











defined within Section 3 of the Employee Retirement Income Security Act
(“ERISA”) that are sponsored by TGS immediately prior to the
- Commencement Date. Lessee, TGS, and Lessor agree to cooperate to
merge each employee pension benefit plan and employee welfare benefit
plan sponsored by TGS into the new plans adopted by Lessee. In
connection therewith, TGS and Lessor shall use their best efforts to cause to
be assigned to Lessee such policies of insurance or other contracts as Lessee
designates in writing and pertaining to the funding or administration of
benefits under the employee pension benefit plans or employee welfare
benefit plans. The terms of each employee pension benefit plan and
employee welfare benefit plan, as sponsored by Lessee, shall initially be the
same as the terms of such plans immediately prior to the Commencement
Date (or if later, the effective date of the new benefit plans adopted by
Lessee). Each employee shall be entitled to continue participation in (or
complete his eligibility periods with respect to) _the employee pension
benefit plans or employee welfare benefit plans without interruption, as if
the employer of the employee was the same before and after the
Commencement Date (or if later, the effective date of the new benefit plans
adopted by Lessee). Lessee shall credit said employees with prior periods
of service at the Leased Facilities for purposes of the employee pension
benefit plans or employee welfare benefit plans. Lessee shall assume, pay,
perform, discharge, and indemnify and hold TGS and Lessor harmless from
and against all liabilities, obligations, claims and contingencies arising
from an employee?émployment at the Leased Facilities including but not
limited to claims, liabilities and obligations with respect to any unpaid
salaries or other compensation, unpaid benefits (including unpaid
contributions and benefits under the employee pension benefit plans and
employee welfare benefit plans), and tax and withholding liabilities with
respect to the employees of TGS for periods prior to the Commencement
Date (or if later, the effective date of the new benefit plans adopted by
Lessee). With respect to each group health plan previously sponsored by
TGS, Lessee shall be solely responsible for complying with all applicable
requirements of Section 4980B of the Internal Revenue Code and Sections
601 through 609 of ERISA, including all applicable employee notice
requirements and the perpetuation for group health plan continuation
coverages for all employees and their eligible dependents. For purposes of
complying with the immediately-preceding sentence, Lessee shall cover
former employees of TGS and Lessor under group healthplans sponsored by



Lessee to accommodate its requirement to perpetuate group health plan
continuation coverages. Lessee shall indemnify and hold TGS and Lessor
harmless for any liability TGS and/or Lessor incur at any time after, and
with respect to occurrences before, on or after, the Commencement Date (or
if later, the effective date of the new benefit plans adopted by Lessee), under
the provisions of Section 4980B of the Internal Revenue Code or Sections
601 through 609 of ERISA with respect to any individual who was an
employee of TGS and/or Lessor prior to the Commencement Date (or if
later, the effective date of the new benefit plans adopted by Lessee), or any
dependent or spouse of any such employee, and who had or has a
"qualifying event" (within the meaning of Section 4980B(f)(3) of the
Internal Revenue Code) before, on or after the Commencement Date (or if
later, the effective date of the new benefit plans adopted by Lessee). With
respect to each employee pension benefit plan sponsored by TGS that is
subject to Section 401(a) of the Internal Revenue_Code, Lessee shall be
solely responsible for merging such plan into a similar plan sponsored by
Lessee and for subsequently maintaining such employee pension benefit
plan in accordance with the provisions of Section 401(a), and other
applicable provisions, of the Internal Revenue Code and with applicable
provisions of ERISA at all times after the Commencement Date (or if later,
the effective date of the new benefit plans adopted by Lessee). Lessee shall
assume and, at Lessee's option, shall either pay or carry over accrued
vacation and sick leave of such employees. Lessee shall be solely
responsible for complying with all applicable requirements of the Worker
Adjustment and Retraining Notification Act, which may arise as a result of
the termination of any employees of TGS or Lessee before, on, or after the
Commencement Date (or if later, the effective date of the new benefit plans
adopted by Lessee). Lessee shall indemnify and hold TGS and Lessor
harmless for any lability TGS and/or Lessor may incur at any time after,
and with respect to occurrences before, on, or after, the Commencement
Date (or if later, the effective date of the new benefit plans adopted by

Lessee), under the provisions of the Worker Adjustment and Retraining
Notification Act.

2. Except as amended herein, the Lease Agreement remains unmodified
and in full force and effect. Terms not expressly defined herein shall have the
meanings ascribed to them in the Lease Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this
Amendment to be effective as of the day and year first written above.

Witness: _ HILLSBOROUGH COUNTY HOSPITAL

) AUTHORITY
@ﬁ/gzg@ By L 00

H. L. Culbreath, Its Chairman

FLORID ALT CES CENTER,
N ),
By: -
Jere Ros?/ It_??—“;cting Vice
Presidént /

TAM1; 78981



AMENDMENT NO. 2 TO LEASE AGREEMENT

THIS AMENDMENT NO. 2 TO LEASE AGREEMENT (this
“Amendment”) is made to be effective as of the 31st day of December, 1997, by
and between HILLSBOROUGH COUNTY HOSPITAL AUTHORITY, a
public entity and a political subdivision of the State of Florida (“Lessor”) and
FLORIDA HEALTH SCIENCES CENTER, INC., a Florida not for profit
corporation (“Lessee”), hereinafter sometimes individually referred to as a
“party” and together referred to as the “parties”.

RECITALS

WHEREAS, Lessor and Lessee have entered into a Lease Agreement dated
as of June 20, 1997, which was amended by that certain Amendment No. 1 to

Lease Agreement dated as of September 30, 1997 (collectively, the “Lease
Agreement”);

WHEREAS, Lessor and Lessee desire to further amend the Lease
Agreement pursuant to this Amendment.

NOW, THEREFORE, in consideration of the premises and mutual
covenants contained herein, the parties hereto agree as follows:

1. The definitions of “Assumed Liabilities,” “Excluded Liabilities,”
“Transferred Assets” contained in Section 1.1 of the Lease Agreement are hereby
deleted in their entirety and the following definitions substituted in their stead:

"Assumed Liabilities" shall mean (1) all current liabilities of
Lessor as of the Commencement Date in the amounts reflected on the Closing
Balance Sheet in the entries "Accounts payable," "Accrued expenses,” "Due to
third-party programs," "Current portion of long term debt and bonds payable," and
"Current maturities of obligations under capital leases," (i1) all long term debt of
Lessor as of the Commencement Date in the amounts reflected on the Closing
Balance Sheet in the entries "Long-term debt and bonds payable, net of current
portion,” "Obligations under capital leases,” "Deferred revenue" and "Deferred
compensation liability to employees," (iii) all liabilities and obligations accruing
upon and after the Commencement Date under the Contracts or arising out of
Lessor's assignment of the Contracts to Lessee or Lessee's assumption thereof,
(iv) all obligations of Lessor and/or TGS for all wages, salaries, vacation days,
sick days or other paid time oft accrued to the Commencement Date for all



employees of Lessor and TGS, whether or not reflected in the Closing Financial
Statements, (v) any liability or obligation of Lessor to refund any payment or
reimbursement received by Lessor from Medicare, Medicaid or any other third
party payor which is attributable to any period of time ending on or prior to the
Commencement Date or arising from the transactions herein contemplated,
(vi) the costs associated with those environmental remediation and compliance
projects set forth or referenced on Schedule 5 attached hereto, (vii) any liability or
obligation of Lessor for mandatory contributions to the Florida Public Medical
Assistance Trust Fund relating to periods prior to the Commencement Date; and
(viii) all claims, demands, suits, actions and proceedings for acts or omissions of
Lessor, its employees and agents, prior to the Commencement Date; provided,
however, that notwithstanding the foregoing, the Assumed Liabilities shall not
include the Excluded Liabilities.

"Excluded Liabilities" shall mean all liabilities, indebtedness
and obligations of Lessor, whether known or unknown, fixed or contingent, now
existing or hereafter arising, other than the Assumed Liabilities. Excluded
Liabilities shall include, without limitation, (i) [reserved] (i1) any
misrepresentation, breach or default by Lessor of its representations, warranties,
covenants and agreements set forth in this Lease Agreement, (iii) any liability or
obligation of Lessor for any violation or alleged violation of any statute, rule,
regulation, ordinance, order, decree or judgment at any time, and (iv) except for
the costs associated with those environmental remediation and compliance

projects set forth or referenced on Schedule 4 attached hereto, all Environmental
Claims.

"Transferred Assets" shall mean Lessor's right, title and interest
in and to (a) the Clinics (b) UPC, and (c) all of Lessor's right, title and interest as
of the Commencement Date in and to all personal property, whether tangible or
intangible, used in connection with the ownership and/or operation of the Leased
Facilities, the Clinics and UPC, including, without limitation (1) all of Lessor's
right, title and interest in and to a fixed, major moveable and minor equipment,
machinery, furniture, furnishings and motor vehicles, whether owned or leased,
(ii) all of Lessor's rights under the Contracts, (iii) all certificates of need of Lessor
to the extent lawfully transferable to ILessee, (iv)all licenses, permits and
certifications (including, without limitation, provider numbers) of Lessor relating
to the ownership, development or operation of the Leased Facilities, the Clinics
and UPC to the extent lawfully transferable to Lessee, (v)all claims, suits and
judgments by or in favor of Lessor for the payment of moneys due for goods and



services and all liens to secure or enforce the payment thereof, (vi) all names,
trademarks, service marks and other intellectual property interests of Lessor,
(vii) all current assets of Lessor, including, without limitation, those reflected on
the Closing Balance Sheet in the entries "Cash and cash equivalents," "Short term
investments," "Patient accounts receivable, less allowance for uncollectable
accounts," "Inventories," "Prepaid expenses and other current assets,” "Due from
third party programs,” "Current portion of assets limited as to use," (viii) all funds
held by or on behalf of Lessor and included on the Closing Balance Sheet in the
entries "Assets limited as to use, internally designated" and "Assets limited to use,
held by trustees,” and all amounts constituting internally designated assets limited
as to use for self insurance, (ix) all "Long term investments" as reflected on the
Closing Balance Sheet, (x) all "Deferred charges and other assets" as reflected on
the Closing Balance Sheet, and (xi) the HealthEase Membership Interest; provided
however that Lessor shall retain, and there shall be excluded from the definition of
Transferred Assets, any interest of Lessor in TGS. To the €xtent that any accounts
receivable of Lessor that would otherwise be included in the Transferred Assets
may not lawfully be assigned to Lessee without violation of law or contract, then
such accounts receivable shall not be deemed to be a part of the Transferred

Assets, but Lessee shall have the right to receive all collections therefrom when
and as collected.

2. Section 12.1 of the Lease Agreement, entitled “Claims Management,”
and Exhibit D to the Lease Agreement, entitled “Claims Management
Agreement,” are hereby deleted in their entirety.

3. In connection with the Commencement Date of the Lease Agreement,
the parties entered into a Claims Administration Agreement, a copy of which is
appended hereto as Exhibit A. The parties hereby agree to terminate the Claims
Administration Agreement and each party’s rights, duties, and obligations
thereunder that arise after the date of this Amendment are hereby terminated.

4.  Inconnection with the Commencement Date of the Lease Agreement,
the parties entered into a letter agreement, the effect of which was to waive or
delay the fulfillment of certain conditions precedent (the "Waiver Letter"). A
copy of the Waiver Letter is appended hercto as Exhibit B. The parties hereby
acknowledge that the HealthEase Membership Interest, which is referenced in the
fourth paragraph of the Waiver Letter, has not been transferred from Lessor to
Lessee. Lessee has sought, and will continue to seek, the approval of the Agency
of Health Care Administration ("AHCA") and the Florida Department of



Insurance ("DOI") for the transfer of the HealthEase Membership Interest to
Lessee. Upon the receipt of such approvals, Lessor will promptly transfer the

HealthEase Membership Interest to Lessee, without further consideration from
Lessee to Lessor.

5. Except as amended herein, the Lease Agreement remains unmodified
and in full force and effect. Terms not expressly defined herein shall have the
meanings ascribed to them in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this
Amendment to be effective as of the day and year first written above.

Witnesses: HILLSBOROUGH COUNTY
HOSPITAL AUTHORITY

t/////’//% / (it v b £
- / John J. Howley Y

Its Chairman

FLORIDA HEALTH SCIENCES

O?_/) fz CENTER, INC.
{ el G

By:

BruZ:eJSiegel, M.D.
Its President

TAM1; 9797-2



CLATM ADMINISTRATION AGREEMENT

THIS CLAIM ADMINISTRATION AGREEMENT (this “Agrecment™, cffective
Oetober / ; 1997, is made by and between Hillsborough County Hospite! Authority
{"Lessor™) with principal offices at Post Office Box 1289, Tampa, Florida 33601 and Flotida

Heelth Sciences Center, Inc., (“Lessce™ with principal offices at 2 Colunbiz Drive, Davis
Islands, Tampa, Florida 33606.

WHERKAS, Lessee has leased or otherwise acquired substantially all of the essets

WHERE.&S,Imordﬁmswmﬂnlmmmadminismmdegcﬂmdispoﬁﬁonof
wminchimsugahﬁandﬁﬁgaﬁonhwhhg{mmmeﬂmﬁﬂLmdLcsscsciswi]lingto
mﬂwhmgagemcmmntwth-mdthi:hgrmm '

NOW, THERERORE, for and in cousideration of the mutual promiscs and covenants
contained herein, end other good end valuable consideration, the receipt and sufficiency of which

is hercby acknowledged, and inteading t0 be legally bound, Lessor and Lesses covenant and
agres as follows:

Losses’s Obligations, Lesses will provide to Lessor the following administrative servicas
with respect (o the ¢laims and litigation assertod ageinst Lessor for acts or omissions of Lessor
allzged to kave ocourred prior to the date hercof to the extent not assumed by Lessee pursuant to
the Lease Agreement (hercinafler collectively teforred to as the “Claims™):

Invemigation. Lessce will obtain all necessary documents, fncluding accident teports,
medical records and roparts and statements of litigants and witaesses to adjudicate, defend or
otherwise resolve the Claims.

Defense, Lﬂmwiucon.ﬂﬂtmdasdatwunsdaclcmodandminodby Lessor to defend
Lessor in cach Claim. - Lessoe will make its files and records aad employers reasoriably available
to.nndcoopcta:tcwith,md:munsclinﬂacdcfmxoftheuaim

Reports, Lesses will provide Lessor with monthily written status reports with mutually
&gm?dupondctaﬂsshuwiugmcmmmofmchaaimandﬁm activity since the last
report.

Lessee shall have oo suthority to settle any Claim. Any settlement proposal communicated by a
claimant to Lesses hal{ be promiptly forwarded w Lessor, which shall have the sole arthotity to
accert any setdement proposal.

Exhibit "A" - 1 of 4



Lessor’s Obligations.

Defense. Lessor will retain counsel to represent it in the defense of the Claims, and shall
be solely responsible for the payment of the charges and expenses of such counse! and any
cxperts or other consultants retained by such counsel, all of which may be paid from the Claim
Settlemneat Fund (as defined below) to the extent thereof,

Payment of Claims. Lessor shall be responsible for the payment of all damages, losses,
and expenses with respect to the Claims, including legal fees and other costs of defending
Claims, all of which may be paid from the Claim Settlement Fuad to the extent thereof.

Claim Fund. Lessor shall deposit the sum of 45374 @85.“%w  Dollars* in 2
Claim SctﬂcmcntFundtobehcldbyandusedtopayClaims. Any interest or investment
mmingsonsuehClahnSetﬂementFmdshaﬂbcaddcdthcxuo. .

izati i ictions. It is the intention of the parties that the provisions
heroof shell be enforceable to the fullest extent permissible under applicable law, but that the
unenforeeability (or modification to conform to such law) of any provision or provisions hereof
shall not render unenforceable, or impair, the remainder thereof. If any provision or provisions
hereof shall be deemed invalid or unenforcesble, cither in whole or in part, this Agreement shall
be deemed amended to delete or modify, as necessary, the offending provision or provisions and
to alter the bounds thereof in order to render it valid and enforceable.

Lessor’s Liabilities. Lessor is and shall remain solely liable for the Claims and Lessee
shall not, as a result of this Agreement or otherwise, assume or have any liebility or obligation
for any Claim, or any other obligation or commitment of Lessor, direct or indirect, known or
unknown, absolute or contingent, other than Lessee's duties bereunder, except as set forth in the
Lease Agreement.

Independent Contractor. Lessee is an independent contractor in the performance of its
duties hereunder and shall have no tight or power to hold itself out as Lessor’s agent or bind
Lessor in any way.

Limitation of Actions. Any action of any kind by Lessor against Lessea, orby Lessee
against Lessor, arising out of or as a result of this Agreemeat shall commence within one (1) year
after the date the right, claim, demand or cause of action shall have first accrued.

Consequential or Punitive Damages. In no event shall either party be liable to the other

party for the payment of any consequential or punitive damages resulting from a default in the
performance of its obligations under this Agreement.

Entire Agreement. This Agrcement represents the entire understanding and agreement of
the parties with respect to the subject matter hereof and may be amended only by a writing
signied by each of them.

2
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Goveming Law, This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida.

Counterparts, Section Headings. This Agreement may be executed in any number of
counterparts, cach of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument, The section headings of this Agreement are for

convenience of reference only and shall not affect the construction or interpretation of any of the
provisions hereof,

Indemnification. To the fullest extent allowed under applicable Florida law, Lessor
agrees to indemnify and hold harmless Lessee and alf of its affiliates, their officers and directors
from all linbility, suits, claims, demands and costs by or on behalf of third parties attempting to
assert any liability against Lessee forany Claim or arising out of any negligence or misconduct
of the part of Lessor in connection with the performance of its obligations under this Agreenient,
including, without limitation, the failure of Lessor to provide funds for payment of Claims or to
retain counsel and timely respond to settlement proposals.

Administrative Fees. In consideration for the services provided hercunder Lessee shall,
upon the eighth (8th) anniversary date of this Agreement, be entitled to retain s an
administrative service fee for its services hereunder a1l funds then remaining in the Claim

Settlement Fund. If no funds are then remaining in the Claim Settlement Fund, Lessee shall not
be entitled to any payment hereunder.

ATTEST: LESSOR

HILLSBOROUGH COUNTY HOSPITAL
AUTHORITY

/m&_’- BN\ ‘b,uxb§b\m4dﬁ .

Dottie Berger, Secretary H. L. Culbreath, Chairmtan

el

“Richard A. Harrison, Legal
Counsel to Hillsberough County
Hospital Authority
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ATTEST: LESSEE

FLORIDA HEALTH SCIENCES CENTER,

C.S. Stan Ha?@ll, Acting Ch¥irman

* The amount inserted herein is based on HCHA's financial statement dated August 31, 1997.

Upontb.cﬁnalclosingwdit,tbcacmalamountwiﬂbcinscrtodandadcposjtorwidzdmw'alwill
likewise be made, '

TAMT; 5043.2
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FLORIDA HEALTH SCIENCES CENTER, INC,

September 30, 1997

Hillsborough County Hospital Authority
Post Office Box 1289
Tampa, Florida 33601

Attention: H. L. Culbreath, Chairman
Re:  Lease Agreement

Dear Mr, Culbreath:

Reference is made to that certain Lease Agreement dated as'of June 20, 1997, as amended
by that certain Amendment No. 1 to Lease Agreement dated as of Scptember 30, 1997 (the
"Leasc Agreement™) by and between Hillsborough County Hospital Authority ("Lessor™) and
Florida Health Sciences Center, Inc. ("Lessee®).

Lessee and Lessor hereby waive the requirements of Sections 3.4 (a)(i)(A), 3.4(2)({iXB)
and 3.4(b)(ii) of the Leasc Agroement.

Lessce hereby acknowledges and sccepts the updated Exhibits and Schedules that were
delivered to Lessee's counsel on September 26, 1997. Lessce hereby confirms that all
requirements of Section 3.4(a)(viii) have been met to Lessee's satisfaction.

Pursuant 1o Sections 1.1 and 2.3 of the Lease Agreement, the HealthEase Membership
Interest is & Transferred Asset that was to be delivered to Lesses on the Commencement Date.

However, prior to such transfer, the consent of both the State of Florida Agency for Health Care

requirement that the HealthEase Membership [nterest be transferred to Lessee on the
Commencement Date, subject to Lessor's obtaining the consent of AHCA and DOI on of before

December 31, 1997 and promptly thereafter transferring the HealthFase Membership Interest to
Lessee, without further consideration from Lessee to Lessor.

Capitalized terms used and not defined herein have the meanings ascribed to them in the
Lease Agreement.



Please indicated your agreement with the terms of this letter by signing and returning a
copy o me.

Sincerely,

FLORIDA HEALTH SCIENCES
CENTER, INC.

Agreed to and Accepted September 30, 1997

EILLSBOROUGH COUNTY HOSPITAL
AUTHORITY

Byl m

H. L. Culbreath, Chairman

TAM1; 75032
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AMENDMENT NO. 3 TO LEASE AGREEMENT

THIS AMENDMENT NO. 3 TO LEASE AGREEMENT (this
“Amendment”) is made to be effective as of the _é_ﬂ: day of Q%M, 2000,
by and between HILLSBOROUGH COUNTY HOSPITAL AUTHORITY, a
public entity and a political subdivision of the State of Florida (“Lessor”) and
FLORIDA HEALTH SCIENCES CENTER, INC., a Florida not for profit
corporation (“Lessee”), hereinafter sometimes individually referred to as a “party”
- and together referred to as the “parties”.

RECITALS

WHEREAS, Lessor and Lessee have entered into a Lease Agreement dated
as of June 20, 1997, which was amended by that certain Amendment No. 1 to
Lease Agreement dated as of September 30, 1997, and further amended by that
certain Amendment No. 2 to Lease Agreement dated as of December 31, 1997
(collectively, the “Lease Agreement”);

WHEREAS, Lessor and Lessee desire to further amend the Lease
Agreement pursuant to this Amendment.

NOW, THEREFORE, in consideration of the premises and mutual
covenants contained herein, the parties hereto agree as follows:

1. Section 8.5, entitled “Other Transactions,” is hereby amended to add
the following:

8.5 Other Transactions.

Lessee agrees to provide Lessor with a minimum of sixty (60) days advance
~ notice of its intent to enter into any such arrangement for the management of all or
substantially all of the Leased Facilities, by any entity except an Affiliate of Lessee
as defined in Section 8.2, which notice shall include a summary of the
arrangement. Lessee shall not include in any such arrangement, terms or
conditions which are inconsistent or contrary to the terms or conditions contained
in this Lease Agreement. Any such arrangement shall expressly provide for full
compliance with the terms and conditions of this Lease Agreement.

2. A new Section 8.7, entitled “Subsequent Transfers, _Sales,
Assignments, or Subleases,” is hereby added to the Lease Agreement as follows:




Any transaction described or contemplated in this Section 8 shall in no way
be construed as a waiver or alteration of the terms and conditions of this Lease
Agreement. Any and all restrictions, requirements and obligations expressed in
Section 8 and Section 12.9 shall be applicable, in accordance with their terms, to
each and every transfer, sale, assignment or sublease, but not to financing
arrangements contemplated in Section 8.6 hereof. In particular, the stated approval
rights of Lessor contained in Sections 8.1 and 8.3 shall apply to both initial and any
and all subsequent transfers, sales, assignments and subleases. Any instrument
effecting a transfer, sale, assignment, or sublease shall contain an express
statement that the respective parties will be bound by the terms and conditions of
this Lease Agreement.

3. Section 12.9, entitled “Binding Effect,” is hereby replaced in its
entirety with the following:

This Lease Agreement shall inure to the benefit of, and shall be binding
upon, Lessor, Lessee and their respective successors, assigns, sublessees and upon
parties to management agreements, joint operating agreements or joint ventures for
all or substantially all of the Leased Facilities. The terms and conditions of this
Lease Agreement shall survive any transfer, sale, assignment or sublease, as
contemplated by Section 8 and this Section 12, and must be binding upon each and
every initial or subsequent transferee, purchaser or successor in interest whether
for value or not.

4, Except as amended herein, the Lease Agreement remains unmodified
and in full force and effect. Terms not expressly defined herein shall have the
meanings ascribed to them in the Lease Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this
“Amendment to be effective as of the day and year first written above.

Witnesses: HILLSBOROUGH COUNTY
HOSPITAL AUTHORITY

7 7 A P »//—"—'-! /

W e L e E5F By: f/;/ A 7 /Lf/c“

s ha/tman




Morde Tugne’

FLORIDA HEALTH SCIENCES
CENTER, INC.




