither parby may terminaze this Agreemsnt as provided in
Section 2.2 ar Article X Mereaf.

[}y If eke condemnation award, insursnce claim oz
proceeds from & sale under bhreat of condemnation shall exceed an
arount erqual te 50% &f the replacerent value of the Pacilitics,
cr portion therecf, thrveatened with oondemnation, all procseds
respliting from the Inveluntary Loss shall be paid to Lessor to be
placed in a separate aceccunt {rhe "Loss Accounc"”) and zpplied in
ane of the following ways sk Lesges's election (which shall ke
exerciged by Leasee by notice to Leassr within nirety (90} davs
after the date of the Involuntary Loss) -

{il cthe repalr, rebuilding, replacement cx
restoration of the Facilities or the portion thevecof damaged,
destroyed o Lkaken tio substantially the same conditich as it was
ir prior to euch Invoiuntary Loses {taking irto csnsideration such
changes, alteratiens, and modificatbicns as may ke proposed by
Lessor); or



{ii) the accuisiticn, by conaktruction or
otherwiszsa, of other land or improvements suitable for Lessee's
operation of the Facilities {which land or iwprovements siall be
dezmed & part of the baciliries and avaiilzble for use and
oocupancy by Lesgse without Lhe payrent of any Rental Payments
other than asreln provided, Lo the =zame exter: as if suchk 2znd or
obher improvementes wers gpecifically described herein and demised
hereby] ; or

(iid) the acquisition or construction of other
capital assets as may be mutually zgraed to Dy Lessor and Lessee.

Uoon the exerxcige of Lagsee's election, Lesses shall proceed to
aeffect such =lecticon and Lessor sha:l make disbursements from the
Loss Acoount upon applicatisn by lLeasee supporied by reasonably
‘temized invaicee and othar documentaticr (such as lien waiwvers)
reasonanly vemquired by Lesscr. In the event the insurance
proceeds (plus appiicable deductible) and/or condemnation award
iz insufficient to repair, sebul’d or -estore the Facilities and
the Lessgor amd the Lesses cannot asree upon che source or scurces
of funding of sucl excess, sither perty may terminats this
Agreemeont as provided in Sscoticn 23.1(0) op Avricle X heresf.

{d]  Zessee ond Lessoxr shall cooperate fu]lly with ons
anotnex In the handli=zeg and conduct of any prespective, pending
or threatezned condemration procesdings oy with respect to any
sertlement or negotiation praceedings invoelving coverage provided
under any polizy of insarance.

{2} In the event =ny portlon of ths —is
aeguirsed in any condemnatbion or ewminent demain proceeding or by

comveyvance in lieu thereof, such procceds shall he jointly
received by Lesser snd Leszesz and applied pursuarc to Leszes's
eleclion as made pursuant to Scction 7-3{c). In the cvent that
ng eiection iz made by Lessee, cr Lessor and lLeasee ars unable to
otlkerwize agrsee as to aporopriate use of the concemnation award.
Ruch condemnakion award shall Ee the property ol Lessor; however,
Lessea shall bz antitled to the proceeds of amy condsmnzlion
award or any portion therecof made for damaye to or taking of aay
wf Lesses's property, wiich, at che time of such dawmags or
taking, is not part of che Facilities. Furthermore, Lessce shall
be entitled to claim compensaticn freom the condemning aukhority
for business damaces as lorg as any award te Lessee doss not
impair or diminish the award otherwise payabkle to Lessor.

(£ BAny balance remaining after complertion of tne
repair, reouilding or restoration of the Facilities which is
attributable bu business interzuption insurance procézda shall be
paid co Legaes, aubject to azt-off for any sums then due and
payanle to Lesscor; and ary remaining balsnce shall bz made
available hy Lessor te Lesses exclusively for the purpases of
reinvestment bherenfl in caoital a=sseks for the Facilities.
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(g} Worhing in this Agreement shall De construed as
ehligating Lessor_pr Lesgsee in any way or LG any exten_ e
repair, restore or replace the Facilities, or any mart thereot,
excent from funds made available as provided in :his articla.

ik}  In the ewant that it is determired bhy a Management
Consultant that the jovoluntarveslefss—e=—easher loas results [n
Legg=e's inability to generate revenues sufficisnt to meet the
chligations of Lessor uader bthe Bond Indezture or under the
Finangirg Documsnts, and there are Bends cutstanding, all funds
contemplated by this Article will be paié to the Trustee to be
digposed of in accardamece with the terms of the Bond Indenture or
the Financing Nocuments, as the cese may bDe.

T silure Insurance. In the event Legsse gkall
at any time during the term hereof neglect ar reluse to procure
or mainkain insarance as berein required, Lessor may ab its
cption and following at least thirty (30} daye' written nctice to
Leasee, except where a shorter period of writken notice is
nacesgary to avelid a default on the Bonds or an Evenb of Default
urder the Firancing Nocuments, or Lo prevent any loss ar
torfeizure rherecf or a lapse of cowverags, procure and maintain
zuch insurance and, at Leszor's option, Leszec shall be obligated
Lo reipburse proompbly Lessor for all amsunks axpendsd in
conneciion thercwith cr Lesgoy may offsst such amounks against
any payments othoerwise due from Lessor £2 Lesses.,

ARTICLE WIIL
INDEMNIFICATION

8.1 Indemrificatign by Lessoy. To Lhe excenk nermltted by
taw, Lessor shall defend and indemnify Lessee and ites Affiliales
(“lLeseps Farcies”) and hold Zwessee Portizss wholly harmiess from
and ajyainst any anc all losses, liabi.ibies, damzges, costs
{including, wizhoub limitation, couri vosts and ccsts of appeoall
and expenses  (incloding, withowso limization, reasonable
attorreya' fees), other than claims agsinst wiich Lessee is
ctheswiss indemrified or for which Lessee is required to provide
inguracce hereunder, that Lessee incurs as a resulb aof, or witz
raspact Lo:

{a) any and all debts, cbligationy or liabiiities of
YL=asor that are not assumed by Leasese pursuant to the terons of
this Agrasment as Aa=sumed Liakilities and are nol otherwise
Idantifisd in Subsections [k} through (=) below:

(b} any Frior Tort Liabilitiss;
{c) any claim, cause of actien, liability or

vbligation (aciual or alleged} of any nature whatscever ol Lesscr
aris’ig oub cof or relating to any act or omigsion of Leasor, or
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any of ita agenks, employess, or officers, occurrirg on or after
the Commencemsnt Date, including, withour llmltatlon any claim
or cause of action arising ocut ¢f or relating ke any act of
medical malpractice or battery, vcocurring after the Commensement
Data;

{d)  any material inaccuracy in or breach of any
raterial representaticon, warranty, Covenanc or agreement of
leszor contained in this Agreement; and

(e} Ewcludsd Liabilities.

3.2 Irdemnificatiaon Less JijiE;EELﬁﬂL_E_Imi:Fad_hz
lzw, Les=ssee skall deafend and 1rdemn1fy Lessor_and its Affiliates
{*Leagnr Parbkizs®l and hold Lessox Parvries wholly harmless from
znd against any and all laosses, liabilities, damages, costs
{including, without limication, court cozts and costs of appeal)
znd sxpenses (inciuding, withsuk limitstion, reasonable
attorneys' fses) that Lessor incurs as a result of, or with
raspact to:

{a] any and all debts, onligations or liakilities of
Lessor that areg assumsd by Lesses pursvant ko the terms of this
Agreemsnt as Assumed Lianilibies;

(b}  any mparerisl inaccuvacy in or breach oI any
macerial reprossntation, warranty, covenahnt o agrecment o
Lesses conzained in thkis Rorserert;

[c]  any claim, czuse of action, liability or
obligation {(actual or allieged), of any naturs whataocever arising
out oI or relating to_erny ackt of omigsion of Lesses or, apny of
ils gaerits, smploveess or officers with respect Lo the Facilities
or tho operation therecf occurxirng after thse Commoncement Date;

‘d! any claim, cause of action, ziskility or
chligation factual or alleged), 2 any nature whatscewver of
Legses arising oul of or relating to any act or omissicon of
Lassee, or any of its agente. employees, or officers, occurring
on or after the Commencement Dake, including, without limitation,
any claim or caase of action arising oub ©f or relating to any
act of medical walpractice or batcery, occuxring after the
Commencement Dates; and

ie)  any and all debts, obligatiens or liabilizies of
lezsee that are not aszsumed by the Lessor upon terminacion of
thig Agreement pursuant to Eeckion 2.2.

. ; Fach of the Iorecoing
provisions of chis Article ViIT shall be sevarable from and
independent of and may be enforced without regard to the
enforcement of the other provisions of this Article VIZI or other
Erovisions of tils hgresment, and tke provisions of tris Arcicls
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shall survive the termination of this Agreemant with reaspsct to
acts eoourring prioxr to the termination of this agreement.

2.4 Escraw. Eacrow Aasgent, Lessor and Lessze ghall
execute the Zacrow Agreement attached hereto as Schedule 8.4 and
Leszcor shall deliver to the Escrow Agent the Esorow rFunds (as
defined in the Escrow fgreement] _in accordanece with the terms of

the Ezcrow 2gresment.

ARTICLE IX
ASSIGNMENTS; SUBLEASES; OPERATING ARRANGEMENTS

3.1 Subrleaces and Operatipg Contracts. Lesseas may sublease
any part, but not all or gubstantialiy all, of the Facilities or
thehor centract for the performance by others of
opEran v serwvices on or in connection with any part, but not
all or substantially all, of the Facllities or thz vy
any lawful purpose, bub osnly iZ {i) each such sublead®
conbract ia consistent with and subkject o thke provisions of chis
rorcement; (i1) Lessee ghall remain £ully obligsbed and
responsible under this Agreemsnt to the same extient as if such
sublease or contracs had not been exccuted; (iil) such subleaze
or contract would not adversely alfect Leasee'a stalus as an
orcatizacion described in Seccion 501(g) (31 of the Code, which
shall be wverified upon Lessor's reguest {(abk Leasor's sole
expense) by 3 signed opinion of counsel Eor Lessee prior o such
suhlease or contract becoming effsctive {excep? that no opinion
of counsel shall be neceseary in connection with subleases or
contvacts for anv -naged" physician services related to
the operation of the and for other subleases or
contracts relating te obhar than the clinical services provided
by the suci okthar svhleases or cantracts including, buk
not limiked to, activities related to gift shep, dostors' office
space, food pervics, eleztronic banking machines, parking and
similar services); {iv] if any Bonds are Issuad apnd cutstanding,
an opinion of nationally racooiizsed bond counsel that the lease
or coitract does not adwersely affect the exclusion from gross
income for federal incoms tax purposed of the Intersst payvable on
the Bonda; and {(v) notice of the same Is provided Lo Lessor and
to the Bank.

9.2 Probibition on Other Assignmepts and fubleasses. Iessas
shail net assign or sublet all or any par: of Lhe Facilities
withoul Lesscr's consent, sxcept as descriked in Bection 9.1 and
in Secticn 5.22, zkove,
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ARTICLE X
DEFAULT AND REMEDIES

14.1 Events of Default of Leasee, Tae following abkall
constitute Bvenbs of Default of the beszee hereurder and a
material breach of this Agreemsnt-

{a) if Lesge= shail fail te pay, when due and pavable,
arly Rental Payment;

{b) the ecccurrence of an even: of defavlt under the
Bond Indenture or under the Financing Documents which i=
attributable to an ackt or omission of the Lesses;

lel  if Legses shall file a weluntary petiticn in
bankruptcy. or shall be adjudicated a bankrupk or insclwvent, or
shall file any petition or other pleading seeking any
reorganization, composaition, readjustment, ligquidation or similar
relief for itself uvnder any prescnt ox faturs law oxr regulation;

d) iZ a petition or othar pleazding shall be Ziled
against Teszee seeking an adjudicaticon of bankrupkey,
ragrganizabion, compeosition, readjustment, liguidation or similar
relief under any present or future law oy regulatien and shall
remain undizmissed or unstayed for ninety (90) day=, or if, by an
order or decree of a court of ceompstent jurisdictien, Leasee
shall be adjudicated a bankrupt or insolvent or relief shall e
granted vrder or pursuant ko zny such perition or ocher pleading,
o 1f by order or decree of such court, there shall be appointed
wicthout the consent or scguiescence of Leases, = trustes in
bankruptey or reorganizalion or a recelver or liguidalber of iz or
of all or any subatantial part of its property or of the
and any such order or decree shall have conbirnued unvacated, or
ungtayed on appazl or otherwise znd in effect for a period of
thirty {(20) days, or if Lessee shall be dissclved or licuidated;

(e} the abandonment by Lesses of theFor any
substantial part therecof, and such abandonment sla caitinue for

a peried of Iifteen (18) days:

{f] loes of federal tax exempt status for Lessee or
the interest on the Bonds, provided such Is stcrikbutable to the
act or omission of the Lessee; and

{g] Any substential fzilure by Lassee to cbserve or
nerform in any material respect eny covenant, condition or
agresmenk in this Agreement on Lessee's part to be observed or
performed, other than as specifically referred to above, which
continues unrenedied for a period of chircy (30) days after
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writter notice (specitfyving such failure and regquesting that i: be
reme&died] has besn giwven ko Legsee by Lessor, unless Lessor shall
agrea in writing to an extension of such time prior to its
expiration; provided, howsver, thaz if sueh failure Hy Lesses is
of the type that casnot be remedied withis suech thirty {30} day
period and Leseee diligently pursues appropriate actione .to
remedy such failure, and there shall be no risk of substantial
sconcnic loss or Forfeiture to Leasoxr, the agreement for an
extension by Lessor shall not be withheld or delasyed,

10.2 lLagasor’s Default. Each of the following shall be
deemed an "Event of Defzult? by Lessor herermder and 2 ma-erial
breach of this Agreement:

{al] The occurrence of an event of default under the
Bond Inmdenture or under the Financine Dozuments whick is
attrimutable to an act or omisaion of the Leszor;

{p) If Lessor shali file a wvoluntary perition in
kankrmuptey, or shall be adjudicared a bankrupt or ipsolvent, or
skall file any petition or cther pleading seeking any
recrganization, cowposition, readjustmant, liguidation or simila-
relief Zor itsgelfl under any preasnot or future law o- regulation;

[c} Tf a pecitiorn or other pleading zhall he filed
againat Lessor sseking an adjodication of bansrupbeoy,
rearganization, <ompoaiticon, readjustment, liguidaticrn or aimilax
rzlicf under any prescnt ox future law or regulation and shall
rerain undismiszad or unstayed for ninety (30) days, or if, by an
crder or decree of a court of competent juriadicticn, Lesscr
shall be adjudicated a bankrupt or insclvent cr relief zhall he
granted urpder or pursuant to axy guch petition or other pleading.
or if by orcer or decree of such court, there sha’l bhe appointed
without the conseplt or acguiescence of [esacr, a truslee in
pankruntey or reorganization or a rezeiver or licguidator of dt ar
of all or any scbstantial part of its prooerty or of the
and any such order or decree shall have ceontipued unvacated,
anstayed on appeal ox otherwisc and in effect for a pzriod o2
thi=ty (30) daye, or if Lessor shsll ke dissclved or liguidated;

{d] Zwss of federal tex sxempt gtatus for Lesser or
the interest ox the Bonda, provided such is attributable to the
act or omission of the Lesszr: and

e} Any substantial failure by Lessor to obwserve or
poricrm in any material respect any covenant, cenditicn or
agrocoment in this Agreemecnt on Lessor’s part o he obscerved or
performed, other than as specificalliy referred to abdve, which
contirtes unremedied for a periad of thirty (30} days after
written motice {specifying such failure and requesting that iL ke
ramodied}l has been given to Lessor by Lesszesr, unleas Lazsgger
shall agrce in writing to an extension of such time prior to IEs
exnivation; provided, bhowswver, that if such failure hy Lessor is
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of the typs that eacnot ke regedied within such chirty (30) day
period ard Lessor dilicently pursues approgrictbe actions te
ramedy =such failure, and there shzll ke ne rislk of =ubstantial
goononic 1cas or forfeiture to Lessasex, the Zgreement for an
extension by Lesssesy shall not he withheld or delaved,

10.3 Terminzstisn Upon Defar’t o acgea, Upoon tae
cacurrenzs of any one or more of the Everts of Default specified
in Section 1C.1 hereof, Lessor may give Lo Lessee written astice
that thi=s agreemant shall termirate upcn a date specified in such
nctice, wkick dake shall ke not less than ckircy (30) days afcer
the date of such nobice. Lessor and Lesses acknowledge and
agree, however, notwithstanding the foregoing sentconce, rtnab 50
long 2% Eessor's obligations under rthe Financing Documents remain
outstanding, no such notice of terminaticon shall boe effectiwve
unless the Bank waives in writine Zra right (if applicable) bo
hawe the Park's Designee assume the nterestg of Leszee
heveundar. The assumotion by the Baunk's Lesiqne= of Lessee's
inkterest hsreunder pursuant Lo Lesses's Assisnment shall take
effecc not less than thirty {300 days afrer the delivery of
written notice by the Benk to Leszor and to Lesses, in whicn
event the Bank's Designee shall becomc the lessce under his
horecment as if the Bank's UDssignee wers Leasee hereunder oa the
date kereaf {except asz ser forbth in tae nex:c sentences}, until alil
amounte owsed to Zhe Bank under the Financing Documenkts are paid
in full, whereupon this Acreemsnt shall cease and termicate. In
the ewvenz of the assumption by the Bank's Designee of Lesasee's
interes: hereunder, the Jank's Designee shall be subject to the
saime covenants and obligabions of Lessges hereunder, except that
{11! the Bank's Desgicnec shall not be deemzd bo have assumned any
clajims by M=dicare or Medicaid; (ii) =he Bank's Deszignees shall
act ke subject to the 1imitations on the scurce of funds uwsed, or
on che granking of security irterests, in connection with the
soquisizien of any equipment, wachinery, turnishirgs,
impravements or other such property set forth in Sectionsz 5.1 and
5.1 hereof, and {iii] all such eguipmert, wachinery, furnishings,
improvemeants and other such propsrity acquired by the Bank's
Desigase with funds ctiler bthen operatimg revences cof Lhe
Facilities shall remain the property cf the BPank's Designee and
may bz remowved from the Facilities upon the sxpivation or earlier
termination of the term hereof 2o Long as such remewvzl can be
accomplisned without otherwise damaging the Facilities. Upon the
effective date of either of the nobices descriked abowve, Lessee
shell peaceably vacare ard zurrender possession al the
Facilities, Beginning Net Working Capital and ths Cperating
Aszsets, including such additicmal or renewal or repleacement
fecilities, furnishings or equipment as Lessee may have placed on
or in the Facilities, excluding Capital Additicns and Lessor, o
its designee or the Bank's Deaignee (as the case may Del; may re-
enter ard talke pogsess’on of any interes: that Leasee may then
Feve in the Pacilities, Beoinning Met Working Capltal and the
Operatirg Assets, including such additienal or renswal o
replacepent facilitiea, furnishings, edquiprent or Ioprovements As
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I Z=ssee may have placed on or in the Facililies, excluding Capizal
| Acd:tions. The Bank's Designee sha-l have the right, out not the
i ebligation, to acquire the Capital Additions pursuant to Rriicle

10.4 Terminacion Tpon Default by Tessgr.  Unon the
cecurrence of any one or more of the Zvents of Default specified
in Section 10.2 hereof, Lessee ghall (i) have tha right to give
Lessor written notice chat this Agreemant shall Lerminate upcon a
date specified in sveh notice, which dake shall be not less than
thir<y {37) days after the date of such notiee, or {(ii) have the
right, hut ot the oblicarier, to teke whatever action Lessor has
failed to zakz, on behalf of Lesscor and for Leesor's acoount, and
les=sor ghall promptly reimburse Lessee for all reasonable costbs
incurred by Lessee in connection therewith, plus interesr from
the date such sums are experded until reimbursed at the Intersst
Rate as defined in Secticn 2.4. If Lessor dogs not reimburse
lessee within fifteen (15) days from Lessee’s written -egquest,
Lessee may submit Ehe matter to the dispube rzsclutlion process
identified in Article XIT.

10.5 Effect of Fazly Terminabi et . Upen the
tarminakion of this hgreemenc by Lessor as a resulc of the
ocoonrrance of an Bvent of Default by Tessee, cor the assumption of
Lessee's interest hereunder by the Back's Designee (as the case
may be) as a result of an Evert of Default, (a} nsither Lessee

acr any Affiliate shall previcde opsrating, managemznt or planning

ervices Lo any othsr *thin the Sarvivce Ares of—the
mr a pericd ol Lhnree [4) years afber terminztion; (b}

ssec nor its emplovees shall discalese to third parties

any =fF the darvabase, plans, strategies or programs develooed by
leszee for the _excent as such items 1
yzed by Lesges 1w ffiliates for ob
ned oF ooerated bv if and tper J ==
e - teiate ditveckly and soecifically to Tessor o the
el irper Tgeidlisies; (o) Lessee shall cogoperale with Lessor (or
the Bank's Designesz, as the case pay kol ko «ffect a prompt and
smooth btransfer of kthe operationz aad concrol of the Fecilities;
{d) Lezse=z shall deliver to Lassor cowies of such database,
plans, strategics and programs wicthsr recorded on disk, paper,
cap=, file or other wmedium whategoever pertaining to the
Facilities; and {e) Lessor {or the 3ank's Designee, as the case
may be) shall kave rthe right to offer empioyment to each of
Lessee's emplcyses whe ragularly perform services Zor or at the
Facilities.

m 2 =;

10.5 Damages. Upcen the terminaticn of tals Agreement or the
assurption of Lesset's interest hereunder by the Bank's Designee
{ag the case may be) pursuanl to Secticn 10.3 herecf, Lezaes
shall ke cobligated to pay, and shell fcrthwith pay, as damages Eo
Legsgcr {or to the Bank's Designee, as the case may be) an amcunt
swiZlicient te pay and satisly all uvnpaic costz and cobligations
recsonanly incurred by Lesscxr (or ths Bank's Designee, as the

41



case may bal in connecticr wich ox 28 a resulc of Lesse='s
default undar this Aqreemenz, and the termination or assigoment
kareoZ, provided, howsver, that nothing hereir contained shall be
cezned co crzate & continuing obligstion or the part of lessee Lo
pay any amounts due under the Song Indsnture or ander che
Firnansing Documents upon the termination of Lesses's inkterest
he*eunder i inanci ponaipbili For 5
ﬂﬁrotlated with the Facrilities Dnerat ons On _anc a7ker “he
effective cormination andfor ascignment date.

10.7 Addiricral Remedieg. The rights ard remedies of Lessoor
specified in this Agreement shall ke eumulative. In additicon
thereto, Lessor shall hawve all of the rights and remedies now or
hereafter conferred by Ilaw or in couity, including, among other
remedies, roceivership and injunctions to restrain viclaticns or
attemptad vislatiens of any provisione of this Agresment by
lessce. Lessce agroes thab = dsfault under the tarms of thiz
Agreement £aall entitle Lessor to specific performance of this
Agraement.

10.8 Mo Waiver of Eights., HNo failure by Lesser to insis:
upon che strict performance of any term, covenant, condition or
provigion of chis Agreemant, or to exsxrciss any right or remedy
consoguent Lpanr an cvent of cdofault hereundes, and no acceobance
of Rental Fayments du*ing the sontinuarce of any such defaule
zhall constitutes a waiver of any sus N defaunlt av of such Eerm,
covenant, condizion or provi=Eion or a waiver or Xelinquishment
for the Future of the right te insist vpcen and to enfeorce by any
aporopriate legal remedy a strict compliance with all ths terms,
covenarts, conditicons and provisions of this agrzement, or of Lie
right to exercisc any such rights or remedies, if any defaulc by
Leggees be conkbinued oy repeated, or of the “1GJt Lo reoover
posgcasion of the Facilicies by reascn theres? Mo torm,
covenant, condition op provizion of this Agreement binding uson
Lzsses, and no brezcsh hereof or default hersunder, shall oe
waived, altered or modified, except as set forth in a writtep
ratrumenkt executed by Lessor. No waiver of any breach shall
affenk or alter thls Agresment but every Lerm, cowvenant,
conditicn and provision of this Agreement shalZ continue Zn full
force and effect with respect to zny other then existing or
subserquant breach herecf.

No_failure by Lessee bo insig: upon the styct perZormance of aoy
=erm. ocovepant. copdition or provicion of chis Agrecmont. or to
exercioe any richt ox rermedy coasedgaent Upon as even® of defauls
hersugder shall congbitute a waivyer of any such default or of
nlrh term. covepnanr. copndition or prowvision or.s waiver or

Rcvnewen— or of che right to exarcise any guo rlthq or

remadies, if anv default by Lessor he LDnLLJuhd_Q__LﬂQEﬂL____.LQ

_erin, cpwvenant, conditicn or provigion of this Aorgement Hipding
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i ad i ment shall Al dinue )
cf= witn respack BEo any ather then exisging or
subaequent braagh hereof,

F0.5 Distributior of Agzets. Upon the termination of this
Agreement wherher at tie natural expiration of the Lea=ze or a=s a
resurt of the cocourrence of av Zvent of Default on the part of
Lessea_or essor, or in the event this Agreement shall become
vold or unenforceable, Lesses shall peacefully surrender
possession of the Facilities and thes Operabing Assets, and Lessee
shall assign, transfer and convey to Lessoxr an amounl equal to
Begimring MNek Working Capital., The Becinning Net Working Capital
conveyed by Leasce bo Lesaor may include accounts receivable,
irventory, supplies, prepaid expensss, and other current asasts:
provided, howewver, that the amount of cash and cash eguivalents
included shall be in the same ratio as cesh and cash aquivalents
were ko total Seginning Net Working Capital as of the
Commerncerent Date. The amount of 2eginning Neb Working Capital
applicarle te the first dav of the Opsrating Year duering which
the date ol termination <f this Agreemsnt ocours shall be
agasigned, transferred and conveyed to Leases on the date of
terminatizn of this Agraement. Lezsses shall engage at its
expense an audil by an Independent Acccunzank, conducted in
agcordance with SGARP, who shall decermine whether any adjustments
ta Beszinning Net Working Capital are appropriate with respect to
the final Cperating Year, or portion thereoi, of this 2gresment.

Gne hundred eighly (280} days feollowing the date of terminaticn
of this Agreemen:, Lessezc shall remi: such additional amouats to
Lesscr, or Lesscr shall refund suck amounts to Lessee, If any, as
shall be indicated by such audic. Lessor shall further pay ko
Lessee -he Chen-current Doox value of any Capical Additicrns mads
oy Lesses pursuant to Article XEI, and shall have the right zo
acaquire the Choice Assete as provided below,

ARTICLE XT

DISTRIBUTICH UPON TERMIMNATICN

11.1 Capital Addivions/Choice RAesets Distritation Ypeon

Voluntary Termination. Upon the naturzsl expiration of the Lease
or termiration of this Agreement by Lessze or by Lessor pursuant
o Section 2.l(cl_or Artigle ¥ herecf, Lessor shall have the
right to purchase from Lessee the Cholce Assalbs and shall have
the obligation to acguire all Capital Aadditicns te Lhe
Facilities. Lessor shall notify Lessee of che particular cChoice
Asgets Lesgor desires Lo purchase nct less than sixty [(60) days
prior to the natural expiration date of this Lease or upen
cermination of this Lease pursuant to Ssction 2.1(c)_or arcicle
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¥o—_within aixty (60) days afeer the date cn which Zezsor
receives notice of termination Srom Lesses or tne dabte on which
fesanr provides nobice of termination te Lesses, as the cass may
ke The purchase prige for the Capizal Additions te ke purchased
by Ziessor shall be equal to the book wvalue of such Capital
addicions. Tnoe purchase nrice Zor =ach of the Chaice Assets
ghall be its fair market value. The purchass price shall be paid
in cash as of the effective date of termination.

11.2 ¥aluakion. If the parties are unable to agree on the
book value of any Capitz]l Additions to ke purchased by lessor
parauant to the preceding subseciion or the fair wmarket value of
anv Choice Asset desired to be purchased by sheLessor, then
Legza=s shall engage a gualified expexzt to appraise the value of
such Capital Rdditions/Choice Assets. I Lessor does not agree
with the waluation determined by Lessse's expert, then lLessor
shall hawe the right to engage ancbher duly gualified axpert. TT
lessec ond Tessor sre anable to agree on the value afesr koth
have obtained zppraizals chersot, then the experis sngaged hy
bsbh Lessse and Lessor shall cheoose a2 third duly gualified expert
within thirty (30} days after writkben demand <of elther of them.
Sueh third appraiser shall chooas the waluvation ef cither
Lessee's or Lessor's expert as theb most closely reflactive of
the book walue, as to Capikbal additions, or fair marikab value as
to Choice Asasers and such deternination shz11l be bhinding wpon
heih Leases and Lossor.

ERTICLE XEIT
DISPUTE RESOLUTION

12.1 Zieputas Svhject to Procedore. ALl dispubes, claims,
cantroversies aor other matters it question {ccllectively,
"Cisputes"] obher and those thas are described in Section 12.1 4zl
below, bebtween or among Lessee, Lessor and/or Suarancor (for the
murposes of this Article, the "Partbiz=s"] that in any way arise
out of or relate to this Agreemenc, including the wvalidity of
this Agreemcnt or the arbitrzhility of zny Dispute (eollectively,
a "Syubjesct Dismputev), shall be resolved in acoordance with the
srocedures specified in this Avticle XTI, These procedures shall
hz the sole and exclusive method of reselution of any Subjeckt
Jisplte betwean the Parties.

fa)l WNokwiknstanding any other provision of this
kgreement, tlke fellowing Disputes shall not constitube Subject
disputes znd shall not be subpject to tas procsdures sst forth in
this Article XII: -

{1) Enforcsmsnt by Lessor of its righks and
remedies upoh Lils ocsurrenss Br&se—of an Event of D=zf=zylt
hercunder;



[ii) Disputes regarding whether or no:la Dispute
is a Subdszct Dispute;

{iii) Disputes, the resclution of wiich would
result in the eubetitution by an arbitrater of itz judgment for
that of = Party or a director or cfficer of a Party;

{iv) Diaputes as to valuation of z Capital
hddition to be purchased by Lessec, which shall be resolwved
pursuant to Section 123.2, kelow; and

{w} Other Disputes thab are not arbitrable
uncexr Florida law.

12.2 Step Oneg; Notice of Subject Dispute ard Mandatogry
Negotiation.

ta) 0On or befare chirty {30) days from the date a
FParty ("Claimant") knew or should have known about fts Subject
Dispute, 2t shall zend a detailed writcen notice teo the other
party ("Respondent'} of thke apecific Subject Dispute {including
the nature of and a summary of the facts of cthe Sukject Dispute,
and, if applicable, the basis fur any recovery soughc, the amount
nf actual damages, costs and expenses (including attorneys fees]
glaimed. Thes Claimant shall also discless the name and title of
an officer who will rezpresent Lhe Claimant and who has authority
te settle the Subject Dispute.

(b} ©On or kefoxe thirty (30} days Zrcocm the
Respondenta'! receipkb of the notice, Respondsnt shall send =

cdetailed written respanse to theo Cladmant staking ary defenses to

the claim or Subject Dispube and any counterclaims arising out of
the ftransaction or occurrence that is the subject matier of thke
claim vr Subject Disputes. The Respondent shall include copies of
nen-privileged documents that suppert its response and the nams
and tirtle of an officer who will represent Respondent and who has
autheriky to seltlls the Subjecl Dispute.

{e] On ox hefore thirty [30) days from the Claimant's
receipt of the response, the specified representabives of the
Parties c=hall meet ak a2 mutually acceptable time and place, and
thereafrer as often as they reasonably deem necessary, attemplh to
regsclve the Bubject bDispute in good Zaitk. All such negotiakicns
are confidential gompromise and setblemen- negobilations and shall
not be adimisaible az evideuce abt eny later procveeding. Al
réascnable reguests for information made by cne Party to tae
obher $hzll be honorad. .

{d} In the ev=nt the Parties are unable Lo askile
their Subjoct Disputes a’ter following che procedurss set forth
ahove, the Parzies ahall submic cheir Subject Disputes to
Mandatory ¥Mediazion.
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1z.13 gz ; Man o i ign.
(a} Notice., If the Parties de not resolve <heir

funject Dispube under Section 12.13=—=, then Tlaimant_ox
Bespondent 1f Claimant fai’s to do s¢ shall submit the Subject
Dispute t¢ mediation. In order to submit a Bubject Dispute to
mediation, Qlamant shall send a written zegueskt for mediation co
Resnondent on or befors nf nety {90) days from Rezpondent's

receipt of the written request for negotiation.

{b] CQnsgn;h;xLﬂmdia;Qx. The Parties shall agree upon
a mediater on or before fourteen (14; davs from Respondenta!
receipt of the written requesat for mediation. In the event that
tke Parties cannot agree on & mediator, tie mediator shall be
chosen by rhe American Arbitration Association {"aapav)], The
mediation shall be conducted in Tawpa, Florida, unless otherwise
agreed to Dy the Parties. In the event a Party fails to attend a
mediabion seasion without good cause or if the Mediator
determines that a Parcy has rot acted in good faith to settls the
dispute, the Mediator may assess agsinst such Party the
rajsonanle atbtorneys fees znd costs of the other Party.

2]l Mediacion Procedurs. The mediation shall bhe

governed by bthe Commercial Mecdiaztion Rules of the ARa,

rd) . ' L Al . The
Parties agres that at any tire following Eha mecdia“ion process
sut pricr tc the initiation of hinding arkitration, the President
or highest ranking senior level officer of the respecrive Parkties
shall meet or confer telephonically in one last effort to resolve
the Subject Dispute. During each phaas of the alternative
dispute resolution process, the 2arties agree te act in good
faith to sctile the Subjeck Dispute, if pozainle.

12.4 Shen Ihre=; Mandatory Fioal and Birding arbitration,

(&) If negetiation and mediation ave unsuccesstful, the
Fartics shall submit bto finsl binding arbitration. The
arkbivrabicn shall be administered by thae AMA and conducted in
accordance with its Commercial Arbitration Rules. The
arbicration specified herein is intended to provide an arbibral
fcrum instead of a judicial forum for the resolubion of a Subject
Disputes, &z authorized by Florida Sktatubes Section 682.0Z.

th) Hotdce. In order to invoke arbitration, Claimant
e Bespondent if Clasimant fails Lo do so ahall send a notice of
demand lor binding arkbitration in writing te the ether zarty oa
or before ninety (90) days from the completion of mediation.

fc] Arhirrator. Ths Parties agree to_use a single |
arbitrzcor. Selectipn of the arbitreltor shzll be made on or
bhefore ten [(10) bu51n¢b days from Lhe dare Respondent_f{or
tair if_. receives the demand for arbitration. In
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the ewvenl the Parcies cannot agree on the selection of the
arbizrator within this tims, the arbitratcr shall ke seleckead
pursuant to the AdA Commercial arbitration Rules; provided,
however, the arbitrator =hall be familiar with the hzalrh cars
gervices Industry.

id)  Cost of Arbitration. The coat of arbitration
praceedings, including witlheouat limitation the arbitrator's
compensation and expenses, hearing coom charges, court reporter
transcript charges, and AAA fees and costs shall be bhorne by the
Farties equally ov oLherwise as Lhe arbitrator may determines.
The arbibtrator may award the prevailing Party its reasonable
attarneys feee and costs incurred in connection with Ehe
arhitraticn, and shall award resscnable atborieys fees and costs
for instances of abusxe in the discovery prooess.

(e} Logaticn of Progeedings. The arhitration
proceedings shall be held in Tamps, Florida, unless the Partics
ag¥res otasrwise.

{E) Eearplpog. The arsitration hearing shsll De held
on consecutive husinsss days witihout interrupltion to the maximum
extent practicable.

{g3) Preliminarwv Heasring., & prelimin=ry hearing sha2l
be held pursuant to Rule 10 of the ARA Commercizl Arbitraticon
Rules.

{h) Governing Taw, ALl Subject Disputes hetween the
Parties shall he construed and interpreted in azccordance with the
laws ©f the State of Florida. Ko conflict-of-laws rule=s or law
that might refer such constructicn or interprotation to ziae laws
of ancther jurisdiction shzll be considered.

(i} Digcovery. Dizcovery shall be ilimited as follows.
Ezch Party shall bBe allowed fc serve one proclcticn regquest, nos
exceading twenty-five {25] in number including all discrete
subparks. Each Party may depase the obher Parties' exper:
witnesses, if any, and two fact witneeses oniy. Addiriconal
depositions may only be tekesn with approval oy the arbitrator
upon a showing of good cause. The Parbies snall not serve
requedts bto admit. There shall be no other discovery ailowed.

17} fmrselidavicn. Ho arsibration shell include, by
conselidation, joinder, or in any other manney, any additionzl
person not a party to the Agreement, except 2y written coneent of
the Parties.

[k]  Award. The arbitrator is empowered to rerder an
award of general comoensatory damages and equitable ralief
(including, without limitaticns, injunckive relief), but is not
empowered Lo award exemplary, specisl or punitive damages.
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{1} nplary
Dapgges . The Parties HﬁIRE_&E1_Elﬁd4_QL_QLEIH_I__EHL‘AIHE_QR
EXCMELARY DAMAGES of any kind, whsther thisz right or claim could
acerue MOW OR IN THE FUTURT under applicable law.

[m] Confidenkializv. The Parties zhall mairtain the
substance of any proceedings hereunder in confidence
unanforcsakle for any reason, the remainder of this Article X7
shall survive and is deemed zevsrakle, =uch cthzt the Partiea!
express purpese ko arbitrate any Subiect Dispute shall be
recognized and given efiect.

(n} Beverakilirdiv. In the event any portion of this
Artigle XII is declared void or otherwises unenforceable for any
rezsor, the remainder of this Article XIT shz2ll survive and is
deemed severable, such thakb the Zarties! express purpose to
arbitrate any Subject Dispute sxnall be reeoagnized and given
cifect.

{o) = WA =3. THE PARETIZS HAVE CAR=FULLY READ
THIS AGREEMENT AND UNDERSTAND THAT BY SIGNING THIE AGEZEMENT.
TREY ARE AGREETNG TC SUBMIT ALL SUBJTECT DISPUTES TO NEGOTIATION,
MEDTATION AND FINAL BINDING AREITRATION IN LIEU OF PILING R
LAWSUIT. THE PARTIFES ENOWINGLY, VOLUWTARILY, &WD INTENTIOMALLY
AGREE TC WAIVE ANY RIGHT TO A TRIATL AND AGREE THAT PRIVATE
ADJUDICATION THROUGH MNEGOTIATION, MEDIATION AND FIMAL BINDING
ARBRITRATION 1S5 THE EXCLUSIVE MEANS FOR FESQLVING ANY AND ALL
SUBJECT OISPUTES.

ARTICLE XIIT
MISCELLANROUS

13.1 Captigpz. The captions of the Articles and Sections
herecf have been inserted sclely for convenience of refersnce and
shall not constitube a part of this Agreemenkt, nor skall they
affect its meaning, constructicn or effectk.

13.2 Covenants Congidered Material. All covenants made by
Lessor and Lessee contained hersin shall ke coraidered to be
material to this Agreement and the relaticnship betwesn znd among
Lessor and Lesses,

13.3  Amendment of hgreemenlt. This Agreement rmay only be
amended by wrikten agreement duly executed by Lessee and Lessor.

13.4 Florides Taw Controlling, This hgreement shall be ]
constrved and enforced in acesrdance with the laws of the State
of Tlovica.

13.5 (Copsencs apd Approvals. Whenevsrx the written rconsent

or approval of Lessor or Lesses or any officer thegeoi shall be
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raguired vnder the provisicons of this Agreement, such consenf or
approval shall not be unreasonably withheld or delaved, except as
may be scot Eoarth to the contrary harein.

13.6 Multiple Counterparts. This Agresment may he
executed in multiple counterparts, each of which shall be
regarded Zor all purposes az an original constituring but one and
the same irnstrument.

13.7  Sgyesrability. If any one or mors of the senbences,
sectlons or other portions of thia Agreement shall be determined
by a cowrt of competent jurisdiction to be inva_id, the
invalidity of any such sentence, section or other portion of this
Agresment shall in no way affect che walidity or effectivensss of
the remainder of this Agreement, and this Agreement shall
cortinue in force to the fullest extent permitted by Ilaw, but
only so long as no material benefit co either of theo parties
would ke adveraely atffected therehby and no purder on ecither of
the parcies would he subskantially incroased thereby.

13.8 [esgee's Remedies. In the event Lessor shall fail to
perform any of its obligabions under this Agreement, Lesges may
institute such action against Lezsor as Lesses Ay deem necdessary
to compel perfermance. In addition, Leasee shall hawve all of the
rights and remedies ceonferrsd in thiszs hgreement or now or
hereafter confe-red abt law or in eguity, which rights ard
remedies are cumulative.

13.5 Assignrents. Except as otherwise provided hercin,
neither Lessor nor Lessse shall give, assign or pledge its rights
under this Agresment without the consent o the cther parties.

13.10 Regcording. The parties agree that a shart form
nmerarandum of this Agreement, in customary feorm, but ircluding
the substance of Articles II and VI, shall be recorded in such
office in the Stuts as may be at the time provided by law as the
proper place for recordation of 2z deed conveying che Facilities.

13.11 Notices: Demands: .=, All notices, demands and
requests to be given or made hereunder to ox by Lessee or Lesgor
shall he in writing and shall e deemed to be properly given ox
made (i} when receiwed if given in person, (ii) on the date o
zcknowledgment of receipt if sent by telex, facsimile or other
wirc tranamissicon, (iii} one Dusiness day after be=ing gent by
overnight delivery scrvice, or {ivl twao business daye aftar besing
properly depoasited in the United States mail, certified or
registerad mail, return recelvnt reguested, posktage prepaid,
zddresszed as follows: B

fal M= to Lessox

Atin:

=1



Copy to

- =

Copisgy Lo

Any of such addresseses and addresses may be changed at any time
upon written notice of such changes sent by United States
caertified or registered mail, return recsipt requested, postage
prepaid, to the other party by the party effecting the change.
Ary time periods commencing with the notice by registered or
certified wail prescribed by the Lerms cf this Agrsement shall
commence with the date of receipt of written notice as evidenced
by the return receipt.

13.12 ¥o Personal Liakility. MNotwithstanding anything ta
the contrary contained nerein or in any other instrument or
document executed by or on bhehalfi of Lesszor or Lessee in
cornection hersewith, no stipulation, covenant, agreecent or
chligation contained herein or therein shall be desmed or -
coratrued to be a stipulation, covenant, agreement or cbhligation
or any present or future member, directar, trustee, afiiliate,
officer, emmlovee or agent of Lesszor or Lesaee our of any
ircorporator, member, affiliate, director, trustee, cfficer,
erployee or agent of any successor to Lessor or Lesses, in any
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=uch person's individual cepacity, end ne such person, in his
indiwvidual capacity, shall be lisnle persanally for a brsach or
nonobservarce of or for any failure to perform, fulfill or comply
with any such stipulaticne, cowvenants, agreements or obligazions,
nar shall any recourse be had for the payment of any of the
Rental Payments due hereunder or for any clzim bazed thereon or
on any such stipulation, covenant, agreems=nt or cobligatien,
againast any such person, in his individual capacity, either
directly or through Lessor or Lecses oF any SLUCCeSEQr bo Lessor
or Lessee under any rule of law or egquity, statute or
constitution or by the enforcement of any assessment or penalty
or ctherwise, and all ouch lizbility of any such peraon, in his
individual capacity, is hershy expressly waived and released.

13.13 Payments. All payuents to he made under Ssction 2.4
by Lessee shall be made in immediately available funds (by wire
transfer or othsrwise] on or befcre ths day on which such
payments are due.

13.14 survival of Covenants, Reprezentations and
Har=anties. All coverants, represzntabions and warranties szet

fcrth herein shall survive the execution of this Agrasment.

13.15 Eptire Agrecgent. This Agreerent, Logether with the

sohadules attached hereto, contains the entire understending of
“he parties with respect to the transactions contemplated hereby
and supersedes all other agreements and undertakings, oral or
wribten, between or amcng the parties.

13.16 Good Faitk. Goeod faith is the esgsence of this
Agreement. Lessor and Lessee shall each exercise good faith and
commercial reasconableness in the interpretation, peorformance and
enforcemant of thiszs Agresment, excep:t as may be set forth to the
contrary hercin.

13.1% Eelationship of Parties. Nothing contained in this
Egreement shall be construed or deemed by the perties hereto or
by any third party to create a relationship cr partnership or of
joint wventure or of any association whatscever between Lessor and
Lessee.

13.18 Attorneys' Fees and Costs. If any iegal action is
brought by any party hereto te enforece, defend or interprat its
rights under this Agreement, the prevailing party in such azcion
shall be entitled ko receive as additional damages all courc
costs, all reasonable costs ilncurred in enforcing or deZending
its cights under this Agreement (including, bat not limited tO;
copying costa, long distance telephoare charges, and court
repor-er <ests and fees) and reasconeble attorneys' feas 1n¢urred
by the prevailing party, whether out of court, ir che trial
court, on appeal or in bankruptcy proceedings.
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13.1% Time ig of the Basaqeme. Timz iz of the ezsence in

the performince by zach party of its obligations hereunder.

13.20 Speaific Perfprugnce. This Agreement and each and
every provisicon hereof shall be sperifically enforceable. Each
partv hereto upen the introduction and preosencation to the
applicable court having jurisdiction over the matter of evidence
showing a material breach by the other party hereto shall be
sntitled to injunctive relief mandaring specific performance.

13.21 Inspection of Books and Regords. Upon the written

request of the Secretary of Health and Human Services or the
Comptroller Gensral, or any of their duly autherized
representatives, Lesses shall make available to the Secretary the
corikract, backs, documenks and records that are neceasary to
verify the nature and extent o the cost of providing such
services. Such inspection shall be available up bte four years
after the renderirg of such services. The parties agree that any
applicakle attorney-client, accguntant-client, or other legal
privileges chall pot be deemed waived by vircue of this
Rgreemant .

{a) Until the expiratieon of four {4} years after the
fturnishing »f any =zervices hereurder and in the event the '
sarvices provided by the parties hercunder are valued at Ten
Thousand Daollares (510, 000) <r more during any 12-manth period,
the parties shall make available upon written reguest of the
Berretary 2% the United States Department of Health and Human
Services or upon khe written request of the United States
Compbroller General, or any of their duly svthowized
representatives, a11 contracks, boocks, documente or records that
are neceasary to certify the nature and extent <f. any and all
charges, costs and payments wmade or recelvec hereunder.

(bl Each party or its designaked representative is
granted access at any reasonable time, upeon reaspnable conditiona
and notive, te the books and recorxds of the other party insofar
a8 necessary to verify or review accounting recordes for the
purpose of determining compliance with the tezms and provisions
of this Agreement only.

13.22 Radon Gas. Radon is a natuvrally occurring
redicactive ga=s thak, when it has accumulated in a building in
sufficient cuantitiea, may present health risks to persons who
ars exposed to it over time. Levels of racon that exceed federal
and state guidelines have been found in buildings ir Florida.
fdditiona]l informakicn regarxting radon and radon testing may be
ohtained from the ¥Yolusia County public health unit.”

13.423 Conflicts with PBond, Indenture or Finapncing Doouments.
To the extenz of any conflict betwsen the provisions of the Zond
Indenture or ths Financing Documents and the provisions of txzis



Lgreemen:z, the provisions of the Bond Indenture and/for the
Financing Dccumenktsz, as the case may be., shall be conkrolling.

13 .24 Suceesscrs and Assigns. The terms and conditions of
this bgreement shall be binding vpen and Inure to the henefit of
the parties hereto and their respective successors and permitted
agsigns.

12.25 Bankrpptoy Matters. In the event thar any voluntary
of involuntary petition in bankruptcy is filed by or against
Lessae, Legeee agzrees, ko the extent permitted by applicable law,
not to reject bthisz Agreesmert and not Lo obhject to any regquest by
Leasor For =elief from the autematic stay provisions. Lesaee
hereby irrevocably appoints Lessor as ite atrcerney-in-fact to
make apy and all decisions with respect to this Agreement in the
svent of the filing of any such petition in bankzuptcy.

13.28 Wajver by Jury Trial. To the axtent permitted by
law, Lessor and Lessee hereby waive any rights they may have Eo
trial bw jury oa any claim, ccunterclaim, set ofi, demand, acticon
or cause of actien arising out of ox in any way -elated to thisz
Agreement -

23,27 Legal Compliapce. Thes Parbies recogrize that this
Agreoment at all times is zubject te applicable estate, loczal and
federal law, inecluding but nobk limited te the Scocial Security
het, the rules, regulations end policies of Ehe U.S. Department
of Health and Human Services, all public health and safety
provigions of state law and regulations, and the rules ard
regulations of state health system agencies. The Parties further
recognize that this Agresement shall be sukject to amendments in
such lawa and regqulations and to new legislation such as econcmic
stabilization proagrams <r health insurance programs. Any
provisions of law trkat invalidate cr otherwise ars inconsistent
with the terms of this Agreement or that would cause one or beth
of the parties te be in violation of law shall be deemed to
supersede the terms of this Agreement; prowvided, howewver, that
tke Parties shall exerciee theix W?aqnnablg best efforts to
acconmocate 0T agres amendments
the terms and ictent of this Agreﬂment to the greatesL extenc
possible within the requirements of law.

1378 Diga i 2 av =r
bl i dzz1 3 i cessatisn of exizstence of
“Pe ?erﬂar any nDthE, caﬂﬂ?nt _or Wajver thag anq_gg_;g ig
r hat {1ed -
or permitzed to give Dursuant ko this Aqnﬂﬂmmﬂﬁ may ke ghtained
Erom or given by the goverping body o o Hospital -
sgundaticn, Ine.
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IN WITNESS WHERZOF, the parties hereto have caused this Agresment

to ke executed-whder sazl as of
writtan.

g8igneds—as=led and deliwvered
in the presence oi:

the day and year first above

_LESSOR:

MName :
5 Fresiden
Hame :
IESSEE:
W
|IIIIIIIIIIIIIIIIIII'II'E ?s?i
o s . 1] ot ,' :
By: )
Stein s .
A= Iks:
Bresident—
Mame:
By:
Name : Namez:
By Tta:
Hame :

=1
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