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FOURTH AMENDED AND RESTATED 

LEASE AND OPERATING AGREEMENT 
 
THIS FOURTH AMENDED AND RESTATED LEASE AND OPERATING 

AGREEMENT (the “Agreement”) is made and entered into effective as of [_____________], 
2026 (the “Effective Date”) by and between: 

THE FLORIDA STATE UNIVERSITY BOARD OF TRUSTEES, a public body 
corporate of the State of Florida, acting for and on behalf of the Florida State University, 
with a mailing address at [222 South Copeland Street, Suite 424, Tallahassee, Florida 
32306] (“Lessor”); and 

TALLAHASSEE MEMORIAL HEALTHCARE, INC., a Florida nonprofit corporation 
(“Lessee”), with a mailing address at [1300 Miccosukee Road, Tallahassee, Florida 32308]. 

Lessor and Lessee may hereinafter be referred to individually as a “Party” and collectively as the 
“Parties.” 

RECITALS: 

WHEREAS: 

A. Lessor is a public body corporate of the State of Florida and a public university 
established in 1851 and is tax-exempt as a governmental unit under Section 115 of the Code (as 
defined herein). 

B. Under the terms of that certain Third Amended and Restated Lease Agreement, 
dated on or about September 18, 2003, by and among the City of Tallahassee, a Florida municipal 
corporation (the “City”) and Lessee, as amended pursuant to that certain (i) First Modification 
dated on or about June 24, 2009, (ii) Second Modification dated on or about November 30, 2015, 
(iii) Third Modification, dated June 2, 2017, (iv) Second Amended and Restated Lease Agreement, 
dated on or about April 17, 1998, (v) the Amendment and Restated Lease Agreement dated on or 
about December 23, 1992, and (v) the Lease Agreement dated on or about June 30, 1979, as 
amended on October 13, 1981 (collectively, “Current City Lease Agreement”), Lessee leases, prior 
to the Commencement Date, that certain real property, including, buildings and improvements, 
comprising the medical center complex as identified at Exhibit A attached hereto and made a part 
hereof (collectively, the “City Leased Real Property”), together with all equipment, furniture and 
personal property located thereon and therein (collectively, the “City Leased Personal Property”1 
and together with the City Leased Real Property, the “City Leased Properties”),  

C. Lessee currently uses the City Leased Properties in connection with its operation of 
a health care system, including, with respect to Lessee’s  operation of Tallahassee Memorial 
Hospital (“Hospital,” and together with other services provided by Lessee throughout the medical 
center complex, the “System”),  

 
1 NTD:  please provide an updated ledger. 
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D. Lessor and the City have entered into a Transfer of Assets Agreement (“Transfer 
Agreement”), whereby the City is transferring, subject to certain conditions and restrictions, the 
Property (as defined therein) from the City to Lessor as of the Commencement Date (hereinafter, 
such transfer, the “Leased Property Transfer”),  

E. Upon consummation of the Leased Property Transfer, Lessor shall be the owner in 
fee simple of the City Leased Properties.   

F. In connection with the Leased Property Transfer, the Parties have agreed that (i) 
this Agreement shall amend and restate, and supersede, the Current City Lease Agreement, except 
as otherwise specifically set forth in this Agreement, and (ii) Lessee and Lessor shall enter into the 
other Collaborative Agreements (as defined herein),  

G. Contemporaneous with the Leased Property Transfer, Lessor desires to lease the 
City Leased Properties to Lessee for purposes of Lessee’s continued operation of the Hospital and 
other components of the System and Lessee desires to lease the existing City Leased Properties in 
accordance with the terms set forth herein (such existing City Leased Properties leased to Lessee 
by City prior to the Commencement Date and which shall be leased by Lessor to Lessee following 
the Commencement Date are hereinafter referred to as “FSU Leased Properties” from and after 
the Commencement Date), provided that the City Leased Properties shall exclude from such lease, 
and therefore, the FSU Leased Properties shall exclude from this Agreement, that certain property 
subleased by Lessee to Lessor pursuant to that certain Ground Sublease by and between the Parties 
effective as of August 16, 20242. 

H. Lessor also operates and administers numerous colleges, departments and programs 
including the College of Medicine, College of Nursing, College of Social Work, Department of 
Psychology, Department of Public Health and other colleges, departments and programs. 

I. Lessor recognizes that its three-part academic, research and clinical mission in the 
Service Area (the “FSU Health Mission”) requires strong clinical and administrative leadership, a 
committed and engaged faculty and staff, and first-class education, research and clinical facilities 
all functioning in unison in an academic medical center setting.   

J. Lessee is a tax-exempt organization within the meaning of Section 501(c)(3) of the 
Code. 

K. Lessee recognizes a shared alignment with FSU Health Mission and the TMH 
mission in achieving consistent and complementary goals of providing high quality medical 
education, research and clinical care in support of the Shared Objectives (as defined herein). 

L. The Parties are committed to implementing an enhanced patient care model on a 
coordinated basis with medical education and research to serve the citizens of the Tallahassee 
region Service Area beginning on the Commencement Date consistent with the Shared Objectives 
. 

 
2 NTD:  the Ground Sublease will be terminated by separate document simultaneous with the closing of the City 
Transfer and will therefore be owned outright by FSU, with easement needing to be preserv ed. 
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NOW, THEREFORE, in consideration of the foregoing and the mutual agreements and 
covenants hereinafter set forth and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Parties agree as follows: 

AGREEMENT: 

ARTICLE I 

DEFINITIONS3 

“ACCA” means that certain Academic and Clinical Collaboration Agreement by and 
among the Parties dated as of [___________]. 

“ADA” shall have the meaning attributed to it in Article XIV, Section 26. 

“Additional Rent” shall have the meaning attributed to it in Article IV, Section 2. 

“Affiliate” means as to any person or entity, any person or entity that directly or indirectly 
controls, is controlled by, or is under common control with, such person or entity. The term 
“control” used in the preceding sentence shall mean the possession, directly or indirectly, of the 
power either to direct or cause the direction of the management and policies or to adopt capital and 
operating budgets and strategic plans of an entity whether through ownership of voting equity, by 
contract or otherwise. 

“Agreement” shall have the meaning attributed to it in the preamble. 

“AHLA” means the American Health Law Association. 

“AHLA Rules” means the Rules of Procedure for Arbitration of the AHLA. 

“Articles” shall have the meaning attributed to it in Article XIII, Section 2(a). 
 
“Articles Amendment ” shall have the meaning attributed to it in Article XIII, Section 

2(a).  
“Base Rent” shall have the meaning attributed to it in Article IV, Section 1. 
 
“Board Appointees” shall have the meaning attributed to it in Article VII, Section 1.  
 
“Bonds” shall have the meaning attributed to it in Article IV, Section 9. 
 
“Branding Agreement” shall mean that certain branding agreement by and between the 

Parties. 

“Budgets” shall have the meaning attributed to it in Article VII, Section 7. 

“Casualty” shall have the meaning attributed to it in Article II, Section 13. 

 
3 NTD: Definitions/ cross-references need to be updated 
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“City Leased Properties” shall have the meaning attributed to it in Recital B. 

“City Restrictions” shall mean those restrictions relating to the FSU Leased Properties 
and/or the Parties as set forth in the Special Warranty Deed, the Transfer Agreement and the Use 
and Restriction Agreement.  

“Charity Care Policy” shall have the meaning attributed to it in Article V, Section 8. 
 
“Code” means the Internal Revenue Code of 1986, as amended. 

“Collaborative” means the agreement of the Parties and their Affiliates that, to further the 
affiliation of the Parties as contemplated herein in the Service Area and to achieve the Shared 
Objectives, the Parties will coordinate and collaborate on their respective activities to assure 
alignment and consistency across educational, research and clinical activities by, among other 
things, providing such activities first and primarily through the FSU Leased Properties in the 
Service Area. 

“Collaborative Agreements” as used in this Agreement means all agreements governing (i)  
the Collaborative in the Service Area, which, in addition to this Agreement, will include, but are 
not necessarily limited to, the following: the ACCA; the Faculty Services Agreement; the 
Professional Services Agreement; the Master Research Agreement; the Financial Integration 
Agreement; the Administrative Services Agreement; the Shared Services Agreement; the Branding 
Agreement and the other agreements referenced herein.    

“Collateral” shall have the meaning attributed to it in Article IV, Section 11(a). 

“Commencement Date” shall have the meaning attributed to it in Article III, Section 2. 

“Confidential Information” shall mean trade secrets, documentation, processes, 
specifications required to produce material, research and development techniques, ideas, 
handbooks, manuals, methods, formulas, programs, know-how, improvements, discoveries, 
developments, business and strategic plans, budgets and financial statements, and any other 
confidential or proprietary information belonging to or relating to the business affairs of the 
Disclosing Party. The term “Confidential Information” is to be broadly defined and construed to 
and for the benefit of the Parties, and includes any and all information that has or could have 
commercial value or other utility in the business in which the Party is engaged or contemplates 
engaging in, and all information of which the unauthorized disclosure could be detrimental or 
adverse to the their interests.  “Confidential Information” does not include information that the 
Receiving Party can demonstrate is: (i) now or hereafter, through no fault of the Receiving Party, 
in the public domain; (ii) known to the Receiving Party from a source without an obligation of 
confidentiality to the Disclosing Party; (iii) hereafter furnished to the Receiving Party by a third 
party as a matter of right and without restriction on disclosure; (iv) furnished to other parties by 
the Disclosing Party without restriction on disclosure; or (v) independently developed by the 
Receiving Party without use of the Disclosing Party's Confidential Information. 

“Current City Lease Agreement” shall have the meaning attributed to in the Recital B. 

“Director” shall have the meaning attributed to it in Article VII, Section 1. 
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“Disclosing Party” shall have the meaning attributed to it in Article XIV, Section 6(a). 

“Dispute” shall have the meaning attributed to it in Article X, Section 1. 

“Effective Date” shall have the meaning attributed to it in the preamble. 

“Environmental Law” shall mean and include all federal, state and local statutes, 
ordinances, regulations and rules relating to environmental quality, health, safety, contamination 
and clean-up, including, without limitation, the Clean Air Act (42 USC Section 7401 et seq.); the 
Clean Water Act (33 USC Section 1251 et seq.); the Water Quality Act of 1987; the Federal 
Insecticide, Fungicide, and Rodenticide Act (“FIFRA”) (7 USC Section 136 et seq.); the National 
Environmental Policy Act (42 USC Section 4321 et seq.); the Occupational Safety and Health Act 
(29 USC Section 651 et seq.); the Resource Conservation and Recovery Act (“RCRA”) (42 USC 
Section 6901 et seq., as amended by the Hazardous and Solid Waste Amendments of 1984); the 
Safe Drinking Water Act (42 USC Section 300f et seq.); the Comprehensive Environmental 
Response, Compensation and Liability Act (“CERCLA”) (42 USC Section 9601 et seq., as 
amended by the Superfund Amendments and Reauthorization Act), the Emergency Planning and 
Community Right-to-Know Act, and Radon Gas and Indoor Air Quality Research Act; the Toxic 
Substances Control Act (“TSCA”) (15 USC Section 2601 et seq.); the Atomic Energy Act (42 
USC Section 2011 et seq.), and the Nuclear Waste Policy Act of 1982 (42 USC Section 10101 et 
seq.), and any state superlien and environmental clean-up statutes, with implementing regulations 
and guidelines. Environmental Laws shall also include all state, regional, county, municipal and 
other local Laws, regulations and ordinances insofar as they are equivalent or similar to the federal 
Laws recited above or purport to regulate Hazardous Materials. 

“Excluded Properties” shall have the meaning attributed to it in Article II, Section 2.  

“Expropriation” shall have the meaning attributed to it in Article II, Section 13. 

“FSU” means The Florida State University Board of Trustees, a public body corporate of 
the State of Florida. 

“FSU Health Mission” means the three-part mission to (a) train Florida’s health care 
workforce through effective and innovative medical education programs, (b) discover new 
knowledge through scientific research, and (c) provide high quality, patient-centered, cost-
effective clinical care. 

“FSU Leased Properties” shall have the meaning attributed to it in Recital G.  

“FSU Leased Properties Change of Ownership Transaction” shall mean the transfer by 
FSU of the FSU Leased Properties to any party that is not an Affiliate of FSU.  

“Hazardous Materials” shall mean and include the following, including mixtures 
thereof: any hazardous substance, pollutant, contaminant, waste, by-product, or constituent 
regulated under CERCLA; oil and petroleum products and natural gas, natural gas liquids, 
liquefied natural gas and synthetic gas usable for fuel; pesticides regulated under the FIRFA; 
asbestos and asbestos-containing materials, polychlorinated biphenyls and other substances 
regulated under the TSCA; source material, special nuclear material, by-product material and 
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any other radioactive materials or radioactive wastes, however produced, regulated under the 
Atomic Energy Act or the Nuclear Waste Policy Act; chemicals subject to the OSHA Hazard 
Communication Standard (29 CFR Sections 1910.1200 et seq.); industrial process and 
pollution control wastes whether or not hazardous within the meaning of RCRA and any other 
hazardous substance, pollutant or contaminant regulated under any other Environmental Law. 

“Health Care Programs” shall have the meaning attributed to it in Article XIII, Section 
1(g). 

“HIPAA” shall refer to the Health Insurance Portability and Accountability Act of 1996 
and all rules and regulations promulgated thereunder. 

“HITECH Act” shall refer to the Health Information Technology for Economic and 
Clinical Health (HITECH) Act, enacted as part of the American Recovery and Reinvestment Act 
of 2009. 

“Hospital” shall have the meaning attributed to it in Recital C. 

“Improvements” shall have the meaning attributed to it in Article II, Section 8(a). 

“Indemnified Person” shall have the meaning attributed to it in Article XI, Section 2. 

“Indemnifying Person” shall have the meaning attributed to it in Article XI, Section 2. 

“Initial Term” shall have the meaning attributed to it in Article III, Section 1. 

“Law” shall have the meaning attributed to it in Article II, Section 4. 

“Leased Property Transfer” shall have the meaning attributed to it in Recital D.  

“Lessee” shall have the meaning attributed to it in the preamble. 

“Lessee Board” shall have the meaning attributed to it in Article VII, Section 1. 

“Lessee Bylaws” shall have the meaning attributed to it in Article VII, Section 1. 

“Lessee Change of Control” shall have the meaning attributed to it in Article IX, Section 
5. 

“Lessee Contractors” shall have the meaning attributed to it in Article V, Section 11. 

“Lessee Employees” shall have the meaning attributed to it in Article V, Section 11. 

“Lessee Event of Default” shall have the meaning attributed to it in Article XII, Section 1. 

“Lessee Personnel” shall have the meaning attributed to it in Article XIV, Section 27.  

“Lessor Personnel” shall have the meaning attributed to it in Article XIV, Section 27. 
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“Lessee Subsidiaries” means any legal entities, departments or divisions owned in whole 
or in part, directly or indirectly, by Lessee. 

“Lessor” shall have the meaning attributed to it in the preamble. 

“Lessor Event of Default” shall have the meaning attributed to it in Article XII, Section 2. 

“Lessor Indemnitees” shall have the meaning attributed to it in Article XI, Section 1. 

“Lessor Insured Parties” shall have the meaning attributed to it in Article VI, Section 1(d). 

“Major Alterations” shall have the meaning attributed to it in Article II, Section 7(b). 

“Material Alterations” shall have the meaning attributed to it in Article II, Section 8(f). 

“Measurement Date” shall have the meaning attributed to it in Article VIII, Section 1(b).  

“Medical Staff Bylaws” shall have the meaning attributed to it in Article V, Section 11. 

“Metric” shall have the meaning attributed to it in Article VIII, Section 1(a). 

“New Partner” shall have the meaning attributed to it in Article IX, Section 3. 

“Non-Renewal Notice” shall have the meaning attributed to it in Article III, Section 1.  

“Parties” shall have the meaning attributed to it in the preamble. 

“Party” shall have the meaning attributed to it in the preamble. 

“Permitted Excess” shall have the meaning attributed to it in Article II, Section 16(a). 

“Permitted Excess Use” shall have the meaning attributed to it in Article II, Section 16(a). 

“Permitted Use” shall have the meaning attributed to it in Article II, Section 4. 

“Personal Information” shall have the meaning attributed to it in Article XIV, Section 25. 

“Proceeding” shall have the meaning attributed to it in Article XI, Section 2. 

“Qualified Individual” means an individual from outside the State of Florida with an 
understanding of academic health care and integrated health care delivery in a system context and 
significant experience resolving disputes. 

“Receiving Party” shall have the meaning attributed to it in Article XIV, Section 6(a). 

“Records” shall have the meaning attributed to it in Article IV, Section 9(b). 

“Renewal Term” shall have the meaning attributed to it in Article III, Section 1. 
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“Rent” shall have the meaning attributed to it in Article IV, Section 2. 

“ROFR” shall have the meaning attributed to it in Article IX, Section 4(a).  

“Service Area” means the Tallahassee region, as defined by the geographic area set forth 
in Exhibit A to Schedule 1.3.4 of the ACCA.  

“Shared Objectives” means the mission of the Collaborative in furtherance of the shared 
objectives of the FSU Health Mission and the TMH mission to be achieved by working together 
in a collaborative and integrated manner to improve and expand medical education and research 
and to improve access to and the provision of quality medical care in north Florida by bringing 
together the best of both organizations in accordance with the terms set forth in this Agreement 
and the other agreements referenced herein. 

“Special Warranty Deed” means the special warranty deed conveying fee simple title to 
the Property from the City to Lessor. 

“Supermajority Vote” shall have the meaning attributed to it in Article VII, Section 2. 

“System” shall have the meaning set forth in Recital C.  

“Term” shall have the meaning attributed to it in Article III, Section 1. 

“Termination Date” shall have the meaning attributed to it in Article IX, Section 2. 

“Termination Notice” means a Party’s written notice of its intent to terminate this 
Agreement as permitted under the terms of this Agreement. 

“Third-Party Claim” shall have the meaning attributed to it in Article XI, Section 2. 

“TMH” shall mean Tallahassee Memorial Healthcare, Inc., the Lessee. 

“TMH Group” means TMH, its member, parent, subsidiaries and Affiliates and all of their 
respective member(s), parent(s), subsidiaries, owners and Affiliates. 

“Transfer Agreement” shall have the meaning attributed to it in Recital D.  

“Use and Restriction Agreement” shall mean that certain Use and Restriction Agreement 
entered into by and between the City and Lessor.  

“Utility Services” shall have the meaning attributed to it in Article II, Section 11. 

“WCAG” shall have the meaning attributed to it in Article XIV, Section 26. 

“Wind Down Period” shall have the meaning attributed to it in Article IX, Section 1. 

ARTICLE II 

LEASE 
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1. Conditions of FSU Leased Properties. For the consideration and upon the terms and 

conditions hereinafter expressed, Lessor leases the FSU Leased Properties unto Lessee, here 
present and accepting the same, commencing on the Commencement Date, for the Term (as 
defined below), unless otherwise terminated sooner in accordance with the terms and conditions 
set forth in this Agreement. Lessor has received and accepted the FSU Leased Properties from the 
City as of the Commencement Date. Except with respect to the representations of Lessor set forth 
Article II, Section 4, Lessee hereby accepts the FSU Leased Properties under this Agreement, as 
is, where is.  Lessee shall hold title to the Improvements and Major Alterations during the Term, 
subject to (i) Lessor’s reversionary right to the Improvements and Major Alterations, (ii) the Lessee 
ROFR, and (iii) as otherwise set forth in the City Restrictions, as applicable, upon expiration or 
termination of this Agreement.  Except as may be applicable in the event of Lessee’s exercise of 
its Lessee ROFR or in the event of reversion to the City, as required under the City Restrictions, 
upon expiration or earlier termination of this Agreement, title to the Improvements and Major 
Alterations will revert to and vest immediately in Lessor, and Lessee agrees to execute reasonable 
documents necessary to evidence such title being vested in Lessor.  The Leased Property Transfer 
shall be effected in accordance with the terms and conditions set forth herein and in the Transfer 
Agreement by and between the City and Lessor. 

 
2. Excluded Properties. The real property and the personal property set forth on 

Exhibit B (“Excluded Properties”) shall not be part of the FSU Leased Properties, but during the 
Term, the operations and activities on, and using, such Excluded Properties shall be part of the 
Collaborative operated under the oversight of the Lessee Board, and shall otherwise be subject to 
the terms and conditions of this Agreement. 

 
3. Warranties. Lessor hereby represents and warrants that FSU holds good title, free 

from any claims, exceptions or encumbrances, except as set forth in the Special Warranty Deed, 
to the FSU Leased Properties. Except with respect to such items and as set forth in this Section or 
Section 5 below, and Section 1.j of Article XIII,  or as otherwise expressly set forth herein, Lessor 
makes no other warranty, and Lessee hereby waives any other warranty and acknowledges that 
Lessor is not, directly or indirectly, making any other  warranty whatsoever. Notwithstanding the 
foregoing, during the Term, Lessor shall warrant and forever defend unto Lessee, Lessee’s 
leasehold interest in and to the FSU Leased Properties against the claims of all persons claiming 
by, through or under Lessor. Lessor further covenants and agrees that Lessee, by paying the Rent 
and performing and observing the covenants by Lessee to be kept and performed hereunder, may 
peaceably have, hold and enjoy the FSU Leased Properties with exclusive control and quiet 
possession thereof during the Term, including, with respect to any assignee of Lessor as permitted 
hereunder and subject to the terms and conditions of this Agreement. 
 

4. Use. The FSU Leased Properties shall be used and/or occupied by Lessee on a basis 
consistent with the use of the City Leased Properties by Lessee under the Current City Lease 
Agreement, and as modified solely by this Agreement and the other Collaborative Agreements, 
and, subject to the City Restrictions, as may otherwise be reasonably determined by Lessee from 
and after the date hereof with respect to activities that are related to the operation of a hospital, 
emergency care, extended care facilities, medical business offices, medical staff offices, medical 
and health education staff offices, medical clinics, pharmacy operations, research and laboratory 
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facilities, teaching, education, soliciting and receiving funds, gifts, endowments, donations, 
devises and bequests, leasing, purchasing land or buildings, exercising all powers permitted 
nonprofit corporations under Chapter 617, Florida Statutes, in furtherance of the exempt purposes 
of Lessee for which it has been organized as described in Section 501(c)(3) of the Code, as 
amended, any other activities promoting the general health and welfare of the citizens of the State 
of Florida and surrounding areas, and any uses that are accessory to any of the foregoing (each of 
such uses, individually or collectively, a “Permitted Use”). Lessee will use, operate, and conduct 
operations in the FSU Leased Properties substantially in compliance with all federal, state 
(including the Florida Constitution) and local laws, ordinances, and governmental regulations, 
orders, codes and decrees (but expressly excluding state university policies, decrees and other 
standards and requirements which are not generally applicable to non-state university persons or 
entities) (individually or collectively, “Law”), in accordance with the provisions of this 
Agreement, in accordance with the City Restrictions and in accordance with the Bonds. Except as 
may otherwise be expressly provided for in this Agreement, Lessee has no right and shall not 
attempt to sell, exchange, transfer, alienate, mortgage, pledge, or hypothecate and/or dispose of 
the FSU Leased Properties (including any interest therein) in any way, except in the ordinary 
course of business with respect to any equipment or other personal property that is part of the FSU 
Leased Properties. Except as may otherwise be expressly provided for in this Agreement, Lessee 
has no right and shall not attempt to sell, exchange, transfer, alienate, mortgage, pledge, relocate, 
or hypothecate and/or dispose of the FSU Leased Properties (including any interest therein) in any 
way, provided that Lessee may dispose of personal property that is part of the FSU Leased 
Properties, subject to state property guidelines.  Lessee shall ensure that the FSU Leased Properties 
remain free and clear of encumbrances, unless approved in advance and in writing by Lessor, 
except for personal property leased by Lessee from third-party lessors.  In addition to the 
foregoing, Lessee agrees not to occupy or use, or permit any portion of the FSU Leased Properties 
to be occupied or used for any business or purpose that is illegal or reasonably considered to be 
ultra-hazardous.  Lessee will not use, occupy or permit the use or occupancy of the FSU Leased 
Properties for any purpose which may be unreasonably dangerous to life, limb or property, or 
permit the maintenance of any public or private nuisance. 

 
5. No Assignment. Neither Party may assign the Agreement without the prior written 

consent of the other Party, which consent may be given or withheld at the sole discretion of such 
Party, with each Party making such determination pursuant to its bylaws and appropriate conflict 
of interest policies, provided, however, that Lessor may assign this Agreement (i) to an Affiliate 
under the control of Lessor or a direct support organization (as defined under applicable laws, rules 
and regulations) if such Affiliate demonstrates its reasonable capacity to perform Lessee’s 
obligations under this Agreement or (ii) in connection with a FSU Leased Properties Change of 
Ownership Transaction pursuant to the process set forth at Article IX, Section 4 below in 
connection with Lessee’s rejection of its right of first refusal or in connection with a reconveyance 
of the FSU Leased Properties to the City as required under the City Restrictions.  In the event that 
Lessor assigns this Agreement in connection with subsection (ii), following the closing of such 
assignment, the following provisions of this Agreement shall be deemed to be automatically 
severed from this Agreement as of the date of such closing and of no further force and effect as of 
the date of such closing, provided that any claims of either Party under any such provision that 
arose due to acts or omissions prior to such closing such survive such severance until the applicable 
statute of limitations:  [Article IV, Section 10; Article V, Sections 7(a) – (e) and (g) – (i); Article 
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V, Section 9, Article V, Sections 11-13, Article VII, Article XIII, Section 1, and Article XIV, 
Sections 28-29]4.  For the avoidance of doubt, Lessee may not, without the prior written consent 
of Lessor, which may be withheld in Lessor’s sole discretion, assign or, otherwise encumber in 
whole or in part any portion of the FSU Leased Properties and/or Lessee’s obligations under this 
Agreement, except as permitted in Article II, Section 4. 

 
6. No Subletting or Licensing. Lessee may not, without the prior written consent of 

Lessor, which may be withheld in Lessor’s sole discretion, sublet or license, in whole or in part, 
the FSU Leased Properties or any interest therein; provided, however, that without such consent, 
Lessee may sublease space within the FSU Leased Properties (a) to existing sublessees or 
subsequent sublessees who operate businesses that are comparable to existing subleases5; (b) to 
community physicians and physician groups in standard medical office space, (c) to non-clinical 
vendors for the purpose of providing services ancillary to the operation of a hospital (e.g. food and 
beverage services) and (d) such other categories as may be mutually developed by Lessee and 
approved by Lessor from time to time. Lessor shall use commercially reasonable efforts to respond 
to any request thereto by Lessee within sixty (60) days of Lessor’s receipt of such request to 
sublease space. If Lessor does not respond within sixty (60) days of Lessor’s receipt of the request, 
then the request shall be deemed approved. 

 
7. Lessee Remains Liable. In no event shall any assignment, subletting or licensing of 

all or any portion of the FSU Leased Properties, if permitted by Lessor, release Lessee from any 
obligations under this Agreement, unless such release shall be evidenced by Lessor’s express 
written agreement given in advance of such assignment, subletting or licensing, which agreement 
may be granted or withheld in Lessor’s sole discretion. Lessee shall not permit any act or omission 
with respect to the FSU Leased Properties that would adversely affect Lessor’s title and rights 
thereto. 

 
8. Lessee’s Improvements and Major Alterations. Alterations and improvements 

to the FSU Leased Properties shall be made according to the following procedure: 
 

a. Lessee may, without Lessor’s consent, make alterations and improvements 
to the Premises for which the costs do not exceed Five Million and 00/100 Dollars ($5,000,000.00) 
(“Lessee Improvement Cap”), provided that the following conditions are met: (1) Lessee 
communicates to Lessor in writing regarding the alterations and improvements at least thirty (30) 
days before work commences; (2) the alterations and improvements would not materially change 
the FSU Leased Properties’ exterior appearance; (3) the alterations and improvements would be 
consistent with the Branding Agreement; (4) the alterations and improvements would not 
detrimentally affect the structural, electrical, mechanical, life-safety, heating, ventilating and air 
conditioning or utilities systems or routing service of the FSU Leased Properties; and (5) the 
alterations and improvements comply with this Agreement and applicable Lessor policies and 
guidelines.  Collectively, the alterations and improvements described in this paragraph that are 
beneath the Improvement Cap shall be referred to as the “Improvements.” 

 

 
4 NTD:  TMH is welcome to suggest additional provisions for consideration that should be severed as well. 
5 NTD:  FSU request to TMH:  please provide a list of current sublease arrangements. 
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b. Other than the Improvements permitted under Article II, Section 8(a) 
hereof, Lessee shall not make any improvements and alterations to the FSU Leased Properties 
without the advance written consent of Lessor and such alterations not permitted under Article II, 
Section 8(a) hereof are “Major Alterations”.  Any request for consent for any Major Alterations 
must be submitted by Lessee to Lessor, with sufficient detail and supporting documentation as 
determined by Lessor, at least one hundred twenty (120) days in advance of the date of requested 
approval.  Lessor shall determine whether Lessor or Lessee shall obtain any permits required for 
the performance of the Improvements and Major Alterations.  Upon receipt of a written request 
from Lessee for approval to make Major Alterations to the FSU Leased Properties, Lessor shall 
use commercially reasonable efforts to respond to any such request within one hundred twenty 
(120) days of Lessor’s receipt of such request.  If Lessor does not respond within one hundred 
twenty (120) days, the request shall be deemed approved.   

 
c.  All Major Alterations shall be made subject to design and construction 

oversight by Lessor, including without limitation the right of Lessor to review and approve plans 
and specifications prior to the commencement of construction to ensure compliance with 
applicable building codes, space standards, and standards ensuring quality of construction.  Lessor 
may also conduct periodic inspections during construction to ensure that work is being performed 
in compliance with the approved plans and specifications, and to ensure compliance with all 
applicable Law.  Improvements and Major Alterations shall not reduce the then current fair market 
value of the FSU Leased Properties and shall not adversely impact the structural integrity of the 
FSU Leased Properties.  Approval by Lessor of any Major Alterations shall not constitute any 
warranty by Lessor to Lessee of the adequacy of the design for Lessee’s intended use of the FSU 
Leased Properties.   

 
d. All Improvements and Major Alterations shall be subject to review by 

Lessor’s Building Code Administration Section.6  All work shall be performed for or by Lessee in 
a good and workmanlike manner, free from defects in design and construction, and Lessee shall 
prosecute the same to completion with reasonable diligence.  Lessee shall complete all 
Improvements and Major Alterations so as not to create any liens or encumbrances against the 
FSU Leased Properties or Lessee’s leasehold interest or any of Lessor’s property, and Lessee shall 
furnish a clear lien certificate for any Improvements and Major Alterations.  If any such lien, other 
lien or any notice of intention to file a lien shall at any time be filed or recorded against all or any 
portion of the FSU Leased Properties or Lessee’s leasehold interest in the FSU Leased Properties, 
Lessee shall at Lessee’s cost, within twenty (20) days after the Lessee obtains knowledge 
(including by notice to Lessor) that such lien or other document has been filed or recorded, 
commence and diligently pursue the removal or discharge of record of such lien or notice by 
payment, bond, order of a court of competent jurisdiction or otherwise; provided that Lessee shall 
have the right to contest any such lien in accordance with Florida Law.  If Lessee fails to cause the 
lien or encumbrance to be discharged or removed within the twenty (20) day period following 

 
6 NTD:  FSU will become the AHJ for permitting this Property, not the City. TMH and its contractors will have to 
submit permit applications to FSU’s Building Code Administrator just as they have historically had to submit to the 
City.  FSU’s BCA is an independent office and will step into the shoes of the City’s building code administrator.  
This is not a function of FSU being the lessor. This is a separate function of FSU’s BCA now having exclusive 
jurisdiction for administering Ch. 553, F.S. for this Property.  
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Lessee’s knowledge of the Lien, then Lessor may do so at Lessee’s expense, and Lessee shall 
reimburse Lessor accordingly as Additional Rent. 

 
e. Except as otherwise mutually agreed upon by the Parties, Lessee shall be 

solely responsible for all costs incurred in connection with any Improvements and Major 
Alterations to the FSU Leased Properties undertaken by Lessee; provided, however, that Lessor 
shall review any request from Lessee, and Lessor shall initiate a request to Lessee, regarding 
funding of Improvements or other capital expenditures by Lessor or other sources. In the event of 
such request by Lessor or Lessee, Lessor shall consult with Lessee and shall, in good faith with 
respect to the review and evaluation of such Improvement or Major Alteration funding request, 
and consider and make a timely decision regarding such contribution of funding of Improvements 
or Major Alteration by Lessor or other sources within ninety (90) days of each such request and 
based upon consideration of the reasonable needs of the FSU Leased Properties, the purposes of 
the Collaborative, the impact on the community and Lessor, the availability of funds and sources, 
and other factors deemed relevant by Lessor and Lessee.  Reference is made to Lessor’s obligations 
set forth in the City Restrictions.  Lessee agrees to reasonably cooperate, in good faith, with Lessor 
in Lessor’s acts to fulfill such obligations and shall not obstruct Lessor in fulfilling such 
obligations.  Further, Lessee shall comply with the Lessee funding requirements in the Use and 
Restriction Agreement. 
 

f. Before the commencement of any work for construction of Improvements 
or Major Alterations with construction costs in excess of Two Hundred Thousand and 00/100 
Dollars ($200,000), Lessee shall obtain, and supply Lessor with, appropriate performance and 
payment bonds issued by a surety and in an amount as required under Florida Statutes Section 
255.05, as may be amended from time to time, and approved in advance by Lessor as compliant 
with Lessor’s regulations, policies, and procedures, as well as the regulations of the Florida Board 
of Governors (“P&P Bonds”).  All P&P Bonds shall be issued on behalf of Lessee and Lessor as 
co-obligees and recorded and certified in accordance with Florida Statutes Section 255.05, as may 
be amended.  The P&P Bonds shall cover the faithful performance of each construction contract 
by the applicable contractor and any subcontractors performing a portion of the construction work, 
strict compliance of the construction work with the plans and specifications approved by Lessor, 
completion of the Improvements and Major Alterations in accordance with the project baseline 
schedule, completion of Lessee’s obligation to repair and restore the FSU Leased Properties as 
provided herein, and payment of all costs, fees, charges and amounts for labor, work, services, 
supplies, materials, equipment or other items incorporate into or used in construction of the 
Improvements and Major Alterations. All P&P Bonds will inure to the benefit of Lessor to 
indemnify it against any loss or damage in connection with the construction, including reasonable 
attorney’s fees, through appeal if necessary. These P&P Bonds shall be obtained at Lessee’s 
expense and shall be issued in a form satisfactory to Lessor and in such a manner as to protect the 
Lessor’s interest in the FSU Leased Properties in accordance with applicable Law and the 
regulations of the Florida Board of Governors. 

 
g. Before the commencement of any work for construction of Improvements 

and Major Alterations, Lessee shall supply evidence to Lessor that any contractor performing any 
of the work has procured: (i) the Builder’s Risk coverage required in Article VI, Section 1(a)(iv), 
(ii) worker’s compensation insurance or evidence of qualified self-insurance in accordance with 
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Chapter 440, Florida Statutes, (iii) general liability (broad form) including property-operations, 
products/completed operations, contractual liability, and explosion, collapse and underground 
(XCU) coverages with a per project aggregate, (iv) automobile liability insurance for owned, 
leased, scheduled, non-owned, employee non-owned, or hired automobiles with a combined single 
limit no less than One Million and 00/100 Dollars ($1,000,000.00) per occurrence and with 
personal injury protection for the statutory amounts required by Florida Law, and (v) if the 
contractor is an architectural and/or engineering firm, professional liability insurance with limits 
of liability appropriate for the scope of work; and with respect to (iii) through (iv) the minimum 
limits, coverages, and exclusions shall be appropriate for the scope of work consistent with industry 
standards and applicable Law with appropriate per project aggregates and with waivers of 
subrogation in favor of and for the benefit of Lessor.  All such policies shall be primary and 
noncontributory, and all policies (except professional liability and workers compensation) shall 
include the Lessor Insured Parties as additional insureds.  Lessee shall provide Lessor with 
evidence that such coverages are in place prior to commencement of any work on Improvements 
and Major Alterations by delivery of certificates of insurance in the same manner described in 
Article VI. Lessor reserves the right to procure the Builder’s Risk policy in lieu of Lessee or 
Lessee’s contractor. 

 
h. Following completion of any Improvements or Major Alterations, Lessee 

shall provide to Lessor a lien waiver from Lessee’s contractor covering the cost of work, materials, 
and equipment supplied by the contractor and all subcontractors and materialmen.  Except with 
respect to ownership of the Improvements and Major Alterations by Lessee resulting from Lessee’s 
exercise of the Lessee ROFR or in the event of a reversion to the City, all Improvements and Major 
Alterations made to the FSU Leased Properties by Lessee shall become and remain the property 
of Lessor at the normal expiration or early termination of this Agreement without any cost to 
Lessor.  Notwithstanding the foregoing, if Lessee performance a Major Alteration from and after 
the Effective Date without obtaining Lessor’s prior written consent or an Improvement that 
otherwise violates this Agreement, in addition to any other remedy available for such violation, 
Lessor may, at its option, by written notice to Lessee, require that Lessee remove the Major 
Alteration or Improvement specified in such notice at Lessee’s sole cost and return the FSU Leased 
Properties to its condition prior to the unauthorized performance of the Major Alteration or 
Improvement.  If Lessee fails to remove such a Major Alteration or Improvement and restore the 
FSU Leased Properties to its original condition within sixty (60) days of the above-described 
written notice, or if such removal and restoration cannot be completed in sixty (60) days and Lessee 
does not commence such removal and restoration within sixty (60) days and perform the removal 
and restoration diligently to completion, Lessee shall promptly reimburse, as Additional Rent, 
Lessor for any expense that Lessor incurs in performing such removal and restoration.   

 
i. Lessee agrees that all Improvements and Major Alterations to the FSU 

Leased Properties constructed by Lessee pursuant to this Agreement shall comply with the 
requirements of all Laws and the City Restrictions. 

 
j. As required by the City Restrictions, Lessee shall reasonably cooperate in 

amending that certain Amended and Restated Development Agreement for Tallahassee Memorial 
HealthCare's Regional Medical Campus dated May 25, 2016 by and among Lessee, Southeast 
Community Health Services, Inc., Tallahassee Memorial Health Ventures, Inc., and Tallahassee 
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Memorial Healthcare Foundation, Inc. and the City, and recorded in Official Records Book 4939, 
Page 364 of the Public Records of Leon County, Florida (the “ARDA”) to (i) include Lessor as a 
party to the ARDA, (ii) to contemplate and accommodate the rights and interests of Lessor as the 
new owner of the Property, (iii) to facilitate Lessor in completing its obligations, goals and 
objectives which pertain to the creation of an academic health center, including all obligations of 
Lessor set forth in the Use and Restriction Agreement and (iv) to incorporate all of the elements 
needed to establish an academic health center. 

 
9. Maintenance and Repair.  
 

a. Lessee shall, during the Term, at Lessee’s sole cost and expense, be 
responsible for maintenance and repairs to the FSU Leased Properties, including but not limited to 
costs and expenses for the repair, replacement and maintenance of structural items and mechanical 
and building systems serving the FSU Leased Properties, the buildings and common areas 
(including but not limited to foundations, exterior walls, roofs, parking lots, plumbing, electrical 
and HVAC) and all City Leased Personal Property, except as set forth in the Ground Sublease dated 
August 16, 2024 between the Parties for the Florida State University Academic Health Center. 
Lessee’s responsibility for such maintenance and repairs will extend to future improvements unless 
separately negotiated by the Parties. Repair and maintenance expenses will be reasonably budgeted 
by Lessee to ensure appropriate upkeep of the Hospital. Lessee shall be required to maintain all 
facilities and assets in a state of good repair (meaning a condition that allows all assets to perform 
reliably and consistently and requiring regular maintenance and inspections and the replacement 
of assets and components thereof before they wear out) on a basis consistent with historical 
practices and industry standards for similarly situated hospitals and complies with all Laws, the 
City Restrictions and permits. The obligations of Lessee to maintain the FSU Leased Properties 
shall include all fixtures located thereon and therein, and Lessee shall make and perform all 
maintenance, repairs, restorations, and replacements to the FSU Leased Properties, including 
without limitation the heating, ventilating, air conditioning, boilers, mechanical, electrical, 
elevators, telephone, cable and other utility lines, plumbing, fire, life/safety, sprinkler, lock and 
security, computer service, public address, air and water pollution control, and waste disposal 
systems, foundations, exterior walls, roofs, parking lots, facilities, fixtures, equipment, emergency 
generators and appurtenances to the FSU Leased Properties as and when needed to maintain them 
in good working condition or state of good repair, as applicable (ordinary wear and tear and 
casualty excepted) in compliance with all Laws, regardless of whether such maintenance, repairs, 
restorations or replacements are ordinary or extraordinary, routine or major, foreseeable or 
unforeseeable and regardless of by whom such items were placed in or on the FSU Leased 
Properties.  All maintenance, repairs, restoration, or replacements shall be of a quality and class 
equal to or better than the quality and class located on the FSU Leased Properties on the 
Commencement Date. Lessee shall ensure that routine preventive maintenance and repairs are 
performed in accordance with manufacturer-recommended schedules or as required under 
applicable Law (whichever occurs earlier) by an authorized maintenance/repair contractor. Lessee 
shall be responsible for ensuring that all necessary certifications are maintained on any and all 
such equipment and machinery. If Lessee fails to commence such maintenance, repairs, 
restoration, or replacements in accordance with manufacturer recommended schedules or 
requirements under Law (whichever occurs earlier) by an authorized maintenance/repair 
contractor, in accordance with the terms of this Agreement or within sixty (60) days of receipt of 
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Lessor’s notice that such maintenance repairs, restoration, or replacements are necessary (or within 
such longer period of time as may reasonably be required to commence such work), Lessor may 
(but shall not be obligated to) make or cause to be made such repairs, restoration, and replacements, 
at the expense of Lessee, and shall be entitled to collect the same from Lessee as Additional Rent 
due hereunder within thirty (30) days of written demand by Lessor. 

 
b. Except as may otherwise be agreed upon by the Parties, it is understood and 

agreed that Lessor shall have no obligation to incur any expense of any kind or character in 
connection with the maintenance, repair, restoration or replacement of the FSU Leased Properties 
during the Term, that Lessor shall not be obligated at any time to make any improvements, 
alterations, changes, additions, repairs or replacements of any nature whatsoever in or to the FSU 
Leased Properties, and that Lessor shall not be obligated to maintain the FSU Leased Properties in 
any respect whatsoever, whether at the expense of Lessor, Lessee or otherwise.   

 
c. Lessee further agrees to make, at Lessee’s own expense, all repairs, 

maintenance and changes and additions to equipment and other personal property that are required 
by reason of any change in Law that occurs after the Commencement Date, including the 
furnishing of required sanitary facilities and fire protection facilities, and Lessee shall furnish and 
maintain all fire extinguishers and other equipment or devices necessary to comply with applicable 
Law. Lessee shall further be responsible for all costs associated with any required periodic 
inspections by regulators and servicing of fire extinguishers and other safety equipment or devices, 
or any licenses or permits required under applicable Law.  

 
d. Lessee further agrees to periodically paint the exterior and interior of the 

FSU Leased Properties as reasonably necessary to maintain the FSU Leased Properties in a neat, 
clean, safe, sanitary and habitable condition, at Lessee’s sole cost.   

 
e. Lessee shall add seal coating to, and restripe, the parking areas as 

reasonably necessary and have the parking areas resurfaced, overlayed and milled as reasonably 
necessary.  Notwithstanding the foregoing, in considering reasonable necessity, Lessee shall 
consider, among other factors, consistency with past practices prior to the Effective Date, the 
condition of the parking areas, heavy traffic, age of pavement, climate, previous maintenance 
issues or other factors deemed relevant by Lessee in accordance with industry standards. 

 
f. Lessee will use, maintain and store the City Leased Personal Property in 

compliance with all applicable Law and all manufacturer specifications.  Lessee shall regularly 
inspect the condition of all City Leased Personal Property.  Lessee shall not attempt to dispose of 
the City Leased Personal Property other than as permitted in Article II, Section 4.  Lessee shall 
promptly replace any City Leased Personal Property that it disposes of unless Lessee reasonably 
determines that such City Leased Personal Property is no longer of any use to the Hospital or 
essential to the Hospital’s operations.  Any new parts that are used to repair the City Leased Personal 
Property or that are replaced in or on the City Leased Personal Property during the course of 
maintaining and repairing the City Leased Personal Property or any accessions to the City Leased 
Personal Property that are acquired by Lessee shall be deemed immediately to become part of the 
City Leased Personal Property.  Except with respect to Excluded Properties, any additional 
equipment, furniture and personal property located on or in the FSU Leased Properties shall 
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automatically be deemed to become City Leased Personal Property.  Lessee shall maintain a master 
inventory of the City Leased Personal Property, which shall be provided by Lessee to Lessor on 
annual basis or at such other times upon Lessor’s reasonable request in a form consistent with 
Lessee’s historical fixed asset listing and such other information as reasonably requested.  
Notwithstanding the foregoing, at a minimum, such inventory must contain the following 
information:  (i) a description of the City Leased Personal Property; (ii) the manufacturer's serial 
number, if any; (iii) the description and location of the identification mark, if any; (iv) the original 
cost of the City Leased Personal Property; and (v) the principal place where the City Leased 
Personal Property is housed, garaged, stored, or used.  If Lessee fails to commence,  any 
maintenance, repairs or replacement to any City Leased Personal Property within sixty (60) days 
of receipt of written notice from Lessor that such maintenance, repairs or replacement is reasonably 
necessary, Lessor may, but shall not be obligated to, upon prior notice to Lessee, perform or cause 
to be performed such maintenance, repairs or replacement, at Lessee’s expense, unless Lessee 
provides evidence in the form of a qualified technician’s report or comparable report that the 
maintenance, repair or replacement is unnecessary.  Any such actual expenses shall be deemed to 
be Additional Rent.  The exercise of any right under this Article II, Section 8(f) by Lessor does and 
shall not be deemed to waive, reduce or remove any liability Lessee may have to Lessor for failing 
to perform its obligations under this Agreement. 
 

10. Security and Other Services. Lessee shall, at its sole cost, provide, or cause to be 
provided, all security service, custodial service, janitorial service, medical waste disposal, trash 
disposal, pest control services and all other services necessary for the proper operation of the 
FSU Leased Properties on a basis consistent with historical operations and then-current industry 
standards. Lessee acknowledges that Lessor has made no representation or warranty with 
respect to systems and/or procedures for the security of the FSU Leased Properties, any persons 
occupying, using or entering the FSU Leased Properties. It is the sole responsibility of Lessee 
to provide for the security of persons on or entering the FSU Leased Properties and/or property 
located at or on the FSU Leased Properties; provided, however, that nothing contained in this 
Agreement shall limit the obligations of Lessor or any of its Affiliates, or make Lessee responsible 
for any acts or omissions of Lessor or any of its Affiliates with respect to the use by Lessor or its 
Affiliates of the FSU Leased Properties under the terms of the ACCA and/or as otherwise arising 
under the Collaborative or otherwise. 

 
11. Utilities. Lessee shall arrange and timely pay for the furnishing of all utilities which 

are used or consumed in or upon or in connection with the FSU Leased Properties during the Term, 
including, without limitation, water, gas, electricity, medical gases, sewerage, garbage, or trash 
removal, light, heat, cable, internet and telephone, power, and other utilities reasonably necessary 
for the use and operation of the FSU Leased Properties, as determined by Lessee on a basis 
consistent with the historical operation of the FSU Leased Properties and applicable industry 
standards (individually or collectively, the “Utility Services”), and all Utility Services shall be 
obtained in or transferred to Lessee’s name as of the Commencement Date and maintained in 
Lessee’s name throughout the Term. Such payments shall be made by Lessee directly to the 
respective utility companies furnishing such Utility Services under such contract or contracts 
therefor as Lessee may make. Lessor shall have no responsibility to Lessee for the quality or 
availability of Utility Services to the FSU Leased Properties, or for the cost to procure Utility 
Services. Lessor shall not be in default under this Lease or be liable to Lessee or any other person 
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for any direct, indirect or consequential damage, or otherwise, for any failure in supply of any 
Utility Service by the provider of any Utility Service. All telephone and other communications 
lines shall be installed at the expense of Lessee. Conduits of sufficient size to meet future or 
additional installation requirements of Lessee will be provided by Lessee. 

 
12. Signage. From and after the Commencement Date, any signage on any part of 

the FSU Leased Properties shall meet the standards set forth under the Branding Agreement. 
Lessee shall coordinate and cooperate with Lessor regarding the development of standards for 
internal and external signage from and after the Commencement Date. Such coordination and 
cooperation shall include Lessee’s consultation with Lessor, and Lessor shall use commercially 
reasonable efforts to respond to consultation request from Lessee within sixty (60) days of Lessee’s 
issuance of any such signage notice and request consultation. If Lessor does not respond to such 
consultation request within sixty (60) days of Lessee’s notice of consultation request, then no 
further consultation shall be required with respect to any such signage; provided, however, that all 
signage shall comply with the Branding Agreement.  The costs of such re-branding shall be shared 
equally by Lessor and Lessee. 

 
13. Condemnation, Casualty and Other Damage. During the Term, Lessee shall not be 

required to pay Rent, but shall otherwise bear the risk of loss or decrease in the enjoyment and 
beneficial use of the FSU Leased Properties due to any damage or destruction thereof by acts of 
God, fire, flood, natural disaster, the elements, casualties, thefts, riots, civil strife, lockout, war, 
nuclear explosion, terrorist attack, labor restrictions by any governmental authority, or otherwise 
(individually or collectively, the “Casualty”), or by the taking of all or any portion of the FSU 
Leased Properties by condemnation, expropriation, or eminent domain proceedings or a 
conveyance in lieu thereof (individually or collectively, the “Expropriation”), and such risk of loss 
is expressly assumed by Lessee, except as otherwise set forth herein.  Except with respect to the 
abatement of Rent, none of the foregoing events shall entitle Lessee to any other abatements, set-
offs or counter claims with respect to any obligation hereunder, except as specifically set forth 
below.  Except as otherwise set forth herein, Lessee is not obligated to restore, replace or repair 
any damage to the FSU Leased Properties or to Lessee's fixtures, furniture, equipment or other 
personal property or make any alterations, additions, or improvements to the FSU Leased 
Properties caused as a result of a Casualty.  
 

14. Restoration Obligations.  
 
a.  Total Destruction.  During the Term, if the FSU Leased Properties are totally 

damaged or destroyed by a Casualty to the extent that such rebuilding or repairs cannot reasonably 
be completed by Lessee within the earliest of (i) three hundred (300) calendar days, (ii) any 
timeline required to not be in breach of the Bonds or (iii) any timeline required to not be in breach 
of the City Restrictions, then this Lease shall terminate and the Rent shall be abated for the 
unexpired portion of this Agreement.  During the Term, if all of the FSU Leased Properties are 
totally damaged or destroyed by a Casualty and rebuilding and repairs cannot be completed as set 
forth above, all insurance proceeds received or payable as a result of such Casualty shall be paid 
to Lessor and shall be retained by Lessor.  
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b. Partial Damage by Casualty.  During the Term, if any, but not all, of the 
FSU Leased Properties should be damaged by Casualty, but not to such extent that rebuilding or 
repairs cannot reasonably be completed within the earliest of (i) three hundred (300) calendar days, 
(ii) any timeline required to not be in breach of the Bonds or (iii) any timeline required to not be 
in breach of the City Restrictions, this Agreement shall not terminate, and Rent shall be abated to 
the extent of such impairment and Lessee shall, at its sole cost, including proceeds from insurance 
proceeds, forthwith rebuild or repair such building or buildings and other improvements to 
substantially the same condition as they existed prior to such damage.  In the event that rebuilding 
and repairs cannot reasonably be completed as required above, Lessor may, at Lessor’s option, 
terminate this Agreement and in such event, Rent shall be abated for the unexpired portion of this 
Agreement and all insurance proceeds received or payable as a result of such Casualty shall be 
paid to Lessor and shall be retained by Lessor. 
 

15. Compensation Award 
 
a. Total Expropriation.  During the Term, if all of the FSU Leased Properties 

should be subject to an Expropriation, this Agreement shall terminate and the Rent shall be abated 
during unexpired portion of this Agreement, effective as of the date of the taking of the FSU Leased 
Properties by the condemning authority.  Lessor and Lessee shall each be entitled to receive and 
retain such separate and portion of lump sum awards.  Lessee shall only be entitled to claim an 
award for loss of business, loss or damage to inventory, removal and reinstallation costs and 
moving expenses. The termination of this Agreement shall not affect the rights of the respective 
Parties to such award.   

 
b. Partial Expropriation. If less than all of the FSU Leased Properties shall be 

taken by Expropriation, this Agreement shall not terminate, but Rent shall be abated to reflect the 
reduction from the Expropriation, and the Parties shall use their respective compensation from the 
Expropriation on a pro rata basis to restore, reconstruct or relocate the FSU Leased Properties; 
provided that such restoration and reconstruction shall make the same reasonably tenantable and 
suitable for the uses for which the FSU Leased Properties are leased.  Any proceeds for the 
Expropriation excess of the amounts necessary to that purpose shall be on the same basis 
distributed between the Lessor and Lessee.  Lessee shall only be entitled to claim an award for loss 
of business, loss or damage to inventory, removal and reinstallation costs and moving expenses. 
 

16. Hazardous Materials.  
 

a. Lessee shall not allow, cause or permit any Hazardous Materials to be 
generated, maintained, processed, produced, manufactured, used, treated, release, transported, 
stored or disposed of in or about the FSU Leased Properties, other than those Hazardous Materials 
usually and customarily used for the Permitted Use, as long as such materials are lawfully stored 
and used by Lessee and the quantity of such materials does not equal or exceed a “reportable 
quantity” as defined in 40 CFR § 302 as may be amended, and so long as such Hazardous Materials 
are generated, maintained, processed, produced, manufactured, used, treated, released, stored or 
remediated or disposed of in compliance with all Laws applicable thereto.  In no event shall Lessee 
cause the deposit, release, or discharge of any Hazardous Materials to the air, soil or groundwater 
of the FSU Leased Properties in violation of applicable Law.  Notwithstanding the foregoing, 
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Lessee shall have the right to continue to lawfully use and store certain Hazardous Materials as a 
“Large Quantity Generator” (collectively, “Permitted Excess”) directly related to the provision of 
medical services on the FSU Leased Properties (collectively, “Permitted Excess Use”); provided, 
however, Lessee shall at all times fully comply with all label or manufacturer’s instructions, 
standard industry practices, applicable Laws and the provisions set forth in this Agreement. 

 
b. In the event any Hazardous Materials are in any manner generated, 

maintained, processed, produced, manufactured, used, treated, released, transported, stored, 
remediated or disposed of in or about the FSU Leased Properties, Lessee shall: 

 
i. fully comply with all applicable Laws; provided, however, to the 

extent any provisions of federal, state, local, and other Laws conflict or provide inconsistent 
standards with respect to Hazardous Materials, Lessee shall comply with the strictest of such Laws 
in each such event of a conflict or inconsistency; and 

 
ii. apply for and maintain all required licenses, approvals, and other 

authorizations (including, without limitation, obtaining and maintaining for any Permitted Excess 
a Hazardous Waste Generator Identification Number from the U.S. Environmental Protection 
Agency or any successor thereto); and 

 
iii. accurately mark and label all Hazardous Materials in or about the 

FSU Leased Properties in accordance with applicable Laws; and 
 

iv. maintain at all times an accurate inventory of any Permitted Excess 
of Hazardous Materials in or about the FSU Leased Properties (including, without limitation, the 
quantities all such Permitted Excess as well as the length of time such Permitted Excess is stored 
in or about the FSU Leased Properties); and 

 
v. maintain, update, keep, and preserve all other information and 

documentation with respect to Hazardous Materials as may be required by applicable Law and as 
may otherwise be requested by Lessor; and 

 
vi. cause all Hazardous Materials to be transported from the FSU 

Leased Properties and disposed of only by professional haulers authorized to handle and transport 
Hazardous Materials in accordance with U.S. Department of Transportation (“DOT”) 
requirements, all in accordance with applicable Laws; and 

 
vii. maintain, update, keep, and preserve all material safety data sheets, 

record keeping, reporting, and other tracking systems for Hazardous Materials (which shall 
include, without limitation, such records and manifests related to the transportation and disposal 
of any Hazardous Materials); and 

 
viii. provide appropriate training and updated training of personnel with 

respect to Hazardous Materials; and 
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ix. devise, update, and maintain at all times a contingency plan for 
emergencies related in any way to Hazardous Materials which may be located in or about the FSU 
Leased Properties; and  

 
x. designate in accordance with applicable Laws and have available at 

all times such personnel and resources to respond to any emergency associated with Hazardous 
Materials; and 

 
xi. timely submit copies of all required reports, applications, 

inspections, renewals, updates, and other submittals to the appropriate authorities with copies 
simultaneously sent to Lessor and, if required, the State of Florida; and 

 
xii. not at any time use, store, or handle any such Permitted Excess in 

quantities or for lengths of time exceeding those permitted by applicable Laws; and 
 

xiii. not apply for, seek or in any manner utilize any exemptions with 
respect to Hazardous Materials under applicable Laws without first obtaining Lessor’s prior 
written consent. Upon receipt of a written request from Lessee for such written consent, Lessor 
shall use commercially reasonable efforts to respond to such request within thirty (30) days of 
Lessor’s receipt of such request.  If Lessor does not respond within sixty (60) days of Lessor’s 
receipt of the request, then the request shall be deemed approved; and 

 
xiv. upon ceasing any Permitted Excess or Permitted Excess Use, 

comply with all closure provisions under applicable Laws and provide Lessor and the State Florida, 
if required, with copies of all reports and other submittals with respect to such closure as well as 
copies of the final closure documentation; and 

 
xv. promptly respond to inquiries from Lessor or the State of Florida, or 

any other governmental authority, and provide such information and documentation with respect 
to Hazardous Materials in or about (or suspected to be in or about) the Lessor 
 

c. Lessee agrees at its sole cost to indemnify, defend (with counsel reasonably 
acceptable to Lessor) and hold Lessor and the Lessor Indemnitees (as defined herein) harmless 
from and against all environmental liabilities and costs, liabilities and obligations, penalties, 
claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages (including 
consequential damages except as set forth below), disbursements or expenses of any kind 
(including attorneys’ and experts fees and fees and expenses incurred in investigating, defending, 
or prosecuting any litigation, claim, or proceeding, as well as any (i) governmental action, order, 
directive, administrative proceeding or ruling; (ii) any investigation or studies of conditions at the 
FSU Leased Properties; or (iii) any cleanup, remediation, removal, or monitoring of, or restoration 
work required due to, any pollution or contamination of or adverse effects on human health or the 
environment) that may at any time be imposed upon, incurred by or asserted or awarded against 
Lessor or any of Lessor Indemnitees in connection with or arising from or out of Lessee’s violation 
of any of its obligations set forth in this Article II, Section 16.  The provisions of this Article II, 
Section 16(c) will survive the normal expiration, non-renewal or termination of this Agreement.  
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17. Right of Entry and Inspection. Subject to Law, including but not limited to HIPAA 
and state confidentiality statutes and regulations, Lessor shall have reasonable access to, and a 
right to perform, at its sole cost and expense, reasonable inspections and tests of, the FSU Leased 
Properties and all operations and assets thereon and therein as reasonably may be required to 
determine Lessee’s compliance with Laws and the City Restrictions, Lessee’s obligations under 
this Agreement, and Lessor policies promulgated pursuant to Article XIV, Section 34.  Reasonable 
access to the FSU Leased Properties shall be granted to Lessor upon at least five (5)  days’ prior 
notice to Lessee or sooner in an emergency situation as reasonably determined by Lessor, and such 
inspections and testing shall be conducted in manner so as not to unreasonably interfere or impair 
Lessee’s operations.  Lessor may, at its option, use third parties to conduct such inspections and 
tests.  If corrective action is necessary as a result of any inspection or test, the Parties shall mutually 
agree on a corrective action plan.  The Parties agree that Lessor's receipt of or satisfaction with 
any assessment, inspection, test or otherwise in no way waives any rights that Lessor may hold 
against Lessee or affects any liabilities of Lessee under this Agreement in any manner.  
Additionally, subject to compliance with HIPAA and state confidentiality statutes and regulations, 
each Party shall have reasonable inspection rights relating to the books and records of the other 
Party that are relevant to the other Party’s performance under the Agreement and the Collaborative. 
Any such inspections shall be upon fifteen (15) days’ prior written notice and shall be conducted 
at the cost of the requesting Party. 

 
ARTICLE III 

 
TERM 

 
1. Term. The term of this Agreement shall begin on the Commencement Date, and, 

unless earlier terminated in accordance with the terms herein, shall continue for an initial term of 
forty (40) years (the “Initial Term”), and shall automatically renew for up to three (3) successive 
ten (10) year terms (each a “Renewal Term” and collectively with the Initial Term, the “Term”), 
unless either Party gives written notice of its intent not to renew the Lease for a Renewal Term (a 
“Non-Renewal Notice”) not less than thirty-six (36) months prior to the expiration of the Initial 
Term or the Renewal Term then in effect, as applicable. 

 
2. Commencement Date. For purposes of this Agreement, the term 

“Commencement Date” shall mean 12:00 a.m. on [_________].2026. 
 

3. Surrender and Holding Over. Except as otherwise set forth herein, including, with 
respect to City Restrictions and/the Lessee ROFR, upon the expiration or earlier termination of 
this Agreement, Lessee shall (i) deliver up and surrender to Lessor possession of the FSU Leased 
Properties in compliance with the requirements of this Agreement, (ii) execute documentation of 
transfer and assignment in connection therewith, including the Improvements and (iii) transfer of 
the FSU Leased Properties from Lessee to Lessor. Should Lessee or any party claiming under 
Lessee remain in possession of the FSU Leased Properties, or any part thereof, after any expiration 
or termination of this Agreement, no tenancy or interest in the FSU Leased Properties shall result 
therefrom, but such holding over shall be an unlawful detainer and all such parties shall be subject 
to immediate eviction and removal, and Lessee shall, upon demand, pay to Lessor on monthly 
demand, as liquidated damages, a sum equal to one hundred fifty percent (150%) of the then 
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current monthly fair market value rent (with respect to the affected portion of the FSU Leased 
Properties for any period during which Lessee shall hold the FSU Leased Properties after the Term, 
in addition to any other costs, charges, expenses or fees incurred by Lessor to enforce its rights 
hereunder).  In connection with Lessor’s demand, Lessor shall provide Lessee with Lessor’s 
independent appraiser’s determination of fair market value rent.  Within five (5) business days of 
receipt of such determination, Lessee shall either accept such determination or notify Lessor in 
writing that Lessee rejects such determination.  If Lessee rejects such determination, within ten 
(10) business days of notifying Lessor of same, Lessee shall provide Lessor with Lessee’s 
independent appraiser’s determination of fair market value rent.  Within ten (10) business days of 
receipt of such determination, Lessor shall either accept such determination or notify Lessee in 
writing that Lessor rejects such determination.  If Lessor rejects such determination, within ten 
(10) business days of notifying Lessee of same, the two opinions of fair market value shall be 
compared to each other, and if the opinions of fair market value are within ten percent (10%) of 
each other based on the higher value, then the two opinions of fair market value will be averaged 
and that amount will be used as the fair market value.  If one of the two opinions of fair market 
value is more than ten percent (10%) greater than the other, then, within such ten (10) business day 
period, each Party’s appraiser shall select a third appraiser mutually acceptable to the Parties to 
formulate an additional opinion of fair market value.  Each Party will pay one-half (1/2) of the fees 
and expenses of such third appraiser.  Upon completion of the appraisal by the third appraiser, the 
third opinion of fair market value shall be compared to the other two opinions of fair market value, 
and the two opinions of fair market value that are closest to each other will be averaged and that 
amount will be used as the fair market value; provided, however, in no event will fair market value 
be less than the lower of the first two submitted valuations or more than the higher of the first two 
submitted valuations. Each Party’s appraiser and the third appraiser shall be independent appraisers 
with at least seven (7) years’ experience appraising commercial health care real estate.  Each 
appraiser shall be licensed by the State of Florida.  Each appraiser shall be a member of and shall 
have a “MAI” designation (or the then equivalent designation) by the American Institute of Real 
Estate Appraisers 

 
4. Termination. For the avoidance of doubt, termination, expiration or non-renewal of 

this Agreement shall not relieve either Party of any liabilities owed by such Party to the other 
Party.  

 
ARTICLE IV 

 
FINANCIAL MATTERS 

 
1. Base Rent.  During the Term, the annual base rent for the FSU Leased Properties 

(the “Base Rent”) shall be equal to the sum of $1 per year payable to Lessor.  
 

2. Additional Rent. In addition to the Base Rent, Lessee shall also pay any and all 
other charges or payments which Lessee is or becomes obligated to pay pursuant to this Agreement 
(collectively, the “Additional Rent” and together with the Base Rent, the “Rent”).  Except as 
otherwise set forth herein, any Additional Rent owed to Lessor shall be due within thirty (30) days 
after receipt of any invoice therefor from Lessor documenting the basis for any such obligation of 
Lessee.  
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3. Additional Financial Matters.  During the Term, in addition to the Rent and all other 

financial obligations of Lessee under this Agreement, Lessee shall also have the other additional 
financial obligations: 
 

a. Repairs and maintenance expenses for the FSU Leased Properties will be 
budgeted each year during the Term in the Budgets to ensure appropriate upkeep of the FSU 
Leased Properties. 

 
b. Lessee shall only use Lessee’s collections, funds, revenue and resources for 

the benefit of Lessee and/or the community in accordance with requirements as a tax-exempt 
entity; for no other purposes. 
 

4. Interest on Late Payment. If Lessor has not received at the address set forth in this 
Agreement, any payment of Rent owing to Lessor, when due, the outstanding and unpaid rent shall 
bear interest at a rate per annum equal to the lesser of eighteen percent (18%) or the maximum rate 
of interest allowed under applicable Law (the “Default Rate”), commencing on the day 
immediately following the date on which such undisputed Rent was due, provided the foregoing 
shall not prohibit the Parties from exercising any and all other remedies at such Party’s disposal 
relating to any Rent amounts,  including, without limitation, those remedies hereunder and under 
Law and shall be in addition to, and not in lieu of, any remedy. 

 
5. Place of Payment and Form of Payment of Rent. Rent shall be payable to Lessor 

via wire transfer in accordance with wire instructions provided by Lessor to Lessee.  Rent shall be 
paid to Lessor by Lessee in lawful money of United States of America without notice or demand 
except as otherwise provided herein. 
 

6. Unrelated Business Income.  If Lessor becomes aware at any time, from and after 
the Effective Date, of a change in law that any part of the payments by Lessee to Lessor under this 
Agreement may be subject to the Code or its regulations as unrelated business taxable income or 
may not be excludable from unrelated business taxable income, Lessor shall notify Lessee relating 
the change, and the impact of such change on Lessor and the Agreement, and then the Parties  shall 
coordinate and cooperate with respect to such change, and if applicable, promptly negotiate an 
appropriate  amendment of this Agreement. 

 
7. Triple Net Lease. This Agreement is intended to be a triple net lease. Lessee agrees 

Lessor shall be free and clear of any expenses, charges, insurance or taxes whatsoever of any kind, 
character or nature (except as otherwise, if any, provided herein); it being understood and agreed 
to by Lessee that, except as expressly provided herein, Lessee shall bear responsibility during the 
Term for the payment of all costs and expenses associated with the management, operation, and 
maintenance of the FSU Leased Properties, including without limitation all costs and expenses 
described in this Agreement. Except as may be expressly provided otherwise in this Agreement, 
Lessor will not be required to make any payment on Lessee’s behalf or for Lessee’s benefit under 
this Agreement, or assume any monetary obligation of Lessee under this Agreement, or with 
respect to the FSU Leased Properties, and Lessee will not be required to make any payment on 
Lessor’s behalf or for Lessor’s  benefit under this Agreement, or assume any monetary obligation 
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of Lessor under this Agreement, except with respect to the FSU Leased Properties as set forth 
herein. 

 
8. Payment of Taxes. Lessee shall collect (as applicable) and pay to the appropriate 

collecting authorities all federal, state and local taxes and fees, which accrue during the Term on 
or against or with respect to the FSU Leased Properties, Lessee’s Improvements and Major 
Alterations or the business conducted by Lessee, if any (together with any related interest and 
penalties but excluding any taxes on the net income of Lessor). 

 
9. Bonds.  Lessee shall continue to be responsible for one hundred percent (100%) of 

the annual debt service (inclusive of principal, interest, administrative expenses and rebate 
amounts) of the bonds issued by Lessee, with the City of Tallahassee acting as a conduit, in support 
of the FSU Leased Properties, and relating to Healthcare Facilities Revenue Refunding Bonds, 
Series 2015A, Series 2016A, and Series 2016B, in such amounts as set forth at Exhibit C (the 
“Bonds”). 

 
10. Financing.  The Parties shall consult with each other regarding the future funding 

and financing of the FSU Leased Properties, including, as required for Improvements, Major 
Alterations and other capital expenditures. As a public body corporate, Lessor will solely handle 
any legislative appropriation requests.  Notwithstanding any other language set forth herein, absent 
the prior written consent of Lessee, Lessor shall not engage in any financing or refinancing 
involving the FSU Leased Properties that may impact the Bonds or otherwise impair Lessee’s 
ability to exercise the Lessee ROFR.  Lessee may separately pursue funding from various 
governmental sources upon advance written notice to Lessor and Lessee shall not use Lessor’s name 
or the name “FSU Health” for purposes of effecting such funding without FSU’s prior written consent. 
 

ARTICLE V 
 

OPERATIONS 
 

1. Operation. Lessee shall provide or arrange for the provision of all services and 
equipment necessary or required for its operation of the FSU Leased Properties in accordance with 
the Permitted Use. Without limiting the generality of the foregoing, Lessee shall retain its authority 
(i) to operate and participate in its current programs and activities and (ii) to develop, implement 
and operate new programs and activities from and after the date of the Affiliation that are deemed 
necessary by the Lessee Board to fulfill the community needs in the Service Area, except where 
such regional activities are deemed by the Lessee Board to (1) represent a conflict of interest with 
the Collaborative, (2) are duplicative or dilutive to the Collaborative and/or (3) are otherwise 
incompatible with the purposes of the Collaborative.  

 
2. Permits. Lessee shall procure and maintain all licenses, permits and accreditations 

required for its use of the FSU Leased Properties and the Permitted Use. 
 
3. Hospital. Lessee shall operate a not-for-profit medical center including a hospital 

and medically related programs for the diagnosis, treatment and care of sick and injured in 
accordance with applicable Law. 
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4. Emergency Care. The Hospital shall provide emergency care services in accordance 
with requirements imposed under applicable Law, including, those set forth in the Emergency 
Medical Treatment and Labor Act, 42 U.S.C. §1395dd, as the same may hereafter be amended to 
all persons who present to the Hospital emergency department without regard to their ability to pay 
for such services.  

 
5. Patient Rights. Lessee shall provide for the diagnosis, treatment and care of sick and 

injured people without discrimination based on race, creed, national origin or sex, consistent with 
historical operations and accepted principles of hospital financial management.  Lessee shall 
maintain a “Statement of Patient Rights and Responsibilities” which shall be posted and provided to 
admitted patients as required by Law. 

 
6. Services.  Lessee shall use the FSU Leased Properties  to operate a full-service hospital 

consistent with the current scope of service offerings and/or as otherwise determined by Lessee during 
the Term to be reasonable and necessary based on consideration of community need, patient access, 
cost, available resources and other relevant considerations.  Lessee shall not eliminate any material 
service offering without first consulting with Lessor. 
 

7. Negative Covenants.  
 

a. Without the prior written consent of Lessor, Lessee shall not relocate any 
operations of the TMH Group that existed at any time during the twelve (12) month period 
immediately preceding the Effective Date on the FSU Leased Properties from the FSU Leased 
Properties.  Exhibit B shall also contain a list of all of the TMH Group’s activities as of the 
Effective Date that are not on the FSU Leased Properties.  Upon receipt of a written request from 
Lessee for such consent, Lessor shall use commercially reasonable efforts to respond to such 
request within thirty (30) days of Lessor’s receipt of such request.  If Lessor does not respond 
within sixty (60) days of Lessor’s receipt of the request, then the request shall be deemed approved.  
Without a Supermajority Vote, neither Lessee nor its Affiliates shall engage in any new material 
business activities at any location other than on the FSU Leased Properties.   
 

b. The TMH Group shall not expend funds in excess of $5,000,000.00 per 
annum for any capital or operating expense (in aggregate) outside of Leon and Bay Counties, 
Florida, without a Supermajority Vote. 

 
c. Lessee shall not utilize any brand or trade name other than as permitted 

under the Branding Agreement, including, without limitation, those set forth under the terms of 
the grant of the license by Lessor to Lessee to use the trademark name of “FSU Health” in 
conjunction with the Lessee’s brand names. 

 
d. Lessee shall not participate in any political campaign activities or make 

political campaign contributions, including contributions to a political action committee, in 
violation of its status as a tax-exempt entity under Section 501(c)(3) of the Code. 
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e. Except upon a Supermajority Vote, Lessee shall not incur any indebtedness 
(other than leases of equipment), serve as a guarantor for any indebtedness or otherwise mortgage 
its interest in this Agreement. 
 

f. Lessee shall not undergo a change of control transaction as set forth in 
Article IX, Section 5 below without the prior written consent of Lessor.  

 
g. Lessee shall ensure that all of its operations and holdings shall be within, or 

subsidiary(ies) of, Lessee or Affiliates of Lessee and maintained as such during the Term.  Lessee 
shall ensure that the operations of the Excluded Properties are conducted in a coordinated and 
cooperative fashion with the FSU Leased Properties’ operations.  Further, Lessee shall ensure that 
Lessee’s operations are not conducted in any manner to intentionally steer patients, services or 
service lines to the Excluded Properties or to intentionally incentivize providers to steer patients 
to the Excluded Properties.  

 
h. Except for patient transfer agreements, Lessee may not engage in any 

relationship with any other hospital or health system except upon a Supermajority Vote.7 
 

i. Lessee shall not engage in any action or omission that would cause any 
breach or default under the Bonds. 
 

j. This section shall survive expiration, non-renewal or termination of this 
Agreement. 

 
8. Charity Care. As of the Commencement Date, Lessee shall maintain its existing 

charity care policy (the “Charity Care Policy”). The Charity Care Policy shall be maintained during 
the Term in accordance with applicable Law and as required by the City Restrictions.  

 
9. Compliance Program. Lessee shall maintain throughout the Term a compliance 

program designed by Lessee to prevent and detect violations of Laws, consistent with applicable 
Law and industry standards. Lessee shall require its employees to complete all compliance-related 
educational and other activities that may be required by Law and industry standards. 

 
10. Accreditations. At all times during the Term, Lessee shall cause the Hospital to be 

accredited by The Joint Commission or other equivalent accrediting body. 
 
11. Staffing. Except with respect to any shared employees as mutually agreed upon in 

writing by the Parties, Lessee shall employ all employees (including, without limitation, applicable 
clinicians such as physicians and advanced practice providers) (collectively, “Lessee Employees”), 
credential all providers in accordance with the medical staff bylaws of the Hospital (“Medical Staff 
Bylaws”), and contract with all contractors (“Lessee Contractors”), as necessary to operate the 
FSU Leased Properties. Lessee shall ensure that the Hospital has sufficient staff to meet any 
requirements under applicable Laws and accrediting bodies and also consistent with the industry 
standards. Lessee shall have financial responsibility for all compensation and benefits as well as 
the establishment and administration of comprehensive benefit plans. Lessor shall not be 

 
7 NTD:  please provide any grandfathered relationships. 
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considered to be the employer of any Lessee Employees nor shall the Parties be considered to be 
joint employers. Lessee shall further be responsible for all payments to all Lessee Contractors. 
 

12. Payors. During the Term, Lessee shall participate as an in-network provider with 
Medicare, Medicaid and the State of Florida’s workers’ compensation program and use best 
efforts to participate as an in-network provider with all major managed care plans, provided that 
such participation and contracting arrangements with any commercial plan will be determined by 
Lessee to be in the best financial interests of the Hospital, as determined by Lessee in its discretion 
based on consideration of various factors, including, those relating to access, mission, financial 
sustainability and the goals of the Collaborative.  Lessee shall consult with Lessor prior to ending 
any participation in any such payor contracting arrangement.   

 
13. Medical Staff. All members of the medical staff of the Hospital shall be duly 

licensed to practice their profession in the State of Florida, at least board-eligible, and meet the 
requirements of the Medical Staff Bylaws and other regulatory requirements related to board 
certification completion. 

 
14. Delegation; Subcontractors. Lessee may delegate certain rights and 

responsibilities and utilize subcontractors as reasonably required for the operation of the FSU 
Leased Properties on a basis consistent with its historical practice in effect prior to the 
Commencement Date.  In no event shall any delegation or utilization release Lessee from any 
obligations under this Agreement, unless such release shall be evidenced by Lessor’s express 
written agreement given in advance of such subcontracting, which agreement may be granted or 
withheld in Lessor’s discretion, which shall not be unreasonably withheld. 

 
ARTICLE VI 

 
INSURANCE8 

 
1. Lessee Responsibility for Insurance Coverage.  
 

a. Throughout the Term, Lessee shall at all times maintain or cause to be 
maintained, with respect to the FSU Leased Properties insurance (or, in each case, commercially 
reasonable programs of self-insurance coupled with commercially reasonable excess insurance) 
with individual and aggregate coverage consistent with applicable Law for the State of Florida 
and consistent with hospital industry practices, and including, property casualty, general liability, 
workers compensation, medical malpractice, director and officer liability and cyber insurance. 
Without limiting the generality of the foregoing, such coverage shall include: 

 
i. Covered Cause of Loss- Special Form (formerly known as “all risk”) 

property insurance, including loss or damage caused by fire, lightning, sewer backup, vandalism, 
and malicious mischief, covering the buildings and improvements that comprise the FSU Leased 
Properties, including all Improvements, Major Alterations and betterments, with lower sub-limits 
of one hundred million dollars ($100,000,000) for earth movement and one hundred and fifty 
million dollars ($150,000,000) for named storm and fifty million dollars ($50,000,000) for flood, 

 
8 NTD:  Request from FSU (1/22/26):  TMH to provide documentation of insurance coverages  to FSU. 
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respectively, without deduction for depreciation, including coverage for (i) business income in an 
amount to equal all minimum annual rent and other sums payable under this Agreement, (ii) debris 
removal, demolition, and increased cost of construction, and (iii) waiver of subrogation; 

 
ii. A policy of commercial general liability insurance (ISO form CG 00 

01 or equivalent) with respect to the FSU Leased Properties and Lessee’s operations, wherever 
conducted, against liability for personal injury (including bodily injury and death) and property 
damage caused by, attributed to, or incurred in connection in any manner with the lease, use, 
operation, management, maintenance, replacement or repair of the FSU Leased Properties of not 
less than $5,000,000 per occurrence and $10,000,000 per project aggregate. Such comprehensive 
general liability insurance shall specifically include, but shall not be limited to, FSU Leased 
Properties and operations, products and completed operations, property damage liability, and 
contractual liability covering Lessee’s indemnification obligations under this Agreement – per 
occurrence limit can be obtained through a combination of commercial general liability and excess 
liability policies; [if not included as part of the commercial general liability insurance policy, 
Lessee also shall maintain policy(ies) of directors’ and officers’ liability, cyber, and employment 
practices liability insurance with the same limits (which may be through a combination of primary 
and excess policies) as described above]9; 

 
iii. A policy of automobile liability insurance for all owned and non-

owned vehicles, including hired, rented or leased vehicles with coverage of not less than 
$2,000,000 combined single limit per occurrence and Personal Injury Protection to the extent 
required by Law; 

 
iv. With respect to work to construct Improvements and Major 

Alterations undertaken by Lessee, a Builder’s Risk policy on a Special Covered Cause of Loss 
form protecting Lessor against damage caused by demolition, pile or any precarious work, which 
requirement may be satisfied, at Lessee's option, as a part of a Builder’s Risk policy (inclusive of 
LEG 2 coverage) provided by the contractor for a particular construction project for 100% of 
completed value, on a replacement cost basis, including increased cost of construction; architect’s 
fees and expenses; soft costs, cost of debris removal and foundations covering Lessor and Lessee 
as their interests may appear. This insurance must: (1) contain a waiver of subrogation in favor of 
Lessor; (2) grant permission to complete and occupy, (3) cover, for replacement cost, materials 
and equipment stored offsite (or in transit) for installation at the FSU Leased Properties, (4) insure 
against building collapse during construction, (5) cover products and completed operations, (6) 
continue through the contractor’s exposure period for liability under the construction contract and 
(7) list Lessor as loss payee. Lessor also reserves the right to procure and maintain Lessor’s own 
Builder’s Risk policy as owner; 

 
v. Boiler and machinery insurance coverage against loss or damage by 

explosion of steam boilers, pressure vessels and similar apparatus now or hereafter installed at the 
FSU Leased Properties, in an amount not less than $5,000,000 with deductible provisions 
acceptable to Lessor; 

 

 
9 NTD:  FSU Request 1/24/26:  Need more information on whether these are included or not and what the limits are. 
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vi. Workers’ compensation insurance and Employers’ Liability issued 
by a responsible carrier authorized under the Laws of the State of Florida to insure employers 
against liability under the Laws of the State of Florida, or any act hereafter enacted as an 
amendment thereto or in lieu thereof, or evidence of qualified self-insurance, sufficient to cover 
all persons employed by Lessee in connection with Lessee’s use of the FSU Leased Properties; 

 
vii. Medical malpractice liability insurance insuring claims arising out 

of malpractice or negligence in an amount not less than the amounts required under chapter 766, 
Florida Statutes; 

 
viii. Lessee shall carry pollution liability coverage on a claims-made 

basis with limits no less than $2,000,000 per occurrence covering Lessee’s liability for the 
storage, transport, and distribution of Hazardous Materials on the FSU Leased Properties by 
adding ISO endorsement CG 24 15 or its equivalent to the CGL policy. Alternatively, Lessee 
may provide coverage through a separate pollution legal liability policy. The policy shall 
include such coverage for bodily injury, personal injury, loss of, damage to, or loss of use of 
property, directly or indirectly arising out of the discharge, dispersal, release or escape of 
vapors, soot, fumes, acids, alkalis, toxic chemicals, liquid or gas, waste materials, or other 
irritants, contaminants, or pollutants into or upon the land, the atmosphere, or any water course 
or body of water, whether it be gradual or sudden and accidental. Lessor shall be named as an 
additional insured; 

 
ix. A cyber liability policy in an amount not less than $5,000,000 or 

such higher limit reasonably required by Lessor per occurrence and in the aggregate for both 
first-party and third-party damages with breach response limits of at least fifty percent (50%) 
of the liability limit and with coverage including: 

 
• Notification costs 
• Regulatory fines and penalties 
• Crisis management costs 
• Data asset restoration costs to repair or replace data 
• Business interruption  
• Extortion and ransomware threats including alignment with service providers 

who can arrange for access to cryptocurrency  
• Computer or network systems attacks 
• Denial or loss of service 
• Introduction, implantation, or spread of malicious software code 
• Unauthorized access and use of computer systems 
• Privacy Liability 
• Breach response coverage; and 

 
x. Excess liability/umbrella coverage in an amount not less than 

$10,000,000 per occurrence.10 
 

 
10 NTD:  FSU Information Request to FSU 1/22/26: what policies is this intended to sit over? 
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b. To the extent permitted by Law and if permitted by the applicable insurer, 
Lessee, for and on behalf of itself and each of its insurers (to the extent permitted by the applicable 
insurer), hereby waives any and all rights of subrogation against Lessor for any loss or damage 
arising from any cause covered by any insurance required to be carried by this Agreement or any 
other insurance actually carried by Lessee. Any contracts issued by Lessee to third parties for work 
performed at or on the FSU Leased Properties shall include similar waivers of subrogation in favor 
of and for the benefit of Lessor.  

 
c. All insurance required in this Article VI and all renewals of such insurance 

shall be issued by companies authorized to transact business in the State of Florida, and consistent 
with ratings equal to or better than those maintained by Lessee prior to the Commencement Date. 
All insurance policies provided by Lessee shall expressly provide that the policies shall not be 
canceled or materially altered without thirty (30) days’ prior written notice to Lessor. 

 
d. The commercial general liability insurance policy which Lessee maintains 

according to this Agreement will name Lessor as certificate holders and additional insureds 
(collectively, the “Lessor Insured Parties”), and Lessor shall also be named as certificate holder 
and as loss payee on any property damage insurance, utilizing ISO endorsement CG 20 11 
Additional Insured – Managers or Lessors of FSU Leased Properties or its equivalent. 

 
e. Lessee shall deliver to Lessor upon occupancy of the FSU Leased 

Properties certificates of insurance and declaration pages for each policy required by this 
Agreement. Upon request by Lessor, Lessee shall promptly provide copies of original policies 
and all endorsements thereto. 

 
f. All insurance required hereby shall provide that any failure of Lessee to 

comply with reporting requirement of a policy required hereby shall not affect coverage provided 
to the Lessor Insured Parties. 

 
g. All liability policies maintained by Lessee pursuant to this Agreement shall 

be written as primary policies, not contributing with and not in excess of coverage that Lessor may 
carry, if any, and if and where permitted endorsed with waivers of subrogation and a severability 
of interest in favor or and for the benefit of the Lessor Insured Parties. Lessee shall require the 
workers’ compensation policy to be endorsed with WC 00 03 13 Waiver of our Right to Recover 
from Others or equivalent. 

 
h. All insurance required hereby shall provide that the insurance companies 

issuing such required policies shall have no recourse against Lessor and Lessor’s Affiliates for 
payment of premiums or for assessments under any form of the policies. 

 
i. The coverage required hereunder shall contain no special limitations on the 

scope of protection afforded to the Lessor Insured Parties. 
 
j. Claims-made insurance policies may be procured, provided that Lessee 

shall be responsible for promptly obtaining, in accordance with each policy’s terms, tail coverage 
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upon the termination of any such policy, at Lessee’s expense, for the maximum duration permitted 
by such policy. 

 
k. Lessee shall be responsible for deductibles and self-insured retentions.  
 
l. Lessee shall not: (i) do anything or fail to do anything which would allow 

an insurer to refuse or reduce a claim; (ii) fail to timely report any claims or any circumstances 
that could lead to a claim to an insurer; (iii) vary any required insurance in a manner that would 
adversely affect Lessor’s interests without Lessor’s prior written consent; or (iv) enforce, conduct, 
settle or compromise a claim without the prior written consent of Lessor. 

 
m. Compliance with insurance requirements shall not relieve Lessee of any 

responsibility to indemnify Lessor for any liability to Lessor as specified in any other provision of 
the Agreement, and Lessor shall be entitled to pursue any remedy in law or equity if Lessee fails 
to comply with the contractual provisions of the Agreement. Indemnity obligations specified 
elsewhere in the Agreement shall not be negated or reduced by virtue of any insurance required, 
by a failure to obtain or maintain sufficient coverage, or by a carrier's (i) denial of insurance 
coverage for the occurrence or event which is the subject matter of the claim; or (ii) refusal to 
defend any named insured. 

 
n. The insurance requirements under this Article VI and elsewhere in this 

Agreement shall be reviewed by Lessee on a regular basis throughout the Term to ensure that the 
coverages and minimum limits of such insurance shall be reasonable and customary for similar 
facilities of like size and operation in accordance with generally accepted insurance industry 
standards or otherwise in accordance with changes in Law or Lessor policy, and any such changes 
shall be subject to approval by the Lessee Board.  

 
ARTICLE VII 

 
GOVERNANCE 

 
1. Lessee Bylaws. Lessee has delivered Amended and Restated Bylaws (the “Lessee 

Bylaws”) to Lessor that have been approved by the Board of Directors of Lessee (the “Lessee 
Board”) to be effective as of the Commencement Date, including, without limitation,  provisions 
relating to the number of individuals (each a “Director”) serving on the Lessee Board, eligibility 
requirements, nominating process, term period and limits, Lessee Board officers, and voting 
requirements. The individuals serving as Directors, including, the initial Ex Officio Voting 
Directors and the initial Ex Officio Non-Voting Directors as of the Commencement Date and as 
of October 1, 2026 is set forth in an Exhibit to the Lessee Bylaws (“Board Appointees”).  
Throughout the Term, the Lessee Board shall consist of seventeen (17) voting Directors, inclusive 
of two (2) Ex Officio Voting Directors, plus four (4) Ex Officio Non-Voting Directors.  
Throughout the Term, the Lessee Bylaws shall include the following: 
 

a. The right of Lessor to nominate individuals to fill seven (7) of the members 
through September 30, 2026 and eight (8) of the members thereafter (all, collectively, the “Lessor 
Nominated Board Members”) of the Lessee Board; 
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b. At least seventy-five percent (75%) of the Lessor Nominated Board 

Members and at least seventy-five percent of the remaining Directors (the “Non-Lessor Nominated 
Board Members”) shall be residents of Leon County, Florida or a county contiguous to Leon 
County, Florida.; 

 
c. The Lessee Board may only refuse to appoint a Lessor Nominated Board 

Member to the Lessee Board for clear and unequivocal good cause, and Lessor shall then nominate 
a replacement Lessor Nominated Board Member; 

 
d. The Ex Officio Voting Directors shall be part of the Non-Lessor 

Nominated Board Members; 
 

e. Each Lessee Board voting Director shall hold one (1) vote; 
 
f. Directors shall have terms of three (3) years, with staggered terms and term 

limits as more fully set forth in the Lessee Bylaws; 
 

g. No more than three (3) Lessor Nominated Board Members shall be 
employees of FSU (and if there are three (3), then at least one (1) must be a physician; 

 
h. No more than one (1) Lessor Nominated Board Member may be a trustee 

of Lessor, and prior to October 1, 2027, no Lessor Nominated Board Member may be a trustee of 
Lessor; 

 
i. At least seven (7) Directors shall be physicians, two (2) of which shall be 

Lessor Nominated Board Members through September 30, 2027 and three (3) of which shall be 
Lessor Nominated Board Members thereafter; 
 
The Board will be subject to requirements set forth in the Lessee Bylaws and applicable policies, 
including those relating to conflict-of-interest, confidentiality, and fiduciary obligation, that are 
attached as an exhibit to the Lessee Bylaws (the “Policies”). 

 
2. Officers. The initial officers of the Lessee Board are identified in an Exhibit to the 

Lessee Bylaws (“Initial Officers”).  The officer positions shall be Chairperson, Chairperson-Elect, 
Secretary and Treasurer (the “Officers”).  Except for the Initial Officers, who shall serve for 
shorter terms, each Officer shall serve for a two (2) year term in that office.  All Officers must be 
Directors. During the Term, two (2) of the Officers shall be Lessor Nominated Board Members.  
Commencing with October 1, 2027, a Lessor Nominated Board Member shall serve as the 
Chairperson for a two (2) year term and thereafter, the Chairperson, and by extension, the 
Chairperson-Elect seat shall rotate every two (2) years between a non-Lessor Nominated Board 
Member and a Lessor Nominated Board Member.  The Lessee Board shall be responsible for the 
selection of any future individuals to fill any vacancy in the office of the Chief Executive Officer 
of Lessee (“CEO”) from and after the Commencement Date. The oversight of the CEO shall be 
the responsibility of the Lessee Board. The CEO shall be identified through a search committee 
comprised of an equal number of FSU Recommended Directors and Non-FSU Recommended 
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Directors. The CEO will be employed by Lessee and will have the sole and absolute discretion to 
hire all Lessee executives, provided that the CEO shall consult with the Officers prior to hiring 
any executive, including the lead executive of the Hospital, and subject to the requirements under 
the Lease and Operating Agreement for Panama City Beach relating to designation of executive(s) 
with responsibility for operations under the Panama City Beach operations.  
 

3. Reserved Matters.  The following decisions of the Lessee Board shall require the 
vote set forth in the Lessee Bylaws, which shall include the affirmative vote of at least (i) fifteen 
(15) Directors through September 30, 2026, (ii) fourteen (14) Directors through September 30, 
2027 and (iii) thirteen (13) Directors thereafter (“Supermajority Vote”): 

 
a. Appointment/removal of the President and Chief Executive Officer of 

Lessee; 
 
b. Amendment to the Articles; 

 
c. Adoption of, and amendment to, the Lessee Bylaws and the Policies; 

 
d. Sale, lease or transfer of any, or all of the material assets of Lessee; 

 
e. Bankruptcy and/or declaration of insolvency of Lessee; 

 
f. Cessation of business by Lessee;  

 
g. Approval of capital Budgets; and 

 
h. Any other matter specified in this Agreement requiring a Supermajority 

Vote. 
 
4. Amendment to Lessee Bylaws.  In the event that the Lessee Bylaws are amended 

by a Supermajority Vote in a manner that modifies any requirement in this Article VII, then the 
modified requirement shall be deemed to be automatically incorporated into this Article VII. 

 
5. Tax-Exempt Status. Lessee shall maintain throughout the Term, tax-exempt status 

in accordance with Section 501(c)(3) of the Code.   
 
6. Fundraising.11 Lessee shall retain authority with respect to fundraising activities for 

the FSU Leased Properties and other operations of Lessee; provided, however, that the Parties 
shall coordinate and cooperate to enhance access to fundraising opportunities.  

 
7. Budgets.  The Lessee Board and the Lessee Board Finance Committee shall timely 

approve and implement, during each year of the Term, operating and capital budgets (collectively, 
the “Budgets”) that support the strategic plan developed by the Lessee Board for the FSU Leased 
Properties.  During the Term, the Lessee Board shall be given monthly budget reports.  In the event 
that the variance for revenues or expenses on a natural class basis is greater or less than ten percent 

 
11 NTD:  FSU Request 1/22/26:  please provide the foundation Bylaws and recent fundraising history. 
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(10%) of the applicable line items in the Budget, then the Lessee Board shall be requested to give 
retroactive approval for such changes.  
 

8. Community Needs Assessment.  Lessee shall conduct a community health needs 
assessment for Lessee at least every three (3) years and timely provide the results thereof to Lessor. 

 
ARTICLE VIII 

 
METRICS  

 
1. Material Metrics. During the Term, Lessee’s operation of the Hospital shall be 

measured in accordance with the material metrics set forth on Exhibit D attached hereto and 
made a part hereof (each, a “Material Metric” and collectively, the “Material Metrics”), as may 
be modified based upon the mutual agreement of the Parties from time to time.  There is no cure 
period for a breach of a Material Metric 

 
2. Performance Metrics.  In addition, during the Term, Lessee’s operation of the 

Hospital shall also be measured in accordance with the performance metrics set forth on Exhibit 
D (each, a “Performance Metric” and collectively, the “Performance Metrics” and collectively 
with the Material Metrics, the “Metrics”), as may be modified based upon the mutual agreement 
of the Parties from time to time.  In the event of any failure of Lessee to comply with any 
Performance Metric, Lessor may provide written notice of such failure to Lessee.  Lessee shall 
have until the next applicable measurement date designated on Exhibit D following Lessor’s 
notice to cure such failure.   Notwithstanding the foregoing, within sixty (60) days of the date of 
such notice, Lessee will work cooperatively with Lessor to create a written plan of correction 
regarding such Performance Metric which plan is reasonably satisfactory to Lessor, and Lessee 
will commence and diligently pursue all efforts under such plan.  If Lessee does not correct the 
breach but demonstrates sufficient improvement in the breached Performance Metric by the next 
measurement date, then Lessee shall have until the next subsequent measurement date (i.e. until 
the second measurement date after receipt of the written notice described above to cure the 
breach.)  For purposes of this provision, whether “sufficient improvement” has been made shall 
be determined reasonably by Lessor, taking into account the nature of the breached Performance 
Metric, the reason(s) for the breach, the degree of improvement, and other relevant factors.  If the 
breach is not corrected by the next subsequent measurement date, then Lessor may, but is not 
obligated to, exercise its option to terminate this Agreement in accordance with Article XII.  
Notwithstanding the foregoing, no non-compliance with any Performance Metric shall be a cause 
for termination if Lessee has proposed changes to its management team, board oversight or other 
staffing and process changes that Lessor deems reasonable in addressing the persistent quality 
and/or financial issues at the Hospital such that Lessor can reasonably conclude that the Hospital’s 
community and academic mission will be safeguarded. 

 
3. Supporting Documentation.  Upon request, Lessee shall provide Lessor with 

supporting documentation reasonably necessary to document Lessee’s reporting on performance 
under the Metrics.   
 

ARTICLE IX 
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WIND DOWN AND TRANSFERS 

 
1. Generally. The Parties acknowledge and agree that if this Agreement is terminated 

for any reason or otherwise expires or is non-renewed, it is imperative that the Parties continue to 
work together in good faith during a transition period required to wind-down the Collaborative 
relating to the operation of the FSU Leased Properties in the Service Area (the “Wind Down 
Period”) to minimize potential disruption to the operation of the FSU Leased Properties and to its 
patients. This Article IX shall survive termination, expiration or non-renewal of this Agreement. 
 

2. Wind Down Period. The Wind Down Period will commence upon issuance of the 
Non-Renewal Notice or the Termination Notice, whichever is applicable, and end (i) in the case 
of a Non-Renewal Notice, upon the expiration of the Initial Term or the Renewal Term then in 
effect, as applicable, or (ii) in the case of a Termination Notice, twelve (12) months from the date 
of the Termination Notice or a later date upon mutual agreement of the Parties or an earlier date if 
reasonably necessary due to the circumstance of the termination (any of the foregoing, the 
“Termination Date”). 

 
3. Wind Down Process. As soon as practicable following commencement of the 

Wind Down Period, the Parties shall begin discussions for the orderly transition of the FSU Leased 
Properties to a New Partner. “New Partner” shall mean any of, as directed by Lessor or as 
otherwise required hereunder: (i) Lessor, (ii) another entity selected by Lessor, (iii) the City, as 
may be required under the City Restrictions or (iv) Lessee or an Affiliate of Lessee, including, 
with respect to Lessee’s exercise of the Lessee ROFR pursuant to Article IX, Section 4 below. The 
Parties will work together in good faith to minimize the costs of the transition to all Parties and 
ensure the preservation of Lessee’s ability to continue to operate the Excluded Properties. Areas 
to be addressed and, to the extent possible, concluded during the Wind Down Period to assure the 
orderly transition of the FSU Leased Properties will include, but are not limited to, the following, 
as applicable: 

 
a. Transfer or assignment of liabilities comprising or relating the FSU Leased 

Properties and Lessee’s Medicare, Medicaid and other provider numbers and agreements with 
payors (except for those solely related to the Excluded Properties) to a New Partner,  or change of 
control approvals required in accordance with applicable rules, as applicable, in an effort to 
preserve uninterrupted, continuing cash flow relating to the FSU Leased Properties and retention 
of all residency caps associated with such provider numbers. 

 
b. Transfer of any applicable licenses, permits, accreditations and similar 

authorizations (except for those solely related to the Excluded Properties)  to the extent assignable 
to a New Partner or change of control approvals required in accordance with applicable rules, as 
applicable. 

 
c. Transition of the FSU Leased Properties’ electronic information systems 

and data to a New Partner or change of control approvals required in accordance with applicable 
rules, as applicable, at a charge to a New Partner based on Lessee’s actual costs incurred relating 
to such transition, with a preservation of Lessee’s right to continue to use such systems for its 
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Excluded Properties from and after the termination date, if permitted by Law, based on the 
reasonable allocated costs of such use as mutually agreed upon by the Parties. 

 
d. Transfer of all patient records (except for those solely related to the 

Excluded Properties) to a New Partner with the New Partner responsible for third-party costs 
charged to Lessee in connection with such transfer and with the preservation of Lessee’s right to 
continue to access such systems for its Excluded Properties, if permitted by applicable Law, from 
and after the termination date based on the allocated cost of such use as mutually agreed upon by 
the Parties.   

e. Transition of employees providing services to the FSU Leased Properties 
and/or the potential transition of such employees to a New Partner, as applicable 

 
f. Ongoing compliance with all terms and conditions of this Agreement 

through the Termination Date. 
 

g. As directed by Lessor, transition or assignment of rights under all contracts 
to which Lessee is a party (except for those solely related to the Excluded Properties) and 
coordinate and cooperate in obtaining change of control approvals as may be required, as 
applicable. 

 
h. Transfer of accounts for Utility Services relating to the FSU Leased 

Properties, as directed by Lessor and to the extent transferable. 
 

i. Transfer or donation, as directed by Lessor, by Lessee of all usable 
inventories of supplies, drugs, food and other disposables, to a New Partner. 
 

j. Such other issues as the Parties may identify to ensure the orderly transition 
with minimal disruption to the FSU Leased Properties and the Excluded Properties and minimal 
additional costs to the Parties or any New Partner. 
 

4. FSU Leased Properties Change of Ownership or Control.  
 

a. In recognition of the Parties’ longstanding commitment to the 
Collaborative as set forth under  the Collaborative Agreements, from and after the Effective Date 
until the tenth (10th) anniversary date of the Commencement Date, Lessor shall not sell, transfer, 
convey, finance or otherwise exchange any ownership interest or other rights in the FSU Leased 
Properties to any other person or entity without the prior written consent of Lessee (collectively, 
such transaction a “FSU Leased Properties Change of Ownership Transaction”) other than a 
reconveyance to the City as required under the City Restrictions. For purposes of this Agreement, 
a FSU Leased Properties Change of Ownership Transaction shall include any direct or indirect 
transfer, conveyance or exchange of (i) any of the assets comprising the FSU Leased Properties, 
absent Lessee’s approval or (ii) Lessor’s right to appoint fifty percent (50%) or more of the FSU 
Recommended Directors to any other person or entity. 

  
b. Lessor and Lessee recognize and acknowledge that a material inducement 

to the Lessee Board to enter into this Agreement relates to Lessee’s right of first refusal (“Lessee 
ROFR”) to purchase the FSU Leased Properties in connection with any FSU Leased Properties 
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Change of Ownership Transaction.  The purchase price payable for the FSU Leased Properties 
shall be determined in accordance with the methodology set forth at Exhibit E (“ROFR Price”).  
Notwithstanding anything to the contrary herein, Lessee acknowledges and agrees that the Lessee 
ROFR is subject to the City Restrictions and Lessee’s ownership of the FSU Leased Properties if 
a closing occurs in connection with the Lessee ROFR shall be governed by the City Restrictions. 

 
c. Lessor shall provide Lessee with written notice of a potential FSU Leased 

Properties Change of Ownership Transaction at least one hundred and eighty (180) days prior to 
any proposed transaction, and Lessee shall notify Lessor of its intent to exercise its ROFR within 
thirty (30) days of its receipt of such written notice from Lessee. Such notice shall include 
information relating to the potential acquiror or transferee of the FSU Leased Properties if Lessee 
elects not to exercise its ROFR (“Proposed Transferee”). In the event that Lessee elects to exercise 
the ROFR, the Parties will exercise good faith efforts to complete the acquisition within twelve 
(12) month period following the date of Lessee’s election, and Lessee shall be responsible for all 
of Lessor’s remaining obligations at that time under the City Restrictions.  

 
d. If Lessee elects to not exercise the Lessee ROFR, any transfer by Lessor of 

the FSU Leased Properties shall be effected by Lessor with the Proposed Transferee in accordance 
with the terms set forth in the notice provided to Lessee regarding the Lessee ROFR within twelve 
(12) months following Lessee’s rejection of its ROFR (Lessee’s failure to respond to at least two 
(2) written notices to the Lessee CEO with a copy to Lessee’s General Counsel within the above 
thirty (30) day period shall be deemed to mean that the Lessee ROFR is not exercised and that 
such rejection was effective on the thirtieth (30th) day), and if such transaction that Lessee elected 
to not exercise the Lessee ROFR on does not close within such twelve (12) month period on the 
terms and conditions set forth in the notice provided to Lessee, Lessor shall be required to re-
initiate the notice process and provide Lessee with a new Lessee ROFR.  In the event that Lessee 
elects to not exercise the Lessee ROFR, neither Lessee nor its Affiliates nor any of Lessee’s or its 
Affiliates’ directors, officers, employees, contractors and agents, directly or indirectly, shall raise 
objections to the transfer by Lessor of the FSU Leased Properties to the Proposed Transferee. 
 

e. For the avoidance of doubt, any transfer following Lessee’s rejection of its 
Lessee ROFR (i) shall continue to be subject to the terms and conditions set forth under this 
Agreement, (ii) shall not result in any amendment, modification, waiver, diminishment or 
impairment of Lessee’s interests hereunder, and (iii) Lessee and Proposed Transferee (with respect 
to Lessor’s obligations) shall remain responsible for the performance hereunder.  

 
5. Change in Control of Lessee. Lessee shall not undergo a change of control 

transaction without the prior written consent of Lessor.  For purposes of this Agreement, a 
“change of control” of Lessee (“Lessee Change of Control”) shall mean in one, or a series of 
transactions: (a) a change or transfer of the right to designate fifty percent (50%) or more of the 
ten (10) Non-FSU Recommended Directors that are designated by Lessee as of the 
Commencement Date, or fifty percent (50%) or more of the nine (9) Non-FSU Recommended 
Directors on or after October 1, 2027, (b) the merger or consolidation of Lessee into another entity 
where Lessee is not the surviving entity, (c) the establishment of a member of Lessee, and/or (d) 
the sale, lease or transfer of all or substantially all of Lessee’s assets. 

 



DRAFT 02/23/26 

40 
 
4900-2365-1453v4 

ARTICLE X 
 

DISPUTE RESOLUTION; ARBITRATION 
 

1. Generally.  The  provisions of this Article X shall control the resolution of any and 
all claims, controversies or disputes (“Disputes”) between the Parties that arise regarding one or 
more provisions of this Agreement, except as otherwise set forth herein. 
 

2. Meet and Confer.  Any and all Disputes between the Parties that are not timely 
resolved by the Parties following thirty (30)  days of good faith efforts to resolve the Dispute shall 
be subject to the following dispute resolution procedure: 
 

a. Either Party may provide the other Party with a written request for President 
of Lessor and the Chief Executive Officer of Lessee, or their respective designees shall meet to 
discuss and attempt to resolve the Dispute (the “First Executive Meeting”).   
 

b. In the event the Dispute remains unresolved following the First Executive 
Meeting, then, the Parties shall continue to use good faith efforts to resolve the Dispute, and within 
thirty (30) days following such First Executive Meeting, the President of the Lessor and the Chief 
Executive Officer of Lessee shall meet to discuss and attempt to resolve the Dispute (the “Second 
Executive Meeting”). 

 
c. In the event the Dispute remains unresolved following the Second 

Executive Meeting, then the Parties may undertake one or more of the following measures (without 
any requirement as to order or priority, except as expressly indicated) or may determine: 

 
i. To accept no resolution, in which case the status quo shall continue; 

 
ii. If mutually agreed by the Parties, the Parties may participate in 

voluntary, non-binding third-party mediation in accordance with Article X, Section 3 below; or 
 

iii. Any Party may arbitration in accordance with Article X, Section 4 
below. 

 
3. Mediation.  If the Parties mutually agree in writing to participate in voluntary third-

party mediation, the Parties shall agree on a mediator. If the Parties are unable to agree on a 
mediator within ten (10) business days, the mediator shall be selected in accordance with the 
alternative dispute resolution process established by the AHLA Rules. The mediator shall have no 
authority to impose a resolution but shall work with the Parties to reach a mutually acceptable 
solution. The Parties shall give the mediator their full cooperation and shall participate in all 
sessions convened by the mediator. The cost of mediation shall be borne equally by the Parties. 

 
4. Arbitration.  Except in the event of a Party seeking injunctive relief or other equity 

remedy or as otherwise prohibited by Law, any claim that a Party has against the other Party under 
this Agreement shall be brought in binding arbitration pursuant to the AHLA Rules. The arbitration 
shall be conducted by a single arbitrator selected in accordance with the AHLA Rules, provided 
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that the Parties agree that any arbitrator selected must be a Qualified Individual.  Judgment upon 
any award rendered by the arbitrator may be entered in any court having jurisdiction thereof.  All 
costs of said arbitration, including the arbitrator’s fees, if any, shall be borne equally by the Parties, 
unless the arbitration decision and award provides otherwise.  All legal fees incurred by each Party 
in connection with said arbitration shall be borne by the Party who incurs them, unless the 
arbitration decision and award provide otherwise.  The Parties agree that the decision and award 
of the arbitrator shall be final and conclusive upon the Parties, in lieu of all other legal, judicial 
proceedings between them, that no appeal or judicial review of the arbitrator’s award shall be 
taken, and that the decision and award may be entered as a judgment in, and enforced by, any court 
of competent jurisdiction.  For the avoidance of doubt, the Parties acknowledge and agree that 
remedies available to either Party, and which may be included in an arbitrator’s award, in the event 
of a material default by either Party of its obligations hereunder may include, without, limitation, 
a non-defaulting Party’s right (i) to recover damages and/or (ii) to offset any damages due to the 
non-defaulting Party from amounts due to the defaulting Party.    

 
5. Equitable Remedies. Each Party acknowledges and agrees that irreparable injury to 

the other Party may occur in the event that any provision of this Agreement is not performed by 
the Party in accordance with its specific terms or is otherwise breached by the Party and that such 
injury would not be adequately compensable because of the difficulty of ascertaining the amount 
of that will be suffered by the other Party in the event that this Agreement is breached by the Party. 
It is accordingly agreed that, notwithstanding any other language set forth herein, the other Party 
shall be entitled, in addition to any other remedy to which it is entitled at law or in equity, to 
specific enforcement of, and injunctive relief, without proof of actual losses, to prevent any 
violation of the terms hereof by the Party, and the Party will not take action directly or indirectly, 
in opposition to the other Party seeking such relief on the grounds that any other remedy or relief 
is available at law or in equity. Any requirements for the securing or posting of any bond with 
respect to such remedy are hereby waived, and the Parties shall be entitled to immediately seek 
injunctive relief, specific performance or other equitable relief if (i) the facts or circumstances 
would permit a Party to seek equitable relief in a court of competent jurisdiction, or (ii) due to 
exigent circumstances, such relief is necessary to preserve the status quo. 

 
ARTICLE XI 

 
INDEMNIFICATION 

 
1. Indemnification by Lessee. Lessee shall indemnify, defend and hold harmless 

Lessor, Lessor’s affiliates and all of their administrators, board members, officers, agents, and 
employees, together with any of their respective successors and assigns (collectively, the “Lessor 
Indemnitees”), against any and all loss, cost, damage, liability or expense as incurred (including 
but not limited to actual attorneys’ fees and legal costs) arising out of or related to any claim, 
suit or judgment brought by or in favor of any person or persons for damage, loss or expense due 
to, but not limited to, bodily injury, including death, or property damage sustained by such person 
or persons which arises out of, is occasioned by or is attributable to the acts, omissions, use of, 
and/or activities of Lessee, Lessee’s Affiliates or their respective officers, agents, board 
members, administrators, employees, invitees, permittees, contractors or subcontractors. Lessee 
shall further indemnify, defend and hold harmless the Lessor Indemnitees from any and all 
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claims, demands, litigation or governmental action involving the presence or suspected presence 
of Hazardous Materials on or in the FSU Leased Properties, any violation of any Law, any breach 
of this Agreement by Lessee, anything in connection with the Excluded Properties, any Lessee 
default under the Bonds and all liabilities of Lessee, including, without limitation, any claims by 
any Lessee Employee, Lessee Contractor, patient and/or invitee. All the foregoing 
indemnification provisions shall apply to Permitted Uses, as well as uses that are not permitted 
under this Agreement. All of the indemnification obligations of Lessee shall exclude any loss, 
cost, damage, liability or expense as incurred (including but not limited to actual attorneys’ fees 
and legal costs) which arises out of, is occasioned by, or is attributable to (i) the negligence or 
willful misconduct of any one or more Lessor Indemnitees or (ii) a breach by Lessor or its 
Affiliates of any obligation under this Agreement.  
 

2. Lessor Responsibility. To the extent authorized and permitted by Law, Lessor 
agrees to be responsible for any damage to the FSU Leased Properties caused by the negligent 
and wrongful acts of Lessor’s employees, officers and agents acting within the scope of their 
employment.  However, nothing herein shall constitute an indemnity or waiver of sovereign 
immunity enjoyed by Lessor beyond the limitations set forth in Section 768.28, Florida Statutes.  
Provided further, in no event, shall Lessor be responsible for any loss of profit, indirect, 
incidental, special, punitive or consequential damages arising out of or relating to this 
Agreement. 

 
3. Third-Party Claim Process. Promptly after receipt by a Lessor Indemnitee (an 

“Indemnified Person”) of notice of the assertion of any claim by a third party (a “Third-Party Claim”), 
whether or not involving any action, arbitration, audit, hearing, investigation, litigation or suit 
(whether civil, criminal, administrative, judicial or investigative, whether formal or informal, whether 
public or private) commenced, brought, conducted or heard by or before, or otherwise involving, any 
governmental body or arbitrator (a “Proceeding”), such Indemnified Person shall give notice to Lessee 
(the “Indemnifying Person”) of the assertion of such Third-Party Claim, provided that the failure to 
notify the Indemnifying Person will not relieve the Indemnifying Person of any liability that it may have 
to any Indemnified Person, except to the extent that the Indemnifying Person demonstrates that the 
defense of such Third-Party Claim is prejudiced by the Indemnified Person's failure to give such notice.  
If an Indemnified Person gives notice to the Indemnifying Person pursuant hereto of the assertion 
of a Third-Party Claim, the Indemnifying Person shall be entitled to participate in the defense of 
such Third-Party Claim and, to the extent that it wishes (unless (i) the Indemnifying Person is also a 
person against whom the Third-Party Claim is made and the Indemnified Person determines in good 
faith that joint representation would be inappropriate or (ii) the Indemnifying Person fails to provide 
reasonable assurance to the Indemnified Person of its financial capacity to defend such Third-Party 
Claim and provide indemnification with respect to such Third-Party Claim), to assume the defense 
of such Third-Party Claim with counsel satisfactory to the Indemnified Person.  After notice from 
the Indemnifying Person to the Indemnified Person of its election to assume the defense of such 
Third-Party Claim, the Indemnifying Person shall not, so long as it diligently conducts such defense, 
be liable to the Indemnified Person under this Article XI for any fees of other counsel or any other 
expenses with respect to the defense of such Third-Party Claim, in each case subsequently incurred 
by the Indemnified Person in connection with the defense of such Third-Party Claim. If the 
Indemnifying Person assumes the defense of a Third-Party Claim, no compromise or settlement of 
such Third-Party Claim may be effected by the Indemnifying Person without the Indemnified 
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Person's written consent unless (A) there is no finding or admission of any violation of a any 
applicable Law or any violation of the rights of any person; (B) the sole relief provided is monetary 
damages that are paid in full by the Indemnifying Person; and (C) the Indemnified Person shall 
have no liability with respect to any compromise or settlement of such Third-Party Claim effected 
without its written consent.  Notwithstanding the foregoing, if the claim involves non-monetary, 
equitable relief, the Indemnified Person may, by notice to the Indemnifying Person, assume the 
exclusive right to defend, compromise or settle such Third-Party Claim, but the Indemnifying 
person will not be bound by any determination of any Third-Party Claim so defended for the 
purposes of this Agreement or any compromise or settlement effected without its written consent 
(which may not be unreasonably withheld).  With respect to any Third-Party Claim subject to 
indemnification under this Article XI:  (i) both the Indemnified Person and the Indemnifying Person, 
as the case may be, shall keep the other person fully informed of the status of such Third-Party Claim 
and any related Proceeding at all stages thereof where such person is not represented by its own 
counsel, and (ii) the parties agree (each at its own expense) to render to each other such assistance as 
they may reasonably require of each other and to cooperate in good faith with each other in order to 
ensure the proper and adequate defense of any Third-Party Claim.  With respect to any Third-Party 
Claim subject to indemnification under this Article XI, the parties agree to cooperate in such a 
manner as to preserve in full (to the extent possible) the confidentiality of all Confidential 
Information and the attorney-client and work-product privileges. In connection therewith, each 
party agrees that, to the extent allowed by law: (i) it will use its commercially reasonable efforts, 
in respect of any Third-Party Claim in which it has assumed or participated in the defense, to avoid 
production of Confidential Information (consistent with applicable Law and rules of procedure), 
and (ii) all communications between any party hereto and counsel responsible for or participating 
in the defense of any Third-Party Claim shall, to the extent possible, be made so as to preserve any 
applicable attorney-client or work-product privilege. 

 
4. Non-Third-Party Claim Process. A claim for indemnification for any matter not 

involving a Third-Party Claim may be asserted by notice to Lessee and shall be paid promptly by 
Lessee after such notice. 

 
5. Survival. This Article XI shall survive termination, expiration or non-renewal of 

this Agreement. 
 

ARTICLE XII 
 

EVENTS OF DEFAULT 
 
1. Lessee Event of Default. [Details Under Development by the Parties]  
 
2. Lessor Event of Default. A default by Lessor (a “Lessor Event of Default”) will 

occur under this Agreement if Lessor fails to perform any of Lessor’s material obligations or 
covenants under this Agreement, and such failure is not cured within ninety (90) calendar days 
after Lessor’s receipt of written notice from Lessee of this failure; provided, however, that no 
Lessor Event of Default will occur if Lessor begins to cure the failure forming the basis of the 
Lessor Event of Default within ninety (90) calendar days after its receipt of such notice and 
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continues such cure with reasonable diligence for such period as is reasonably necessary to cure 
the failure.  Any uncured Lessor Event of Default shall be considered to be a Dispute. 

 
3. Remedies. Except as otherwise expressly provided in this Agreement, all rights and 

remedies of the Parties provided for herein shall be construed and held to be cumulative, and no 
single right or remedy shall be exclusive of any other which is consistent with the former. 

 
4. Termination Notice; Effect of Termination. The occurrence of a Lessee Event of 

Default or a Lessor Event of Default, as applicable, shall provide the non-defaulting Party with 
the option to terminate this Agreement, subject to the Article X process if it is a Dispute. The 
occurrence of a Lessor Event of Default or a Lessee Event of Default, as applicable, shall also 
provide the non-Defaulting Party with the right to recover damages and any other remedies 
determined pursuant to Article X.  
 

5. Survival. This Article XII shall survive termination, expiration or non-renewal of 
this Agreement. 
 

ARTICLE XIII 
 

REPRESENTATIONS AND WARRANTIES 
 

1. Lessor Representations and Warranties. Lessor represents and warrants that the 
statements contained in this Article XIII, Section 1 are correct and complete as of the Effective 
Date and will be correct and complete as of the Commencement Date. 

 
a. Lessor is a public body corporate of the State of Florida. Lessor is validly 

existing and in good standing under the Laws of the State of Florida. 
 
b. This Agreement, including the other Collaborative Agreements, constitutes 

the legal, valid and binding obligation of Lessor, enforceable against Lessor in accordance with its 
terms, and any other agreement executed and delivered by Lessor in connection with this 
Agreement will constitute the legal, valid and binding obligation of Lessor, enforceable against 
Lessor in accordance with its terms. 

 
c. Neither the execution and delivery of this Agreement nor the 

consummation or performance of any obligation under this Agreement will, directly or indirectly 
(with or without notice or lapse of time): 

 
i. Conflict with any resolution adopted by Lessor’s Board of Trustees; 

 
ii. Give any governmental body or other person the right to any 

successful remedy or relief under any legal requirement to which Lessor may be subject; 
 

iii. Contravene, conflict with, or result in a violation or breach of any of 
the terms or requirements of, or give any governmental body the right to revoke, withdraw, 
suspend, cancel, terminate or modify any governmental authorization held by Lessor; or 
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iv. Cause Lessee to become subject to, or to become liable for the 

payment of, any liability of Lessor, except as expressly required hereunder. 
 

d. Lessor warrants that Lessor will not take any action, fail to take any action, 
enter into any agreement or consummate any transaction that would prevent Lessor from 
performing Lessor’s obligations under this Agreement. 

 
e. All corporate actions of Lessor, including, any and all actions required by 

Lessor as an instrumentality of the State of Florda, necessary for the execution, delivery, and 
performance of this Agreement and the other Collaborative Agreements and required board 
approvals have been taken pursuant to proper and valid board approval. The execution and 
delivery of this Agreement and the other Collaborative Agreements and performance of Lessor’s 
obligations hereunder and thereunder are not and will not be prohibited by, do not and will not 
materially violate or conflict with any provision of, and do not and will not constitute a material 
default under or a material breach of the governing documents of Lessor. 

 
f. There is no order to which Lessor is subject that would limit or affect 

Lessor’s ability to enter into or perform any obligation under this Agreement. 
 

g. Lessor is not suspended, excluded, barred, or sanctioned by any State or 
Federal health care program, including those set forth in 42 U.S.C. § 1320a-7b(f) (collectively, the 
“Health Care Programs”). 

 
h. To Lessor’s knowledge, no Lessor personnel has engaged in any activities 

which are prohibited under any Law, or the regulations promulgated thereunder pursuant to such 
statutes, or related state or local statutes or regulations, or which are prohibited by rules of 
professional conduct, including the following: (a) knowingly and willfully making or causing to 
be made a false statement or representation of a fact in any application for any benefit or payment; 
(b) knowingly and willfully making or causing to be made any false statement or representation 
of a fact for use in determining rights to any benefit or payment; (c) knowingly and willingly 
concealing any event affecting the initial or continued right to receive any benefit or payment 
with intent to fraudulently secure such benefit or payment in an amount or quantity greater than 
that which is due or which is authorized; or (d) knowingly and willfully soliciting or receiving 
any remuneration (including any kickback, bribe, or rebate), directly or indirectly, overtly or 
covertly, in cash or in kind or offering to pay or receive such remuneration (1) in return for 
referring an individual to a person for the furnishing or arranging for the furnishing of any item 
or service for which payment may be made in whole or in part by Medicare or Medicaid or (2) in 
return for purchasing, leasing, or ordering or arranging for or recommending purchasing, leasing, 
or ordering any good, facility, service or item for which payment may be made in whole or in part 
by Medicare or Medicaid. Lessor is not a party to any Corporate Integrity Agreement or similar 
settlement, compliance, or oversight agreement with any governmental body relating to Laws. 

Notwithstanding anything herein to the contrary, the Parties acknowledge and agree that Lessor’s 
non-compliance with any of the representations and warranties made under this Article XIII, 
Section 1 that do not have a material adverse effect on this Agreement shall not be grounds for 
termination of this Agreement. 
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2. Lessee Representations and Warranties. Lessee represents and warrants that the 
statements contained in this Article XIII, Section 2 are correct and complete as of the Effective 
Date and will be correct and complete as of the Commencement Date and throughout the Term. 

 
a. Lessee was incorporated pursuant to the Florida Not For Profit Corporation 

Act by the filing of its Articles of Incorporation with the Secretary of State of the State of Florida 
on June 27, 1979, as amended (the “Articles”), and shall be further amended effective as of the 
Commencement Date as mutually agreed upon by the Parties (“Articles Amendment”). Lessee is 
a nonprofit corporation organized under the Laws of the State of Florida. Lessee is validly existing 
and in good standing under the Laws of Florida. 

 
b. This Agreement constitutes the legal, valid and binding obligation of 

Lessee, enforceable against Lessee in accordance with its terms, and constitutes the legal, valid 
and binding obligation of Lessee, enforceable against Lessee in accordance with its terms. The 
Lessee Board has authorized the execution and delivery of this Agreement and the performance of 
all of Lessee’s obligations hereunder. 

 
 

c. Neither the execution and delivery of this Agreement nor the consummation 
or performance of any obligation under this Agreement will, directly or indirectly (with or without 
notice or lapse of time): 

 
i. Breach any resolution adopted by the Board of Directors of Lessee 

taken prior to Commencement Date; 

ii. Give any governmental body or other person the right to any 
successful remedy or relief under any legal requirement to which Lessee may be subject; 

iii. Contravene, conflict with, or result in a violation or breach of any of 
the terms or requirements of, or give any governmental body the right to revoke, withdraw, 
suspend, cancel, terminate or modify any governmental authorization held by Lessee; or 

iv. Cause Lessor to become subject to, or to become liable for the 
payment of, any liability of Lessee. 

 
d. Lessee warrants that Lessee will not take any action, fail to take any action, 

enter into any agreement or consummate any transaction that would prevent Lessee from 
performing Lessee’s obligations under this Agreement. 

 
e. All corporate actions of Lessee necessary for the execution, delivery, and 

performance of this Agreement and required board approvals have been taken pursuant to proper 
and valid board approval. The execution and delivery of this Agreement by Lessee and the 
performance of Lessee’s obligations under this Agreement will not result in the creation of any 
material lien, charge, or encumbrance of any kind or the acceleration of any material indebtedness 
or other material obligation of Lessee and are not and will not be prohibited by, do not and will 
not materially violate or conflict with any provision of, and do not and will not constitute a default 
under or a breach of the governing documents of Lessee, nor will it have a material adverse effect 



DRAFT 02/23/26 

47 
 
4900-2365-1453v4 

upon any contract, lease, agreement, indenture, mortgage, pledge, lease, sublease, option, or 
commitment to which Lessee is a party or by which Lessee is bound. 

 
f. To Lessee’s knowledge, (i) all applicable Lessee personnel who are 

medical providers are participating in or otherwise authorized to receive reimbursement from 
Medicare and Medicaid, (ii) all necessary certifications and contracts required for participation 
in such programs are or will be at such time as required in full force and effect and have not been 
amended or otherwise modified, rescinded, revoked or assigned, and no condition exists or event 
has occurred which in itself or with the giving of notice or the lapse of time or both would result 
in the suspension, revocation, impairment, forfeiture or non-renewal of any such third-party payer 
program or the obligation to make any repayment with respect to any federal health care program, 
and (iii) no Lessee personnel are excluded from participation in Medicare, Medicaid or any other 
federal health care program. 
 

g. To Lessee’s knowledge, no Lessee personnel has engaged in any activities 
which are prohibited under any Law, or the regulations promulgated thereunder pursuant to such 
statutes, or related state or local statutes or regulations, or which are prohibited by rules of 
professional conduct, including the following: (a) knowingly and willfully making or causing to 
be made a false statement or representation of a fact in any application for any benefit or payment; 
(b) knowingly and willfully making or causing to be made any false statement or representation 
of a fact for use in determining rights to any benefit or payment; (c) knowingly and willingly 
concealing any event affecting the initial or continued right to receive any benefit or payment 
with intent to fraudulently secure such benefit or payment in an amount or quantity greater than 
that which is due or which is authorized; or (d) knowingly and willfully soliciting or receiving 
any remuneration (including any kickback, bribe, or rebate), directly or indirectly, overtly or 
covertly, in cash or in kind or offering to pay or receive such remuneration (1) in return for 
referring an individual to a person for the furnishing or arranging for the furnishing of any item 
or service for which payment may be made in whole or in part by Medicare or Medicaid or (2) in 
return for purchasing, leasing, or ordering or arranging for or recommending purchasing, leasing, 
or ordering any good, facility, service or item for which payment may be made in whole or in part 
by Medicare or Medicaid. Lessee is not a party to any Corporate Integrity Agreement or similar 
settlement, compliance, or oversight agreement with any governmental body relating to Laws. 

h. There is no order to which Lessee is subject that would limit or affect 
Lessee’s ability to enter into or perform any obligation under this Agreement. 

i. All clinical Lessee personnel are “health care providers” as defined in Fla. 
Stat. § 766.1115 and are thus named insureds covered under Lessee’s professional liability 
insurance.  To the knowledge of Lessee, no Lessee personnel are in material default with respect 
to any provision contained in any policy covering the professional acts of such Lessee personnel 
and none of them has failed to give any notice or present any claim under any such policy in a 
due and timely fashion. 

 
j. To Lessee’s knowledge, neither City nor Lessee has any claim or cause of 

action against the City of Tallahassee arising out of, or related to, the Current City Lease 
Agreement. 
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Notwithstanding anything herein to the contrary, the Parties acknowledge and agree that Lessee’s 
non-compliance with any of the representations and warranties made under this Article XIII, 
Section 2 that do not have a material adverse effect on this Agreement shall not be grounds for 
termination of this Agreement. 

ARTICLE XIV 

MISCELLANEOUS 
 
1. Regulatory Compliance.  
 

a. This Agreement is intended to comply with all Laws and all requirements 
applicable to tax-exempt entities under Sections 501(c)(3), as applicable to Lessee, or 115 of the 
Code, as applicable to Lessor, and nothing herein is intended to require, nor shall this Agreement 
to be construed or interpreted as requiring, directly or indirectly, explicitly or implicitly, any 
Party to take any action that would violate any Law, jeopardize its tax-exempt status, or impact 
its ability to receive governmental or private funds for the provision of health care services. If 
any Party determines in good faith that the terms of this Agreement violate any Law or tax-
exempt requirement, or in case of a change of Law that results in any Party determining in good 
faith that this Agreement would or could potentially violate any Law in any material respect or 
jeopardize its tax-exempt status, the Parties will negotiate in good faith to amend this Agreement 
to assure continuing compliance with all Laws and tax-exempt requirements. 

 
b. Each Party shall, at its own expense, at all times during the Term: (i) comply 

with all applicable Laws and all other governmental requirements, as well as all applicable policy 
and regulations; and (ii) have all applicable governmental permits, licenses, consents, and 
approvals necessary to perform Lessee’s obligations under the Agreement. 

 
c. No Requirement to Refer. Nothing in this Agreement, whether written or 

oral, nor any consideration in connection herewith, contemplates or requires the referral of any 
patient. This Agreement is not intended to influence the judgment of a Party to this Agreement or 
any of their employees or agents, including without limitation, any physician or other healthcare 
professional, in selecting the medical facility or professional that is appropriate for the proper care 
and treatment of patients. 

 
2. Interpretation. In this Agreement, unless a clear contrary intention appears: 
 

a. the singular number includes the plural number and vice versa; 
 
b. reference to any person includes such person’s successors and assigns but, 

if applicable, only if such successors and assigns are not prohibited by this Agreement, and 
reference to a person in a particular capacity excludes such person in any other capacity or 
individually; 

 
c. reference to any gender includes the other gender; 
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d. reference to any agreement, document, or instrument means such 
agreement, document, or instrument as amended or modified and in effect from time to time in 
accordance with the terms thereof; 

 
e. reference to any Law means such Law as amended, modified, codified, 

replaced, or reenacted, in whole or in part, and in effect from time to time, including rules and 
regulations promulgated; 

 
f. "hereunder," "hereof," "hereto," and words of similar import shall be 

deemed references to this Agreement as a whole and not to any particular Article, Section or other 
provision hereof; 

 
g. "including" (and with correlative meaning "include") means including 

without limiting the generality of any description preceding such term; 
 
h. "or" is used in the inclusive sense of "and/or"; 
 
i. with respect to the determination of any period of time, "from" means "from 

and including" and "to" means "to but excluding"; 
 
j. references to "day" shall mean a business day; and 
 
k. references to documents, instruments or agreements shall be deemed to 

refer as well to all addenda, exhibits, schedules or amendments thereto. 
 
3. Legal Representation of the Parties. This Agreement was negotiated by the Parties 

with the benefit of legal representation, and any rule of construction or interpretation otherwise 
requiring this Agreement to be construed or interpreted against any Party shall not apply to any 
construction or interpretation hereof. 

 
4. Expenses. Except as otherwise provided in this Agreement, each Party will bear its 

respective fees and expenses incurred in connection with the preparation, negotiation, execution, 
and performance of this Agreement, including all fees and expense of its representatives. 

 
5. Public Announcements. Any public announcement, press release, or similar 

publicity with respect to this Agreement will be issued, if at all, at such time and in such manner 
as the Parties shall mutually determine. 

 
6. Confidential Information. 
 

a. Restricted Use of Confidential Information. Subject to Article XIV, 
Section 6(g) (HIPAA Override) herein, except as otherwise required by Law, a Party receiving 
Confidential Information (“Receiving Party”) acknowledges the confidential and proprietary 
nature of Confidential Information received from the Party disclosing the Confidential 
Information (“Disclosing Party”) and agrees that such Confidential Information to the extent 
allowed by Law (i) shall be kept confidential by the Receiving Party; (ii) shall not be used for 
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any reason or purpose other than to evaluate and perform under this Agreement and the other 
Collaborative Agreements; and (iii) without limiting the foregoing, shall not be disclosed by the 
Receiving Party to any other person, except in each case as otherwise expressly permitted by the 
terms of this Agreement or with the prior written consent of an authorized representative of 
Lessor or Lessee, as applicable. A Party shall disclose the Confidential Information of the other 
Party only to its authorized representatives who require such material and are informed of and 
bound by the obligations of this Article XIV, Section 6, and subject to the limitations imposed 
under applicable law and Lessee Governance Documents, including the Policies. Each Party 
shall (x) enforce the terms of this Article XIV, Section 6 as to its respective representatives; (y) 
take such action to the extent necessary to cause its representatives to comply with the terms and 
conditions of this Article XIV, Section 6; and (z) be responsible and liable for any breach of the 
provisions of this Article XIV, Section 6 by it or its representatives.  

 
b. Exceptions. This Article XIV, Section 6 does not apply to that part of the 

Confidential Information of a Disclosing Party that a Receiving Party demonstrates (i) was, is, or 
becomes generally available to the public other than as a result of a breach of this Article XIV, 
Section 6 by the Receiving Party or its representatives; (ii) was or is developed by the Receiving 
Party independently of and without use of or reference to any Confidential Information of the 
Disclosing Party; or (iii) was, is, or becomes available to the Receiving Party on a non-confidential 
basis from a third party not bound by a confidentiality agreement or any other legal, fiduciary or 
other obligation restricting disclosure. 

 
c. Legal Proceedings. Subject to additional requirements set forth in Article 

XIV, Section 6, if a Receiving Party becomes compelled by Law or is requested by a governmental 
body having regulatory jurisdiction over the Collaborative Agreements to make any disclosure that 
is prohibited or otherwise constrained by this Article XIV, Section 6, that Receiving Party shall 
provide the Disclosing Party with prompt notice of such compulsion or request and coordinate and 
cooperate with Disclosing Party regarding the receipt of an appropriate protective order or other 
appropriate remedy or a waiver from Disclosing Party regarding Receiving Party’s compliance 
with the provisions of this Article XIV, Section 6 with respect to such request. In the absence of 
a protective order or other remedy provided following the Receiving Party’s coordination and 
cooperation with the Disclosing Party, the Receiving Party may disclose that portion (but only that 
portion) of the Confidential Information of the Disclosing Party that, based upon advice of the 
Receiving Party’s counsel, the Receiving Party is legally compelled to disclose to such 
governmental body, provided, however, that the Receiving Party shall use reasonable efforts to 
obtain reliable assurance that confidential treatment will be accorded by any person to whom any 
Confidential Information is so disclosed. The provisions of this Article XIV, Section 6 do not 
apply to any legal proceedings between the Parties related to the Collaborative Agreements and do 
not apply to any public record requests. 

 
d. Return or Destruction of Confidential Information. Except as required by 

Law, if this Agreement is terminated, each Receiving Party shall, to the extent allowed by Law, 
(i) destroy all Confidential Information of the Disclosing Party prepared or generated by the 
Receiving Party without retaining a copy of any such material; (ii) promptly deliver to the 
Disclosing Party all other Confidential Information of the Disclosing Party, together with all copies 
thereof, in the possession, custody or control of the Receiving Party or, alternatively, with the 
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written consent of the Disclosing Party, destroy all such Confidential Information; and (iii) certify 
all such destruction in writing to the Disclosing Party, provided, however, that the Receiving Party 
may retain a list that contains general descriptions of the information it has returned or destroyed 
to facilitate the resolution of any controversies after the Disclosing Party’s Confidential 
Information is returned. 

 
e. Attorney-Client Privilege. Notwithstanding any other language set forth 

herein, the Disclosing Party is not required to disclose to the Receiving Party, and to the extent 
that any such disclosure is made, the Disclosing Party is not waiving, and will not be deemed to 
have waived or diminished, any of its attorney work-product protections, attorney-client 
privileges, or similar protections and privileges as a result of disclosing its Confidential 
Information (including Confidential Information related to pending or threatened litigation) to the 
Receiving Party, regardless of whether the Disclosing Party has asserted, or is or may be entitled 
to assert, such privileges and protections. The Parties (i) share a common legal and commercial 
interest in all of the Disclosing Party’s Confidential Information that is subject to such privileges 
and protections; (ii) are or may become joint defendants in legal proceedings to which the 
Disclosing Party’s Confidential Information covered by such protections and privileges relates; 
(iii) intend that such privileges and protections remain intact should any Party become subject to 
any actual or threatened legal proceeding to which the Disclosing Party’s Confidential Information 
covered by such protections and privileges relates; and (iv) intend that after the consummation of 
the Collaborative Agreements the Receiving Party shall have the right to assert such protections 
and privileges. No Receiving Party shall admit, claim, or contend, in proceedings involving any 
Party or otherwise, that any Disclosing Party waived any of its attorney work-product protections, 
attorney-client privileges, or similar protections and privileges with respect to any information, 
documents or other material not disclosed to a Receiving Party due to the Disclosing Party 
disclosing its Confidential Information (including Confidential Information related to pending or 
threatened litigation) to the Receiving Party. Notwithstanding any other language set forth herein, 
the treatment of Lessee’s confidential information shall be subject to compliance with terms and 
conditions set forth in Lessee’s governing documents, including the Policies. 

 
f. Trade Secret Protection. Upon delivery of data or information by a 

Disclosing Party to a Receiving Party, the Disclosing Party and its Affiliates agree to use best 
efforts to mark or otherwise identify any information it considers to be a “trade secret”, as that 
term is defined in Fla. Stat. §§ 119.071 and 688.00212.  Any trade secrets of a Disclosing Party 
shall be entitled to all of the protections and benefits under this Agreement relating to the treatment 
of Confidential Information and applicable trade secret law and any other applicable Law and, if 
any information that a Disclosing Party deems to be a trade secret is found by a court of competent 
jurisdiction not to be a trade secret for purposes of this Article XIV, such information shall still be 
considered Confidential Information of that Disclosing Party for purposes of this Article XIV to 
the extent included within the definition. Each Party hereby waives any requirement that the other 
Party submit proof of the economic value of any trade secret or post a bond or other security.  

 
g. HIPAA Override. Notwithstanding anything to the contrary in this 

Agreement, any Confidential Information which constitutes “protected health information” as 
defined in HIPAA shall be maintained by the Parties in accordance with the provisions of HIPAA 

 
12 NTD:  Florida law requires trade secrets to be marked upon disclosure to public agency. 
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and the HITECH Act and the rules and regulations promulgated thereunder. To the extent there is 
a conflict between (i) the terms of this Agreement or any Collaborative Agreement and (ii) any 
provisions, rules, and regulations of HIPAA and the HITECH Act, such provisions, rules, and 
regulations shall take precedence and each Party will act in accordance therewith. 

 
h. Public Records. Notwithstanding any other provision of this Agreement, 

FSU (i) acknowledges and agrees, that as a public agency of the State of Florida, it is subject to 
chapter 119, Florida Statutes (“Florida’s Public Records Act”), and (ii) believes Lessee is not 
subject to the Public Records Act requirements and is not acting on behalf of FSU under this 
Agreement.  
 
The financial and other records created by, for or otherwise belonging to Lessee shall be the 
property of Lessee and shall remain in the possession, custody, and control of Lessee, regardless 
of whether, or the method by which, Lessor reviews such records in connection with the rights and 
obligations of this Agreement.  

 
For all records of Lessee, all which are considered to be exempt from disclosure under Florida’s 
Public Records Act, and to the extent that Lessee makes any other records or documents available 
to Lessor, Lessee shall use reasonable efforts to clearly mark such records as confidential and/or 
proprietary to indicate its position that such records or documents are exempt from disclosure 
under Florida’s Public Records Act.  

 
To the extent Lessor receives a public records request for any documents  Lessor will give Lessee 
notice of the public records request prior to producing any documents. In the event that Lessee 
objects to the production, Lessor will (i) provide Lessee with reasonable notice prior to any 
disclosure of Lessee’s records and (ii) allow Lessee to seek the protection of such records.   
 

7. Notices. Except as otherwise provided in this Agreement, any notice, payment, 
demand, request, or communication required or permitted to be given by any provision of this 
Agreement shall be in writing and shall be duly given by the applicable Party if personally or 
electronically delivered to the applicable Party, or if sent by overnight courier or by certified or 
registered mail, at its address set forth below: 
 

If to Lessor: With a copy to:  
[____________________ [__________________________ 
____________________ __________________________ 
____________________ __________________________ 
____________________] __________________________] 
 

 If to Lessee: With a copy to: 
[____________________ [__________________________ 
____________________ __________________________ 
____________________ __________________________ 
____________________] __________________________] 
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or to such other address as a Party may from time to time specify by written notice to the other 
Parties. Any such notice shall, for all purposes, be deemed to be given and received (a) if by hand 
or electronic delivery, when delivered, (b) if given by nationally recognized and reputable 
overnight delivery service, the business day on which the notice is actually received by the Party, 
or (c) if given by certified mail, return receipt requested, postage prepaid, three (3) business days 
after posted with the United States Postal Service. 
 

8. Relationship of the Parties. Nothing contained herein shall be deemed or construed 
by the Parties, or by any third party, as creating the relationship of principal and agent, partners, 
joint venturers, or any other similar such relationship, between the Parties. It is understood and 
agreed that no provision contained herein nor any employees, agents or members of the Parties 
creates a relationship other than the relationship between Lessor and Lessee as lessor and lessee. 

 
9. Waiver. The Parties agree that either Party’s failure to insist on strict performance 

of any term or condition of this Agreement shall not constitute a waiver of such term or condition, 
even if the Party accepting or acquiescing in the non-conforming performance knows of the nature 
of the non-performance and fails to object to it. No waiver or breach relating to specific events, 
occurrences or incidents shall affect or alter this Agreement with respect  to any other events, 
occurrences or incidents, except as mutually agreed upon in writing, and each of the terms of this 
Agreement shall continue in full force and effect with respect to any other then existing or 
subsequent breach thereof. No waiver of any default hereunder by either Party shall be implied 
from any omission by the non-defaulting Party to take any action on account of such default if 
such default persists or is repeated, and no express waiver shall affect any default other than the 
default specified in the express waiver for the time and to the extent therein stated. One or more 
waivers shall not be construed as a waiver of a subsequent breach of the same covenant, term, or 
condition. 

 
10. Severability. The provisions of this Agreement are severable. Any terms and/or 

conditions that are deemed illegal, invalid or unenforceable shall not affect any other term or 
condition of this Agreement.  The foregoing notwithstanding, the specific language of Section 22 
above controls over the general application of this Section 10. 

 
11. Recordation of Lease. The Parties shall execute the Memorandum of Lease in the 

form attached hereto as Exhibit F, and Lessor shall record such Memorandum of Lease in 
accordance with Fla. Stat. § 695.01. 

 
12. Successors and Assigns. This Agreement shall be binding on and will inure to the 

benefit of the parties to this Agreement and their respective authorized successors and assigns, 
provided any such assignment was made in a manner consistent with terms of this Agreement 

 
13. Counterparts. This Agreement may be executed in duplicate counterparts, each of 

which shall be deemed an original, but all of which together will constitute only one agreement. 
 
14. Entire Agreement. [Under Development by the Parties]  
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15. Choice of Law; Venue. This Agreement and all claims or disputes arising therefrom 
shall be construed under and in accordance with the Laws of the State of Florida without regard to 
any choice or conflicts of law principles (including those of the State of Florida) that would cause 
the application of the Laws of any other jurisdiction. The exclusive venue for any lawsuit filed by 
any Party to this Agreement or any party to any other Collaborative Agreement and arising out 
of or related to the Collaborative is the Second Judicial Circuit, Leon County, State of Florida. 
The Parties agree that any of them may file a copy of this Article XIV, Section 15 with any court 
as written evidence of the knowing, voluntary, and bargained agreement between the Parties 
irrevocably to waive any objections to venue or to convenience of forum as set forth hereinabove. 
Process in any lawsuit referred to in this Article XIV, Section 15 may be served on any party 
anywhere in the world. 
 

16. Construction. The headings of Articles and Sections in this Agreement are provided 
for convenience only and will not affect its construction or interpretation. All references to 
“Articles” and “Sections” refer to the corresponding Articles and Sections of this Agreement. 

 
17. Time of Essence. With regard to all dates and time periods set forth or referred to 

in this Agreement, time is of the essence. 
 
18. Access to Records. To the extent that any services provided under this Agreement 

are deemed by the Secretary of the Department of Health and Human Services, the U.S. 
Comptroller General, or the Secretary’s or Comptroller’s delegate, to be subject to the provisions 
of Section 952 of Public Law 96-499, the Parties, until the expiration of ten (10) years subsequent 
to the furnishing of services under this Agreement, shall make available, upon written request to 
the Secretary, the Comptroller, or any of their duly authorized representatives, this Agreement, 
and the books, documents, and records of the Parties that are necessary to certify the nature and 
extent of the charges to each Party. If any Party carries out any of its duties under the Agreement 
through a subcontract with a value of $10,000 or more over a twelve (12)-month period with a 
related organization (as that term is defined with regard to a provider in 42 C.F.R. § 413.17(1)), 
such subcontract shall contain a clause to the effect that until the expiration of ten (10) years after 
the furnishing of such services pursuant to such subcontract, the related organization upon written 
request shall make available to the Secretary, the Comptroller, or any of their duly authorized 
representatives, the subcontract, and books, documents, and records of such organization that are 
necessary to verify the nature and extent of such costs.  
 
Subject to compliance with  Article XIV, Section 7 above, if any Party is requested by a federal 
regulator to disclose any books, documents, or records relevant to this Agreement for the purpose 
of an audit or investigation by such federal regulator relating directly to the provision of services 
under this Agreement, such Party shall notify the other Party of the nature and scope of such 
request, and comply with the terms and conditions set forth in this Agreement, including, those 
relating to (i) the protection of Confidential Information, including trade secrets, and (ii) 
coordination and cooperation between the Parties prior to any such disclosure to protect against 
and/or limit disclosure, and (ii) to the extent required, shall make available to the such federal 
regulator, only such books, documents, or records that are required to be produced under this 
Agreement and by Law. This Section is included pursuant to and is governed by the requirements 
of federal Law; provided, however, no attorney-client, accountant-client, or other legal privileges 
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or other rights relating to documents will be deemed to have been waived by the Parties or any of 
the Parties’ representatives by virtue of this Agreement. 

 
19. Name and Trademark. Except as provided in this Agreement or in any other 

Collaborative Agreement, no Party will use the other Party’s name, symbol, or trademark in any 
marketing, advertising, or any other public communications except as set forth in the Branding 
Agreement without the prior written consent of the other Party regarding the use of its name, 
symbol, or trademark. 

 
20. Nondiscrimination. The Parties shall abide by the requirements of the following as 

applicable: Title VI of the Civil Rights Act of 1964 and Title VII of the Civil Rights Act of 1964, 
as amended by the Equal Employment Opportunity Act of 1972, Federal Executive Order 11246 
as amended, the Rehabilitation Act of 1973, as amended, the Vietnam Era Veteran’s Readjustment 
Assistance Act of 1974, Title IX of the Education Amendments of 1972, the Age Discrimination 
Act of 1975, the Fair Housing Act of 1968 as amended, and the Americans with Disabilities Act 
of 1990. The Parties shall not discriminate in their employment practices, and will render services 
under this Agreement without regard to race, color, religion, sex, national origin, veteran status, 
political affiliation, disability or sexual orientation. 

 
21. Further Acts and Assurances. Each Party shall, at any time and from time to time 

at and after the execution of this Agreement, upon reasonable request of the other Party, take any 
and all steps reasonably necessary to consummate the Collaborative Agreements, and will do, 
execute, acknowledge, and deliver, or will cause to be done, executed, acknowledged, and 
delivered, all such further acts, deeds, assignments, transfers, conveyances, powers of attorney, 
and assurances as may be required to consummate the Collaborative Agreements. 

 
22. Nonappropriation Clause. In accordance with applicable Florida law, Section 

255.2502, Florida Statutes and Section 287.0582, Florida Statutes, and any regulations relating 
thereto, Lessor's performance and obligation to pay under this Agreement is contingent upon an 
annual appropriation by the Florida Legislature.  In order to avoid any doubt or confusion, it is the 
Parties’ understanding and intent that Lessor will make good-faith best efforts to seek specific 
appropriation for such funds from the Florida Legislature, and Lessor may include in one or more 
of their annual budget requests, a request for the appropriation of funds for the purpose of making 
such payments pursuant to this Agreement; provided further, in the event the Florida Legislature 
does not appropriate funds in a sufficient amount for Lessor to perform its obligations under this 
Agreement that are subject to appropriation, or by proviso language prohibits Lessor from using 
appropriated funds to satisfy its obligations under this Agreement that are subject to appropriation, 
(i) this section shall not constitute a waiver by Lessee of Lessor’s obligations under this 
Agreement, and (ii) the failure of Lessor to obtain any such appropriations required for its 
performance hereunder shall not be deemed to (1) excuse performance by Lessor of any of its 
obligations under this Agreement or (2) constitute a defense to Lessor’s breach of any obligations 
hereunder.  The language above is merely intended to clarify the Parties’ intent and understanding; 
and it is not intended to amend, supplement, or waive the operative language required by Section 
255.2502, Florida Statutes. In the event a court of competent jurisdiction holds the language of 
this Section 22 in violation of Section 255.2502, Florida Statutes, or Section 287.0582, Florida 
Statutes, then this Section 22 shall be automatically and immediately, without further action by 
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any party of any nature, amended to read only, “The State of Florida’s performance and obligation 
to pay under this contract is contingent upon an annual appropriation by the Legislature.”  
Notwithstanding the foregoing, Lessor’s performance and obligation to pay for the purchase of 
services or tangible personal property (commodities) under this Agreement is contingent upon an 
annual appropriation by the Legislature. 

 
23. Notice of Claims. The Parties agree to notify each other as soon as possible, in 

writing, of any incident, occurrence, or claim arising out of or in connection with this Agreement 
which could result in a liability or claim of liability to the other Party. Provided that the Parties 
determine that their interests are not adverse and subject to a common interest with respect to such 
claim and subject to the approval of each Party’s counsel, the Parties shall cooperate to the fullest 
extent permitted by Law in the investigation of any incident or occurrence, including, as 
applicable, making available to medical records reasonably necessary for investigation no later 
than thirty (30) calendar days after the request. 

 
24. Use of Information System. The Parties acknowledge activities performed by 

Lessor personnel under this Agreement are anticipated to make use of information technology 
systems supplied by Lessee, and further agree that the Parties shall mutually agree in writing upon 
the terms and conditions relating to access and use of such information systems, including: (i) the 
identification and specifications of such systems, (ii) access by Lessor personnel to such systems, 
(iii) the scope of such access and use, and (iii) the responsibility of Parties  with respect to such 
access, use, maintenance and management of such systems in compliance with applicable state 
and federal Laws and, to the extent applicable, the Parties’ respective policies and standards. 

 
25. Protection of Personal Information. To the extent a Party comes into contact with 

or has the other Party’s information in its possession, such Party agrees to implement reasonable 
and appropriate safeguards to protect personal information, as defined in section 501.171, Florida 
Statutes, and educational records as defined in Fla. Stat. § 1002.225 and 20 U.S.C. section 1232g 
(“Personal Information”), maintain the security of Personal Information, prevent unauthorized use, 
access, disclosure, alteration and/or destruction of Personal Information, limit access to Personal 
Information it comes into contact with or possesses on behalf of the other Party to those of its 
employees who have a need to access the Personal Information in order to perform their job 
functions and ensure that such employees are aware of the confidentiality obligations of this 
Article XIV, Section 25 and have agreed to comply with these obligations. Each Party also agrees 
that if it becomes aware of any unauthorized use, access, or disclosure of the Personal Information, 
or has a reasonable belief that substantial risk of unauthorized use, access, or disclosure exists, it 
will provide written notice to the other Party without unreasonable delay (but in no event, more 
than five (5) days) from the discovery of such unauthorized use, access, or disclosure. Each Party 
must cooperate fully to assist the other Party in identifying individuals potentially affected by such 
unauthorized use, access, or disclosure. Each Party will be responsible for all reasonable costs and 
expenses actually incurred by the other Party, including the cost of providing any required 
notifications, in connection with responding to any incident of unauthorized use, access, or 
disclosure of the Personal Information to the extent such incident arises from the acts or omissions 
of such Party. 
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26. Accessibility Requirements. Lessee shall comply with the Americans Disabilities 
Act 1990 (“ADA”) and/or Web Accessibility Initiative Web Content Accessibility Guidelines 2.0 
and/or 2.1 (“WCAG”), as applicable, and shall comply with WCAG 2.1 no later than April 24, 
2026 or such other date as is required under applicable Law. Lessee shall ensure that any and all 
content, products, and/or services, including applicable updates and/or upgrades, are implemented 
in a manner that does not compromise user accessibility. 
 

27. Personnel. Lessee and Lessor must make commercially reasonable efforts to ensure 
that Lessee Personnel and Lessor Personnel (defined to include the officers/owners, employees, 
contractors, and agents of Lessee or Lessor as applicable) act in a manner that assists Lessee and 
Lessor in providing a safe environment for its students, faculty, staff, and visitors and protects the 
reputation of Lessor and Lessor and complies with applicable policies of Lessor and Lessee and 
applicable Law. Lessee and Lessor must ensure that personnel performing services under the 
Agreement and/or otherwise at the FSU Leased Properties have completed an appropriate 
background check in accordance with applicable Law. 

 
28. FSU Insurance. The Parties agree that Lessor is an agency of the State of Florida, 

and is thereby covered by state risk management/self-insurance program(s) pursuant to Florida 
Law and subject to the limitations and partial waiver of sovereign immunity set forth in section 
768.28 and chapter 284, Part II, Florida Statutes, or as amended, which provides, inter alia, a 
limited waiver of sovereign immunity by its agencies in the amount of $200,000 per person and 
$300,000 per occurrence for tort claims. Further, the Parties agree that Lessor cannot name another 
party as an additional insured because the State of Florida’s sovereign immunity is not transferable 
to another party. Accordingly, the Parties agree that Lessor’s self-insurance coverage described 
hereinabove shall be deemed sufficient and acceptable in all respects whatsoever.  
 

29. Sovereign Immunity. Nothing contained in the Agreement shall be construed or 
interpreted as denying Lessor or other state entity any remedy or defense available under the Laws 
of the State of Florida; the consent of Lessor to be sued; and/or extend sovereign immunity or a 
waiver of sovereign immunity of Lessor beyond the waiver or limits provided in section 768.28, 
Florida Statutes.13 
 

30. E-Verify. Lessor is obligated to comply with the provisions of Fla. Stat. § 448.095, 
"Employment Eligibility." Compliance with Fla. Stat. § 448.095 includes, but is not limited to, 
utilization of the E-Verify System to verify the work authorization status of all newly hired 
employees. Lessee affirms and represents that it is registered with the E-Verify system and is 
using same, and will continue to use same, as required by Fla. Stat. § 448.095. 

 
31. Foreign Countries of Concern.  In accordance with Fla. Stat. § 288.860, Lessor may 

not participate in an agreement with any foreign principal, or a subsidiary thereof, organized under 
the Laws of, or having its principal place of business in, a foreign country of concern as defined 
by Fla. Stat. §288.860(1).  Lessee affirms and represents that neither it nor its Affiliates is a foreign 
principal of a foreign country of concern. 

 
13 NTD:  we are in agreement with you as to the case law and the principles it stands for, but your language would 
still muddy the waters as written.  Since the case law exists and supports the point on its own that breach of contract 
claims are not subject to sovereign immunity, there is no need to add contractual language that muddies the waters. 
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32. No Third-Party Beneficiaries. The benefit of this Agreement is intended to inure 

only to the Parties and not to any third party beneficiaries. 
 
33. Estoppel Certificate.  Lessee shall, from time to time upon request of Lessor, 

execute and deliver to Lessor, or to the designee of Lessor, an estoppel certificate as required by 
Lessor, certifying to any of the following which may be expressed on such form:  (a) Lessee has 
not given Lessor written notice of any dispute between the Parties; (b) this Agreement is 
unmodified and in full force and effect (or, if there have been modifications, that this Agreement 
is in full force and effect as modified, and certifying to the modification which are to such 
certificate; (c) the dates, if any, to which Rent and other sums payable under this Agreement have 
been paid; and (d) such other information as Lessor may reasonably request. 

 
34. Radon Gas. Radon is a naturally occurring radioactive gas that, when it has 

accumulated in a building in sufficient quantities, may present health risks to persons who are 
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found 
in buildings in Florida. Additional information regarding radon and radon testing may be obtained 
from the Leon County, Florida public health unit. 

 
35. No Pledge. Lessee acknowledges and agrees that it has no right, power or authority 

under this Agreement or otherwise to pledge the credit of Lessor, the Florida Board of Governors, 
the State of Florida or any subdivision or agency thereof or other governmental authority, or to 
obligate Lessor, the Florida Board of Governors, the State of Florida or any subdivision or agency 
thereof or any other governmental authority as a guarantor, indemnitor, surety or insurer of Lessee 
under this Agreement or other agreement in any way arising out of, relating to or in connection 
with the FSU Leased Properties; provided, however, that nothing contained in this Section shall 
be construed to limit Lessor’s obligation to comply with terms set forth herein and/or with respect 
to any other arrangements by and between Lessor and Lessee.  Lessee further acknowledges and 
agrees that this Agreement does not constitute a pledge or the credit of Lessor, the Florida Board 
of Governors, the State of Florida or any subdivision or agency thereof or of any other 
governmental authority. 

 
36. Change in Law.  In the event there is a change, after the Commencement Date, in 

existing federal or state statutes, case law, regulations or sub-regulatory guidance, a change in 
official interpretation of any of the foregoing, the adoption of new federal or state legislation, 
issuance of new case law, or promulgation of new state or federal regulations or sub-regulatory 
guidance (“Change in Law”), any of which are reasonably likely to make this Agreement unlawful, 
as determined by an opinion or reasoned analysis of counsel to either Party, the Parties shall 
immediately enter into good faith negotiations regarding a new arrangement that complies with 
the subject legislation, case law, regulation, or sub-regulatory guidance and that approximates as 
closely as possible the economic, operational, and community position of the Parties prior to the 
change. If good faith negotiations cannot resolve the matter within ninety (90) days, the matter 
shall be subject to the dispute resolution procedures for a dispute as set forth in Article X. 

 
37. Survival. This Article XIV shall survive termination, expiration or non-renewal of 

this Agreement. 
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[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
and delivered, as of the date first above written. 

 
 

LESSOR: THE FLORIDA STATE UNIVERSITY  
  BOARD OF TRUSTEES 

By:__________________________________ 
      Name:____________________________ 
 
 

LESSEE: TALLAHASSEE MEMORIAL 
HEALTHCARE, INC.  

By:__________________________________ 
      Name:____________________________ 
      Title:_____________________________  
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CONTRACTING AFFIDAVIT   

 

I declare, under penalty of perjury, that: 

1. I am a duly authorized officer or representative of Lessee, 

2. Lessee does not use coercion for labor or services as defined in section 787.06, Florida 
Statutes, 

3. Lessee is not owned by the government of a foreign country of concern as defined in 
section 287.138(1), Florida Statutes, 

4. The government of a foreign country of concern does not have a controlling interest in 
Lessee, and 

5. Lessee is not organized under the laws of or has its principal place of business in a 
foreign country of concern. 

Under penalty of perjury, I declare that I have read the foregoing Affidavit and that the facts stated 
in it are true. 

On Behalf of Lessee: 

 

Signature:       

 

Name:        

 

Title:         

 

Date:         
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Exhibit A14  

Leased Properties (Prior to Commencement Date);  
FSU Leased Properties (Commencement Date) 

Exhibit B   Excluded Properties 
Exhibit C   Bonds 
Exhibit D   Metrics 
Exhibit E   Right of First Refusal Purchase Price Methodology 
Exhibit F  Memorandum of Lease 
 
 
  

 
14  NTD: Reference only  Exhibit to be drafted by FSU.  Information included in this draft is preliminary for 
reference/information purposes only 
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EXHIBIT A15 

 
City Leased Real Property (Prior to Commencement Date) 

and 
FSU Leased Properties from Lessor  (Real Property Only) (As of Following 

Commencement Date) 
 

[BH Note 2/8/26 REFERENCE ONLY – ACTUAL EXHIBIT TO BE PROVIDED BY FSU 
BASED ON TRANSFER AGREEMENT] 

 

 
  

 
15  NTD:  Source:  Current City Lease Agreement and modifications.  To be updated  
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Source: Exhibit A to Third Amended and Restated Lease 
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First Modification 
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DRAFT 02/23/26 

74 
 
4900-2365-1453v4 

 
Second Modification 
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Third Modification 
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Exhibit B16 

 
Excluded Properties (TMH Property not part of FSU Leased Properties) 

 
The following real and related personal property and related programs, activities, operations and 
resources constitute Excluded Properties:  
 
• [Southeast Community Health Services, Inc.  
• Tallahassee Memorial Health Ventures, (“TMHV”) 
• Tallahassee Memorial HealthCare Foundation, Inc. 
• Tallahassee Memorial Hospital Auxiliary  
• Medicus Select, LLC (“Medicus”) 
• 7 Oaks Healthcare and its Affiliates, including, Big Ben Hospice, Inc. 
• Operations of TMH and its Affiliates in the Panama City Beach region 
• Any other programs, activities, assets and operations of Affiliates of TMH 

Activities conducted through the following Taxpayer Identification Number 
___________ 
___________ 
___________  

 
• Any and all other operations, programs, activities not conducted on the FSU Leased 

Properties, and as conducted in the future relating to the activities of the Excluded Properties 
 
  

 
16  NTD: Preliminary (reference only).  To be updated 
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Exhibit C17 

 
Bonds 

As of June 30, 2025 
 

 
 

 
 
 

  
 

17  NTD: Preliminary (reference only).  
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EXHIBIT D 

 
Metrics 

 
 

[Details Currently Under Development by the Parties] 
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Exhibit E Lessee Right of First Refusal Purchase Price Methodology 

 
The Lessee ROFR purchase price shall be an amount equal to all amounts paid by Lessor, as of 
the date of Lessee’s notice of exercise of the Lessee ROFR, under Section 4 of the Transfer 
Agreement plus additional amounts paid by Lessor, as of the date of Lessee’s notice of exercise of 
the Lessee ROFR, for improvements to the FSU Leased Properties. 
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Exhibit F Memorandum of Lease18 

 
18 NTD: FSU to provide FSU with a copy of the Memorandum of Lease  


