THIS AGREEMENT IS SUBIECT TO ARBITRATION PURSUANT
TOS.C, CODE SECTION 15-d8- 10, ET, SEQ, AS MODIFIED HEREIN
Amendded and Restated
LEASE AND CONTRIBUTION AGREEMENT
BETWEEN GREENVILLE HEALTH AUTHORITY AND

UPSTATE AFFILIATE ORGANIZATION (UAO)

This AMENDED AND RESTATED LEASE AND CONTRIBUTION AGREEMENT (this
"Agreement") is made, as of the 1" day of October 2018 by and between Greenville Health Awthority {the
"Lessor) nnd Upstate AfTilate Organization (the "Lessee®).

WITNESSETH:

WHEREAS, Lessor is o political subdivision of the State of Sowth Caroling ereated under Act
432 of the Joim Acts and Resolutions of the General Assembly of the State of Sonth Carolina (*Act 432"
or the "Aet™)

WHEREAS, Lessor is charged pursuamt to Act 432 with the responsibility o provide adequnte
hospital facilities in Greenville, South Corolinn

WHEREAS, in [ulfilling its aforementioned responsibility, Lessor is authorized and empowered
1o do il things necessary amd convenient Lo meet these requirenients, including specifically the power to
lease its hospital facilities to public or private organizations to operate such facitities:

WHEREAR, Lessee is a not-for-profil, tax-exempl organization established by Lessor under the
South Careling Nenprofit Corpontion Act;

WHEREAS, Lessee is part of a multi-regional integrated delivery system newly created by
Lessor which will provide comprehensive henlth eare services directly and through aftiliations with other
providers (the "System™);

WHEREAS, Lussor determined that the public health needs of the residents of Greenville County,
Luurens County, Oconee County, Pickens County and the other communities currently served by Lessor
cin best be met by entering into an arstngement with Lessee, whereby Lessee will lease certuin nssets
from Lessor and provide high quality healtheare services to the people of Greenville, Laurens, Quonee
and Pickens Counties, and other communities presently served by Lessor;

WIEREAS, Lessor has chosen to faithfully fdfill its dutics and responsibilities under the Act by
affilinting with Lessee as provided herein;

WHEREAS, Lessor and Lessee entered into  the Lease and Contribution Agreement dated
March 9, 2016 (the “Predecessor Lense™), which Predecessor Lease has been amended three times sinee
the commencement ol the terns of the Predecessor Lease on Outober 1, 2016 (the “LEiTective Daie™); and

WHIEREAS, Lessor and Lessee have agreed to amend and restate the Predecessor Lease, as
amended, to reflect the smendments previously made as well as those amendments incorporating the
provisions set forth in 5.1 16 passed by the General Assembly of the South Caroling, which Act was
effective May 17, 2018.
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NOW THEREFORE, in considerstion of the premises, covenants and agrecments set forth herein,
the Parties hereto agree as follows:

PREAMBLIE

L. Buekgrownd. The Lessor has determined that the healthenre needs of communitics served by
Lessor can buest be met by partieipating in the crention and operation of n new regionn! integrated delivery
system, This determination is based on multiple factors, including the unique economic pressures which
arc being faced by hospitals and healtheare providers: the implications of healthcare reform being driven
by govemment, employers and consumers in which providers are accepting the ceconomie risk for the
health of poputations; the focus on the need to provide high quality, evidence-based health and wellness
services for specific populations: and the scope and breath of aeademic and subspecialty programs
needed o upstate South Caroling i’ Lessor is to be a leader in transforming heahhenre in these
communitics, Lessor conducted an extensive process over several years, ultimately culminating in o
determination that being part of a regional integrated delivery systent in which care is delivered loeally
through affifintes is the preferred model. The reasons are muny - it aligns vision, mission ond values
across o regional systeny; it respects historic relutionships and builds wilizing public-private partnerships;
and it maintains community accountability of the assets of the Lessor and 1o the public. The Act
specifiently recoganizes that the Lessor has “the power to participate™ in such a regional system,

2. Imrpose. The purpose of this Agreement is to provide the means for the Lessor and the
conununity it serves to become a vibrant part of a clinically and economically integrated health system.
The Agreement provides commitients of Lessee to the community and to the ongoing governmentat
body. It provides for ongoing involvement of the Lessor, which shall remain a politicsl subdivision of the
State of South Carolina, in shaping the future of health care services within the community., And it
provides mechanisms (o ossure that the commitments are met. . More importantly, it provides a strueture
that will enable the combined integrated delivery system to better care for and serve the patients and
families in Greenville, Laurens, Pickens, and Oconee Counties, and the other communities currently
served by Lessor.

3. The 8C Henlth Company. The SC Health Company is an entity which will provide stratepic
guidance and direction for entities participating in the new System, including the Lessee. Effective
MNovember 21, 2017, Lessee became part of the new System.,

DEFINITIONS

In addition to the terms which are defined elsewhere in this Agreement, the tollowing words,
terms or phrases, when used in this Agreement, shall have the following meanings unless the context
indicates a different meaniong:

"Affitiated Entity” means, with respect to the Lessee, any other firm, parinership, association,
corporation, joint venture or public body, directly or indirectly controlling or controlled by, or under
direct or indirect common control with, the Lessee or the SCHC. The term "control”, when used with
respect to a particolar person or entity, means the possession, directly or indirectly, of the power to direct
or cause the direction of management in the policies of such person or entity whether through the
ownership of voting stock or membership interest, by contract or otherwise, and the terms “controlling”
and “controled” have meanings correltive Lo the foregoing.

“dgreement” means this Amended and Restated Lease Agreement, as from time to time modified,
smended, restated or supplemented pursuim thereto,
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“Code™ means the Imernal Revenye Code of 1986, os amended and ali applicable existing and
proposed regulations that may from time 1o time be issued thercunder or applicable thereto.

“Employees” means all of the employees eniployed on the Effective Date,
“Equipment” shall have the meaning set forth in Artiele | hereof.,
“Existing Operadions” shall have the meaning set forth in Article | hereof.

“Government Programs” shall mean all Federal and State programs that compensate hospitals and
other healtheare fucilitics for the provision of health care services.

"Improvements” shall heve the meaning set forth in Asticle 7 hereof,
"Leased Facilities" shall have the meaning set forth in Article .
"Operating Assess” shall have the meaning set forth in Anticle 1,
"Real Properiy” shall have the meaning set forth in Article 1.
"Required Payments” shall have the meaning set lorth in Article 2.

“Service Area” shall mean Greenville County, Laurens County, Oconee County, Pickens County,
aud all other conmmuities in which Lessor is providing inpatient, outpatient or physician services,

“Srate” means the State ol South Caroling,

ARTICLE
“SCHEALTH COMPANY OR "SCHC" MEANS THE SOUTH CAROLINA NOT FOR PROFIT
ENTITY THAT I8 THE SOLE MEMBER OF THE LESSEE.
LEASING OF LEASED FACILITIES; LEASING OF OPERATING ASSETS;
ASSUMPTION OF LIABILTIES; TERM

SECTION 1.1, Leasing of Leased Facllities; Ouled Enjoyment,

() Lessor, for and in consideration of the payment by Lessee of the rental and Required
Myments o be made pursuant to Article 3 hercol and the performance by Lessee of the covenants and
agreements set forth herein, leases to Lessee as of the Effective Date, ond Lessee  takes and accepls from
the Lessor, subject to the terms, covenants, conditions and provisions hereinafler stated and the following
limitations, restrictions, reservations and encumbrances, the lease for the term of this Agreement, of all of
the real property upon which the f.eased Facilities are located and all of the real property upon which
Lessor's other health core facilities and offices are located, together with all buildings, fOxtures,
improvements, mechanical systems, and parking arens located on any of the foregoing (the
“Improvements™), and alt rights, casements and appurtenances thereto {herein referred to as the "Real
Property”). 'The Real Property is described on an exhibit attached hereto . A Memorandum of Lease will be
filed in the appropriate public offices to publicly record such lease.

The Real Property and linprovements sholl hereinafier be referred 1o collectively as the "Leased
Facilities.”

{b) Lessor leases to Lessee and grants to Lessee, the right to operate the Leased Fucilities,
and agrees that so tony as Lessee shall pay the rental and Required Payments ns provided in Article 2
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hereof and shall duly observe and perform all the terms and conditions of this Agreement obligatory upon
Lessee and shall operate the Leased Facllities consistent with all the obligations under applicible laws,
then Lessce shall have, hold and enjoy, during the term heveof, peaceful, quiet and sndisputed possession
of the Leased Facilities, without interference to such possessory rights by anyone claiming by. through or
under the Lessor.

Lessor shall have the right to request a written and recordable relense from Lessee to remove one
or more undeveloped parcels of the Real Property from the Leased Facilities.  Lessee shall have
the right 1o refuse 1o execute the relense provided such refusal is not unreasonable in light of the
impact it might have in Lessee’s suceessful performance of its duties and obligations under this
Lease,

SECTION 1.2, Contribution of Operating Assets and Existing Operations,

Lessor, for and in consideration of the assumption by Lessee of the liabititics and {egally imposed
obligations of the Lessor pursuant to Sections 1.3 and 1.7 hereot, and the performance by Lessee of its other
agreenents hereunder, hereby transfers, assigns, contributes and conveys to Lessee the following assets:

{a) All of Lessor's right, title and interest in und to all assets which are owned by the Lessor in
connection with the operation of the Leased Facilities (including without limitation, all nssets reflected in
the most current Audited Financial Statements of the Lessor as of the Effective Date, with such changes as
may have oceurred after the date of such financial statements and prior to the Effective Date, including
without limitation, the following:

(i) All equipment, machinery, furmniture, and other 1angible personal property,
including automobiles, owned by the Lessor and used in connection with the operation of the
Leased Facilities and all equipment, machinery, Turniture and other tangible personal propenty
aequired amd installed in replacement thercof or in substitution thereof (hercin referred o ns
"Eeuipment")

(i} Al inventory, supplies and pre-paid expenses owned by the Lessor;

(i) AN cash {except as provided in subsection {e), below), deposits in transit, bank
aeeounts, savings and loan accounts, investiment aceounts, certificates of deposit, money murket
accounts, marketable securities, und other investments, provided that the ensh transferred pursuamt
to this subsection (iii} shall be used by Lessee in connection with the operations of the Leased
Faeilities or in otherwise providing for the health care needs of the community;

{iv) All sccounts eeceivable and all other amounts owed o the Lessor in conneetion
with the Leased Facilitivs and the right 1o bill for and receive all payment for patient charges nid
similar accamms or other charges neerued but unbified as of the Effective Date Date;

Pursuant to the provisions of the Debt SetofT Collection Act, Lussee will submit on behalf of Lessor
all accounts of Lessor which are eligible for the program. Subject to section 1.2(c) below, all
monies recovered under the program after the Effective Date will be paid over to Lessee,  Lessee
will pay all costs associmted with the cotlection of necounts after the Effective Date.

{v) Afl oral and written agreements of the {essor which were entered into in
connection with the Leased Facilities: provided, however, that in the event any sgreement may not,
by its terms, be nssigned by the Lessor without the consent of the Partivs thereto, the Lessor shall
use its best efforts to obtain such consent, and if such consent is not given, then the Lessor shall
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defegite to Lessee the responsibilities and obfigations ol the Lessor under such ngreement ond shall
enforce on Lessee's behalf the obligations of the other parties;

(vi) All books, records und other informuation collected nnd maintnined in conpection
with the Leased Facilities including, without limitation, patiemt records and employvee records;

(vii)  All judpgments, choses in action and fntangibles owned by the Lessor and related to
the Leased Facilities;

(viit)  All rade names, service marks and trademarks used by the Lessor, whether or not
registered, In comnection therewith, the nome, trade names, service marks and other inteflectual
property of Lessor will be transitioned to Lessee for its usc so that continuity of care nssocinted
with the operations will be continued. All insurance reserves and teust agreements;

(ix) Al licenses, permits and approvals, inchuding certificate of need approvals, held
by or issued to the Lessor, which are necessary or desirable for the use, oceupaney and aperation of
the Leased Facilities, to the extent such Heenses, permits and approvals may fawfully be assigned to
or assumed by Lessee

{x} All ussumable Medicore and Medicnid provider numbers for the Leased Faeilities
and ol elinical Inborstory improvement amendment numbers for the Leased Facilities;

(xi}  All Lessor's feasehold interests, including but not limited to, leased medical office
buildings or space: all assets of Lessor used in the operation of Hospital and other healtly vare
facilities and not listed sbove and not otherwise classifted as Leased Facilities, including but not
limited to, iy leased medical office buildings or space; und

(xit) Al interests in  corporations, partnerships, associntions, limited liability
corporations of Lessor, including but not limited 1o its ownership, appointment, affiliation and
other rights in or with respeet to the Greenville Health Corporation, The Endowment Fund of the
Greenville Hospital System, Ine., lnitinnt, LLC, GHS Partners in Health, Inc., The Care
Coordination Institute and, the South Coroling Hospital Association.

The foregoing shall be collectively referred to Berein as the "Operating Assets.” Upon the transter
of nny of the Operating Assets to Lessee pursuant to this Scetion, the term "Operating Assets" shall mean
all Operating Assets theretofore received by Lessee,

{h) Al of the hospital, healtheare, administrative and related activities conducted as of the
Commencement Date hereof or in the past by the Lessor in the course of owning und operating the Leased
Facilities, all of which shall be colleetively referred to herein as the "Existing Operations.”

() Nutwithstanding anything o the contrary in this section 1.2, Lessor shail retain:

(i the estimated amount of funds payable to the State of South Caroting in connection
with the South Caroling Medicaid Supplementsd Teaching Physician Payment Program
and Lessor shall remit such funds to the State when appropriate; and

(ii) Cush of not to exceed $1,000,000 (the “Cash Retention), which amount shall be
excluded from the definition ol Operating Assets. Lessor shall use the Cash Retention to
open a banking or other financial account in its name (“Lessor's Bank Account™), and shail
apply such Cash Retention lo expenses incurred in connection with entering into this

Page 52 of 484



Agreement and any related transactions, including but not limited to the oversight and
enforcement of the obligations of the Lessee hereunder {collectively, the *Fransaction
Lixpenses™). Lessee will replenish the amount in Lessor's Bank Account to the $1,000,000
level, Sueh puyments shall be made on or before January 1 of cach year to reflect
expenditures made in the preceding fiscal yeor,

SECTION 1.3, Assumption of Linbilities. As of the Effective Date and continuing until the expiration or
carlier termination of this Agreement, and except as otherwise provided elsewhere in this Agreement,
Lessee assumes, and agrees to perform and discharge: any and all liabilities and obligations of the Lessor
related 10 the Leased Facilities, Operating Assets nnd Existing Operations which exist as of the
Commencement Date (nll of which liabilities shall be coflectively referred 10 herein as the "Assumud
Linbilities™).

SECTION 1.4, Lease of Lensed Facllities; Conveyunce of Operating Assets and Existing Opevations,
The Parties hereby agree and acknowledge that the purpose of this Agreement nnd other instruments
contemplated hereby is to efieet, on the Effective Date, pursuant and subject to the terms hervol, a lease off
the Leased Facilities, and a conveyance of the Lxisting Operations and the Operating Assets to Lessee and
that the consideration therefore shall consist of the rental and Required Payments to be made by Lessee
pursuant to Artiele 3 hereof, the provision of healtheare services as provided herein, the assumption of
payment by Lessee of the Assumed Liabifities, and the performance of oil other agreements and actions
required of Lessee under this Agreement,

SECTION 1.5, Employment ol Lessor Personoel. As of the Elfective Dute, unless otherwise mutually
apreed 1o by the Parties, Lessee shall, either divectly or through an Affitiated Entity, employ all employecs
who are then employed by Lessor [or purposes of providing services through the Leased Facilities; subject,
however, 10 the Lessees or Affiliated Entity's vight s employer to tenninate the employment of any such
ciployee therealter and to vary the compensution, dutivs and benefits of my employee for any reason
permitted ander applicable State and Federal employment laws and in accordance with the Lessee's
personnel policies. which policies may be amended by the Lessee. Lessee shall make all hiring and
termination decisions, establish and pay all wages, salarics, and compensation, stalting levels, individual
work hours, personnel policies, employee benefit programs in respect 1o the personnel, No employee of
Lessor or any Affilinted Entity, or any dependent thereof or any other person, shall be decmed to be a third
party beneficiary with respeet to Lessee's obligations under this Section.

SECTION 1.6, Term,

{a) Initinl Amended Term. Unfess eartier terminated as provided in this Agrecment, the initial
terme of this Agreement shall be thyough September 30, 2018, and therenfer the initial term shall be
nmuended to continae for thirty-four (34) years (the “Initial Amended Term™) commencing on 12:01 o, on
October 1, 2018 and ending ot the close of business on September 30, 2052 (the "Initial Amended Term
Expiration Date™).

(b) Extension_of the Lesse Ternm,  Lessee shall have the right to request ot any time
extensions of the nitial Amended Term, cach extension being for an additional four {4) year increment,
which extensions shall require the affirmative approval of the governing body of the Lessor,

SECTION 1.7, Existing Debt of Lessor, As additional consideration for the lease and transfer os provided
in this Apreement, Lessee will refinance, join the Lessor’s Obligated Group and/or make payments
sufficient to meet all delt payment obligations of the Lessor. Specifieally, Lessee covenants that it will
assume responsibility for the timely payment of prineipal, interest and any other obligation owed on the all

6
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indebtedness seeured under that certain Master Trust Indenture dated as of March 1, 1996 between Lessor
and 1.8, Bunk National Association.

SECTION 1.8, Pledge, Lessee agrees thal as additional rent, to recognize the monetary contribution mude
by the taxpayers of Greenvitle County to service debt issued by Greenvilie County last issued in 1977 for
the construetion of a portion of the Leased facilities and as required by the Act, Lessee shall on or before
March [ of each yoear, beginning Mareh 1, 2017 and continuing through September 30, 2018 pay to the
Lessor the sum of $4.0600,000. Beginning October 1, 2018, and contiming through all extensions of the
Lease, Lessee shall pay to Lessor the sum of $6,000,000 per year. The first annual payment of
$6.000,000 for the year beginning October 1, 2018 through September 30, 2019 shatl be due and payable on
or before March 1, 2019 and thereafler on or before March | of each succeeding year during the Lease
Tern, Such payments will nflocated as follows:

n)  $4000,000 shall annually be used by the  Lessor to support health-reluted care, research and
education initistives beneliting the residents of Greenville County, South Coroling, whether
provided by Lessee, Lessor or others. Twendy-five (25%) percent of such payments shall be used (o
support initintives beneliting underprivileged communitics. Lessor shall have final determination of
the recipients of such funds. Lessor will annually seek input from the Lessee on programs and
services which the Lessee believes merit consideration. 1t is the intent of the Parties that to the extent
possible, all monies will be awarded by Lessor each year, Notwithstunding the foregoing, such
payment shall not be made in any year in which payment would result in o breach of any financial
obligntion to which the Lessee or Lessor is bound. Lessor shall timely advise Lessee of any
anticipated inability to make such payment, As part of the Annual Report provided for in Section
3.10 hereof, Lessee shall address that it can, and anticipates it witl, be able to make sueh payment in
the foresecable future.

by $1,000,000 will be payable 1o Greenville County; and

¢)  $L000,000 in the apgregate will be payable to the following incorporated municipatities - City of
Greenville, City of Greer, City of Mauldin, City of Simpsonville, City of Fountain Inn, and the City
of Travelers Rest. The mnount payable to aay municipality shall be determined by meltiplying (1)
$1,000,000 times (2} a fraction, the munerator being the population of residents residing within the
city limits as sel Torth on the most recent decennial US Census Burean Report and (2) the
denominator being the aggregate population of the six municipalitivs as set forth on the most recent
decennial US Census Bureau Report. D) Lessor shall use its best ef¥orts to establish a process with
Greenville County and the incorporated municipalities memorializing thit the implementation of the
payments set forth in (B) and (C) are consistent with the requirements of the Act and that the use of
such monies by the governmental body ore trunsparent to the public and consistent with the
respective governmental body s authority.

Seetion 1Y, Name.  As aresult of the change of the name of the Lessor pursunmt to the Aet, Lessor agrees
that Lessee shall own and shall the right to exclusively use and operate under the name, trademarks and
other intellectuad property of the Greenville Health System,

Sectjion 1,10, Reptul and Reguived Payments, In consideration of the leasing of the Leased Facilitics
to Lessee hereunder nnd the conveyance of the Operating Assets and Existing Operations, Lessee shall as
rent:

{a) pay Lessor Oae Dollar ($1.00) per year during the term of this Agreement;

Paae 54 of 484



(b) provide, and bear all costs associnted with the provision of all health care services required
to be provided during the term of this Agreement sueh costs shall inchude costs payable or transfer of
monies by the Lessor to federal, state or local governmental and edueational authorities or their agents in
connection with programs and services in which the Lessce participates;

() pay or discharge the Assumed Liabilities as well us the other obligations described in  this
Agreement (collectively, the "Required Payments"™);

(d) pay alb costs associated with the moaintenance of any banking and retirement savings
nccounts;
(e) pay oll premiums and other costs in connection with Director and Officer liability

insurance of Lessor;

(H pay for the reasonable costs of Lessor's Board of Trustees meetings, as may be approved
by Lessee after Lessor's submission of proposed costs to Lessee in secordance with Lessee’s annual budget
procedures;

{2} pay the cost of any nccountants or other thivd party consultants necessary for Lessor to
fulfill its obligations under this Agreement or otherwise required by law;

{h) pay any other reasonable expenses inewred by Lessor which are necessary for Lessor's
fulfillment of its obligations under this Agreement; and

{i) pay steh sums in aceordanee with the Pledpe specified in Section 1.8 hereol.

SECTION 2.2, Nonpayment. In the event Lessee shall fail to make any rental or other Reguired Payment
as deseribed in this Agreement when due, and such failure remaing oneured after notice and expiration of
the applicable core period, then in addition to any other remedies provided in Article 10, the Lessor shall
have the right to make such payment and otherwise cure any default caused by such failure by Lessee to
make such required payment. Any amounts paid by the Lessor to effect such cure shall constitute a debt due
from Lessee to Lessor, swhich debt shall be due on demand and which shall bear interest from the date so
gdvanced by the Lessor until repaid by Lessee ot the sate equal to the publicly annomnced "prime” or "base”
{or equivalent) lending rate o5 published by the Wall Street Journal, or its successors,

ARTICLE 2
REPRESENTATIONS AND WARRANTIES
SECTION 2.1. Representations, and Warranties by the Lessor, The Lessor makes the following

representations and warranties o Lessee as of the dute of delivery hereof as the basis for the undertakings
on Lessee’s part herein contained:

{a) The Lessor is n political subdivision of the State of Somh Carelina, duly organized and
validly existing wnder South Caroling law;

(b) Lessor has good and sufticient fee simple title in and to the Real Property, and good nnd
vilid title in and to the Leased Facilities and the Operating Assets, free and clear of any lien, claim,
encumbrance or security interestexcept for such interests as do not materintly impagt the Lessor’s ability to
copduet its business nnd operations,
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{c) The Lessor has full power and nuthority (o enter into this Agreement und other related
agreements., o carry oul the transactions comemplated hereunder, and o carry ont its obligations hereunder,
and this Agreement or ofher related sgreements do not violste any provision of law or any governing
instrument or bylaws of the Lessor or any provisions of indesture or agrecment to which the Lessor is a
party or any provisions of any other indenture or agreement or any order, decree, rule, regulation, or
requirement of a court of g public body, ageney or authority by which the Lessor is bound;

{ud} The Lessor hos duly muthorized the execution, delivery and performance of this Agreement
and other reloted agrecments;

() There is no litigation or sdministrative proceeding pending or, o the Lessor's knowledge,
thremtened against the Lessor that involves a materinl smount or that could materially and adversely affect
the properties, assets or financinl condition of the Lessor or the operation of the Leased Facilities or the
right ol the Lessor to carry on its business us presently condueled; and neither the Lessor nor the Leased
Faeilities is subject to any judgment, deeree, order, ruling, or regulation of any court, board or other
govermmental or administrative agency, nor, {o the Lessor's knowledge is any threatened, that would
materially and adversely affect the propertics, nssets or financinl condlition of the Lessor or the operation of
the Leased Facilities or the right of the Lessor to carry on its business ns presently conducted;

n The Lessor has the fudl power and anthority, and has all licenses, permits and other
authorizations required, o own, operate and conduet its business at the Leased Facilities; and,

{(8) The Leused Facilities and Operating Assets constitute ll assets currently used in the
opertion and support of the Existing Operations except as otherwise provided herein,

SECTION 2.2, Represemtations and Warranties by Lesser, Lessee makes the following representations
and warranties 1o the Lessor as of the Bffective Date, updated 10 reflect actions tuken from the Effective
Date to the date hereof,  as the basis for the undertakings on the Lessor's part herein conttined:

{a) Lessee is 4 South Caroling nonprofit corporation, duly established and validly existing
under the kiws of the State of South Caroling;

{h Lessee has been recognized as 0 tax-exempt enlity under the Codes

) Lessee is duly authorized to execule, deliver and perform this Agreement and other related
agreements;

) Lessee has the full power and authority to enter inte and perform its obligations under this

Agreement and other related agreements, to carry ant the tansactions contemplated hereunder, and this
Agreement ar uther related ogresments do not vielate any provision of law or auy governing instrument or
bylaws of the Lessee or any provisions ol indenture or agreement to which the Lessee is a party or any
provision of any other indenture or agreement or any order, decree, rule, regulation: or requirement of o
court of a public body, agency or authority by which the Lessce is bound;

(¢) There is no litigation or administrative procecding pending or, to Lessee's knowledyge,
threatened apninst Lessee that could materially and adversely offect the properties, ussets, {financial
condition or operations of Lessee or the right ol Lessee to earry on its business as presently conducted or g
proposed in this Agreement, Lessee is not subject to any judgment, decree, order, suling or regulation of any
court, board, or other govermmental or sdministrative ageney. nor, to Lessee's knowledge, is any threatened,
that would materinily and adversely the right of Lessee to carry on iis business as presently conducted or as
proposed in this Agreement.

9
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H Lessee represents and warrants to Lessor throughout the term of this Agreement that the
Lessee, its afftlintes, its officers, and trustees wre not excluded from participation in any governmem
healthcare program or do not appear on the List of Excluded Individual/Entities published by the Office of
Inspector General of the U.S. Department of Health und Humin Services.

ARTICLE 3
COVENANTS OF LESSEE

The covenants contained in this Article 3 are effective curremtly and shall be from and after the
Liffective Date.

SECTION 3.1. Maintenanee snd Operation of Lenscd Facilities,

(1) Lessee will use its best efforts o maintain and operate the Lensed Facilities in complinnee
with ofl lnws, ordinences, orders, rules, vegulations and requivements which may be applicable to the
maintenanee of the plysical assets of the Leased Facitities or to the repair and alteration thereof, or to the
use or manier of use of the Lensed Facilities, and to meet standards and requirements and provide health
eare of such quality and in suele manner as shall enable Lessee to participate in, and provide services in
connection with, recognized health and hospital insurance programs, Lessee will throughout the teem ol this
Agreement: maintain appropriate acereditation; comply with standards required for its hospitals’ and other
facilities to participate in third party payor programs; and comply with oll applicable conditions of
purticipation and conditions Tor coverage, as poblished and hereafter revised by the Centers for Medicare
and Medicaid Services,

(b Lessee will operate the Leased Facifities in o manner, and will provide services within the
Service Aren, consistent with the requirements set forth in Act 432, This ineludes, bul is not limited 1o, vse
of the Lensed Facilities for the provision of bealtheare to the restdents of the Service Area.

(c) Lessee will maintain its existence and shall continue to operate sad provide care, cither
directly or through contracts and relwtionships with third parties, during the Term; provided, however, that
this covenant shall not prohibit reorganizntions or restructurings in which the obligations of Lessee are
expressly assumed by a successor entity i such reorganization or restructuring which are consistent with
the requirements set forth herein,  Lessee shall provide, or arrange for the provision of, within the Service
Area inpatient and outpaticnt hospital services and emergeney services consistent with those then being
provided by other community bosed, safety net hospitals in the southenstern area of the United States off
America.

(d) Lessee sholl be responsible for complinnes with the Americans With Disnbilities Act of
1990, as amended from time to time, and related state and municipad lnws and repulations, and all matters
regarding both the conliguration of the Leased Facilities (the interior as well as all public and employee
door entrances) snd Lessee’s operations at the Leased Facilities,

(e} Lessee shall pay when due alf taxes levied during the term of this Lense ngainst the Leased
Facilities,
(N Lessee will not diseriminate and will comply with ail applicable Federal and State laws

probibiting discrimination based on race, religion, creed, color, sex or national origin. Lessee covenants that
it will all vimes and in all places embrace, support ind adhere to best practices in furthering the goals of
diversity and non-discrimination and the crention of an inclusive and just culture, .
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DPacge R7 of 484



{(g) Lessee will use the Leased Facilities only in o legally-compliant manner and in furtherance
of the low{ul purposes of Lessee,

(h) Lessee will operate the Leased Facilities in furtherance of objectives that meet the public
health needs of the community, as such needs are determined pursnant to the provisions hereof and Act 432,
and in o manner that Is consistent with the operation of an integrated healtheare delivery system serving
multiple communities.

(i) Lessee shall provide charity and indigent care in accordunce with Lessee’s policies and
procedures which shall require charity and indigeat care being delivered in a manner consistent with Acl
432 wnd that provided by other integrated delivery systems serving multiple communities, safety net
hospitals in the region, and applicable federal and state tax exeript requirements, Lessee will nol ennct
financial admission policies that have the eftect of denying essential medical services or trentment solely
beeause of o patient’s inabilily to pay Tor the services or treatinent,

SECTION 3.2.  Lessee shall be solely responsible for all liabilities incurred on or after the Lffective Dote
and arising out of the operntion of the Leased Facilities by Lessee.

SECTION 3.3,  Leusses Board Representation. AL all times, not less than ninety (90%) percent of the
members of the Lessee Board shall cither reside in, or have i business relationship with, an organization
which has a signiticant presence in the areas served by the Lessee, including specifically Greenville,
Oconee, Laurens and Pickens counties. Further and as required by the Act, in making recommendations of
persons (0 serve on the Board of Trustees of the Lessor, such nominations by the Lessor will result qin at
least one Trustee residing in encli of Oconee, Laurens and Piekens counties and that the nominmion of such
individuals will be with the conctarence of the Legislative Delegation of that county.

SECTION 3.4, SECTION 3.3 Ruates and Chargess Thivd Pavty Payors, Lessee shall have sole control
over the establishiment of rates and charges for services performed by or at the Lensed Facilities.

SECTION 3.5. Emergency Services, No person in need of emergency medical treatment shall be denied
services beenuse of inability 1o pay for services, charges or costs for which such person wonld ordinarily be
responsible, "Emergency” medical treatment used in this Agreement shall have the same definition as that
used in the Medicare Patient Transfer Act, 42 U.8,C.§1395dd, as the same may be amended from time o
time,

SECTION 3.6, Medicare/Medicaid,

(a} Lessce will participate in the Medicare and Medicaid programs. During the term hereof,
Lessee shall be responsible for making all filings due to the Medicare and Medicaid programs, Unless
othenwise reqquired by applicable faw, the Lessor shall not file any reports or other documents or make any
other fitings in comuction with Medicare and Medicaid reimbursement with respeel to the Leased
Faeilities, including but not limited to any cost reports, without allowing Lessee at least thirty (30) business
days to review any such filings and related documentation and obtaining Lessce's prior written approval of
suely filing. Lessee shadl be responsible for taking all actions with respeet to any liability to the Medicare or
Medicaid programs sud the Lessor shall cooperute with Lessee in responding to any audit or Notice of
Program Reimbursement and pursuing any appeal with respect thereto in the manner and at the time
deemue approprinte by Lessee in its diseretion,

() To the extent assumable, Lessee shald assume Lessor's provider agreement/number and
Medicare provider agreement/number (the "Provider Numbers") applicable to the operations provided in
the Leased Facilitics and shall use best efforts 1o seek approval for ransfer thereof. Lessee shall be fully
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responsible Tor and shall pay all costs and fees required to be paid in connection with the transfer of the
Provider Numbers,

() To the extent neeessary, Lessor hereby appoints Lessee as its attomey in faet during the
termy of this Agreement to take any action, make any tilings, and/or represent Lessor in any action in
connection with Medicare, Medicaid and any other governmen payor,

SECTION 3.7. Medien) Studl; Physician Development. Lessee’s Board of Directors will, effective as of
the Cominencement Date, be the governing body of the medical stofl’ of the hospitals forming part of the
Lessee as contemplated by the bylaws of the Lessee as they selate to the medies] stalt of the Lessee's
hospitals, and shall have ail the rights and authorities of the governing body with respect to the medical staff
of the hospitals, Subject to its duc diligence, Lessee shall adopt and follow the current bylaws in effect at the
hospitals of the Lessor immediately prior to the Effective Date for the applicabde medical staff (subjeet 1o
the right of Lessee to umend said bylaws in the futore) and will extend privileges to all present members of
the smedical stefl who are in good standing immediately prior wo the Effective Date, on the same terus as
they presently enjoy. During the teem of this Agreement, Lessee (i) will maintain appropriate procedures for
review and amendment of medical staff bylaws of the hospital, and for appoiniment, reappointment,
suspension and termination of medieal staf¥ privileges; (i) shail have the power and nuthority to grant
temporary medical siafl privileges 1o qualified new applicants; and (iit) shal! take sl other actions which it
may deem necessary or appropriate with respect to medical staff bylaws and privileges, including, without
limitation, all final action regarding the granting, denial, suspension or revoeation of medical stafd
privileges.

SECTION 3.8, Complinnce with Applicable Law,

(1) Lessee shall procure or cause to be procured any and all necessary building permits,
hospital licenses, other permits, licenses and other authorizations for the lawful aud proper construction,
tise, pccupation, operation and management of the Leased Facilities,

(b) Lessee will not be in material violation of any laws, ordinances, governmental rules or
regulations to which it is subject and will not fail to obtain any licenses, permits, franchises or other
governmental authorizations necessary for the lease of the Leased Facilities or the conduet of its activities,
which violition or failure to obtain might materiaily adversely uffect the Leased Facilities.

SECTION 3.9, Payments of Other Obligations, Lessee ngrees to pay when doe ench and every loviud
cost, expense, and obligation which arises or acerues during the term of this Agreement, out of the Lessor's
ownership, or Lessee's possession, operation, maintenance, alteration, repair, rebuilding, use or oceupancy
of the Leased Facilities or any part thereofl. Lessee shall pay when due all kawful real estate taxes, personal
propertly laxes, business ond oceupation toxes, livense fees and assessments of every kind and nature
relating to the whole or any part of the Leased Facilities or this Agreement, which may arise or acerue
during the term of this Agreement. Lessee also agrees to pay or cause to be paid all lawiul charges for pas,
water, sewer, electricity. light, heat, power, telephose, oxygen, and other utilitics snd services, used,
rendered, or supplied to, vpon or in connection with the Leased Facilities, which may arise or acerue during
the term of this Agreement. Lessee shall be solely responsible for any debt, lien, or other obligation incurred
or caused by Lessee or an Affilinted Entity during the term of this Agreement,

SECTION 3,10, Finnpeinl Books nud Records. Lessee shall maintain proper books of recard and
aceount of all business and affairs pertaining to the Leased Facilitivs, in which full and correct entries shall
be made in o manner consistent with Lessee's aceounting and record keeping for other hospitals within the
new system in which Lessee participates. To the extent that the ongoing status of Lessor as o governmental
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entity shall require accounting or record keeping in o manner consistent with that status, Lessee shall
accommodate such requirements.

SECTION 3.1, Reporting Requirements. Additionally, to assist Lessor in ensuring on an ongoing basis
that operation of the Leased Facilities meets the requirements of this Agreement and Act 432, Lessee shall
provide an annual report ("Annual Report”) to Lessor addressing Lessee's perlormunee on:

() activities addressing the health needs of the community:

)] participating in the Medicare and Medicaid programs;

(c) providing indigent and charity care;

(d) complinnee with the terms and conditions of this Lease; nud,

(e) any other matters of significant financial, qualily and steategic importance aftecting access
to healtheare services in the Service Area, including specilically the benchmarking ol guality, salety,
patient satis{action, employee engngement. and commitment to diversity reports and measures. The Antual
Report required above shall be delivered within one hundred and fifty {150) days of Lessee’s liscal year end
and shall be for the purpose of permitting Lessor to: (i) provide general input and oversight regarding
Lessee's lease performance so as to help achieve the public policy goals and purposes which are expressly
sel forth or inherently implicit n the provisions of this Agreement, including, but not limited 1o, aperating
the Leased Facilities for the betelit of the general public and providing for the health care needs of the
community; and (i) enabling Lessor to comply with its requiresnents under this Agreement, its
sesponsibilities ander Act 432, and applicable law, Lessor shall promptly notify Lessee of any material
converns with respect (o the Annual Report and Lessor and Lessee shall smake o good faith elfor, to the
extent it is reasonable to do so, to address Lessor's concerns. Subject 1o the rights of Lessor as set forth in
Article 10 hercof, Lessee will have authority with respect to the management and operation of the Leased
Facilities in o numner consistent witly the requirements contained herein.

Al the public meeting where the Aamual Report is received, members of the Greenville Legislative
Delegation will be invited 1o attend and provide input on commumity health needs.,

In addition 10 the Annual Report, Lessee shall periodically meet with Lessor’s Board to discuss
matters related to the health needs of the community and the delivery of health care services therein, and to
receive inpul from Lessor’s Board regarding the same. Such periodic mectings shall involve senior
leadership of Lessee. Such meetings shall provide the opportunity for input and receiving recommendutions
from the Lessor's Board of Trustees regarding (1) annual operating and capital budgets, (b) gquality and
aceessibility and (¢) long range steastegic plans for the Lussee.

SECTION 3.2, Exlsting Certificates of Need, Lessee shall comply with txe terms of all Centificates of

Need granted to the Lessor prior to the Commencement Date, Prior to the Commencement Date, Lessor
shall comply with requirements relating to fhe implementation, {fulfitling or “closing out™ of any
outstanding or open Centificates of Need, and shall present evidence 1o Lessee that any such outstonding
certificates of need hove deemed elosed or fullilled by the South Caroline Department of Health and
Environmental Control.

SECTION 3.13. Comununity Needs Assessment snd Futuve Planning,

{a) Lessee shall conduct a community needs nssessment for the community served by the
{eused Facilities in accordance with the requirements of Section 501(r) of the Code and any implementing
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regulations. Such community needs assessmenis may include physician needs studies periodicnlly
perfornied by Lessee in consultation with the medical stafY leadership.

(b Notwithstanding the foregoing, Lessee shall use its best efforts to plan and provide for
healtheare needs in the Service Area and may use any method which it determines best accomplish this
objective, including withowt limitation the aequisition, operation, construction, improvement or repair of
healtheave facilities or portions thereof.

{¢) Lessee is committed to providing community residents and members of Lessor's Board of
Trustees with the opportunity to give input on governance and the strategy, planning, and oversight of the
integrated delivery system.. Additionally. Lessor’s board chair shall have the opportunity to participate on
uny search committee formed by Lessee or the 5CO in conuection with the selection of the senior most
manngement officer of the Lessee and shall be given the opporlunity to give input on such individual's
amual evaluation.

SECTION 3,14, Tax-Exempt Stutus, Lessce agrees that during the term of this Agreement, it shall not
perform any act or enter into any agreement which shall adversely affeet the Federal income tax exempt
status of Lessee and shall conduet its opertions and the Leased Facilities so as 1o madntain Lessee’s tox
exenmpt status,

SECTION 3.15. Access to Reports, Lessce sholl provide Lessor with full aceess (o reports and Lessee's
personnel to determine if' the goals of this Agreement are being met and whether Lessee is complying with
the terms of this Agreement.

ARTICLE 4
COVENANTS OF LESSOR

SECTION 4.1, Copperation with Lessce, The Lessor shall from time to time execute or cause to be
exceuted such doguments or instruments as may be necessary or as may be reasonibly requested by Luessee
in order to enable Lessee to earry out its duties and responsibilitics under this Agreement, During the term
of this Agreement, Lessor agrees to use its best efforts to cooperate with Lessee in Lessee’s performanee of
their respective duties and responsibilities in this Agreement. The Lessor shall cooperate with Lessee in
connection with Lessee's delivery of healtheare services in the community, inchwding nssisting Lessee in
obtaining any und afl certificates of need or vthrer licenses or authorizations needed for Lessee's delivery off
such healtheare services, The Lessor also sholl assist Lessee in obtaining all approvals, if any, of
govermineatal authorities required for the wansactions contemplated by this Agreement or for subsequent
operstions in connection with the delivery of healtheare services 1o the community.

SECTION 4.2, Grs; Fundrenising Efforty; Philanthropy. Lessor ageees to coopermte with Lesses in
applying for and obtaining public and private funding for the maintesance and operation of the Leased
Frcilities or for other public health purposes, with such funding including, but rot limited to, prants from
government ageneics or other third parties, and phitanthropic giving., AH such funds skall be paid to Lessee
unless otherwise agreed to by Lessee.

SECTION 4.3.  DNo Restrictions on Competition with Lessee after 8 veurs, Beginning  five years
after the Effective Date, the Lessor may acquire, establish, own, operate, or manage any healtheare facility,
f.essor pgrees that it will consult with Lessee prior to engaging in any such activity, and both parties will
work together in good faith (o provide such services in a manner which advances the best interests of the
residents of the Service Area. Prior to five years after the Commencement Pate, in order to enable Lessee
the time to fully organize itself and implement the programs and services contemplated herein, Lessor will
not independently or in conjunction with others establish any competitive facifities or services with those
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being provided by the Lessee unless agreed to in advance by Luessee: provided, however, that this agreement
shutl not apply in the event of breach by the Lessee and a failure to remedy as provided herein, 1t is lurther
recogiized that it may be in the best interest of the System s a whole and care in the Service Area that
cerain programs and services be provided dircetly by a governnental authority in which case lLessee,
Lessor and the SCHC witl work together to explore the feasibility of a business plan for Lessor to directly
prrsue,

SECTION 4.4, Publiv Funds, inthe event any governmental or public agency or entity shall pay to the
Lessor funds for the operation of the Leased Facilities, or for the retirement of any debt hereafter issued by
either the Lessor or Lessee, the Lessor agrees, apon receipt of such funds and in consideration of the
obligation by Lessee to assume afl operating sesponsibilities of the Lessor, to remit and pay the same over to
Lessee, and Lessee shall apply such funds consistent with the terms and conditions of the public funding.

SECTION 4.5,  Coasenty and Noticey, The Lessor shall obtain afl materia) consents and give all notices
which muy be required In connection witls the leasing of the Leased Facilities and the conveyance of the
Operating Assets and Existing Operations, including the assipnment of the Lessor contracts and the
assumption by Lessee of the Lessor's liabilities as provided hereunder and in accordance with the terms of
such agreements and labilities. The Lessor shall provide Lessee with satisfactory evidence that all such
consents have been obtained and notices have been given upon Lessee’s written requesl,

SECTION 4.6, Reports.  Lessor shall {ile such reports, prepared by Lessee, regarding the activities of
the Lessor as required by law,

SECTION 4.7, Encammbranees. Lessor shall not mortgage, pledge, or otherwise encumber the Leased
Facifities without the prior written consent of Lessee. Any funds received by Lessor in violation of this
Section shall be immediately paid to Lessee,

SECTION 4.8, Pollge Services. The powers originally granted to the Lessor under Act 312 of 2010 by
the General Assembly of the State of South Caroling, as nmended, enabling the Lessor (o establish a police
department, shull remain the responsibility of the Lessor., Lessor agrees that it will provide such services as
requested by the Lessee, and Lessee agrees to be responsible for all costs incurved by Lessor in its running
of the police department, Decisional authority and control of these services shadl remain with the Lessor,

SECTION 4.9.  LEmlnent Domain, Pursiant to Act 432, Lessor is vested with the right of eminent
domain, Such nuthority shall remain solely with Lessor. Lessor will work with Lessee if requested by
Lessee in the exercise of such rights, but decisional authority and control of exercise of such power shall
remain with the Lessor.

SECTION 4,10, Office of Ombudsman. Lessor will couse an Office of Ombudsman to be created
which will assist patients and their families in navigating the GHS healtheare system and address their
coneerns, which office will be responsive to elected officials and their constitueats, . Members ol the
Greenville Legislative Delegation may repurt any questions regarding performance of the Offiey of
Ombudsman 1o the Board Chair of 1.essor, which comments will be considered in the evaluation by the
Lessor of the performanee of the Office, Failure by the Lessee to work in goud faith with the Office of
Owmbudsman shall be grounds for the assertion by the Lessor of a Claim subject to the Dispute Resolution
provisions of Article 10 hereof.
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ARTICLES
DUTIES AND POWERS

SECTION 8.1, Grant of Authority. Lessor hereby grants to Lessee, to the extent permitted by law and
excepl as otherwise provided in this Agreement or Act 432, the power and authority to do and perform alt of
the following acts in connection with the operation of the Leased Facilities:

(i) to bring suit, prosecute suit, defend suit, compromise, seitle and arbitrate any suit or cloim
spainst the Lessor, the Lensed Facilities or Lesses, and to dispose of any and all actions or proceedings at
law or equity brought against the Leased Fucilities, Lessee or the Lessor relating to the ownership or
operntion of the Leased Facilities; and to demand, sue, recover, receive and colleet, release and discharge
all sums of monies and debts and accounts receivable, and other obligations that may become due or are
now due and owing and payable to the Leased Facilities or the Lessor; provided, however, that (1) Lessee
mity not bring a suit in the name of the Lessor without its express written permission, and (ii) the terms of
this parageaph shall not apply to claims between Lessor and Lessee;

(b} to maintain and control, with full signmtory authority thereover, all banking, savings,
investment and all other finnciad accounts of the Leased Facilities, whether such aceounts are in the name
of Lessor or Lessee, and to deposit monies ol the Leased Facilities in sueh banks, accounts, interest bearing
or non-interest bearing: and to make all decisions regarding the investment, reinvestment, expenditure or
use sueh fundds and any inconse therefrony;

(¢) to perform the responsibilities pursuant to all contraets between the Lessor and third parties
relating to the ownership or operation of the Lensed Faeilities, nnd to negotiate contracts relating to the
operation of the Leased Facilities and to execute the same on behalf of Lessee (or the Lessor with its express
written permission, when necessary), and to review and analyze the performance of said third parties who
provide services and products to the Leased Focilities and to act on behalf of the Lessor or Lessee based
upon what Lessee determines to b in the best interest of the operation of the Leased Facilities;

(d) 1o take such uctions as may be deemed necessary by Lessee 1o administer uny lenses
included in the Lensed Facilities, including the right 1o modify, anend, or terminate the leases in any
miner deenyed expedient by Lessee and 1o take remedial action under sueh leases in the event of the
oceurrence of g breach or default of the terms and conditions of such leases and further to execute and
deliver such documents or instruments as may be required to secomplish any of the foregoing;

{e) to supervise and implement business office systems and procedures at the Leased
Facilities, and 1o establish and administer systems for the development, preparation and safekeeping of
records and books of account relating to the business and financial afTairs ol the Leased Facilities:

H to transter, assign, lease or sublease to any Affiliated Entity, lessee's interest in all or any
portion of the Leased Facilities, for any lawful purpose and subjeet to and consistent with the terms of this
Agreement. Lessee shall maintaln accurate records of the toeation of, and any transfers with respeet to, the
Lensed Facilities;

(1) to execute and deliver agrecments, contracs and other documents necessary for Lessee to
carry out iis duties under this Agreement;

(h) to prepare any reports or filings which are required to be filed by Lessor; and
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(i) to maintain, renovate, or expund upon any building or structure owned by the Lessor, and
to construct new buildings consistent with the purposes of the Lessee and the delivery of heaith core
servives in the Service Area.

SECTION 5.2,  Transfer of Leased Facllities. During the Initial Term of the Lease, neither party may
sell, nssign, trunsfer or convey its respective interest in any asset forming part of the Leased Facilities
without the consent of the other party, which shall aot be unrensonably withheld; provided however, such
consent shall not be required for n sale, assign, fransfer or conveyance of its interest in Leased Facililies
pugsuant to a Permitted Transfer. A Permitted Transfer shall include the following transfers:

i) To an Aftiliated Entity; or
b) in the ordinary course of business; or
¢) If the property is replaced promptly by other properly of comparable utility, but not

necessarily the same Tonction; or

d} Is o transfer of cash o invesinents; or
e) W the transfieror receives Mhir marke! value; or
N In any ealendar vear, the aggregate value of'the property transferred based on book vidue of

the assets wansferred does not exceed 25% of the book value of all assels operated by the Lessee in the
Service Areas or

) Transfers of inpatient beds operated by the Lessee in the Service Aren, in which either (i)
during the ealendar year, the bed count of the 10tal beds similarly licensed which are transferred in any
calendar yenr constitute less than 25% of the sgeregate similarly ivensed beds of Lessee then being
operated in Service Area or (i) the transferee agrees to be bound by all of the covenants and agreements
contained herein,

PROVIDED FURTHER, THAT THIS PROVISION SHALL NOT APPLY TO ANY PLEDGE OR
ASSIGNMENT OF LESSEE'S INTEREST IN THE LEASED FACILITIES TO A LENDER FOR
THE PURPOSE OF OBTAINING FINANCING.

ARTICLL 6
IMPROVEMENTS: SUBLEASES

SECTION 7.1 After-Acquired Property ns Part of Leansed FacHities, All buildings, stuetures,
improvements, machinery, and {ixtures which shall be constructed, placed or installed in or upon the Real
Property by Lessee as an addition to, or as o substitute for or tn renewal or replacement ol any of the Lensed
Facilities shall become lmprovements hereunder without further nct or deed. At the request of Lessee, the
Lessor shall cooperate in securing such permits and authorizations and shall join in the application for such
municipal and other governmental penmits and suthorizations as may be deemed necessary or advisable to
be obtained in connection with any sucl construction, acquisition or instalation,

SECTION 7.2 Subleuses to Non-Affilinted Entities. With respect to n sublease of all or o portion of
the Lensed Facilities to a third party which is not a Lessce Affiliated Lntity, Lessee may, subject to the
remainder of this Section sublease all or nny part of the Leased Facilities to such third party. Any such
sublease must (1) be consistent with and subject to the provisions of this Agreement and (ii) comply with the
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requirements of all faws applicable to the Leased Foeilities. Lessee shall remain fully obligated and
responsible under this Agreement 1o the same extent as i such sublease bad not been exeeuted.

ARTICLE 7
INSURANCE,

SECTION 7.1, Inyurange. Lessee covenmnts and aprees that it shall, during the term of this
Agreement, keep and maintain at all times such insurance in such amounts and with such deductibles as
shall be comparable to coverage carried by institwtions similor to Lessee with respeet to the Leased
Facilities.

At s minimum the insurance coverage to be provided by Lessee shall inclode:
{u) commercial general Tiability;
{h medical professional Tability:

{c) property, including the Leased Faeility and related personal property on an "all risk" basis
at full replacement cost: and

{d) workers' compensation at statnory requiremets of the State of South Carolina,

1o the extent allowed by law and permitted by the applicable insurance carrier(s), Lessor shall be named as
a named insured,” additional insured, or foss payee on all such inswance policies as of the Commencement
Date.

SECTION 7.2, Inxurers und Policies, 1Lessee may provide for all or any part of the insuranee covernge
required pursuant o this Agreement through a sel-insurance program. Upos termination or expiration of
this Agreement for any reason, Lessee, at its sole expense, shall provide appreprinte prior acts coverage.
Tater reporting endorsement or tail policy for all insuranee coverage required herein at the same Hmits
requirgd herein, and provide the Lessor with aceeptable proof thereo,

SECTION 7.3, Involuntary Loss: Use of Insuranee Proceeds. Condemnntion Awards and Snle
Proceeds.
() i ail or any part of the Leased Faeilities shall be damaged or destroyed by whatever cause

or shall be waken by any public authority or entity in the exercise of, or acquired under the threat of the
exercise of, the power of eminent domain (for purposes hercof, an "Involuntary Loss"), Lessee shall give
prompt notice of such Involuntary Loss to the Lessor,

(1) W insurance or sule proceeds are made avaitable to Lessee, Lessee shall proceed promptly
to repais, rebuild or restore that portion of the Lensed Facilities damwaged, destroyed or taken with such
changes. alteration and modilications (including the substitution and addition of other property) as muy be
desired by it, and Lessee may receive the insurance proceeds or sale proceeds resuling from such
Involuntary Loss, or the condemnation awards paid with respeet to such Involuntary Loss, and shall apply
said proceeds of awards for such purpose, unless it is not rensonably feasible to vepnir, rebuild or restore,
and then the Parties shall mutunily agree upon the use of any insurance or sale proceeds made available as o
result of such Involunary Loss,

)] Lessee and Lessor shall cooperate fully with one another in the handling and
conduet of any prospective, pending or threatened condemnation proceedings or with respect 1o
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uny settlement or negotiation proceedings involving coverage provided under any policy of
msurance.

(i) All rights to any condemnation procecds for the Leased Facilities shall be
equitably divided nmong the Partics based on the respective investiments thereln and aking into
consideration the need to reinvest such proceeds to provide services in the community,

SECTION 7.4, Eallure to Carry Insurance, in the event Lessee shall at any time neglect or refuse 10
procare or maintain insurance or self-insurance as herein required, the Lessor, following at least ten (10)
days written notice to Lessee shull have the right 10 procure and maintain such insurance as is required
hereunder and Lessee shalf be obligated to reimburse the Lessor for all smounts expended in connection
therewith.

SECTION 7.5, Walver of Subyogation and indempification, Lessee and the Lessor hereby waive the
right of subrogation or indemnification against each other with respeet o losses incurred through actions
that would be covered by the "all risk” hazard insuranee policy required to be carried under the terms and
conditions of Section 7.1. This waiver of subrogation and indemmnification shall not affect the remedies off
the Lessor with respect to breaches or defaults by Lessee hereunder, the remedies of the Lessor, or apply to
sy professional nmlpractice or similar claims,

ARTICLE 8
TERMINATION

SECTION 8.1, Terminution, This Agreement muy be terminated us set forth in this Article 9,

SECTION 8.2,  Termipation by Agreement, This Agreement nuty be terminated at any time prior o
the expiration of the term specified in Articte | by mutual written agreement of Lessor and Lessee.

SECTION 8.3, Terminatien For Canse. Either Lessor or Lessee may terminate this Agreement for
cause based vpon a material breach of the other party, afler giving written notice of such breach o the
breaching party and the laster’s failure fo cure the breach within minety (90} days notice of the breach;
provided, however, that a longer period shall be allowed if the breaching party has commenced 1o cure in
good faith sithin ninety (90) doys® notice of the breach but the eure cannot reasenably effected during that
time period. Provided Forther, that in the event that o party contests whether a breach bas oveurred and
invokes the Dispute Resolution processes set for in Article X1 below, then no termination of this Agreement
for enuse shall ocenr during the pendency of the Dispute Resolution procuss.

SECTION 8.4, Surrender of Possession Upon Terminntion,
U L 5100 LpHo0; N

{a) Lessee's Transfer of Hospital and Additional Facilities Upon Expiration of Initial Term or
Lessor's Termingtion for Cause. It the event thet this Agreement either (i) expires on the Initial Amended
Term Expiration Date or (i) is terminated by Lessor for cause during the Initind Amended Term, then
Lessee shall surrender and convey to Lessor, free and clear ol all liens and encumbranees, possession of the
Leased Facility (including hnprovements) and all equipient then used in operation of the Leased Facility,
in addition, in the evenmt tiat Lessee has developed inpatient or outpatient hospital fucilities in the Serviee
Arca during the term of this Agreement on property other than the Real Property (" Additional Facilities™),
the Additional Facilities (and all equipment therein) will also be surrendered and conveyed to the Lessor,
free and clear of all liens and encumbrances upon termination or expiration as provided in this Section
9.4(a).

19
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(D Cash_for Operations. Upon the ocewrence of a surrender and conveyance in
accordance with this Section 8.4(a), Lessee shall pay Lessor in cash, marketable seeurities or other
immediate funds an amount equal to the medin Days Cush on Hand as reported for similur
healtheare entities rated at the fowest investiment grade rating by Moody s, S&P or such other entity
as is then recognized by the investiment banking community as credible rating agency. Days Cash
on Haud shall be caledlated in sccordance with Generally Aceepted Accounting Principles.

{3 Trangler of Leased Faeilities_upon other Fermination_ or Expiration. in the event this
Agreement is terminated or expires for any reason other than as set forth in Section 8.4(a) , then Lessee shall
surrender and convey to Lessor possession of the Leased Facilities subject 1o all existing Hens and
encumbrances applicable thereto.

(i) Cush for Operations. Upon the oceorrence of a surrender and conveyanee in
necordance with this Scetion 8.4(b), Lesses shall pay 1o Lessor cash for operations in accordance
with 8.4(a)(i) ubove, provided however, that Lessee shadl only be obligated to make such cash
payment if at the time of conveyance ndequate health care services from other providers in the
Serviee Area are not otherwise reasonably available to the residents of the Service Area as
determined by comparison o similarly situated conmunities,

SECTION 8.5.  Funds to Entoyee Agrevment and Parsue Remedies, s the event that Lessor gives
written notice to Lessee that Lessee has materinlly breached this Agreement, and Lessee disputes that such
i breach has occurred, then Lessee, upon Lessor’s request. will provide Lessor with funds equal to
$1.000.000.00, which may be used by Lessor for the sole purpose of engaging in the dispute resolution
procedures set fonth in Anticle 2 hereol or to enforee this Agreement and pursue any remnedies it may have
under this Agreement. IF the smount in the preceding sentence is exhausted by Lessor prior 1o the resolution
of the dispule, then Lessee will provide Lessor with additional funds equal to $1,000.000.00 more to be
used for the purposes set forth in this Section. Any {unds advanced pursuant to this Section which renin
nfler resolution of the dispute shall be returmed to Lussee,

SECTION 8.6. Lessor's Remedies. Subject to the provisions of Article 9 hereof, upon the oceurrence of
a materinl and uncured breach by Lessee, Lessor may institute such aclion against Lessee s Lessor may
deem necessary to compel performance or to otherwise seek redress and damages. Lessee shall not be liable
to Lessor for any consequential, incidental, or indireet damages, including for lost profits, or loss of
opportunity or use of nny Kind, whether i conteact, lort, or olherwise.

SECTION 8.7, Lessee's Remedies, Subject to the provisions of Article 9 hereol, upon the ocewrrence of
a materiol nnd uncured breach by Lessor, Lessee may institute such action against Lessor as Lessee may
deem neeessary o compel performance or Lo otherwise seek redress and damages.

SECTION 8.8, No Walver of Rights, No failure by either party to insist upon the strict performance of
any term, covenant, condition or provision of this Agreement, or  exercise any right or remedy consequent
upoi an event of defilt hereunder, shall constitute s waiver of any such delanlt or of such term, covenant,
caudition or provision or n waiver or relinguishment for the future of the right to insist upon and to enforce
by any appropriate legal remedy a strict complinnee with ali the terms, covenants, conditions and provisions
ol this Agreement, or of the right to exercise any sucli rights or remedies, it any defiauit by the other party be
continued or vepeated. No breach of this Agreement shafl be waived except us set forth in o written
instrument exceuted by the party waiving sueh breach. No waiver of any breach shalf affect or alter this
Agreemuent but every term, covenant, condition and provisions of this Agreement shall continue in full force
and effect with respeet to any other then existing or subsequent breach hereof.
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ARTICLE Y
DISPUTE RESOLUTION

SECTION 9.1, Intent, It is the firm and express itention of the Parties to resolve any disputes withoul
resorting to litigation. All disputes arising in connection witl this Agreement, or any breach or claimed
breach thereof, shall be seutled amicably by good faith discussion and negotintion among the Parties and,
failing such amicable settlemsent, Naally determined exclusively by binding arbitration in accordance with
the provisions herein.

SECTION 9.2, Conflict Resolution, To the follest extent permilted by South Carolina law, any
controversy or ciaim arising out of or relating to this Agreement (o "Claim™) shall be settled by negotintion
and arbitration in accordance with the following provisions:

(n)  Negotintion, I 2 dispute arises between the Parties relmting to this Agreement that
cunnot be resolved informally, each Party shall, for a period ol thirty (30) calendar days after the dispute
{irst urises ("Initial Negotistion Period”), negotiate in good faith o resolution of the dispute ("Initial
Negotiation”). The Initial Negotiation will include no less than twe in-person mectings smong the Lessor
designee and Lessee’s desipnee. [F the dispute is not resolved during the Initial Negotiation Period, the
Parties shall, for an additional period of thirty (30) calendar doys ofier the end of the Initial Negotiation
Period (the “Extended Negotiation Period™) continue in good faith 1o negotinte o resolution of the dispute
(the "Extended Negotintion™). The Extended Negotistion will include no less than two in-person meetings
among the Board Chairs of Lessor and Lessee and the senior mwost administrative leader of the Lessee.
Either Party may request the appointment of u mediator mutuatly aceeptable to the Parties to participate in
the Initial Negotiation and any Extended Negotintion. The place of the Initinl Negotiation and any
Extended Negotintion shall be in Greenville, South Caroling, or such ather place as may be mutually
agreed to by the Parties. The mediator may meet or commmunicate with the Parties together or with cach of
them separately.

(b)) Arbitrgtion, If such controversy or clainy is not resolved as contemplated by Section
10.2 (n) during the Initial or Extended Nepotiation, cither Party may clect to submit such Claim o
arbitration upon the following terms:

(i) Szope. The agreement of the Parties o arbitrate a Claim covers all dispates of
every Kind relting to or arising owt of this Lease Agreement, and any instrument, certificate or
other document excented or delivered pursuant to the terms of this Lease Agreement. Disputes
inelude actions for breach of contract with respect to this Lease Agreement or such reluted
documents, us well as any Claim based upon tert or any other causses of action selating to the
arrangement contemplated herein or therein, such as claims bosed upon an allegation of fraud or
misrepresentation and claims based upon a federal or state statute, In addition, the arbitrators
selected aceording to procedures set Tforth above shall determine the arbitrability of any matter
brought to them,

{ii) Forum.  The forum for the arbitration shall be Greenville, South
Carolina.

South Carolina, without reference to its conflicts of laws provisions, Notwithstanding the provision
in the preceding paragraph with respect 1o applicable substantive law, the Parties acknowledge and
agree that  any arbitration conducted pursumnt to the terms of this Agreement shali be governed by
the South Caroling Uniform Arbitration Act (5.C. Code Ann. §15-48-10, ¢t seq.).

(iii)  Law. The poverning law for the arbitration shall be the law of the State of

(iv)  Arbitratoe(s), There shall be three arbitrators, unless the Parties are able 1o
agree on a single arbitmtor, In the absence of such agreement within ten (10) days afier the
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initintion of an arbitration proceeding, 1.essor shall select one arbitrator and Lessce shall select one
wrbitrator, and those two arbitrators shall then select, within ten (10) days, o third arbitrator who
shall chair the arbitration panel. If those two arbitrators are unable to select a thivd arbitrator withsin
such ten (10)-day period, a third arbitrator shall be appointed by JAMS in accordance with its rules.
All such arbitrators shall be knowledgeable in the operation of academic medical centers and
teaching hospitals and at least one arbitrntor shall be a practicing lawyer or retired judge. The
decision in writing of at least two of the three arbitrators shall be final.

(v) Adwministration sud Procedural Rutes, The arbitration shall be ndministered
by JAMS pursunnt to its Compreliensive Arbitration Rules nnd Procedures and in aceordance with
the Lxpedited Procedures in those Rales, as modified by any other instruetions that the Parties may
agree upon at the time. If there is any conflict between those rules and the provisions of this
Seetion, the provisions of this Seetion shull prevail.

{(vi) Substentive Law. The arbitrators shatl be bound by and shall strietly enforee
the terms of this Agreement and may not limit, expand or otherwise modify its terms, The
arbitrators shall make a good faith effort to apply substantive applicable law. The arbitrators shall
be bound to honor chiims of privilege or worksproduct doetrine recognized at law, but the
arbitrators shall bave the discretion to determine whether any such claim of privilege or work
produet doctrine applies.

(vii) Degision, The arbitetors' decision shall be in writing signed by the
arbitrators joining in the decision and shall include o reasoned basis Tor the resolation of each
dispute and for any award. The arbitrators shall deliver the decision to each Party personally or by
registered mail. A Parly may apply for modification or correction of the award as provided in $.C.
Code Ann. §15-48-100,  After the time period allowed by 5.C. Code Ann. §15-48-100 for an
application to the arbitrators to modify or correct the award, vither party apply to the Court of
Conunon Pleas in Greenvitle, South Cavolinn for an order confinming the awaerd and for o
judgment or decree to be entered in conformity therewitl,

(viii} Expeases, Bach Party shall bear its own fees and expensues with respect to
the arbitration and any proceeding refated thereto and the Partics shail share eyually the fees and
expenses of JAMS ond the arbitrators: provided, however, that the arbitrators' nward shall include
payment of e non-breaching Parly's rensonable attorney's Tees and other costs associated witl the
arbitration.

(ix)  Remedies and Awards, The arbitrators shidl have power and aothority to
award any remedy or judgment that could be awarded by a court of aw in the State of South
Carolina; provided, however, the Parties ackaowledge and agree that termination of this
Agreement should be an extraordinary remedy gronted only whea other remedies will not
adequately resolve the non-breaching Poarty's Claim(s).  The Parties further agree that the
arbitrators shall have the power and suthority to appoint a Management Consaltant to render o
report on how the breaching party should cure the default and on receipt and adoption of the repert,
10 order complinnee therewith,  Management Consultant shall mean o firm of mansgement
consultants of lavorable national repnte for skill and experience in the healtheare industry.

(x)  Appeals.  Any judgment or decree entered in the Court of Commion Pleas
in accordance with Seetiot 10.2(b)(7) hereof, shall be appenlable to the South Carolina Court of
Appeals as provided in the South Caroling Unitorm Arbitration Act, 8.C, Code Anu, §15-48-240.
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ARTICLE 10
MISCELLANEQUS

SECTION 1.1 Captions, The captions of the Articles and Sections hereof have been inserted solely for
convenience of reference and shall not constitute a part of this Agreement, nor shall they aftect its meaning,
construction or effect.

SECTION 16.2 Covenants Congidered Matevial, Al covenonts made by the Lessor or Lessee contained
hereiiy shall be considered 1o be materisl to the Agreement and the relationship between the Lessor and
Lessee,

SECTION 103 Amendment of Agreement, This Agreement may be amended only by a written
agreement duly excented by Lessee and the Lessor.  Notwithstanding the foregoing, any material changes
in the rights and obligations (and tmplementing policies thereunder)  of the Lessee to the Lessor wder
sections 1.8: 3.1 (a),(d}(2).(i) and (3% 3.2: 3.3: 3.5; and 7.1 shall also require the approval ol the Greeavitle
County Legislative Delegation s provided in the Act,

SECTION 104  Governing Law. This Agreement shall be construed and enforced in accordance with
the lows of the State of South Carolina. AN Parties ncknowledge thnt the Agreement lins been gencrated in
the offices of the counsel for the Parties through discussions of this transaction with the undersigned, As an
important part of the consideration for this Agreement, the Parties agree that the exclusive jurisdietion and
venue of ull astions, claims, or other lega! proceedings arising in any manner pursuant to this Agreement,
shall be vested in the courts situated in Greenville County, South Carolina and no other. Notwithstanding
any other provisions contained in other documents executed simultaneously herewith, the undersigned, for
itsell, and al successor, assigns, heirs, executors, or fulure parties at interest agree und oceept the
Jurisdiction of these courts and waives any detense of personal jurisdiction, forum non conveniens, venue or
similar defenses and irrevoeably ngree to be bound by any judgment rendered in the aforementioned courts;
exclusive of any and all other Federal or State courts, in connection with this Agreement.

SECTION 10,5 Multiple Connterparts. This Aprecment many be e¢xecuted in multiple coumterparts,
each of which shall be regarded for all purposes as an original constituting but one and the same instrument.

SECTION 10.6__Severubility. If anyone or more of the sentenees, seetions, articles or other portions of
this Agreement shali be deternyined by o conrt of competent jurisdiction to be invalid, the invalidity of any
such semenee, section, article or other portion of this Agreement shall in no way atfect the validity or
effectiveness of the remainder of this Agreement, and this Agreement shall continue in foree to the fullest
extent permitted by law,

SECTION 10.7 _Assignments, Except as provided herein, neither the Lessor nor Lessee shall give, assign
or pledge its rights or obligations under this Agrezment without prior written consent ol the other party,
which shidl not be unreasonably withheld. Lessee may, however, at any time nssign this Agreement or a
portion thereof to any Affilimted Entity, subject to compliance with the other terms and conditions of this
Agreement,

SECTION 10.8 dMemornndum of Lease, Simultancously with the exceution of this Agrecarent, the
Partivs will promptly exeeute o Memorandun: of Lease and Contribution Agrecment stting the
Commencement Date and expiration date of the term of this Agreement as provided herein, and deseribing
the property herein leased, and setting forth such other provisions of this Agreement that the Partivs
mutuaily agree to include.  The Memorandum of Lease and Contribution Agreement shall be recorded in
the applicable oltices where real estate records are recorded.
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SECTION 109 Notices: Demands; Requests, All notices, demands and requests to be given or made
hereunder to or by Lessee or the Lessor shall be in writing and shall be deemed 1o be properly given or made
upon delivery in person or upon the third business day after being properly deposited in the United States
mitil, certified or registered mail, return receipt requested, postage prepaid, addressed as (ollows:

{n) As to Lessees

Upstate Affilintion Organization
Attention: President

300 East Meliee Avenue, Suile 500
Greenville, 5.C. 29601

{L) As 1o Lossor:

Greenviile Health Authority
Altention: President

300 East Meldee Avenue, Suite 5060
Greenville, 5.C, 20601

With 0 copy to an individual and address designated by Lessor's Board ol Trustees.

Any of such addressees may be changed at any time upon written notice given in accordance with
this Section to the other party by the party effecting the change. Any time periods commencing with
notice prescribed by the terms of this Agreement shall commence with the date of receipt of writien
notice as provided under this Seetion,

SECTION 10.10  Survival of Covenmits, Representntions and  Wareanties, All covenants,
representmtions and warranties st forth herein shall survive the exeeution of this Agreement,

SECTION 10.11  Entire Agrcement, This Agreement, together with the attnchmuents and exhibits
attached hereto, contains the entire understanding of the parties with respect to the transactions
comtemplated herchy and supersedes adl other prior transactions contemplated hereby and supersedes all
other prior and contemporaneous agreements, undertakings, negotiations, discussions and representations,
oral or wrilten, between or among the Parties,

SECTION 10.12  Good Fuith, Good faith is the essence of this Agreement. The Lessor and Lessee each
agrees to exercise good faith and commercial reasonableness in the interpretation performanee and
enforcement of this Agreement.

SECTION 10,13 Relutionship of the Particy, Nothing comained in this Agreement shall be construed or
deemed by the parties hereto or by any third purty lo ereate a relationship of partuership or of joint vemture
or of any association whatsovver between the Lessor and Lessee,

SECTION 10.14 ‘Time s of the Essence, Time is of the essence in the performance by each party of its
obligations hereunder.

SECTION 10.15 No Third Party Benelicinries. No person or entity shall be deemed to be a third party
beneficiury with respect to the obligations of the Lessor or of Lessee under this Agreement.

SECTION 10,16 Foree Mnjeure, Neither Lessor nor Lessee shall be deemed to be in violation of this
Agreement if it is prevented from performing any of its obligations hereunder for any reason beyond its

24
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reasonable control, including withaut limitation, nataral disaster, act of war, strike, or change in any statute,
regtlation or rule of the Federal, any State or local government or agency thereof (inclwding the inability to
obtain governmental approvals necessary for the performance of transactions contemplated hereby).

SECTION 10.17  Access to Records, If this Agreement shall be deemed to be subjeet 10 the disclosure
reguirements of Section 952 of the Omuibus Reconeilintion Act of 1980, then until the expiration of four (4)
years afler the furishing ol any services pursuant to this Agreement, Lessee and Lessor shall make
pvailable upon written request to the Seeretary of Henlth and Human Services (the "Seeretary™), or upon
request of the Comptreller General, or any of their duly authorized representatives, this Agreement and the
books, documents and records of Lessee or the Lessor that are necessary to certify the nature and the extent
of any costs incusred by Lessee or the Lessor. In the event that Lessee or the Lessor carries out any of the
duties of this Agreement pursuant to a subcontraet, having a value or o cost of $10,000 or more over a
twelve (12) month period with a related organization, such subcontraet shall hiave o elause to the effect that
until the expiration of Tour (4) years after the furnishing of such services pursuant to such subconuract, the
related organization shall make available upon written reguest to the Secretary, o upon request to the
Comptroller General, or any of their duly suthorized representatives, the subcontract and the books,
documents nad records of such organization that are necessary to verify the reasonableness of such costs,

ISIGNATURE PAGES FOLLOW|
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IN WITNESS HEREOF, the parties hereto have caused this Amended and Restoted Lense and

Contribution Agreement (o be executed under seal, effective as of the date first set forth above,

GREENVILLE  HEALTH AUTHORITY,
political subdivision of the State of South Carolina
created under Aet 432 of the Joint Acts and
Resolutions of the General Assembly of the State of

South Cmohnn,uz"
gy Date:

Its: (Jmumdm Board of i@/

20
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IN WITNESS HEREOF, the parties hereto have caused this Amended and Restated Lease and
Contribution Agreement 1o be executed under seal, effective as of the date first set forth above,

UBSTATE AFFILIATE ORGANIZATION, a
South Carolina nonprofit corporation, as Lessee

By:\tt‘m Date: Qb‘té\- L DOy
CORREE RN W D deans N\ '
Its: Chair, Board of Dircctors
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Property Listing

Greenville Health System and Affilintes
Sehedule of Owned and Lensed Loentions

OWNED LOCATIONS
o Creenville Memorint Medical Campus, 701 Grove Road {Grove Road & West Faris Road
addresses), Greenville,  8SC 29605
o Greenville Memorial Hospital
Roger C. Peace  Hospital - Rehabilitation
Marshall . Pickens Hospital - Behaviornl  Henlth
Employee Services Center
Health Seiences lducation Building USC School of Medicine Greenville
Central Energy Plant
Medical  Center Clinics
Foeilites Development amd Campus Planning Building
Child Care Center, 872 West Faris Romd
Istitute for Trimstational Oncology Research (ITOR), 900-B West Faris Road
515 Grove Road (Vacant - previously The Blood Connection)
School of Nursing, 605 Grove Rond
Greenville Memorial Campus Pavking Decks
Land Associated with Greenvitle Memorinl Campus
» Greer Medical Campus, South Buncombe Road, Greer, SC 29650
Greer Memorial Hospiwl, 830 South Buncombe Road
Central Energy Plant, 298 Village Green Cirele
Greer Medical  Office Building - 330 Medical  Parkway
Cireer Cancer Centers Building {Linear Acceterator) - 340 Medical - Parkway
Land Associnted with Greer Medieal  Campus
. North Greenville Medieal  Campus, 807 N, Main Street, Hwy 276, Travelers Ruest, 5C 29690
o Norh Greenville Hospital - Long Term Acute Cire
o LEMS Building (Note: Oceupied by GHS)
o Land Associnted with North Greenville Medical Campus
. Patewnod Medical  Campus,  Patewood Drive and Enterprise Blvsl., Greenville, SC 29615
Patewood Oulpaticnt Center, 200 Patewood Drive
Patewood Memorinl Hospital, 175 Patewood Drive
Patewood Centeal Energy Plant
Patewood Campus Parking Garage
Land Associnted with Patewood Medical Campus
* Simpsonvitle Medical Campus, 729, 727, 733 & 741 SE Main Street, Simpsonville, SC 29681
Hillcrest Memorial Hospital, 729 SE Main Street
Hillerest Medical Office Building, 727 SID Main Strewt
Hillerest Central  Energy Plunt
EMS  Building
Hillerest Sleep Lab. 741 S.15. Main Street
Land Associated with Simpsonville Medical Campus
Greenville OB/GYN Associates, 2 Memorinl Medieal Drive, Greenville, SC 29605
Cancer Institute of GHS, 134 Lila Doyle Drive, Sencea, SC 29672
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. Eye Clinie, Spartanburg-Enstside, 735 E. Main Street, Spartanburg, SC 29302 Corrently
vaeant

» Eye Clinie/ Spartanburg Ambulatory Surgery Center - Westside - 1413 Jolw B, White 5y,
Blvd., Spartanburg, SC 29306

) 70 Lightning Bug Trail, Glenville, NC 28736

. Vacant land - 2.993 acres on International Drive, Greenville, SC 29615

» Stoney Point Land,  {(18.9 acres) Grove Road

. GHS Various Offices - 712 Grove Road, Greenville, SC 296035

OM-Campus Ground-Lensed Land to Landloydy (GHS as Ground Lessor):
Center for Family Medicine Land, 877 W, Faris Road, Greenville 5C 29605
Children's Center  Duncan Chapel  Land, 415 Duncan Chapel Road, Greenville, 5C 29617
Children’s Hospital Qutpatient Ctr. - Land, 249 N Grove Medical Park Dr., Spartanburg, SC 29303
Eye Institute Land, 104 Simpson Street, Greenville, SC 29605
Life Center Lond, 875 W, Faris Rond. Greenviile, SC 29605
Maxwel  Pointe Land, 3907-3917 8. Hwy. 14, Greenville, SC 29615
M1 360 Greer Land, 1305 Sonth Suber Road, Greer, 5C 29650
GHS Senior Care (PACE Center) Land, 32 Centenninl Drive, Greenville, $C 29605
GHS Medical Center - Boiling Springs Land, 2400 Boiling Springs Read, Boiling Spriugs, SC
293106

« & & 2 B 3 S 8 W

LEASED LOCATIONS (GUS, PIH, GHC, OR GHC HEALTH REOURCES AS LESSELE):
» 1425 Augusta Peace House, 1425 Augusta Street, Greenville, 8C 29605
» Various Medical Offices, 3 Butternut Drive, 1 Floor, Greenville 8C 29605
s Acadia Allergy & Immmunology (formerly, Allergy Specialists), 10 Halton Green Way, Greeaville,
SC 29615
AccessHealth, 1900 Building, Suites 2600 & 2800, 1990 Augusta Sirect, Greenville, SC 29605
Blue Ridge Orthopaedics, 10630 Clemson Boulevard, Suite 100, Sences, SC 29678
Blue Ridge Orthopacdics, 100 Healthy Way, Snite 1200, Anderson, SC 29621
Brownell Center, Patewood VI, Suite 130, Greenville, 5C 29615
Cancer Institute of Greenville Health Systen:
3 Buttersut Drive, Suite B, Greenville, SC 29605
19 Fleetwood  Drive, SBuite A, Easley, 5C 29640
65 International Bowlevard, Greenville, SC 29615
120A Dilton Drive, Spartanburg, SC 29307
Picdmom Center West, Suite 400, 33 Villa Road, Greenville, SC 29615
. Cancer Treatment Center, 900 West Faris  Road, Greenville, SC 29605
* GHS leases the entire building of 103,435 sq. {b. for various
officesfpractices
Carolina Cardiolagy Consultants, PA, 719 SE Main Street, Simpsonville, SC 29681
Carolina Cardiology- Easley, 101 Richard Street, Eastey, SC 29640
Caraling  Dermatology/Caroling Aesthetics, 920 Woodraef! Road, Greenville, SC 296067
Center for Developmental Services/Kidneties, 29 North Academy Street, Greenville, SC 29601
Center for Family Medicine, 877 West Faris Road, Suite A and Carcling Cardiology
Consultants, Suite 8, Greenville, SC 29605 - GHS leases all 39, 788 5. L.
) Center for Health and Oceupational  Services, 1020 Grove Road, Suite 100, Greenville, SC
29605
*GHS leases 7,100 sq. 1. out of & total of 12,100 sq. 1. for various offices/practices
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Center for Women's Medicine - Anderson, 2000 E. Greenville Street, Suite 4600, Anderson, SC
29621
Chitdren's Clinie (The), 890 South Pleasamtburg Drive, Greenville, SC 29607
Children’s Clinie (The), 415 Dunean Chapel Rond, Greenville, SC 29617
CHOC Spartanburg, 249 North Grove Medical  Pask Drive, Spartanburg, 5C 29303
Christie Pedintric Group, 9 Mills Avenuoe, Greeaville, S5C 29605
Chiristie Pedintric Group, 3911 5. Hwy. 14 (Maxwell Pointe), Greenville, SC 29615
Cross Creek Internal Medicine, 50 Cross Park Court, (Cross Creek), Greenville, SC 29605
Cross Creek Surgery Center, 9 Doctars Drive, {(Cross Creek), Greenville, SC 29605
Cypress hiternal Medieine, 3907 8, Hwy, 14 (Maxwell Pointe), Greenville, SC 29615
Equipped for Life, 1009 Grove Rd.,  Building C, Greenville, SC 29605
Equipped for Lift - Prosthietics and Orthoties
o 10 Edgewood Drive, Greeaville, 8C 29601
o 29 North Academy Street, Suite 11438, Greenville, SC 29601
o Suite 10702A Clemson Boulevard, Seneca, SC 29678
o 1807 L. Muain Street, Easley, 5C 20640
GHS Corporate Oftices, 300 East McBee Avenue, Suites 200, 302, 303, 401, 402, 410,
500-503, Greenville, SC 29601
GHS Greenvitle  Bigth Center, 31 Medical Ridge Drive (Cross Creek). Greenville, SC 29605
GHS Corporate, 2 Doctor’s Drive (Cross Creek), Greenville, SC 296035
GHS Eye Institute, 104 Simpson Street, Greenville, SC 29605
GHS Internal Medicine - Five Forks, 221 Hatesville Road, Simpsonvitle, SC 29681
GHS Laurens County Memoriol Hospital, 22725 Hwy 76 East, Clinton, SC 29325
Bidgs A, B and C -Laurens County Memorial Hospital
Finance Building, 1337 Medical  Ridge Road, Clinton, 5C 29325
Good Shepherd Free Clinie, 245 Human Serviees Road, Clinton, SC 29325
Mainteranee Building, Clinton, SC 29325
Caroling Women's Center, (02 Medical Park Counr, Clinton, 5C 29323
Dr. Bruce A. Marshat] - Surgery, 104 Medient Park Court, Clinton, 5C 29325
Vacand, 106 Medical Park Court, Clinton, SC 29325
Wilson & McConmnck Surgical Services, 1012 Medical  Ridge Road, Clinton, 5C 29325
Advance  Healtheare, 210 Sowth - Broad Street, Clinton, SC 29325
Wound Care Center, 1073 Medical Ridge Road, Clinton, 8C 29325
GHS Nurse  Family, 1200 West Faris Road. Greenville, SC - 29605
GHS Corporte, 1190 West Faris Road, Greenvitle, SC 29605
GHS Senior Care (PACE), 32 Centennigl Drive, Greenville SC 29605
GHS - Urology., 6 Doctor’s  Drive (Cross Creek), Greenville, SC 29605
GHS Various Medical Offices, 3 Butternat Drive, 17 Fleor, Greenville SC 29605
GHS Various Medical Offices - Piedmont Center West, Suite 400, 33 Villa Road, Greeaville SC
29615
Greenville Anesthesiology, 67 Creekside Park Court, Greenville, SC 29615
Greenville Family Practice, 2-A Cleveland Court, Greenville, SC 29607
Greenville Radiology, 1210 West Faris Road, Greenville, SC - 29605
Greer Family Medicine, 1107 W, Poinsett Streel, Greer, 5C 29651
Greer Medieal OfMice Buildings #A and #1 - 315 and 325 Medicul Parkway, Greer, SC 29650
AGHS occupies 45,030 sq. [, out af a total of 49,158 sq. 1. for various
oftices/practices
Hund Surgery Center, PA (The)
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o 1011 Frantage Road, Greenville, 5C 29615
o 100 Healthy Way, Suite 1200, Anderson, SC 29621
o 10630 Clemson Bovlevard, Suite 100, Sencea, SC 29678

Heritage Peds & Internal Medicine  -Wren Road, 1115 Wren School Road, Piedniont, SC
29673

Hillerest Family Practice, 717A 8E Main Street, Simpsonville, SC 29681

Home Henlth, 440-C Roper Mountsin Road, Greenville 8C 29615

Information Services Center, 525 Grove Roud, Greenville, 8C 29605 - GHS leases all 59,519 sq.
ft.

mternnl  Medicine Associates of Greenville, 1025 Verdae Boulevard, Suite 200, Greenville, SC
29607

Inteminl - Medicine Associates-Gl Consultants Or, Ali Youdy, 3308 Brushy Creek Rd, Greer, SC
29650

Interventional Pain Management Associntes, 21 Brendan Way, Greenville, SC 29615

Life Center, 875 West Faris Road, Greenvilie, 8C 29605 - GHS  leases all 61,524 sq. i,

Materials Distribution Center, 1071 Holland Road, Simpsonvitle, SC 29681

MD360, 300 Scuiletown Road, Simpsonvitle, SC

MII360, 1305 South Suber Roud, Greer, 5C 29650

MD360, 2400 Boiling Springs Road, Boiling Springs, SC 29316

Moedical Center of Powdersvitle, 11402 Anderson Roud, Suite D, Greenville, 5C 29611
(Ineludes MD360 and Urology)

Memarial Medical Offices, 90 West Faris Drive, Greenville, SC 29605 - GHS leases all 92,293 sq.
1.

Mobile Care Ambulance Service, 1315 Grove Road, Greenville, 8C 29605

Mountain View Fanily Practice, 406 Memorial Drive Ext., Greer, 5C 29051

OWGYN Clinies, 1120 Grove Road, Greeavilie, SC 296035

Oconee Memorinl Hospital & Campus, 298 Memorial Drive, Sencea, SC 209672
o Lila Doyle, 101 Lila Doyle Drive, Sencea, SC 29672
Cottingham Hospice House, 220 Tucker Lane, Seneen, SC 29672
Hospice of the Yoothilts’Oconee Geriatric and Palliative Medicing, 390 Keowee School Road,
Seneca, S5C 29672
Blue Ridge Women's Center, 103 Carter Park Drive, Saite A, Seneca, SC 29678
Clemson-Seneen Pedintrics, 208 Frontage Road, Suite 1, Clemson, SC 29631
Mountain Lakes ENT & Allergy Center, 105 Carter Park Drive, Suite B3, Seneca, 5C 29678
Moungin Lokes Family Medicine/Mountain Lakes  Internal Medicine, 10110 Clemson
Boulevard, Seneca, SC 20678
o Sencea Medical Associntes, 11082 North - Radio Station Rond, Seneen, SC 29672
o SC Cavdiology Consuliants, 70:4 North Pine Street, Seneea, SC 29672
o Upstate Surgical Associates, 16 Accomntants Circle, Sencea, SC 29678
o Walhalia Fire Dept (Ambulance Bay), 314 Church Street, Walhalla SC 29691
o]
3]
o
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Westminster Fire Dept (Ambulance Bay), 100 Emergency Drive, Westminster SC 29693
Rental  House, 865 Whitworth Circle, Seneca, 5C 20672
Oumni Office Complex (4 Buildings), Omni Drive, Sencen, 5C 29672
Oconee Urology, 135 Professionat  Park Drive, Seneea, SC 200678
Palmetto Medical Associntes, Squire's Pointe, Suite B, Duncan, 5C 29334
Patewood Administration Building, 255 Enterprise Boulevard, Greenville, SC 29615 -GHS leases
atl 121,319 sq. fl.
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Patewood Medical  Office Buildings A, Band C, 200 Patewood Drive, Greenville, SC 29615 -
GHS oceupies 213,093 sq. {1 out of a totul of 262, 765 sq. L. for various offices/practices

Pediatric Associates - Dunican, 500 Squire's Pointe, Suite A, Dunean, SC 29334

Pedintric Associates of Easley, 800 North A Street, Eusley, SC 29640

Pedintric Associntes - Greer, 318 Memwerinl - Drive, Greer, SC 29650

Pedintric Associates - Powdersvitle, 207 Three Bridges Road, Greenville, SC 29611

Pedintric Clinic, 20 Medical  Ridge Drive (Cross Creek), Greenville, SC 29605

Pedintric Health Center, 201 £, Broad Street, Spartanbury, SC 29308

Pediatric Rapid Access, 5 W, Main Street, Greenville, 8C 29611

Pediniric Rapid Aceess, 57 Cross Park Cournt (Cross Creek), Greenville, SC 29605

Pedintric Infusion and Ferlauto Center, 57 Cross Park Court (Cross Creek), Greenville, SC 29605

Pedintric Specinties of the Upstate-Anderson, 2000 E. Greenvilte Street, Suite 3500, Anderson,
8¢ 29621

Pedinttic Surgery. 48 Cross Park Court (Cross Creek). Greenville, SC 29603

Piedmont OBB/GYN, 39175, Hwy, 14 (Maxwell  Pointe), Greenville, SC 29615

Premicr Women's Care, 209 Three Bridges Road, Greenville, SC 29611

Regional  Urology, 11715 Park Creek Drive (Cross Creek), Greenville, 5C 29605

Riverside Family Practice - Hulton Road, 215 Halton Road, Greenville, 5C 29607

Riverside  Family Practice (Maxwell Pointe), 3909 8. Hwy. 14, Greenville, SC 29615

Shred-A-Way (Document Storage Warchouse), 155 P&EN Drive, Greenville, SC 29611

Southeastern Newrosurpery/Spine Clinic (The), 109/131 Doctors Drive, Cross Creek Medieal
Park, Gireenville, 5C 29605

Skylyn Medienl Associates, 1776 Skylyn  Drive, Spartanburg, SC 29307

Smith  Dray Line (office furniture storage). 320 Fromage Road, Greenville, SC 29611 and 155
P&N Drive, Greenville, SC 29611

Steadman  Hawkins Clinic of the Carolinas, 333 8. Pine St., Spartanburg, SC 29302

Surgery/Ortho Clinics, 13 Edgewood Drive, Greenville, 8C 29605

Surgical Specialists -Anderson, 105 Broadbent Way, Anderson, 8C 29605

Swing Space for GHS Practices, 1025 Verdue Boulevard, Lower Level, Greenville, SC 29607

Frawmatic Brain Injury (Roger Peace) Rehabititation Clinie, 100 Augusta St,, Greenville, 5C
29601

Travelers Rest Family Practice, 9 MeElhaney Road, Travelers Rest, SC 296%)

UMG Administrative Offices, 7 independence Pointe, Suite 100, Greeaville, SC 296135

UMG Administeative Offices, 1 Independence Pointe, Suites 120, 200, 202, 212, 300, Greenville,
5C 29607

UMC Colon & Rectal Surgery, 60 Bear Drive, Greenville, SC 29605

UMG Department of OB/GYN - Fertility Center of the Carolinns, 101 Halton Village
Circle, Greenville, SC - 29613

UMG Depariment of O/GYN - Maternal Fetal Medicine-Greenwood, 106 Gregor Mende
Cirele, Greenwood, SC 29646

UMG - Midwifery, 35 Medical Ridge Drive (Cross Creek), Greenville, SC 29605

UMG Pediatric Cardivlogy. The Optimum Life Center, 115 Academy Avenue, Greenwood, 5C
29646

GHS Medical  Group Peds & Internal Medicine  additional parking Jot. 1825 Wade

Hampion Boulevard, Suite 120, Greenville SC 29609

Upstate Pharmaey - Cross Creek, 111 Doctors Drive, Cross Creek Medical Pack, Greenville, SC
29605

Upstate Pharmacy~ Greer, 845 5. Buncombs Road., Greer, SC 29650

Lo
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) Upstate Warrior Solution, 3 Caledon Court, Suite A-2, Greenville, 5C 29615

» West Georgia Roud - GHS Practices (Keystone Famidy Practice (formerly, West Butler Family
Meadicine), Christic Pedintrics, Browaell,), 1409 West Georgia Road, Simpsonville, SC 29680

° Young Office (office fumiture inventory), 1280 Ridge Road, Greenville, SC 29607
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