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INTRODUCTION 
 

This Certificate of Need (CN) application requests approval to establish a new 50-bed 
inpatient rehabilitation hospital (IRF) in Vancouver, Clark County, Washington. Today, 
PeaceHealth Southwest Washington Medical Center (PeaceHealth Southwest) operates a 
Level II 14-bed acute inpatient rehabilitation unit, located within its hospital. Patient origin 
data consistently shows that about 88% of its acute rehabilitation patients reside in Clark, 
Cowlitz, Skamania, Wahkiakum, and Western Klickitat counties. Throughout this 
application, this region is referred to as the primary service area, or PSA. Another 5% of its 
patients reside in Northwest Oregon. The PeaceHealth Southwest acute rehabilitation beds 
are the only acute rehabilitation, or IRF, beds located in the PSA.  
 
The IRF will be licensed as an acute care hospital under RCW 70.41. All beds will operate as 
Level I rehabilitation beds. When the new IRF opens, the existing PeaceHealth Southwest 
unit will no longer provide acute rehabilitation, such that the net addition of beds to Clark 
County and the PSA is 36.  
 
The current unit at PeaceHealth Southwest, established in 1993, provides high-quality 
inpatient rehabilitation, but is undersized for current patient demand and  state-of-the-art 
therapeutic equipment. It would be challenging, costly, and highly disruptive to try to 
update in the current location. The existing unit is about 25% undersized (measured as 
square feet per bed) from current industry standards. The physical constraints of the unit 
also limit dedicated space for specialty care such as brain and spinal cord injury.  
 
To best meet community health needs now and into the future, PeaceHealth partnered with 
Lifepoint Rehabilitation (LR), a business unit of Lifepoint Health (Lifepoint), to form 
PeaceHealth Southwest, LLC (the LLC). The LLC will license and operate the new state-of-
the-art accredited IRF being constructed by PMB Vancouver 2, LLC (PMB). PMB will 
�inance, develop, and lease the IRF facility to the LLC, and so, at the request of the CN 
Program (the Program), is a co-applicant to this CN. Other than the lease, PMB will have no 
role in the licensing, accrediting, or ongoing operation of the IRF.  
 
The IRF will be a modern, innovative, full-service rehabilitation hospital designed with a 
patient-centered focus to ensure the safest, most advanced, most therapeutic environment 
for care. The hospital is expected to open in 2027, and will serve patients who qualify for 
treatment in the acute rehabilitation setting. Common conditions at admission will include 
stroke, brain injury, spinal cord injury, complex neurological and orthopedic injuries, 
multiple traumas, amputation, and other serious injuries or illnesses. Twelve of the new 
beds will be designated to provide care to patients with brain and spinal cord injuries. 
Patients will generally be aged 16 and over. The IRF will feature:  
 
 50 all-private rooms and full bathrooms, including specialty care patient rooms and 

isolation rooms;  
 A designated area for acquired brain injury and spinal cord patients;  
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 A main therapy suite comprised of a therapy gym, infrastructure for advanced 
patient care technology and therapy equipment, rooms for multiple therapy 
protocols, private therapy rooms, a cooking therapy room, an activities of daily living 
(ADL) therapy suite/apartment; and  

 State-of-the-art rehabilitation equipment such as equipment for neurological 
rehabilitation for robotic-assisted shoulder and elbow therapy, a Smart car to 
practice transfers in and out of a vehicle, and exoskeleton equipment for stroke and 
spinal cord injury rehabilitation. 
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SECTION 1 
Applicant Description 

 
 

1. Provide the legal name and address of the applicant(s) as defined in WAC 
246-310-010(6). 

 
The legal names of the applicants are PeaceHealth Southwest, LLC (the LLC), and PMB 
Vancouver 2, LLC (PMB). The LLC, which will own and operate the new 50-bed inpatient 
rehabilitation hospital (IRF), is a joint venture between PeaceHealth and Lifepoint 
Rehabilitation (LR), a business unit of Lifepoint Health, Inc. (Lifepoint). At this time, the 
address of the LLC is: 

 
PeaceHealth Southwest, LLC  

c/o PeaceHealth, Columbia Network 
602 NE 92nd Avenue 

Vancouver, WA  98664 
 

PMB will finance, develop, and lease the IRF to the LLC. The address of PMB is: 
 

PMB Vancouver 2, LLC 
329 South Highway 101 

Suite 160 
Solana Beach, CA  92075 

 
The IRF will be located on land currently owned by PeaceHealth. PeaceHealth will enter 
into a long-term land lease with PMB. PMB will finance, develop, and lease back the 
building to the LLC, which will license and operate the IRF. The LLC will also certify and 
secure accreditation for the IRF, and will enter into a management agreement with a 
subsidiary of Lifepoint Rehabilitation (LR) for day-to-day management of the IRF’s 
operations.  

 
Upon opening of the new IRF, PeaceHealth Southwest will no longer use its 14 beds for 
acute rehabilitation, such that the net gain in acute rehabilitation beds for the PSA will be 
36.  

 
 

2. Identify the legal structure of the applicant (LLC, PLLC, etc.) and provide the 
unified business identifier (UBI). 

 
Both the LLC and PMB are Washington State limited liability companies. Copies of the 
Certificates of Formation from the Secretary of State are included as Exhibit 1.  
 
The UBI number for the LLC is 605 336 818. The UBI number for PMB is 605 519 708. 
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3. Provide the name, title, address, telephone number, and email address of the 
contact person for this application. 

 
The contact person for this application is:  
 

Tracey Fernandez  
Chief Financial Officer, Columbia Network 

400 NE Mother Joseph Place 
Vancouver, WA  98664  

tfernandez1@peacehealth.org 
 
 

4. Provide the name, title, address, telephone number, and email address of 
the consultant authorized to speak on your behalf related to the screening of 
this application (if any). 

 
Jody Carona 

Health Facilities Planning & Development 
120 1st Avenue West  

Suite 100 
 Seattle, WA  98119 

 (206) 441-0971 
healthfac@healthfacilitiesplanning.com 

 
 

5. Provide an organizational chart that clearly identifies the business structure 
of the applicant(s). 

 
Please see Exhibit 2 for the organizational charts for each co-applicant.  
 
The LLC 
The LLC is comprised of PeaceHealth (majority owner) and Lifepoint, through its 
subsidiary LPNT IRF Development 75, LLC.  
 
Descriptions of the LLC members are below: 
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PeaceHealth  
PeaceHealth, based in Vancouver, Washington, is a not-for-profit Catholic health system 
offering comprehensive healthcare to communities in Washington, Oregon, and Alaska. 
PeaceHealth has approximately 16,000 caregivers, a group practice with more than 1,200 
providers, and nine medical centers serving both urban and rural communities throughout 
the Pacific Northwest. PeaceHealth was founded by the Sisters of St. Joseph of Peace and is 
driven by its belief that preventive healthcare and community well-being are fundamental 
rights. PeaceHealth operates five acute care hospitals in Washington. In addition to 
PeaceHealth Southwest Washington Medical Center, these include: PeaceHealth St. Joseph 
Medical Center in Bellingham, PeaceHealth United General Medical Center in Sedro-
Woolley, PeaceHealth Peace Island Medical Center in Friday Harbor, and PeaceHealth St. 
John Medical Center in Longview. PeaceHealth also owns and/or operates hospitals in 
Oregon and Alaska.  
 
Lifepoint Rehabilitation 
Lifepoint Rehab, LLC (LR), a business unit of Lifepoint Health, Inc. (Lifepoint), is one of the 
largest providers of rehabilitation therapy in the country, and has a proven history in 
partnering with local hospitals to grow or add inpatient rehabilitation services. LR delivers 
high-quality patient outcomes in hospital-based acute rehabilitation, medical/surgical and 
outpatient therapy settings, and joint-venture inpatient rehabilitation hospitals. Lifepoint, a 
privately held company, has a diversified healthcare network spanning thirty-one states. 
This network includes community hospital campuses and rehabilitation and behavioral 
health hospitals. LR operates 43 inpatient rehabilitation and 24 behavioral health hospitals 
across the country, all of which are identi�ied in the LifePoint Rehab facility list included in 
Exhibit 18. Additionally, LR partners with and provides contract management services for 
over 100 hospitals nationwide. 
 
Lifepoint Health, Inc. owns and operates two acute care hospitals in Washington: Trios 
Health and Lourdes Health. LifePoint Health, Inc. also owns the Rainier Springs and 
Lourdes Counseling Center behavioral health hospitals in Washington.  
 
LR is a member of the LLC that operates the successful Virginia Mason Franciscan Health 
Rehabilitation Hospital in Tacoma, Washington. It is also a member of the LLC that received 
CN approval in 2022 to establish Northwest Washington Rehabilitation, located in 
Snohomish County and opening in August of 2024.  
 
PMB 
PMB Vancouver 2, LLC (PMB), is a privately held healthcare real estate development 
company that was founded in 1971. It partners with health systems, medical groups, 
capital sources, architects, contractors, operators, and healthcare consultants to develop 
exceptional healthcare real estate. PMB owns its assets inde�initely.  
 
PMB is also a co-holder of the 2022 CN related to Northwest Washington Rehabilitation in 
Snohomish County.  
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6. Provide the name and address of the existing facility. 
 
This question is not applicable. 
 
 

7. Provide the name and address of the proposed facility. If an address is not 
yet assigned, provide the county parcel number and the approximate 
timeline for assignment of the address. 

 
The address of the property at which the IRF will be located is:  

 
3400 Main Street  

Vancouver, WA  98663 
 

The US Postal Service reserves the right to alter the address. Accordingly, we are providing 
the parcel numbers associated with the site:  

008760-000 
008760-001 
011251-000  
011252-000  
011277-000  
011277-003  
986028-420  
986028-421 

  
 

8. Confirm that the facility will be licensed and certified by Medicare and 
Medicaid. If this application proposes the expansion of an existing facility, 
provide the existing identification numbers. 

 
The LLC will secure both licensure and certification of the IRF. The hospital will be licensed 
under RCW 70.41 and will accept both Medicare and Medicaid. 

 
 

9. Identify the accreditation status of the facility before and after the project. 
 
The IRF will seek accreditation from The Center for Improvement in Healthcare Quality 
(CIHQ). After an initial operating period, the LLC will also seek accreditation from the 
Commission for Accreditation of Rehabilitation Facilities (CARF).  
 
 

10. Is the facility operated under a management agreement? 
Yes ☐ No ☐ 

 
This application is to establish a new hospital. There will be a management agreement.  
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11. Provide the following scope of service information: 
 

Service Currently 
Offered? 

Offered Following 
Completion? 

Alcohol and Chemical Dependency ☐ ☐ 
Anesthesia and Recovery ☐ ☐ 
Cardiac Care ☐ ☐ 
Cardiac Care – Adult Open-Heart Surgery ☐ ☐ 
Cardiac Care – Pediatric Open-Heart Surgery ☐ ☐ 
Cardiac Care – Adult Elective PCI ☐ ☐ 
Cardiac Care – Pediatric Elective PCI ☐ ☐ 
Diagnostic Services ☐ ☐ 
Dialysis – Inpatient ☐ ☐ 
Emergency Services ☐ ☐ 
Food and Nutrition ☐ ☐ 
Imaging/Radiology ☐ ☐ 
Infant Care/Nursery ☐ ☐ 
Intensive/Critical Care ☐ ☐ 
Laboratory ☐ ☐ 
Medical Unit(s) ☐ ☐ 
Neonatal – Level II ☐ ☐ 
Neonatal – Level III ☐ ☐ 
Neonatal – Level IV ☐ ☐ 
Obstetrics ☐ ☐ 
Oncology ☐ ☐ 
Organ Transplant – Adult (list types, if applicable) ☐ ☐ 
Organ Transplant – Pediatric (list types, if applicable) ☐ ☐ 
Outpatient Services ☐ ☐ 
Pediatrics ☐ ☐ 
Pharmaceutical ☐ ☐ 
Psychiatric ☐ ☐ 
Skilled Nursing/Long-Term Care ☐ ☐ 
Rehabilitation (Level I) ☐ ☒ 
Respiratory Care ☐ ☐ 
Social Services ☐ ☐ 
Surgical Services ☐ ☐ 
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SECTION 2 
Facility Description 

 
1. Provide a detailed description of the proposed project. If it is a phased 

project, describe each phase separately. For existing facilities, this should 
include a discussion of existing services and how these would or would not 
change as a result of the project. 

 
This application seeks approval to establish a new 50-bed inpatient rehabilitation hospital 
(IRF) in Vancouver, Clark County, Washington. Today, PeaceHealth Southwest operates a 
14-bed acute inpatient rehabilitation unit. As shown in Table 1, patient origin data for the 
PeaceHealth Southwest unit demonstrates that about 86% of the patients who are cared 
for on the acute rehabilitation unit reside in Clark or Cowlitz counties. In addition, another 
2% are from Western Klickitat, Skamania, and Wahkiakum counties. While the number of 
admissions from these areas is low, these counties are highly rural, and PeaceHealth 
Southwest’s acute rehabilitation market share ranges from 33-57% in the region. Another 
5% of their acute rehabilitation patients reside in Northwest Oregon, including the 
Portland area.  

Table 1:  Patient Origin and Estimated Market Share, 2023 

County 

PeaceHealth 
Southwest 
Number of 
Discharges 

% of Total  Total Estimated 
Market 

Discharges 

Estimated 
Market 
Share 

PeaceHealth 
Southwest 
Discharges 

Primary Service Area   
Clark  218 71.5% 294 74.1% 
Cowlitz 44 14.4% 62 71.0% 
Western 
Klickitat  3 1.0% 9 33.3% 

Skamania 4 1.3% 7 57.1% 
Wahkiakum  1 0.3% 3 33.3% 
Sub-Total PSA  270 88.5% 375 72.0% 
NW Oregon   
Clackamas  4 1.3% 141 2.8% 
Multnomah  8 2.6% 283 2.8% 
Washington  0 0.0% 131 0.0% 
Clatsop 0 0.0% 9 0.0% 
Columbia  2 0.7% 34 5.9% 
Sub-Total NW 
Oregon 14 4.6% 598 2.3% 

Other   21 6.9%   
Total 305 100.00%   

Source: WA State CHARS Database, 2023. Market Share also includes Oregon Apprise data, 2023.  
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The current PeaceHealth Southwest acute rehabilitation unit is a Level II facility and houses 
the only acute rehabilitation beds in the PSA. As noted earlier, when the new IRF opens, the 
14 existing PeaceHealth Southwest unit beds will close, such that the net addition of beds in 
the PSA is 36. The new facility will operate as a Level I rehabilitation facility.  
 
 

2. If your project involves the addition or expansion of a tertiary service, 
confirm you included the applicable addendum for that service. Tertiary 
services are outlined under WAC 246-310-020(1)(d)(i). 

 
The proposed project involves the addition of Level I rehabilitation beds, a tertiary service. 
The applicable addendum for this service is included as Exhibit 3.  

 
 

3. Provide a breakdown of the beds, by type, before and after the project. If the 
project will be phased, include columns detailing each phase. 

 
While the IRF is new, we have included the 14 beds currently available at PeaceHealth 
Southwest Washington Medical Center in “current” numbers.  
 

 Current Proposed 
General Acute Care   
PPS Exempt Psych   
PPS Exempt Level I Rehab 141 50 
NICU Level II   
NICU Level III   
NICU Level IV   
Specialized Pediatric   
Skilled Nursing   
Swing Beds (included in General Acute Care)   
Total:  14 50 
Net Beds:   36 

 
 

4. Indicate if any of the beds listed above are not currently set up, as well as the 
reason the beds are not set up. 

 
All 14 beds are set up at PeaceHealth Southwest.  
  

 
1 Please note that the existing PeaceHealth Southwest Washington Medical Center beds are Level II, not Level 
I beds.  
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5. With the understanding that the review of a Certificate of Need application 
typically takes six to nine months, provide an estimated timeline for project 
implementation, below. For phased projects, adjust the table to include each 
phase. 

 
This is a single-phase project. The proposed timeline is below: 
 

Event Anticipated Month/Year 
Anticipated CN Approval February 2025 
Design Completed June 2025 
Construction Commenced November 2025 
Construction Completed March 2027 
Facility Prepared for Survey April 15, 2027 
Facility Licensed – Project Complete 
WAC 246-310-010(47) 

April 30, 2027 

 
 

6. Provide a general description of the types of patients to be served as a result 
of this project. 

 
The IRF will offer intensive Level I acute rehabilitation services with the goal of returning 
patients to home either independently or with assistance from family members or other 
basic care providers. Patients benefiting from the IRF will include those with brain injury, 
lower extremity amputation, spinal cord injury, arthritis and joint conditions, gait 
disorders, hip and other traumatic fractures, joint replacement, neurological disorders, and 
stroke.  
 
Patients admitted to the IRF must be medically stable enough to begin an intensive, 
comprehensive rehabilitation program. Medicare eligibility requires that patients be able 
to tolerate three hours of therapy per day, five days per week. In addition, a provider must 
state that the medical condition requires:  
 Intensive rehabilitation. 
 Continued medical supervision. 
 Coordinated care from an interdisciplinary team. 

 
 

7. Provide a copy of the letter of intent that was already submitted according to 
WAC 246-310-080. 

 
A copy of the letter of intent is included as Exhibit 4.  
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8. Provide single-line drawings (approximately to scale) of the facility, both 
before and after project completion. For additions or changes to existing 
hospitals, only provide drawings of those floor(s) affected by this project. 

 
Please see Exhibit 5 for single-line drawings of the proposed facility. 

 
 

9. Provide the gross square footage of the hospital, with and without the 
project. 

 
The gross square footage (gsf) for the proposed IRF is approximately 62,500 gsf. 
 
 

10. If this project involves construction of 12,000 square feet or more, or 
construction associated with parking for 40 or more vehicles, submit a copy 
of either an Environmental Impact Statement or a Declaration of Non-
Significance from the appropriate governmental authority. [WAC 246-03- 
030(4)]  

 
This project involves more than 12,000 sf of new construction. PMB and the LLC have 
conferenced with the City of Vancouver, and they have provided guidance regarding the 
process for obtaining the required EIS or DNS. We understand that if the appropriate SEPA 
requirements are still in process at the time the Program awards the CN, that we will 
receive an “intent to issue a CN”, not the actual CN.  

 
 

11. If your project includes construction, indicate if you’ve consulted with 
Construction Review Services (CRS) and provide your CRS project number. 

 
The Certificate of Need program highly recommends that applicants consult 
with the office of Construction Review Services (CRS) early in the planning 
process. CRS review is required prior to construction and licensure (WAC 
246- 320-500 through WAC 246-320-600). Consultation with CRS can help 
an applicant reliably predict the scope of work required for licensure and 
certification. Knowing the required construction standards can help the 
applicant to more accurately estimate the capital expenditure associated 
with a project. Note that WAC 246-320-505(2)(a) requires that hospital 
applicants request and attend a presubmission conference for any 
construction projects in excess of $250,000. 

 
The project does not have a CRS number at this time. A pre-submission meeting with CRS 
will be scheduled during Q3 of 2024. LR, PeaceHealth, and PMB have each worked closely 
with CRS on major hospital construction projects over the past several years, and have 
confidence that the design meets applicable State licensing and FGI requirements. The 
capital costs have also been developed by PMB, with input from LR.  



13 | P a g e  
 

SECTION 3 
Need (WAC 246-310-210) 

 
 

1. List all other acute care hospitals currently licensed under RCW 70.41 and 
operating in the hospital planning area affected by this project. If a new 
hospital is approved, but is not yet licensed, identify the facility. 

 
While the IRF will be licensed under RCW 70.41, it will be designed, staffed, and equipped 
to exclusively provide Level I inpatient rehabilitation. PeaceHealth Southwest is the only 
current provider of inpatient rehabilitation services (Level II) in the PSA. In addition to 
PeaceHealth Southwest, there are several other acute care hospitals in the region licensed 
under RCW 70.41, but none operate inpatient rehabilitation beds. These hospitals include:  
 

Legacy Salmon Creek Hospital, Clark County 
PeaceHealth St. John Medical Center, Cowlitz County 

Skyline Health, Western Klickitat County 
 
 

2. For projects proposing to add acute care beds, provide a numeric need 
methodology that demonstrates need in this planning area. The numeric 
need methodology steps can be found in the Washington State Health Plan 
(sunset in 1989). 

 
As shown in Table 2, the PSA population is more than 670,000. The population age 15+ is 
551,783, increasing to 591,241 by 2029. Nearly 21% of the population will be aged 65+ by 
2029. Over the period of 2010-2024, this cohort has grown more than six times faster than 
the under 65 cohort, and is expected to continue to be the fastest growing population group 
through at least 2029.  
 

Table 2: 
Primary Service Area Population 

  2010 2020 2024, 
Est. 

Pct. of 
Tot. 
Pop. 

Pct. 
Chg. 

2020-
2024 

2029, 
Proj. 

Pct. of 
Tot. 
Pop. 

Pct. 
Chg. 

2024-
2029 

Total  554,642 644,082 671,844 100.0% 4.3% 711,191 100.0% 5.9% 
Tot. 0-14 118,500 122,179 120,061 17.9% -1.7% 119,950 16.9% -0.1% 
Tot. 15-64 367,091 410,621 424,846 63.2% 3.5% 444,537 62.5% 4.6% 
Tot. 0-64 485,591 532,800 544,907 81.1% 12.2% 564,487 79.4% 3.6% 
Tot. 65+ 69,051 111,282 126,937 18.9% 14.1% 146,704 20.6% 15.6% 

Source: Claritas 
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To estimate numeric need for acute rehabilitation, the Program historically used DRGs 945 
and 946. Several years ago, CMS changed its acute rehabilitation coding and established 
Case Mix Group codes (CMG) to replace these DRGs. CMG level data is not included in 
CHARS. Today, MS-DRG 945 and 946 (rehabilitation with CC/MCC and without CC/MCC, 
respectively) are only assigned if the patient has a principal diagnosis on the MDC 23 
(Factors Influencing Health Status and Other Contacts with Health Services) list and a 
rehabilitation procedure code. In LR’s experience, less than 15% of actual acute 
rehabilitation discharges today are coded with a DRG 945 or 946 code.  
 
As such, the historical DRG definition cannot be used. However, CHARS includes a “rider” 
for rehabilitation units, and for PeaceHealth Southwest, the code is a good proxy of actual 
patient volume. Table 3 demonstrates the accuracy of the data for patients cared for at 
PeaceHealth Southwest in 2021 and 2022.  
 

Table 3: 
PeaceHealth Southwest Washington  
Inpatient Rehabilitation Discharges  

Patient Origin Compared to CHARS, 2021 and 2022 Combined 

County 

PeaceHealth 
Southwest 

DATA 
Actuals for 
2021 and 

2022, 
Combined 

Service Area 
Discharges 

Occurring at 
PeaceHealth 

Southwest 
Using CHARS 

DRGs 945 and 
946 for 2021 

and 2022, 
Combined 

Percent of 
CHARS 

Patients 
Compared to 
PeaceHealth 

Southwest 
Actuals 

Number of 
Patients 

Identifiable 
in CHARS via 
Rehab Unit 
Code Cared 

for at 
PeaceHealth 
Southwest, 
2021-2022 

Percent of 
Actual Patients 
Identifiable in 

CHARS via 
Rehab Unit 

Code Compared 
to PeaceHealth 

Southwest 
Actuals 

Clark  359 49 13.6% 361 100.6% 
Cowlitz 68 7 10.3% 62 91.2% 
Western Klickitat 3 0 0.0% 3 100.0% 
Skamania  6 1 16.7% 6 100.0% 
Wahkiakum 9 0 0.0% 1 11.1% 

Sub-Total PSA  445 57 12.8% 433 97.3% 

Other 58 18 31.0% 86 148.3% 
CHARS Redacted, 
assigned to 
Hospital, but no  
Zip Code  

N/A 9 N/A 27 N/A 

Grand Total 503 75 14.9% 519 103.2% 
Source: CHARS and Applicant  
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Even though the LLC believes the CHARS unit code data is a good proxy of acute 
rehabilitation in Washington hospitals, the Program, in an October 2022 CN decision for a 
new acute rehabilitation hospital in Snohomish County, found that the use of CHARS DRG 
level data no longer allowed for a reasonable estimate of future need (though neither the 
Applicant nor the Program appears to have suggested the use of the Unit code). See page 18 
of the CN decision for CN#21-81A2 Northwest Washington Rehabilitation Hospital, LLC. In 
that application, in which LR and PMB were both co-applicants, the application stated:  
 

 National-level rehabilitation trends have diverged from those in Washington 
State. Although rehabilitation use has declined in Washington State, between 
2010 and 2019, the national utilization of rehabilitation services increased 
about 1.35% on average each year. In addition to the Department’s acute care 
bed model limited to inpatient rehabilitation facilities, we also provide an 
alternative rehabilitation bed methodology (“Alternative Model”) based upon 
sound planning assumptions that reflect documented national and state practice 
patterns for inpatient rehabilitation. The Alternative Model forecasts Snohomish 
County residents will need approximately 64 to 73 beds by 2035, which we 
believe more accurately reflects community need and Snohomish resident 
demand for rehabilitation services than does the DOH methodology.  

 
 The Department Numeric Need Methodology shows very little future need for 

additional rehabilitation services in Snohomish County beyond the existing 19-
bed unit at PRMCE. However, there are factors that influence this forecast lack of 
need. First, the Need Methodology bases estimates of demand on residents’ 
historical utilization of inpatient care, including inpatient rehabilitation beds, in 
a “planning area” such as Snohomish County. Residents’ historical utilization is 
impacted by the existing planning area supply. Second, and in our opinion more 
importantly, Snohomish County residents’ use of rehabilitation appears to reflect 
lack of access to comprehensive rehabilitation services, such as those available at 
freestanding rehabilitation hospitals.  

 
The Program did accept the Alternative Method put forth in that application (a range of 
beds per 100,000 population) because, the Program concluded, it was based on sound 
planning assumptions that reflect documented national and state practice patterns for 
inpatient rehabilitation. Specifically, the Program found:  
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That application’s alternative model considered five factors that impact bed 
need, including national inpatient rehabilitation trends, Medicare beneficiary 
use and trends in inpatient rehabilitation, site of care changes for inpatient 
rehabilitation (more specialization and more use of freestanding IRFs), 
Washington State utilization of inpatient rehabilitation and the applicant 
County’s demographic trends. After considering all of these factors, the IRF 
developed two beds to 100,000 population ratios for its project based in 
Snohomish County. In its decision, the Program wrote: 

 
Utilizing national norms for rehabilitation, and the experience of other acute 
care and rehabilitation providers, the alternative estimated Snohomish County 
Bed- to-Population ratio of 4.9 – 5.6 beds per 100,000 population in 2020, 
increasing to 6.3 – 7.2 beds per 100K population by 2035; with the increase 
being a direct result of the aging of the population. Per the applicant, given 
that in 2019 there was an average of 11.7 rehabilitation beds per 100K 
population nationally, it is believed that these projections are reasonable, if not 
actually conservative. 
 
The LLC developed Table 5 to summarize the bed to 100,000 population ratios 
used in the Alternative methodology for the Primary Service Area population of 
Snohomish County. These ratios were applied to the total population.  

 
The applicants assert that this methodology is a more reliable tool for this 
project to be located in Snohomish County because it considers both national 
trends and current rehabilitation utilization for Washington State and 
compares them to Snohomish County and its demographics.  
 
As previously stated, the department does not have a numeric methodology for 
dedicated rehabilitation beds or for dedicated rehabilitation hospitals. For this 
reason, the information and rationale provided by the applicants that resulted 
in reliance on Methodology #2 is reasonable. The department also considered 
information provided in support of this project that focus on the need for 
dedicated rehabilitation bed capacity in the county.  
 
Since the applicants propose a new 40-bed rehabilitation hospital, the 
methodology projects to year 2035 or 15-year horizon. This approach is 
acceptable for a new hospital. This sub-criterion is met.  

 
The 2022 application also included an analysis of use rates in the two Washington counties 
with dedicated IRFs compared to other Washington counties without dedicated IRF-level 
care. The analysis found that IRF bed counts and use rates (de�ined as county residents 
receiving care in county hospitals) were signi�icantly higher in the counties with dedicated 
IRFs. In fact, use rates were, and still are, about 2.5 to 3 times higher than the state average.  
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Snohomish County, the county under consideration in the 2022 analysis, and Clark County, 
the largest county in this application’s PSA, are similar. Specifically:  

 
 Clark County has been, and continues to be, one of the fastest growing counties 

in the state. 
 For the past decade and for at least the foreseeable future, the fastest growing 

segment of Clark County, like Snohomish, is the population age 65+—the 
primary users of acute rehabilitation services.  

 
Table 4 applies the Alternative Need methodology used by the Program in 2022 to the PSA 
of this application, then adjusts for market share and use by residents outside of the PSA. 
This table demonstrates the reasonableness of the 50 beds proposed in this CN request; 
especially when the in-migration from NW Oregon is considered.  
 

Table 4: 
Primary Service Area Acute Rehabilitation Bed Need – Alternative Methodology 

 2020 2024 2029 2035 
Primary Service 
Area Population  

644,082 671,844 711,191 761,461 

Use Rate per 
100,000 

4.9 5.6 5.6 6.3 6.1 6.9 6.3 7.2 

Total Beds 
Needed  

32 36 38 42 43 49 48 55 

Assumed 
Market Share  

66% 66% 66% 66% 80% 80% 85% 85% 

Bed Need  21 24 25 28 34 39 41 47 
Assumed In-
Migration  

12% 12% 12% 12% 18% 18% 20% 20% 

Total Bed Need  24 27 28 32 41 48 51 59 
Source: Applicant  
 

The increase in in-migration is based on specialty programming. As noted earlier, the new 
IRF will serve four specific populations: brain injury–traumatic; brain injury–non-
traumatic; spinal cord injury–traumatic; and spinal cord injury–non-traumatic. For 
definition, a non-traumatic brain injury is typically the result of an illness, oxygen 
deprivation, metabolic disorder, aneurysm, cardiac arrest, near-drowning experience, etc. 
In short, it includes injuries to the brain that are not caused by an external physical force to 
the head. A non-traumatic spinal cord injury is often the result of a range of medical events, 
including bacterial and viral infections. It also includes degenerative spine diseases 
wherein spinal cord compression results from degenerative changes in the spinal column 
components.  
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The bed estimates are conservative because while CHARS appears to be a good proxy, the 
matter is complicated by the fact that about one-third of patients currently out-migrate to 
Oregon for acute rehabilitation. A portion of the outmigration is attributable to the 
limitations (number of beds, Level II status, and technology) of the current 14-bed unit. 
Inpatient Oregon data is necessary for a full and complete analysis, but Oregon’s Apprise 
data, the equivalent of CHARS, does not include a distinct part code for rehabilitation. 
Rather, the Apprise dataset includes a field called Place of Service based on the bill type that 
is intended to classify inpatient type (acute inpatient, medical rehabilitation inpatient, IRF 
or Distinct Part Unit (DPU), psychiatric, SNF/Swing Bed). The bill type assignment for each 
record submitted is identified by the submitting facilities. Table 1, included earlier in this 
application, shows the estimated market share when the CHARS rehabilitation unit code 
and the Oregon Apprise revenue code (Code 24) are combined.  
 
 

3. For existing facilities proposing to expand, identify the type of beds that will 
expand with this project.  

 
Upon opening of the new hospital, PeaceHealth Southwest will no longer provide acute 
inpatient rehabilitation. This question is not applicable. 
 

 
4. For existing facilities, provide the facility’s historical utilization for the last 

three full calendar years. The first table should only include the type(s) of 
beds that will increase with the project, the second table should include the 
entire hospital. 
 

While the applicant does not currently operate an IRF, Table 5 shares the data for the 
current 14-bed PeaceHealth Southwest acute rehabilitation unit.  
 

Table 5: 
PeaceHealth Southwest Washington Medical Center  

Acute Rehabilitation Unit Patient Days and Discharges, CY 2019-2023 
Project-Specific 
Only 

2019 2020 2021 2022 20232 

Licensed beds 14 14 14 14 14 
Available beds 14 14 14 14 14 
Discharges 254 276 265 259 304 
Patient days 3,534 3,617 3,848 3,899 3,866 
ALOS 13.9 13.1 14.5 15.1 12.7 
% Occupancy 69.2% 70.6% 75.3% 76.3% 75.7% 

Source: Applicant 
 
 

 
2 Please note that PeaceHealth made a concerted effort in 2023 to reduce ALOS, and this is reflected in the data.  
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5. Provide projected utilization of the proposed facility for the first seven full 
years of operation if this project proposes an expansion to an existing 
hospital. Provide projected utilization for the first ten full years if this 
project proposes new facility. For existing facilities, also provide the 
information for intervening years between historical and projected. The 
first table should only include the type(s) of beds that will increase with the 
project, the second table should include the entire hospital. Include all 
assumptions used to make these projections. 

 
Table 4 estimated bed need using the Program’s Alternative Methodology. Using this bed 
need calculation, and assuming an opening date of April 30, 2027, the LLC estimated 
admissions and ALOS to determine patient days and ADC. These statistics are presented in 
Table 6. 
 
Assumptions are as follows: 
Year 1 (2027): During start-up and initial certification and licensure, ALOS is assumed to be 
shorter (4 days in Month 1), resulting in an overall ALOS of 11.5. Once the facility is fully 
accredited and certified, ALOS is assumed to be 12 days. 
 
2028-2033: Ramp up to full occupancy (83.4%) is assumed. By 2028, assuming full 
certification and accreditation, an average of about 88 admissions per month is expected. In 
2029, admissions are only expected to increase, on average, about 4 per month over 2028, 
with growth slowing in subsequent years. By 2034, no additional growth in census is 
assumed.  
 

Table 6: 
Utilization Forecasts, 2027-2037 

  

May- 
Dec 

2027 
2028 2029 2030 2031 2032 2033 2034 2035 2036 2037 

Months 7 12 12 12 12 12 12 12 12 12 12 
Patient 
Discharges 499 1,057 1,105 1,146 1,176 1,208 1,238 1,268 1,268 1,268 1,268 
ALOS 11.5 12.0 12.0 12.0 12.0 12.0 12.0 12.0 12.0 12.0 12.0 
Patient 
Days 5,726 12,689 13,265 13,750 14,115 14,491 14,856 15,221 15,221 15,221 15,221 
Average 
Daily 
Census 23.4 34.7 36.3 37.7 38.7 39.7 40.7 41.7 41.7 41.7 41.7 
Bed Count 50 50 50 50 50 50 50 50 50 50 50 
Occupancy 
% 46.7% 69.3% 72.7% 75.3% 77.3% 79.4% 81.4% 83.4% 83.4% 83.4% 83.4% 

Source: Applicant 
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6. For existing facilities, provide patient origin zip code data for the most 
recent full calendar year of operation. 

 
PeaceHealth Southwest, LLC, will be a new hospital. Patient origin data for PeaceHealth 
Southwest’s existing unit was included in Table 1.  
 
 

7. Identify any factors in the planning area that currently restrict patient 
access to the proposed services. 

 
The lack of beds to serve residents needing acute rehabilitation restricts access, as does the 
outdated facility design of the current 14-bed unit. Based on its size and physical plant 
limitations, it does not, and cannot, provide Level I services. Table 7 below, replicated from 
the Northwest Washington Rehabilitation CN application, shows the magnitude of the 
problem by using the inpatient bed-to-population ratio in Washington counties with acute 
rehabilitation. Following approval of the Snohomish CN request, Clark now has the lowest 
bed-to-population ratio, and is about 50% below that of Washington State. 
 

Table 7: 
Inpatient Bed-to-Population Ratios by County, 2020 

County IRF Beds Population, 
2020 Bed Ratio Rank 

Benton 12 201,800 5.95 7 
Chelan 9 78,420 11.48 4 
Clark 14 488,500 2.87 10 
Franklin 10 94,680 10.56 5 
King 99 2,226,300 4.45 9 
Pierce 108 888,300 12.16 3 
Skagit 10 129,200 7.74 6 
Snohomish 40 818,700 5.50 8 
Spokane 72 515,250 13.97 1 
Walla Walla 8 62,200 12.86 2 
Total 361 6,349,880 5.69  
Washington State Total 361 6,724,540 5.37  

Source: Table 11 from the Northwest Washington Rehabilitation CN proposing to establish a new IRF in 
Snohomish County; rankings updated to reflect approval of the Snohomish County application.  
 
Further, the limited rehabilitation bed supply and lack of a dedicated rehabilitation hospital 
has resulted in low conversion rates between acute care discharges and inpatient 
rehabilitation admissions. For example, in Pierce County, 2.02% of Medicare patients 
discharged go to acute rehabilitation. In Spokane, that percentage is 2.4%. Within the PSA, 
the current percentage is less than 1% (0.99%).  
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Under any measure, and as can be ascertained by review of the methods the Program has 
previously deemed reasonable, the PSA is grossly underserved. Outmigration over 
congested roads and through the multi-year construction related to the interstate bridge 
project which begins in 2025, will increasingly be a barrier to access. In the absence of 
accessible inpatient rehabilitation, residents often forego care or choose lower-level 
services, potentially experiencing worse outcomes.  
 
 

8. Identify how this project will be available and accessible to underserved 
groups. 

 
The LLC is committed to serving all patients eligible for Level I care, including those who, 
due to a lack of health insurance coverage or other reasons, cannot pay for all or part of the 
essential care they receive. The IRF will adopt PeaceHealth’s financial assistance/charity 
care policy. A copy of the policy is included in Exhibit 6. The policy in Exhibit 6 is the most 
updated version and it has been submitted to the Department for review and approval.  
 
For hospital charity care reporting purposes, the Department divides Washington State 
into five regions. The IRF will be located in the Southwest Washington Region. According to 
2020-2022 charity care data produced by the Department (the latest data available), the 
three-year charity care average for the region was 1.41% of gross revenue and 4.30% of 
adjusted revenue. The LLC budgeted 1.53% of gross revenue for this purpose.  
 

 
9. If this project proposes either a partial or full relocation of an existing 

facility, provide a detailed discussion of the limitations of the current 
location. 

 
The proposed project is not a relocation but rather construction of a new freestanding 
inpatient rehabilitation facility. The narrative includes details on the limitations of the 
current 14-bed unit, with the main issue being a lack of additional space to allow for 
growth, increasing specialization, new programming, and new, updated therapeutic 
equipment additions. 
 
  



22 | P a g e  
 

10. If this project proposes either a partial or full relocation of an existing 
facility, provide a detailed discussion of the benefits associated with 
relocation. 

 
Please see the response to Q9, above. 
  
A dedicated rehabilitation hospital will support the LLC in creating an exceptional healing 
and recovery environment for rehabilitation patients. The all-private room facility 
configuration allows space for each patient's comfort and treatment needs. The room 
design provides sufficient space for clinicians, therapists, and nurses to engage with the 
patient. Additionally, it allows space for any equipment needed while also providing space 
for the patient's family to be present. Rooms are designed to optimally meet the needs of 
each patient and enhance their quality of care. 
 
A dedicated area for brain and spinal cord injuries is also proposed. Here, clinicians will 
provide an interdisciplinary approach to the evaluation, treatment planning, and problem-
solving issues associated with these injuries. Physical therapy, occupational therapy, 
speech and language pathology, along with rehabilitation nursing, social services, and 
neuropsychology disciplines, will be combined into one comprehensive and pragmatic 
approach to patient care. In doing so, this model brings consistency to the management of 
patients’ care within a discipline and across all post-acute settings. Information on the 
types of injury severity assessments, current trends, and placement options are also 
incorporated into LR’s treatment protocols. 
 
LR’s Clinical Rehab Services Philosophy will be adopted. This philosophy builds a 
foundation for clinical excellence by establishing a partnership between the individual 
therapist and management through enthusiasm, educational support, empowerment, 
mentoring, and recognition. LR further strengthens this foundation of excellence by 
enhancing the skills and knowledge of its clinicians, driving patient care to new levels of 
expertise and functional outcomes for the patients served. It is through evidence-based 
practice and clinical programs that LR differentiates its services and its teamwork, 
empowering growth, mentoring, and optimal patient experience. 
 
The building blocks of LR’s treatment protocols are: 
 Systematic identification of appropriate patients, 
 Severity assessment systems, 
 Ethical treatment protocols, and 
 Specific standards of practice. 

 
All of this is done with consideration and acknowledgment of the importance of cultural 
diversity and its effect on the LLC’s key goal: for each and every patient to reach their 
highest level of functional independence. 
 
LR has invested extensive resources and has assembled an experienced team of clinical 
Directors of Quality that ensure that appropriate programs are established and that clinical 
excellence is maintained. The focus includes: 
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 Evaluation and Treatment – evaluation components and treatment strategies, 
organized by clinical discipline: 

o Medical Rehabilitation 
o Physical Therapy 
o Occupational Therapy 
o Speech and Language Pathology 
o Rehabilitation Nursing 
o Clinical Psychology 
o Social Services 

 
 Clinical Program Integration 

 
 Application of Clinical Practice Guidelines 

 
 Achievement of Clinical Quality and Outcomes 

 
 Integration of Behavioral Health Resources 

 
 Comprehensive Case Management 

 
All of these layers are established and maintained through a comprehensive structure of 
clinical education, training, competency testing, and ongoing educational support across all 
disciplines. 
 
Using the example of the brain injury program, the measurable result of this is the 
achievement of the rehabilitation industry's quality "Gold Standard," good standing in the 
Comprehensive Integrated Inpatient Rehabilitation Program and CARF’s Brain Injury 
Specialty Accreditation. LR has achieved this designation in multiple hospitals across the 
US. This same accreditation will be secured for the new IRF.  
 
In terms of care delivery, isolation and special care rooms are placed on each inpatient 
wing to better serve patients requiring enhanced care or infection control protocols. The 
main therapy suite will include a therapy gym, rooms for multiple therapy protocols, 
private therapy rooms, a cooking therapy room, and an ADL therapy suite. The outdoor 
courtyard adjacent to the therapy suite also allows for therapy to take place outdoors, to 
include maneuvering sidewalks, greenspace, and other outdoor areas. These specialized 
therapy areas provide patients with the opportunity to receive extensive, high-quality, 
targeted rehabilitation therapy to help them to maximize functionality in order to return to 
everyday activities and enhance their quality of life. 
 
This suite includes a full range of therapy equipment tailored to each patient’s unique 
needs. It incorporates state-of-the-art technology that augments strength to help patients 
stand and relearn to walk, improving their step patterns, weight shifting and posture, and 
mobilizes patients earlier in their rehabilitation. Research studies show that this 
breakthrough technology helps improve walking distance, balance, and overall patient 
satisfaction. 
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11. Provide a copy of the following policies: 

i. Admissions policy 
ii. Charity care or financial assistance policy 

iii. Patient rights and responsibilities policy 
iv. Non-discrimination policy 
v. End of life policy 

vi. Reproductive health policy 
vii. Any other policies directly associated with patient access 

 
Please see Exhibit 6 for a draft of the Financial Assistance/Charity Care Policy. Exhibit 7 
includes the other policies (admissions policy, non-discrimination policy and patient rights 
and responsibilities policy). 
  



25 | P a g e  
 

SECTION 4 
Financial Feasibility (WAC 246-310-220) 

 
 

1. Provide documentation that demonstrates the immediate and long-range 
capital and operating costs of the project can be met. This should include 
but is not limited to: 
 Utilization projections. These should be consistent with the projections 

provided under the Need section. Include all assumptions. 
 A current balance sheet at the facility level. 
 Pro forma balance sheets at the facility level throughout the projection 

period. 
 Pro forma revenue and expense projections for at least the first three 

full calendar years following completion of the project. Include all 
assumptions. 

 For existing facilities, provide historical revenue and expense 
statements, including the current year. Ensure these are in the same 
format as the pro forma projections. For incomplete years, identify 
whether the data is annualized. 

 
The applicable requested financial data is included in Exhibit 8. The key assumptions used 
to prepare the pro forma financial statements are detailed in Table 8.  
 
 

Table 8: 
Pro Forma Assumptions  

Line Item Assumption 
Revenue 
Inpatient Revenue The revenue is based on the payer mix and utilization projections detailed in earlier 

sections of this application. Charges and reimbursement calculations were based on 
the experience of PeaceHealth’s current unit, adjusted for LR experience in 
Washington. No revenue in�lation assumed. 

Other Operating 
Revenue 

Revenue from dining services, vending machines, etc. 

Deductions from Revenue 

Provisions for Bad Debt 2.5% of non-Medicare FFS revenue. 

Charity Care 1.53% of gross revenue. 

Contractual Allowances Details provided in Exhibit 8. 

Operating Expenses 
Salaries and Wages/ 
Employee Benefits 

Staf�ing detail by FTE is provided in Table 12. Salaries are based on current 
PeaceHealth rates. Bene�its are assumed to be 20% of salaries. 

Management Fees 5% of net revenues paid to manager for costs incurred to manage and operate daily 
activities of IRF facility. 
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Line Item Assumption 

Medical Director Fee Based on $3,300 per bed, consistent with LR averages for this expense across its IRF 
portfolio; assumes only 8 months in 2027 (start-up year). 

Supplies $75.50 per patient day starting in Year 2, based on LR historical experience with 
similar sized facilities. Year 1 also assumes $300,000 in start-up supplies and the 
daily amount.  

Purchased Services – 
Utilities 

$20.08 per patient day in Year 3, based on LR historical experience with similar 
sized facilities.  Years 1 and 2, due to a portion of the utilities being treated as �ixed, 
regardless of the beds used/occupancy, show higher expenses.  

Purchased Services – 
Other 

$60.00 per patient day assumed, based on LR historical experience with similar 
sized facilities. 

Depreciation Depreciation is based on straight line method; it is for the equipment only and 
assumes 7 years of useful life. 

Rentals and Leases Based on total construction costs of $86,723,156, a Cap Rate of 7.69582%, and a 
2.90% annual escalator. Minor equipment rent of $1,800 per bed in Year 1, 
escalating at 2.0% annually.  

Insurance $14.64 per patient day in Year 3, based on LR historical experience with similar 
sized facilities. Year 1 averages to be $16.07 per patient day, and Year 2 is $14.76 per 
patient day. Some insurance costs are �ixed, so slightly higher costs with lower 
patient days.  

License and Taxes Includes property tax, B&O tax, and sales and use taxes.  

Interest Interest expense based on a 9% rate on revolving LOC; no interest expense assumed 
in 2030 and 2031. 

Other Direct Expenses $44.07 per patient day in Year 3, based on LR historical experience with similar 
sized facilities. Higher costs in Year 1 due to start-up costs ($99/PPD), decreasing to 
about $44.43/PPD in Year 2. From Year 3 and on, $44.07/PPD assumed.  

Source: Applicant 
 
 

2. Identify the hospital’s fiscal year.  
 
The hospital’s fiscal year will be January 1–December 31.  
 
 

3. Provide the following agreements/contracts: 
 Management agreement 
 Operating agreement 
 Development agreement 

 
Requested agreements are included as Exhibit 9 (Management) and Exhibit 10 
(Development). While there is no operating or joint venture agreement per se, there is an 
LLC agreement, which is included as Exhibit 11.  
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Management Agreement: The LLC will license, certify, and secure accreditation for the 
IRF, and will enter into a management agreement with CHC Management Services, LLC, a 
subsidiary of LR, for day-to-day management of the IRF’s operations. The management 
agreement outlines the roles and responsibilities.  
 
Development Agreement: PMB was selected as the developer and landlord after a process 
that included a review of capabilities, experience, and success with all aspects of 
development, including assembling the design and construction team, managing the 
construction, supplying the equity capital, arranging debt financing, and applying a 
collaborative development experience to meet the project’s specific needs.  
 
Joint Venture/LLC Agreement: A fully executed agreement is included in Exhibit 11.  
 
In addition to the above, the Land and Facility Lease Agreements are included in Exhibit 
12.  
 
 

4. Provide documentation of site control. This could include either a deed to 
the site or a lease agreement for the site. If a lease agreement is provided, 
the terms must be for at least five years with options to renew for a total of 
20 years. 

 
PeaceHealth is the site owner, and will lease the property to PMB for an initial term of 75 
years. Documentation of the property’s ownership is included in Exhibit 13.  
 
The initial term of the building from PMB to the LLC is 15 years.  
 
 

5. County assessor information and zoning information for the site. If zoning 
information for the site is unclear, provide documentation or letter from 
the municipal authorities showing the proposed project is allowable at the 
identified site. If the site must undergo rezoning or other review prior to 
being appropriate for the proposed project, identify the current status of 
the process. 

 
The property is currently zoned R-22 (High Density Residential and Commercial). The 
zoning allows for hospital use as a conditional use. The current on-site use is the same as is 
being proposed, so the process should be relatively simple. In addition, the city requires a 
site plan review and boundary line adjustment for this project. It is anticipated that these 
processes will run concurrently and should therefore take approximately 6 months to 
complete. This process will commence in the Fall of 2024.  
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6. Complete the table on the following page with the estimated capital 
expenditure associated with this project. If you include other line items not 
listed below, include the definition of the line item. Include all assumptions 
used to create the capital expenditure estimate. 
 

Table 9 outlines the estimated capital expenditures.  
 

Table 9: 
Total Estimated Capital Expenditures 

Item Cost 
a. Land Purchase $0 
b. Utilities to Lot Line $350,000 
c. Land Improvements  $6,490,252 
d. Building Purchase $0 
e. Residual Value of Replaced Facility $0 
f. Building Construction $54,007,290 
g. Fixed Equipment (not already included in the construction contract) $0 
h. Movable Equipment $4,684,683 
i. Architect and Engineering Fees $3,545,175 
j. Consulting Fees and Permits $1,805,000 
k. Site Preparation (includes demolition) $5,200,000 
l. Supervision and Inspection of Site $3,548,277 
m. Any Costs Associated with Securing the Sources of Financing (include 
interim interest during construction) 

$5,492,247 

n. Sales Tax  
  1. Land $710,164 
  2. Building  $5,574,751 
  3. Equipment $370,928 
Total Estimated Capital Expenditures $91,778,767 

Source: Applicant 
 
 

7. Identify the entity responsible for the estimated capital costs. If more than 
one entity is responsible, provide breakdown of percentages and amounts 
for all. 
 

The capital costs were developed by PMB, with input from LR. Both parties have extensive 
and recent experience with new IRFs in the Pacific Northwest. This includes, most recently, 
a new hospital in Lane County, Oregon, and the Northwest Rehabilitation Hospital in 
Snohomish County, Washington.  
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8. Identify the start-up costs for this project. Include the assumptions used to 
develop these costs. Start-up costs should include any non-capital 
expenditure expenses incurred prior to the facility opening or initiating 
the proposed service. 
 

Start-up costs and assumptions are included in Table 10. 
 

Table 10: 
Start-Up Costs and Assumptions 

Item Amount Assumption 
Preopening Staff (salaries) $524,418 Assumes various staff starting prior to opening, including CEO 

(8 months), Marketing Director and HR Director (5 months), 
Administrative Assistant (4 months), Director of Patient Care 
(3 months), Nurse Manager/Director of CQPI, Controller, and 
Maintenance Supervisor (2 months) and various clinical staff 
(2 weeks) 

Benefits $104,884 20% of salaries 
Recruiting/Relocation  $125,000 Costs to recruit and relocate staff based on experience with 

other new IRFs 
Supplies $300,000 Pre-opening stocking  
Other3 $169,500 Based on experience in other markets  
Total $1,223,802  

Source: Applicant 
 

 
9. Identify the entity responsible for the start-up costs. If more than one entity 

is responsible, provide a breakdown of percentages and amounts for all. 
 

Start-up costs were estimated by LR based on its experiencing in developing IRFs in the 
nation over the past five years. The LLC is responsible for funding the start-up costs.  

 
 

10. Provide a non-binding contractor’s estimate for the construction costs for 
the project. 

 
The non-binding estimate is included as Exhibit 14.  
 
  

 
3 Includes, but is not limited to: Certi�icate of Need review fees, consulting and legal fees, policy and 
procedure development, licensure applications, and pre-opening travel.  
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11. Provide a detailed narrative supporting that the costs of the project, 
including any construction costs, will probably not result in an 
unreasonable impact on the costs and charges for health services in the 
planning area. 

 
The LLC’s capital expenditures are modest since PMB will build and lease the building to 
the LLC. The capital expenditures associated with the inpatient rehabilitation hospital 
construction (excluding moveable equipment) are estimated to equal nearly $92,000,000 
and will be paid back through lease payments over the lease term. 
 
The new IRF will be principally reimbursed by Medicare, which is its largest payer, based 
on either a per discharge reimbursement (traditional Medicare) or per patient day (many 
Medicare managed care reimbursement method), based on set fee schedules which are not 
affected by project capital expenditures. Additionally, the IRF will be reimbursed by 
commercial payers, based on negotiated rates, which are also not affected by capital costs.  
 
 

12. Provide the projected payer mix for the hospital by revenue and by 
patients using the example table below. Medicare and Medicaid managed 
care plans should be included within the Medicare and Medicaid lines, 
respectively. If “other” is a category, define what is included in “other.”  

 
The current payer mix at PeaceHealth Southwest was used as a baseline and then adjusted 
to reflect new programming. Table 11 details the proposed payer mix.  
 

Table 11: 
Proposed Payer Mix 

Payer Mix 
Percentage 

by Gross 
Revenue 

Percentage 
by Net 

Revenue 

Percentage 
by Patient 

Days 
Medicare 63.0% 70.8% 63.0% 
Medicaid  12.0% 6.5% 12.0% 
Commercial 20.0% 20.7% 20.0% 
Other/Workers 
Comp. 3.5% 2.0% 3.5% 
Self-Pay/Charity 1.5% 0.0% 1.5% 

Total 100.0% 100.0% 100.0% 
    Source: Applicant  
 
 

13. If this project proposes the addition of beds to an existing facility, provide 
the historical payer mix by revenue and patients for the existing facility. 
The table format should be consistent with the table shown above. 
 

This question is not applicable.  



31 | P a g e  
 

14. Provide a listing of all new equipment proposed for this project. The list 
should include estimated costs for the equipment. If no new equipment is 
required, explain. 

 
A listing of the equipment is provided in Exhibit 15.  
 
 

15. Identify the source(s) of financing and start-up costs (loan, grant, gifts, etc.) 
and provide supporting documentation from the source. Examples of 
supporting documentation include: a letter from the applicant’s CFO 
committing to pay for the project or draft terms from a financial 
institution.  

 
If this project is debt financed through a financial institution, provide a 
repayment schedule showing interest and principal amount for each year 
over which the debt will be amortized.  

 
PMB will finance the build-out of the IRF using a combination of reserves (30%) and a 
construction loan from Siemens (70%). Please refer to Exhibit 16 for documentation of 
access to the capital.  
 
Exhibit 17 provides letters from LR and PeaceHealth regarding their �inancial commitment to 
the project’s moveable equipment, land, and start-up costs.  

 
 

16. Provide the most recent audited financial statements for: 
 The applicant, and 
 Any parent entity. 

 
The requested information for Lifepoint is included in Appendix 1. PeaceHealth audited 
financials are included in Appendix 2. PMB does not have audited financials, but the most 
current financials for PMB Finance, LLC, a guarantor of PMB, are included in Appendix 3.  
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Section 5  
Structure and Process of Care (WAC 246-310-230) 

 

1. Identify all licensed healthcare facilities owned, operated, or managed by 
the applicant. This should include all facilities in Washington State as well 
as any out-of-state facilities. Include applicable license and certi�ication 
numbers.  

 
The requested information on other facilities owned/operated by PeaceHealth is 
included as Exhibit 18; this exhibit also includes the information of LR. PMB does not 
operate or manage any licensed healthcare facilities.  

 

2. Provide a table that shows full time equivalents (FTEs) by type (e.g. 
physicians, management, technicians, RNs, nursing assistants, etc.) for the 
facility. If the facility is currently in operation, include at least the most 
recent full year of operation, the current year, and projections through the 
�irst three full years of operation following project completion. There 
should be no gaps. All FTE types should be de�ined. 

 
The FTEs by type for the �irst three years of operation are included in Table 12.  
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Table 12:  
Proposed Staf�ing 

Source: Applicant  

2027 2028 2029 2030 2031
ADC 23.4 34.7 36.3 37.7 38.7
Rounded 23.0 34.0 36.0 37.0 38.0

Registered Nurse 16 23 25 25 26
Licensed Practical Nurse 7 10 11 11 11
Nursing Aide 15 22 24 24 25
Physical Therapists 3 4 4 4 4
Physical Therapist Assistant 2 3 3 3 4
Physical Therapy Techs 1 2 3 3 3
Occupational Therapist 3 4 4 4 4
Certified Occupational Therapy Assist. 2 3 3 3 4
Occupational Therapy Techs 1 2 3 3 3
Speech Language Therapists 2 2 3 3 3
Respiratory Therapists 1 1 1 1 1
Pharmacist 1 1 1 1 1
Pharmacy Techs 1 1 1 1 1
Case Managers/Social Worker 2 2 2 2 2
Central Supply/Purchasing 1 1 1 1 1
Dietary Supervisor 1 1 1 1 1
Registered Dietitians 1 2 2 2 2
Cooks 3 3 3 3 3
Dietary Aides 3 3 3 3 3
Dietary Clerks 1 1 1 1 1
Maintenance Supervisor 1 1 1 1 1
Housekeeping Supervisor 1 1 1 1 1
Housekeepers 3 4 4 4 4
Switchboard Operators 2 2 2 2 2
Accounting Clerk 1 1 1 1 1
Business Office Coordinator 1 1 1 1 1
Admissions Coordinator 1 1 1 1 1
Medical Records Director 1 1 1 1 1
Medical Records Coders 1 1 1 1 1
Chief Clinical Officer / Director of Nursing 1 1 1 1 1
Nurse Manager 1 1 1 1 1
Nurse Coordinator (PPS) 1 1 1 1 1
Unit Secretary 3 3 3 3 3
Chief Executive Officer 1 1 1 1 1
Controller 1 1 1 1 1
HR Director 1 1 1 1 1
Dir CQPI 1 1 1 1 1
Director of Therapy 1 1 1 1 1
Administrative Secretary 1 1 1 1 1
Dir Business Development 1 1 1 1 1
Business Development Liaisons 4 4 5 5 5
Total FTEs 94 121 128 130 132
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3. Provide the basis for the assumptions used to project the number and 
types of FTEs identi�ied for this project.  

 
The FTEs were based on LR’s experience staf�ing similar sized IRFs. They increase in 
accordance with the increase in patient days. Salary expenses correspond to the various 
FTE categories. In the pro forma, the staf�ing costs are based on known FY2024 salaries at 
PeaceHealth Southwest.  
 
 

4. Identify key staff (e.g. chief of medicine, nurse manager, clinical director, 
etc.) by name and professional license number, if known.  

 
As a to-be-built new hospital opening in 2027, we do not have this information.  
 
 

5. Describe your methods for staff recruitment and retention. If any barriers 
to staff recruitment exist in the planning area, provide a detailed 
description of your plan to staff this project. 

 
Importantly, all current PeaceHealth Southwest acute rehabilitation staff will be encouraged 
to transfer to the new IRF. In addition, PeaceHealth works closely with local colleges that 
offer health profession training programs, including degrees and certi�icates for RN Nursing, 
LPN Practical Nursing, LPN to RN Bridge, Nutrition, Physical Therapist Assistant, EMT 
Advanced, EMT Paramedic, Health Information Management, and Medical Assistant. 
 
The opportunity to provide enhanced clinical opportunities in a new rehabilitation hospital 
for students pursuing career pathways will increase the pipeline of students staying local 
and with an interest in IRF-level care. 
 
In addition, the LLC members have proven expertise in recruitment, are a preferred place of 
employment, and enjoy strong brand recognition. For example, as a system, PeaceHealth 
hires more than 2,500 caregivers (employees) a year. In support of this level of hiring, 
Talent Acquisition deploys over 55 professionals to support all recruitment needs. At the 
System level, PeaceHealth has teams dedicated to Physicians, RNs, Executives, and 
Operational Support Staff. These teams have consistent and constant outreach to 
universities, colleges, medical schools, and community colleges across the region and nation. 
They also have consistent and constant marketing on all major internet job aggregators, 
including Indeed, LinkedIn, Handshake, and Glassdoor. PeaceHealth maintains its own 
corporate job board at Careers.peacehealth.org. These tools will be available to the LLC in 
the recruitment and hiring phase. Similarly, LR is known nationally as a quality acute rehab 
operator and has the ability to recruit beyond the Paci�ic Northwest for the best talent.  
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6. For new facilities, provide a listing of ancillary and support services that 
will be established.  
 

Ancillary and support services will include linen, janitorial, laboratory, imaging, non-invasive 
cardiac testing, wound care, GI Lab/Endoscopy, pastoral care, and an after-hours pharmacy.  

 
 

7. For existing facilities, provide a listing of ancillary and support services 
already in place.  

 
This question is not applicable.  

 
 

8. Identify whether any of the existing ancillary or support agreements are 
expected to change as a result of this project.  

 
This question is not applicable.  

 
 

9. If the facility is currently operating, provide a listing of healthcare facilities 
with which the facility has working relationships.  

 
This question is not applicable.  

 
 

10. Identify whether any of the existing working relationships with healthcare 
facilities listed above would change as a result of this project.  

 
This question is not applicable.  
 
 

11. For a new facility, provide a listing of healthcare facilities with which the 
facility would establish working relationships.  

 
The LLC intends to work closely with all acute care hospitals that need/desire to transfer 
patients eligible for acute rehabilitation. The LLC also intends to work closely with facilities 
that will be discharge options for patients, including SNF, assisted living, adult family homes, 
and home health. Other entities include local and regional support groups, especially those 
that support brain and spinal cord injury. Included in Exhibit 19 is a draft transfer 
agreement between the IRF and PeaceHealth Southwest.  
 
 
 
 
 



36 | P a g e  
 

12. Provide an explanation of how the proposed project will promote 
continuity in the provision of health care services in the planning area, and 
not result in an unwarranted fragmentation of services.  

 
The new IRF will promote continuity of care, particularly considering the access issues 
outlined in the “Need” section (Section 3) of this application. An increase in the number of 
IRF beds and an increase from Level II to Level I designation provide the best opportunity 
to assure patients get timely, appropriate care, and that continuity from the hospital to the 
other levels of care in their home communities is optimized. The LLC will coordinate 
patient access to ensure continuity of care during hospital discharge to other levels of care; 
similarly, the LLC will assist when other facilities need to transfer patients to the new IRF 
for more advanced rehab care. There will be no fragmentation of services.  
 
 

13. Provide an explanation of how the proposed project will have an 
appropriate relationship to the service area's existing health care system 
as required in WAC 246-310-230(4). 
 

Please refer to the response to Q12, above. 
 
 

14. Identify whether any facility or practitioner associated with this 
application has a history of the actions listed below. If so, provide evidence 
that the proposed or existing facility can and will be operated in a manner 
that ensures safe and adequate care to the public and conforms to 
applicable federal and state requirements.  
a. A criminal conviction which is reasonably related to the applicant's 

competency to exercise responsibility for the ownership or operation of 
a health care facility; or 

b. A revocation of a license to operate a healthcare facility; or  
c. A revocation of a license to practice as a health profession; or 
d. Decerti�ication as a provider of services in the Medicare or Medicaid 

program because of failure to comply with applicable federal conditions 
of participation. 

 
No facility or practitioner associated with the application has any history with respect to 
the above. 
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Section 6 
Cost Containment (WAC 246-310-240) 

 
1. Identify all alternatives considered prior to submitting this project. At a 

minimum include a brief discussion of this project versus no project. 
 

After determining that the need was for approximately 50 beds, the only other option 
considered, beyond the project described in this CN, was expansion and remodel in place. 
This option was rejected for several reasons. First, constructing a 50-bed unit would 
require signi�icant disruption to the current hospital, as well as an extended construction 
period because of the need to “work around” current operations. Even with the 
construction work around accommodation, the anticipated level of disruption to the 
current hospital was found to be unacceptable. Further, the extended construction period 
and the need to tie into the existing hospital structure escalated the project cost by more 
than 50%.  
 
The status quo was also ruled out because of the lack of space, the inability to add beds, and 
the inability to accommodate new technologies and equipment.  
 
 

2. Provide a comparison of this project with alternatives rejected by the 
applicant. Include the rationale for considering this project to be superior 
to the rejected alternatives. Factors to consider can include, but are not 
limited to, patient access to healthcare services, capital cost, legal 
restrictions, staf�ing impacts, quality of care, and cost or operation 
ef�iciency.  

 
The requested information is included in Table 13.  
 

Table 13: 
Advantages and Disadvantages 

 The Project Expansion on Site No Action 

Patient Access to 
Healthcare Services 

Provides the fastest increased 
access to inpatient services with 

expanded capacity  

Delays new bed 
capacity; construction 

likely to disrupt or 
limit access for 

patients seeking other 
services at 

PeaceHealth 
Southwest  

Patient access remains 
compromised 

Capital Costs Requires signi�icant capital 
investment 

Capital cost estimated 
at 50% higher than 
the selected option  

Retention of capital at 
system level  
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 The Project Expansion on Site No Action 

Staf�ing Impact 

Requires increased staf�ing, but 
design is expected to achieve 

staf�ing ef�iciencies; provides a 
new state-of-the-art center for 

clinical staff to provide the highest 
quality of care 

Requires increased 
staf�ing, but design is 
expected to achieve 
staf�ing ef�iciencies 

Challenging to retain 
staff; inef�icient size. 

Higher turnover likely  

Quality of Care 

Reduces impact of patients 
delayed in admission; ef�iciencies 

and work�lows in new spaces 
more easily  

support quality care 

Reduces impact of 
patients delayed in 

admission; 
ef�iciencies and 

work�lows in new 
spaces more easily 

support quality care 

Challenging to 
consistently provide high 
quality care in a cramped, 

aging environment  

Cost or Operational 
Ef�iciency 

Operational ef�iciency is greatly 
enhanced through new design and 

updated technology 

Highest capital option  No opportunity to 
improve operational 
ef�iciency; space will 
continue to be used 

inef�iciently, potentially 
resulting in poorer 
patient outcomes 

Legal No challenges to the CN or other 
regulatory reviews are expected  

No challenges to the 
CN or other 

regulatory reviews 
are expected  

Not applicable 

Source: Applicant 
 
 
3. If the project involves construction, provide information that supports 

conformance with WAC 246-310-240(2): 
 The costs, scope, and methods of construction and energy conservation are 

reasonable; and 
 The project will not have an unreasonable impact on the costs and charges 

to the public of providing health services by other persons. 
 

As noted above, the LLC and PMB undertook extensive planning to ensure that the 
proposed new IRF meets or exceeds the requirements of the Washington State Building 
Code and Washington State Energy Code. The proposed building includes the following 
energy features:  

 LED lighting, 
 Improved ef�iciency through building operating systems, and 
 Triple-glazing curtain wall system, and Using Energy Design Assistance (EDA) 

software to increase energy ef�iciency. 
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4. Identify any aspects of the project that will involve appropriate 
improvements or innovations in the �inancing and delivery of health 
services which foster cost containment, and which promote quality 
assurance and cost effectiveness.  

 
The new IRF has been designed to maximize staff ef�iciency and improve patient care and 
outcomes. The development of a freestanding facility promotes an environment singularly 
focused on the patient in need of rehabilitation. A designated patient wing for stroke and 
brain and spinal injury enables staff to care for these special patient populations more 
effectively. A complete therapy suite on the �irst �loor, plus dedicated therapy spaces 
throughout the building, allow convenient access for the entire patient population. 
Additionally, all-private rooms and private bathroom facilities allow for patients’ comfort 
and treatment needs with maximized privacy, as well as providing adequate space for 
families. 
 
This building was designed to support operational ef�iciency and cost reduction. The areas 
of focus for this facility are the patient care areas that have been sized appropriately to 
accommodate all the staf�ing and material needs required to provide superior clinical 
service to the patients. The building was designed as a two-story structure to keep all the 
patient services and amenities (therapy gym, dining, open courtyard, etc.) convenient to 
patients in regard to travel distance, as well as ef�icient for the staff. 
 
The construction costs are further managed through the use of ef�icient building systems. 
The footprint of the facility allows for fully contained packaged air handler units as well as 
smaller, more ef�icient boilers due to the shorter runs of domestic water and ductwork. 
This yields lower construction and operational costs than typical facilities incur. 
Additionally, as this is a prototypical design, the inherent knowledge that is gained as each 
project is completed yields more ef�icient construction delivery and better cost 
management. 
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I, STEVE R. HOBBS, Secretary of State of the State of Washington and custodian of its seal, hereby issue this

CERTIFICATE OF FORMATION

to

PEACEHEALTH SOUTHWEST, LLC

A WA LIMITED LIABILITY COMPANY, effective on the date indicated below.

Effective Date:  09/19/2023

UBI Number:  605 336 818

Given under my hand and the Seal of the State 
of Washington at Olympia, the State Capital 

Steve R. Hobbs, Secretary of State

Date Issued: 09/19/2023
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Effective Date: 04/17/2024
UBI Number: 605 519 708

I, STEVE R. HOBBS, Secretary of State of the State of Washington and custodian of its seal, hereby
issue this

CERTIFICATE OF REGISTRATION

to

PMB VANCOUVER 2 LLC

A/AN DELAWARE LIMITED LIABILITY COMPANY, effective on the date indicated below.

Given under my hand and the Seal of the State
of Washington at Olympia, the State Capital

Steve R. Hobbs, Secretary of State

Date Issued: 04/17/2024
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Exhibit 3 
Tertiary Addendum
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V. Addendum for Hospital Projects
All Tertiary Services EXCEPT Percutaneous Coronary Intervention (PCI) 

The following questions are applicable to ALL tertiary service projects except for 
elective PCI. There are service-specific sections that follow. 

A. General Questions – Applicable to ALL Tertiary Service Projects except for PCI

Project Description 

1. Check the box corresponding with the tertiary service proposed by your
project:

☐ NICU Level II ☐ Organ Transplant
☐ NICU Level III ☐ Open Heart Surgery
☐ NICU Level IV ☐ Elective PCI*
☐ Specialized Pediatric (PICU) ☒PPS-Exempt Rehab Level I

(indicate level)
☐ Psychiatric (within acute
care hospital)

☐ Specialty Burn Services

*If you selected “Elective PCI” above, skip this section and move on to the PCI-
specific Addendum

Need 
2. If there is a numeric need methodology specific to your service in WAC, provide

the WAC-based methodology. If there is no numeric need methodology in WAC,
provide and discuss a service-specific numeric need methodology supporting
the approval of your project. Include all assumptions and data sources.

There is no numeric need methodology specific to acute rehabilitation in WAC. Please see 
Section 4 of the application for discussion of the need methodology for Clark County.  

3. Are there any service/unit-specific policies or guidelines? If yes, provide
copies of the policies/guidelines.

All required policies and guidelines were detailed in earlier sections of the report, and 
included as exhibits to this application.  
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Financial Feasibility 

4. Provide the proposed payer mix specific to the proposed unit or service. If this
project represents the expansion of an existing unit, provide the current unit’s
payer mix for reference.

The proposed payer mix for the new hospital is included as Table 11.  

5. Provide pro forma revenue and expense statements for the proposed unit or
service. If this project proposes the expansion of an existing unit, provide
both with and without the project.

Please see the financial statements for the proposed project in Exhibit 8. 

6. If there is no capital expenditure for this project, explain why.

This question is not applicable. 

Structure and Process of Care 
7. If applicable for the service proposed, provide the name and professional

license number of the proposed medical director. If not already disclosed
under WAC 246-310-220(1) above, identify if the medical director is an
employee or under contract.

The proposed medical director for the IRF is not known at this time. The medical director 
will be under contract.  

8. If the medical director is/will be an employee rather than under contract,
provide the medical director’s job description.

This question is not applicable. 

9. If the medical director is/will be under contract rather an employee, provide
the medical director contract.

Attached to this addendum is a draft medical director agreement. 
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10. Provide the names and professional license numbers of current and 
proposed credentialed staff for this service/unit. 

 
As a new facility, the IRF has no current credentialed staff. PeaceHealth Southwest LLC 
plans to fill these positions after CN approval, thus we are unable to provide any names 
of proposed staff for the proposed project. 
 
 
11. If applicable for the service proposed, provide the existing or proposed 

transfer agreement with a local hospital. 
 
Please see Exhibit 19 for a draft transfer agreement between the LLC and PeaceHealth 
Southwest. 
 
 
12. Will the service/unit proposed comply with any state or national standards? If 

yes, provide the applicable standard, the rationale for selecting the standard 
selected, and a detailed discussion outlining how this project will comply with 
the standard. 

 
The LLC will apply for a Level I trauma designation for its 50-bed facility from the 
Washington Department of Health given project approval. The necessary criteria for 
Level I are outlined in the DOH Trauma Designation Rehabilitation Application 
(https://www.doh.wa.gov/Portals/1/Documents/Pubs/346092.pdf).  
 
A Level I trauma designation also requires the provider to have and maintain full 
accreditation by the Commission on Accreditation of Rehabilitation Facilities (CARF). As 
such, the LLC will also seek and plan to obtain CARF accreditation for the proposed 
project. 
 
 
13. After discharge, what steps are taken to ensure continuity of care for each 

patient? 
 
In preparing for discharge, staff will meet with the patient and their family to discuss the 
plan for discharge and any services and equipment they may need upon leaving the 
hospital. The team will arrange family or caregiver training as needed before the patient is 
discharged. We will discuss any follow-up services that may be needed as well as 
medication instructions and discuss when to follow up with their primary physician.  
 
We will also provide options for outpatient rehabilitation services and home health 
services as needed and make appropriate connections between patients and the providers 
of these services. We encourage the patient and family to reach out with any questions or 
needs after discharge.  
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We contact each patient post discharge to discuss any questions that the patient may have 
as well as check up on their individual progress. After that we call the patient again in 3 
months to continue to track and monitor their progress.  

14. If the proposed service type is already offered in the same planning area,
provide a detailed description of the steps that will be taken to avoid
unwarranted fragmentation of care within the existing healthcare system.

The LLC will be the only provider of rehabilitation services within the multi–County 
Planning Area. The LLC will coordinate closely with the hospitals, providers and post-discharge 
services (SNF, home health, etc.) available in the Planning Area.  

Psychiatric Unit Projects Only 
1. Confirm that the existing or proposed facility will accept ITA patients.

This question is not applicable. 

2. Identify if the existing or proposed facility will provide pediatric or geriatric
psychiatric services. If yes, identify the number of beds dedicated to each
service.

This question is not applicable. 

Rehabilitation Unit Projects Only 

1. What trauma designation is being proposed for this rehabilitation unit?

The trauma designation for the proposed project is Level I. 

2. Will there be separate units for separate diagnoses requiring
rehabilitation?

There will be separate areas for Stroke and Traumatic Spine and Brain Injury patients. 
Please see the single-line drawings in Exhibit 5. 
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For NICU Projects ONLY 

1. Describe how this project will adhere to the most recent Washington State
Perinatal Level of Care Guidelines

This question is not applicable. 
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Status Pending PolicyStat ID 16053270 

Origination 5/31/2007 

Last 
Approved 

N/A 

Effective Upon 
Approval 

Next Review 3 years after 
approval 

Owner Jason Friend: Dir 
Revenue Cycle 
(Pat Access) 

Area Revenue Cycle 

Applicability PeaceHealth 
Systemwide 

Tags Policy 

Financial Assistance Policy 

SCOPE 
This policy applies to all PeaceHealth settings and services in the location(s) checked below: 

✓ Ambulatory Surgery Center ✓ PeaceHealth Medical Group 

✓ Cottage Grove Medical Center ✓ Sacred Heart RiverBend 

✓ Ketchikan Medical Center ✓ Southwest Medical Center 

✓ Ketchikan Long Term Care ✓ St. John Medical Center 

✓ Peace Harbor Medical Center ✓ St. Joseph Medical Center 

✓ Peace Island Medical Center ✓ System Services Center 

✓ PeaceHealth Home & Community ✓ United General Medical Center 

✓ PeaceHealth Laboratories 

PURPOSE 
The purpose of this policy is to provide information about Financial Assistance programs offered by 
PeaceHealth that assist guarantors, provide patients with medical management, and support the 
financial stability of PeaceHealth 

DEFINITIONS 
• Extenuating Circumstances/Catastrophic: Consideration of additional factors in determining

the patient portion of an account qualifying for less than 100% coverage under the Financial
Assistance Policy. Factors include: remaining balance after all reductions, household income,
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and medical status of patient/family. 

• Extraordinary Collection Actions (ECA): (i) actions requiring a legal or judicial process, 
including but not limited to placing a lien on property, attaching bank accounts, filing civil 
action under contract law, or garnishing wages; and (ii) reporting adverse information to a 
credit agency/bureau. PeaceHealth or its contracted collection agencies may take the listed 
actions for unpaid accounts subject to any court-required approvals. 

• Financial Assistance: A PeaceHealth program through which emergent, medically necessary, 
and some preventative services are provided by PeaceHealth at a reduced cost or without 
charge when it has been determined that payment for those services cannot be obtained 
through insurance, outside agencies, or private means. 

• Financial Counseling: A process of working with our patients in a compassionate and caring 
manner to identify options for resolving their PeaceHealth financial obligations. 

• Guarantor: A person age 18 or over, regardless of marital status, who has legal financial 
responsibility for services provided. 

• Household: Persons related by birth, marriage, or adoption residing in the home. 

◦ A household does not include any of the following people: 

◦ Roommates 

◦ Guarantor's unmarried partner, unless they have a child together and the child is the 
patient 

• Income: Total cash receipts before taxes derived from wages and salaries, welfare payments, 
Social Security payments, strike benefits, unemployment or disability benefits, child support, 
alimony, and net earnings from business and investment activities paid to members of the 
household. 

• Indigent Persons: Patients or their guarantors who qualify for charity care pursuant to the 
PeaceHealth Financial Assistance policy, and who have exhausted any third-party coverage. 

• Medically Necessary Care: Care that, in accordance with clinically accepted parameters, is 
reasonably calculated to: 

◦ Prevent the onset or worsening of an illness, condition, or disability; 

◦ Establish a diagnosis; 

◦ Provide palliative, curative, or restorative treatment for physical, behavioral, and/or 
mental health conditions; and/or 

◦ Assist the individual to achieve or maintain functional capacity in performing daily 
activities, taking into account both the functional capacity of the individual and those 
functional capacities that are appropriate for individuals of the same age. 

◦ Each service is performed in accordance with national standards of medical practice 
generally accepted at the time the services are rendered, and must be sufficient in 
amount, duration, and scope to reasonably achieve its purpose. Course of treatment 
may include observation only, or when appropriate, no treatment at all. 

• Patient: An individual receiving care at PeaceHealth. 

• Service Area: The state in which the PeaceHealth entity/provider is located. 
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POLICY 
It is the policy of PeaceHealth to ensure a socially just practice for providing emergency or other 
medically necessary care and comply with federal and state laws and regulations relating to emergency 
medical services and patient Financial Assistance, including but not limited to Section 1867 of the Social 
Security Act, Section 501(r) of the Internal Revenue Code, RCW 70.170.060, and WAC Ch. 246-453. 

1. Financial Assistance Overview
a. Signage and brochures informing patients and/or guarantors of PeaceHealth's financial

counseling programs and Financial Assistance are available at appropriate access areas,
including registration, and are also available in electronic format on peacehealth.org.

b. Financial assistance information is provided at least annually to community agencies such as
local health departments, Medicaid offices, social service agencies, and physician practices.

c. Guarantors may apply for Financial Assistance at any time. If applicable, extraordinary
collection actions (ECAs) will be suspended while an application is being reviewed. 

d. In accordance with PeaceHealth policy, federal law, and RCW 70.170.060(2), emergent care
(including care for people in active labor) is never delayed or denied due to an assistance 
determination or requests for financial information regarding ability to pay. (Emergency 
Medical Treatment and Labor Act [EMTALA] Compliance Policy #ADM-0733) 

e. Financial Assistance is secondary to all available sources of payment including, but not limited
to: 

i. Insurance 

ii. Third party liability payers 

iii. Government programs 

iv. Outside agency programs 

v. Health savings accounts 

f. Financial Assistance is granted to applicants receiving emergent or medically necessary care.

g. For emergent or medically necessary care furnished in Oregon or Alaska, Financial Assistance
is granted to all eligible patients that reside in the states of Washington, Oregon and Alaska.

h. Information regarding PeaceHealth's billing and collections practices, including the description
of actions PeaceHealth hospitals may take in the event of nonpayment, can be found in the
separate Patient Billing and Collections Policy and Procedure which is available free of charge
on peacehealth.org or a free mailed copy can be requested by calling Customer Service at
877-202-3597.

2. Limit on Charges for Guarantors Eligible for
Financial Assistance

a. Guarantors eligible for Financial Assistance under the Financial Assistance Policy will not be
personally responsible for more than the amounts generally billed (AGB), as defined in
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Treasury Regulation Section 1.501(r)-1(b)(1), by the applicable PeaceHealth hospital for the 
emergency or medically necessary services received. 

b. PeaceHealth calculates each hospital facility's amounts generally billed (AGB) by using the
"look-back" method which uses claims for emergency and other medically necessary care
from Medicare and all commercial insurers over a 12-month period.

c. A free copy of the AGB calculation description and percentages will be provided via mail upon
request. Requests may be made in person at any Patient Registration department or by calling
Customer Service at 877-202-3597.

3. Financial Assistance Application Process
a. Financial Assistance applications are included with each patient statement, or can be obtained

by request at all Registration areas, via MyPeaceHealth, by downloading an application from
peacehealth.org, or by contacting Customer Service at 877-202-3597.

b. Consideration for Financial Assistance occurs once a complete application has been
submitted to PeaceHealth.

c. Information required for a complete application: 

i. List of family members in household 

ii. Household gross monthly income (income before taxes and deductions) 

iii. Signature and date 

iv. Acceptable documentation of income attached

d. Acceptable documentation of income must include one of the following: 

i. A "W-2" withholding statement 

ii. Pay stubs 

iii. An income tax return from the most recently filed calendar year 

iv. Forms approving or denying state funded programs (Optional) 

v. Forms approving or denying unemployment compensation

vi. Written statements from employers or welfare agencies

vii. In the absence of the above forms of income documentation, a written and signed
statement from the Guarantor will be accepted as proof of income

e. Assets are not considered as part of the PeaceHealth process for approving or denying
Financial Assistance

f. Completed applications can be sent to PeaceHealth Patient Financial Services:

i. By Mail:  P.O. Box  748632 Los Angeles, CA 90065

ii. By Fax: 360-729-3047

g. If an incomplete application is received, a letter is sent explaining what is required to complete
the application.

i. If requested information is not returned within 30 days, the application is denied.
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ii. Additional time to secure required documentation may be granted upon request.

h. Financial Assistance is granted in accordance with the following table based on income and
family size:

Federal Poverty 
Percentages 

Financial 
Assistance 
Allowance From To 

0 300% 100% 

301 350% 85% 

351 400% 70% 

i. Complete applications are processed within 14 calendar days of receipt.

j. If approved, a letter is sent including the amount of assistance applied to outstanding
guarantor balances and the dates of service for which eligible services will be covered.

k. If denied, a letter is sent including the reason for denial and instructions for appealing.

l. The Vice President of Revenue Cycle or designee has the authority to make final determination
and exceptions. 

4. Financial Assistance Appeals 
a. Responsible parties may appeal the determination of eligibility for Financial Assistance by

submitting additional written information, such as income verification or explanations of 
extenuating circumstances, to PeaceHealth Patient Financial Services within 30 days of the 
denial notification. 

b. Collection activities for accounts under appeal are pended until a determination is made.

c. Appeal determination will be made, and notification sent, within 30 days. 

d. The Vice President of Revenue Cycle or designee has the authority to make the final 
determination for all appeals. 

e. For PeaceHealth facilities located in the state of Washington, when a Financial Assistance
application is denied and the appeal upheld, a copy of the paperwork is provided to the
Washington State Department of Health.

5. Financial Assistance Presumptive Eligibility
a. Other sources of information, such as estimated income and family size provided by a

predictive model, may be used to make an individual assessment of financial need.

i. This information will enable PeaceHealth to proactively assist patients with financial
obligations by utilizing the best estimates available in the absence of information
provided directly by the patient.

ii. Presumptive screening provides benefit to the community by enabling PeaceHealth
to systematically identify financially needy patients who may not have been able to
complete a traditional application or provide appropriate documentation.
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b. For the purpose of helping financially needy patients, PeaceHealth may utilize a third-party to
review the patient's information to assess financial need.

i. This review utilizes a healthcare industry-recognized, predictive model that is based
on public record databases.

1. The model incorporates public record data to calculate a socio-economic
and financial capacity score that includes estimates for income, resources,
and liquidity.

2. The model's rule set is designed to assess each patient to the same
standards and is calibrated against historical Financial Assistance
approvals for PeaceHealth.

3. The predictive model enables PeaceHealth to assess whether a patient is
characteristic of other patients who have historically qualified for Financial
Assistance under the traditional application process.

4. Information from the predictive model may be used by PeaceHealth to
grant presumptive eligibility in cases where there is an absence of
information provided directly by the patient. Where efforts to confirm 
coverage availability have been unsuccessful, the predictive model 
provides a systematic method to grant presumptive eligibility to financially 
needy patients. 

c. In the event a patient does not qualify for the highest level of Financial Assistance under the
presumptive rule set, the patient may still provide the requisite information and be considered 
under the traditional Financial Assistance application process. 

d. In addition to the use of the predictive model outlined above, presumptive Financial Assistance
will also be provided at the 100% charity care level in the following situations: 

i. Deceased patients where PeaceHealth has verified there is no estate and no
surviving spouse. 

ii. Patients who are eligible for Medicaid from another state in which PeaceHealth is
not a participating provider and does not intend to become a participating provider. 

iii. Patients who qualify for other government assistance programs, such as food
stamps, subsidized housing, or Women Infants and Children Program (WIC).

iv. Patients who are confirmed to be homeless with no available source of payment.

e. If a patient is deemed unable to pay through any of the above described means, PeaceHealth
will cease and desist collection efforts that are underway and adjust the account balance to
zero through either bad debt (Medicare) or presumptive charity (all other coverages or lack
thereof).

f. See Section 6 for Oregon Hospital pre-screening and presumptive eligibility criteria.

6. Oregon Hospital Pre-screening Process for
Presumptive Eligibility

a. Oregon Hospitals pre-screen for presumptive eligibility of Financial Assistance and make any
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resulting adjustments to patient cost prior to sending a billing statement. 

b. Prior to taking any other pre-screening actions, the hospital will determine if during the
previous nine (9) month period, the patient has applied for Financial Assistance, if yes the
appropriate adjustment will be applied.

c. Financial Assistance is presumptively determined based on estimated patient family size and
household income provided by Experian Health.

d. Patients are not required to present documentation or other verification related to any eligibility
criteria as a condition of pre-screening or a requirement for adjustment to the patient
costs. Patients may voluntarily submit information or documentation that would assist in the
pre-screening process.

e. If initial pre-screening method fails to return information, a good faith effort to determine the
patient's presumptive eligibility will be made using other information available to the hospital.

f. The hospital will notify patients in writing of all pre-screening results.The pre-screening
process and presumptive eligibility determination is not considered an application for Financial
Assistance and does not disqualify patients from seeking Financial Assistance.

7. Additional Assistance Provided 
a. Uninsured Discount 

i. Patients without insurance, or insured patients receiving services not covered by
insurance, are awarded an uninsured discount. 

ii. In accordance with PeaceHealth Uninsured Discount Policy, uninsured discounts are
granted only for emergent or medically necessary care. 

b. PeaceHealth will assist patients or their guarantors in identifying and applying for available
assistance programs including Medicaid and coverage available on the Washington Health 
Benefit Exchange 

8.  Providers Subject to PeaceHealth's Financial 
Assistance Policy 

a. PeaceHealth's decision to provide Financial Assistance in no way affects the guarantor's
financial obligations to physicians or other healthcare providers, unless such physicians or
other healthcare providers are providing care to patients pursuant to a contract with
PeaceHealth that requires accepting Financial Assistance decisions made by PeaceHealth.

b. A list of non-PeaceHealth physicians or other healthcare providers who have agreed to comply
with the Financial Assistance Policy and Procedure can be found by visiting peacehealth.org or
by calling Customer Service at 877-202-3597 and requesting a copy.

HELP 
Further information may be obtained by contacting Patient Financial Services. 
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All Revision Dates 
7/24/2024, 1/27/2023, 8/23/2022, 7/1/2019, 7/1/2016, 10/17/2014, 6/18/2014, 2/1/2014, 11/13/2009 

Approval Signatures 

Step Description Approver Date 

WA DOH Jason Friend: Dir Revenue 
Cycle (Pat Access) 

Pending 

SVP Chief Revenue Officer Kimberly Sullivan: SVP Chief 
Revenue Officer 

6/18/2024 

Sr Dir Patient Access Cheryl Mallory: Sr Dir Patient 
Access 

6/18/2024 

Jason Friend: Dir Revenue 
Cycle (Pat Access) 

6/18/2024 

Applicability 

PeaceHealth Cottage Grove Community Medical Center, PeaceHealth Home and Community, 
PeaceHealth Ketchikan Medical Center, PeaceHealth Medical Group, PeaceHealth Peace Harbor Medical 
Center, PeaceHealth Peace Island Medical Center, PeaceHealth SHMC at RiverBend, PeaceHealth 
Southwest Medical Center, PeaceHealth St John Medical Center, PeaceHealth St Joseph Medical Center, 
PeaceHealth System Services, PeaceHealth United General Medical Center 

RELATED MATERIAL 
Forms: 

• Financial Assistance Application

• Plain Language Summary

Policies & Procedures: 
• Patient Billing and Collections Policy

• Emergency Medical Treatment and Labor Act Compliance Policy

• Emergency Medical Treatment and Labor Act Compliance Procedure

 Formerly known as document number 900.1.262. 
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Standards 

No standards are associated with this document 
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POLICY 

 
As a recipient of Federal financial assistance, the Hospital does not exclude, deny benefits to, or otherwise 
discriminate against any person on the grounds of race, color, national origin, or on the basis of disability or 
age in admission to, participation in, or receipt of the services and benefits under any of its programs and 
activities, whether carried out by the  Hospital directly, or through a contractor, or any other entity with which 
the Hospital arranges to carry out its programs and activities. 

This statement is in accordance with the provision of Title VI of the Civil Rights Act of 1964, Section 504 of 
the Rehabilitation Act of  1973, the Age Discrimination Act of 1975, and Regulations of the U.S. Department 
of Health and Human Services issued pursuant these statutes at Title 45 code of Federal Regulations Parts 80, 
84, and 91. Other agency guidelines extend the same protection on the basis of creed, ancestry, religion, sex, 
sexual orientation, marital status, and source of payment. 
 
 
In case of questions, please contact: 
 

Provider Name: PeaceHealth Southwest, LLC 

Contact Persons/ 
Section 504 Coordinator: INSERT CEO NAME 

Telephone Number: XXX-XXX-XXXX 

TTY/TDD number: XXX-XXX-XXXX 
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 POLICY 

All patients admitted to the Hospital will have physical disabilities requiring a comprehensive 
multidisciplinary rehabilitation treatment program. 

Inpatient Rehabilitation Facilities are required by CMS to serve an inpatient population that 
meets an established compliance percentage threshold for the prior cost reporting period. 

Admission of patients will be limited to those who can actively participate in acute rehabilitation 
and who can be expected to benefit from the full range of assessment and treatment services. It is 
also the rehabilitation hospital’s intent to make certain that once admitted, persons served meet 
criteria for continuing care. 

PROCEDURE 

Patients who are likely to benefit significantly from an intensive interdisciplinary hospital 
rehabilitation program are reviewed compared to the following admission criteria during the pre-
admission screening process. Patient progress is reviewed regularly by the interdisciplinary team 
and persons served must meet continuing care criteria in order to continue to be served by the 
program 

ADMISSION CRITERIA: 

The following criteria serve as a guideline in determining eligibility / appropriateness for 
admission: 

I. Age of Persons Served - The rehabilitation hospital serves patients who are ages
16 and older.  

II. Rehabilitation Diagnoses: The patient has a diagnosis for Inpatient
Rehabilitation that includes, but is not limited to, medical conditions that require
intensive rehabilitative services. [§412.23(b)(2)]

A. Stroke
B. Brain Injury
C. Congenital deformity
D. Amputation
E. Major multiple trauma
F. Fracture of femur (hip fracture)
G. Neurological disorders, including multiple sclerosis, motor neuron diseases,

polyneuropathy, muscular dystrophy, and Parkinson's disease
H. Spinal Cord Injury / Dysfunction

1. Spinal Cord Dysfunction / Non-Traumatic – Appropriate candidates
include a range of individuals who have undergone spinal decompression,
laminectomy and spinal fusion.

a. Etiology: tumors, ischemia, developmental disorders, transverse
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myelitis, vascular malformations, cauda equine syndrome. Persons 
served with spinal cord dysfunction / non-traumatic may be 
complete or incomplete. 

2. Spinal Cord Dysfunction / Traumatic – Appropriate candidates include
individuals who have sustained a complete spinal cord injury at or below
T-1. The rehabilitation hospital can serve cervical spinal cord injury
(incomplete) up to the range of level C-4 on a case by case basis
depending on the functional abilities of the person referred. For example,
if the individual requires a motorized wheelchair due to severely
decreased upper extremity function, a referral to a regional Spinal Cord
Specialty Program would be appropriate.

a. Etiology: motor vehicle crash, diving injury, fall, gun shot or other
traumatic event.

3. Spinal Cord Dysfunction Exclusion Criteria: The rehabilitation hospital
does not serve individuals who have a respiratory compromise secondary
to spinal cord dysfunction.

4. Spinal Cord Dysfunction Co-morbidities may include: Neurogenic
bladder, neurogenic bowel, pressure ulcers, UTI, depression, substance
abuse.

I. Debility / Deconditioning
J. Burns
K. Knee or hip joint replacement, or both, during an acute Hospitalization

immediately preceding the inpatient rehabilitation stay and also meet one or
more of the following specific criteria:
a. The patient underwent bilateral knee or bilateral hip joint replacement

surgery during the acute Hospital admission immediately preceding the IRF
admission.

b. The patient is morbidly obese with a Body Mass Index of 50 or greater at the
time of admission to the IRF.

c. The patient is age 85 or older at the time of admission to the IRF.
L. Cardiac, Pulmonary, Pain and other disabling conditions that have resulted in a

loss of function.

III. Medical Conditions - Patients with other disabling conditions not listed above may be
considered for admission to the Hospital.  These conditions may include:

A. Impaired mobility (such as weakness or paralysis/balance disturbance/ataxia
leading to functional impairments including difficulty in transferring, bed
mobility, and ambulation.)

B. Impaired sensation
C. Bowel/bladder dysfunction
D. Impaired ability to perform daily living skills
E. Impaired communication
F. Dysphagia
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G. LVAD

IV. Functional Impairments / Activity Limitations:
All patients must exhibit at least one of the following new (acute) impairments in order to
be considered eligible for a hospital level rehabilitation program requiring an inter-
disciplinary team approach:

A. Impaired cognitive function (attention span, memory, judgment, decision
making).

B. Impaired communication (aphasia, dysarthria, major receptive or expressive
impairment).

C. Impaired mobility (significant impairment for ambulation, wheelchair mobility,
and transfers).

D. Impaired perceptual motor function (spatial orientation, depth, diplopia, etc.).
E. Impaired performance in self-care activities (self-feeding, dressing, bathing, etc.).
F. Incontinence (bowel and/or bladder).
G. Patients must require an intensive, interdisciplinary inpatient rehabilitation
program.

V. Additional General Criteria - In addition to the medical condition, the following
additional criteria are used to assess the medical necessity for admission

A. Individual’s overall medical condition and medical needs either identify a risk for
medical instability or a requirement for physician and other personnel
involvement generally not available outside the Hospital inpatient setting;

B. Individual requires an intensive inter-disciplinary, coordinated rehabilitation
program  with a minimum of three (3) hours active participation 5 days out of 7
beginning with the day of admission), one of which must be physical or
occupational therapy;

C. Individual is medically stable enough to no longer require the services of a
medical/surgical inpatient setting and to able to participate in an intensive
rehabilitation program;

D. The individual is capable of actively participating in a rehabilitation program or
has the potential to actively participate in a rehabilitation program, as evidenced
by a mental status demonstrating responsiveness to verbal or visual stimuli and
ability to follow simple commands or the potential of mental status demonstrating
responsiveness to verbal or visual stimuli with potential to follow simple
commands;

E. Individual’s mental and physical condition prior to the illness or injury indicates
there is significant potential for improvement.

VI. Measurable Improvement - Individual is expected to show measurable functional
improvement within a reasonable length of stay (depending on the underlying
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diagnosis/medical condition) following admission to the inpatient rehabilitation 
program.    

VII. Close Medical Supervision - The necessary rehabilitation services will be prescribed by a
physician, and require close medical supervision and rehabilitative nursing care with
the 24-hour availability of a nurse and physician who are skilled in the area of 
rehabilitation medicine. 

VIII. IRF Medical Necessity Criteria (MBPM, Section 110.2)
A. Documentation in the medical record at the time of a patients admission must

demonstrate a reasonable expectation that the following criteria is met:
1. The patient requires active and ongoing therapeutic interventions by multiple

therapy disciplines
2. The patient requires an intensive rehabilitation therapy program
3. The patient is reasonably expected to actively participate in and benefit

significantly from an intensive rehabilitation therapy program
4. The patient requires physician supervision
5. The patient requires an intensive, coordinated, interdisciplinary approach to

providing rehabilitation
IX. Admission Exclusion Criteria

A. PeaceHealth Southwest LLC is unable to care for persons on mechanical
ventilation.

B. The rehabilitation does not serve persons with active TB.

C. As appropriate, a patient’s behavioral and psychological status may be evaluated
prior to admission to determine appropriateness of placement and benefit to the
individual. A psychological condition, which substantially prevents or impedes
participation in intensive rehabilitation would result in denial.

D. Patients that require cardiac tele-monitoring
E. Patients with chest tubes
F. Patients who are require peritoneal dialysis
G. IVIG or Plasma Foresis
H. IV Drips for Heparin, Dilaudid, or other drugs that require monitoring
I. Patients who are actively suicidal or have suicidal ideations and under constant

supervision, whereby may be a threat to self or others. (Once patient is free from
constant supervision for 24 hours, this no longer applies)

J. Patients that are actively undergoing chemo therapy. (Exception to this is with oral
chemo medications whereby the patient has his/her own supply).

K. Patients who have not yet completed the short-term acute care phase of their
medical recovery are not eligible for admission.

X. Additional Pre-Admission Screening Considerations - The following is a set of criteria
that requires additional communication before admission determination is made.

75



9 

Communications should be from the CL should be to the DBD who will help guide the 
conversation with specific individuals 
A. Patients who are on oral chemo medication whereby the patient is supplying his/her

own medication as pharmacy and nursing need to review medication to ensure the
particular medication is allowed by the FDA for RN administration. (DBD Discussion
with Pharmacy)

B. Patients who are undergoing active hemodialysis as there may be a limit from our
vendor as to the number of patients the hospital can manage at any given point in
time. We have the ability to do 2 patients at a time without additional conversations
and planning with the dialysis team (DBD discussion with CEO)

C. Patients who have controlled medications (e.g. TPN) whereby the pharmacy would
have to special order the medication (DBD discussion with Pharmacy and CEO or
Controller)

D. Patients who are violent and require restraints. (DBD discussion with CCO/CEO)
E. Patients who have external physician appointments whereby the frequency of

appointments would hinder the patient’s ability to complete three (3) hours of therapy
per day (DBD discussion with CEO)

CONTINUING CARE CRITERIA: 
Each patient’s progress, barriers to discharge and plan should be reviewed by an interdisciplinary 
team weekly as required. The following criteria serve as a guideline in determining continuing 
eligibility / appropriateness to remain in the program: 

I. Complexity – the complexity of the patient’s nursing, medical management, and
rehabilitation needs require an inpatient setting and an interdisciplinary team approach to
service delivery in order for the patient to continue to make functional gains. The patient
continues to need:
A. Medical supervision by a rehabilitation physician
B. Twenty-four (24) hour a day access to rehabilitation nursing care.
C. Ability to participate in a minimum of 3 hours of therapy per day at least 5 days out

of 7 beginning with the day of admission, one of which must be physical or
occupational therapy.

D. Interdisciplinary team approach.

II. There remains a reasonable expectation of measurable improvement that will be of
practical value to the patient and is achievable by the patient within a predictable and
reasonable period of time.

III. The patient is motivated to participate in the rehabilitation program and has reasonable
potential for improvement in functional capacities.
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Patient Rights and Responsibilities Policy
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POLICY 
 
The Hospital prohibits discrimination and provides medical treatment without regard to age, race, creed, color, 
national origin, ancestry, ethnicity, nationality, religion, culture, language, physical or mental disability, 
socioeconomic status, sex, sexual orientation, gender identity or expressions, marital status, newborn status, 
source of payment or as otherwise prohibited by law. 
 
The Hospital has adopted Patient Rights and Responsibilities as a means of protecting the rights of each patient.  
Patients exercise their rights by communicating with their Case Manager, Physician, Nurse Manager, or a 
representative from administration.   
 
Patients or their surrogate decision maker, upon admission, receive a copy of their rights and responsibilities 
 
PATIENT RIGHTS AND RESPONSIBILITIES 
 
Every patient has certain rights related to his/her medical treatment.  Additionally, each patient has certain 
responsibilities to help the Hospital provide the best possible care.   
 
PATIENT BILL OF RIGHTS AND RESPONSIBLITIES 
 
As a natural outgrowth of our beliefs, values and mission the Hospital recognizes patient rights and responsibilities 
as follows: 
 
PATIENT RIGHTS 
Patients, their surrogate decision maker or any person authorized in writing by the patient have the right to 
participate in their health care. This includes the right to: 

1. Formulate advance directives and to appoint a surrogate decision maker to make health care decisions on 
their behalf, to the extent permitted by law.  

2. Have instructions that may include Living Will, Durable Power of Attorney for Healthcare, and 
organ/tissue donations.  The hospital staff and practitioners who provide care in the Hospital comply with 
these directives. 

3. Participate in decisions regarding care and have effective communication about the diagnosis, course, 
treatment and prognosis of the patient’s condition from the appropriate person within the facility in a 
manner tailored to the patient’s age, and ability to understand.   

4. Involve a surrogate decision maker when the patient is unable to make decisions about care. 
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5. Be informed of the patient’s health status to make informed decisions.  Be involved in all aspects of patient
care planning and proposed treatment, including the anticipated outcomes of the treatment and associated
risks and benefits, alternative treatment options and their risks and benefits, and the consequences of
refusal or no treatment to the extent permitted by law.  Also includes being able to request treatments or
services although this right is not a mechanism to demand the provision of treatment or services deemed
medically unnecessary or inappropriate.

6. Respect for the patient's guardian, next-of-kin or surrogate decision maker’s right to make decisions on
behalf of the patient, in accordance with the law.

7. Be informed about the outcomes of care, treatment and services, including unanticipated outcomes.
8. Be asked about and give approval or refuse to allow the taking of photos, videos, or recordings except

when a photo/video/recording is needed for treatment purposes.  The patient also has the right to rescind
consent at any time before the photos/videos/recordings are used

9. Appropriate assessment and management of pain.
10. Meet with an on-call Chaplain and/or representative of the ethics committee to discuss personal ethics,

professional responsibilities social values and conflict resolution.
11. Leave the hospital against the advice of the doctor(s) to the extent permitted by law. (If you choose to do

so, the hospital and doctors are not be responsible for any medical consequences that may occur.)
12. Not be required to undergo involuntary treatment or be subjected to research or experimental procedures

without the written consent of the patient or that of surrogate decision maker.
13. Except in emergencies, have informed consent of the patient or the patient’s legally authorized

representative before treatment is administered.  Patients have a right to participate in discharge planning,
including being informed of appropriate continuation of care service options that are available to the
patient and a choice of agencies that provide the service.

14. Receive information on the current list of medications
15. Except in emergencies, to not be transferred to another facility without a complete explanation of the

necessity for the transfer without provision for continuing care and have acceptance by the receiving
institution is obtained.

16. Patients or their surrogate decision maker have a right to quality health care which includes being
listened to and treated with courtesy, respect, consideration and recognition of their individuality and
personal needs, including privacy in treatment

17. The Hospital recognizes the patient’s right to:
18. Receive care in a safe setting, free from any form of abuse, financial or other exploitation, retaliation,

humiliation, or harassment.
19. Request that a family member and/or your personal physician be notified of your admission to the hospital.
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20. Have a family member, friend or other individual to be present with the patient for emotional support
during the course of stay

21. Designate persons who are permitted to visit during the patient’s hospital stay.
22. Receive treatment free from restraints or seclusion unless clinically necessary to provide acute medical or

behavioral care.
23. Wear appropriate personal clothing or religious, cultural or other symbolic items that do not interfere with

recommended treatment or procedures.
24. Know who has overall responsibility for the patient’s care, including the names and roles of the care

providers.
25. Expect privacy during medical treatment and care and to receive our Notice of Privacy Practices.
26. Request that a same gender person be present during physical examinations.
27. Assistance in obtaining protective services.
28. Confidentiality of medical records, including all computerized medical information and communications

to the extent permitted by the law.  The Hospital allows the patient or their surrogate decision maker
access to their medical record, request amendments and obtain information and information on disclosures
of health information to the extent permitted by law.

29. Have access to language interpreting and translation services, at no cost, if the patient is not fluent in
English.

30. Have access to information and auxiliary aids if the patient has a vision, speech, hearing or cognitive
impairment that meets the patient‘s needs.

31. Examine and receive an explanation of all bills regardless of the source of payment.  Every patient shall
receive, upon request, information relating to financial assistance available through the Hospital.

32. Consult with other physicians at the patient’s own expense.
33. Be informed of information regarding the mechanism for initiation, review and resolution of patient

complaints concerning the quality of care
34. Participating in the consideration of ethical issues that arise in their care.
35. Make a complaint and have a fair and objective review in a timely, accurate, and confidential manner.

Patients can freely voice complaints and recommend changes without being subject to coercion,
discrimination, reprisal, or unreasonable interruption of care, treatment and services.  Patients may contact
their Case Manager with any complaints or can also contact:

a. The Hospital CEO/Administrator
b. Lifepoint Healthcare HIPAA Compliance Hotline
c. The Department of Health Services
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d. The Hospital’s accrediting body
e. The Office for Civil Rights

The Hospital recognizes the rights of minors, that is, minors are entitled to: 
36. Appropriate treatment in the least restrictive setting available;
37. Not receive unnecessary or excessive medication;
38. An individualized treatment plan and to participate in the development of the plan;
39. A humane treatment environment that provides reasonable protection from harm and appropriate privacy

for personal needs;
40. Separation from adult patients; and
41. Regular communication between the minor patient and the patient's family.

Patients are treated with consideration to the physical, psychosocial, spiritual, educational and cultural variables 
that influence their perceptions of illness. Patients have a right to expect the Hospital to make a reasonable 
response to requests for services consistent with the Hospital’s obligations, policies, moral religious beliefs, stated 
mission and applicable law and regulations.  

PATIENT RESPONSIBILITIES 

Patients have the responsibility to: 
1. Provide accurate and complete information about present complaints, past illnesses, hospitalizations,

medications (including any herbal supplements), health insurance coverage, and other matters relating to
your health.

2. Provide the Hospital with a copy of the Advance Directives, Living Will, and Durable Power of Attorney
for Healthcare, and organ/tissue donation authorizations.

3. Tell the staff whether the treatment plan is understood, what is happening and what is expected.
4. Request language interpreting and translation services if needed.
5. Follow the treatment plan recommended by your caregivers.
6. Respect the Hospital policy of being a non-smoking facility.
7. Act in a manner that is respectful of other patients, families, staff and the organization and facility

property.
8. Report any concerns or changes in your condition to the healthcare provider
9. Report anything that could compromise safety while care is provided.
10. Safeguard their personal belongings. The Hospital can secure their belongings while they are in the

Hospital.  The Hospital cannot take responsibility for any property that is not turned in upon admission.
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11. Practice healthy habits
12. Fulfill your financial obligations
13. Alert staff to any privacy concerns
14. Patients or their surrogate decision maker have a right to information at the time of admission about the

rules and regulations that apply to patient care and conduct and the Hospital's policies related to patient
rights and responsibilities.
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HOSPITAL INFORMATION

COMPARISON STATEMENT OF REVENUE & EXPENSE-UNRESTRICTED FUNDS

PROJECTED PROJECTED PROJECTED PROJECTED PROJECTED
2027 2028 2029 2030 2031

OPERATING REVENUE:
Inpatient Revenue 28,531,385     67,911,226     70,993,964     73,589,673     75,543,144     
Outpatient Revenue 0 0 0 0 0

TOTAL PATIENT SERVICES REVENUE 28,531,385 67,911,226 70,993,964 73,589,673 75,543,144

DEDUCTIONS FROM REVENUE:
Provision for Bad Debt (200,192) (476,504) (498,134) (516,347) (530,054)
Contractual Adjustments (15,792,330)    (37,392,109)    (38,990,544)    (40,416,131)    (41,488,996)    
Charity and Uncompensated Care (436,530) (1,039,042) (1,086,208) (1,125,922) (1,155,810)
Other Adjustments and Allowances 0 0 0 0 0

TOTAL DEDUCTIONS FROM REVENUE (16,429,053) (38,907,655) (40,574,886) (42,058,401) (43,174,860)
NET PATIENT SERVICE REVENUE 12,102,333 29,003,571 30,419,078 31,531,272 32,368,284

OTHER OPERATING REVENUE
Other Operating Revenue 60,512 145,018 152,095 157,656 161,841
Tax Revenues 0 0 0 0 0

TOTAL OTHER OPERATING REVENUE 60,512 145,018 152,095 157,656 161,841
TOTAL OPERATING REVENUE 12,162,844 29,148,589 30,571,174 31,688,929 32,530,126

OPERATING EXPENSES
Salaries and Wages 6,049,083 10,768,934 11,217,502 11,522,656 11,711,178
Employee Benefits 1,209,817 2,153,787 2,243,500 2,304,531 2,342,236
Management Fees 608,142 1,457,429 1,528,559 1,584,446 1,626,506
Medical Director Fee 110,000 165,000 165,000 165,000 165,000
Professional Fees 0 0 0 0 0
Supplies 732,313 958,020 1,001,508 1,038,125 1,065,683
Purchased Services - Util ities 161,963 263,445 266,325 268,750 270,575
Purchased Services - Other 343,560 761,340 795,900 825,000 846,900
Depreciation 481,487 723,123 728,331 738,748 749,462
Rentals and Leases 4,509,373 6,894,292 7,093,405 7,298,277 7,509,073
Insurance 92,045 187,268 194,180 200,000 204,380
License and Taxes 677,807 1,183,802 1,205,601 1,222,728 1,235,618
Interest 207,439 382,694 83,235 0 0
Other Direct Expenses 571,969 563,804 584,540 602,000 615,140
Allocated Expenses

TOTAL OPERATING EXPENSES 15,754,998 26,462,937 27,107,586 27,770,261 28,341,751
NET OPERATING REVENUE 12,162,844 29,148,589 30,571,174 31,688,929 32,530,126

NET INCOME (3,592,154) 2,685,651 3,463,588 3,918,667 4,188,374

NET REVENUE BEFORE ITEMS LISTED BELOW 12,162,844 29,148,589 30,571,174 31,688,929 32,530,126

          EXTRAORDINARY ITEM 0 0 0 0 0
          FEDERAL INCOME TAX 0 0 0 0 0

NET REVENUE OR (EXPENSE) 12,162,844 29,148,589 30,571,174 31,688,929 32,530,126
EXPLANATION:
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HOSPITAL INFORMATION
DEDUCTIONS FROM REVENUE

PROJECTED PROJECTED PROJECTED PROJECTED PROJECTED
ACCT: ITEM: 2027 2028 2029 2030 2031

1 5800 PROVISION FOR BAD DEBTS (200,192) (476,504) (498,134) (516,347) (530,054)
2
3 CONTRACTUAL ADJUSTMENTS
4 5810 Medicare PPS (4,835,218) (11,311,675) (11,726,224) (12,154,963) (12,477,622)
5 5820 Medicare HMO (4,466,435) (10,631,138) (11,113,724) (11,520,068) (11,825,874)
6 5830 Commercial / Other (3,874,290) (9,221,696) (9,640,303) (9,992,775) (10,258,038)
7 5840 Medicaid (2,616,387) (6,227,600) (6,510,294) (6,748,325) (6,927,463)
8 Total Contractual Adjustments (15,792,330) (37,392,109) (38,990,544) (40,416,131) (41,488,996)
9

10 CHARITY CARE
11 5900   Inpatient (436,530) (1,039,042) (1,086,208) (1,125,922) (1,155,810)
12 5910   Outpatient 0 0 0 0 0
13
14
15 Total Charity Care (436,530) (1,039,042) (1,086,208) (1,125,922) (1,155,810)
16
17 5970 ADMINISTRATIVE ADJUSTMENTS 0 0 0 0 0
18
19 5980 OTHER DEDUCTIONS (Specify) 0 0 0 0 0
20 TOTAL DEDUCTIONS FROM REVENUE (16,429,053) (38,907,655) (40,574,886) (42,058,401) (43,174,860)
21 EXPLANATIONS:
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HOSPITAL INFORMATION
BALANCE SHEET - UNRESTRICTED FUND-HOSPITAL AGGREGATE

PROJECTED PROJECTED PROJECTED PROJECTED
2027 2028 2029 2030

ASSETS:
Current Assets:

Cash 874,787$            899,567$            941,128$            957,673$            
Accounts Receivable 4,249,363           4,479,251           4,735,208           4,863,187           
Inventories/Prepaid/Other 52,516 53,686 56,027 57,197 

Total Current Assets 5,176,665           5,432,504           5,732,363           5,878,057           

Property, Plant, & Equipment:
Property, Plant & Equipment 5,055,610           5,072,277           5,130,610           5,205,610           
Less: Accumulated Depreciation (481,487)             (1,204,610)         (1,932,941)         (2,671,689)         

Total Fixed Assets 4,574,124           3,867,667           3,197,670           2,533,922           

Other Assets
Intangible and Other Assets, Net 7,370,000           7,370,000           7,370,000           7,370,000           

Total Assets 17,120,789        16,670,171        16,300,032        15,781,979        

LIABILITIES & EQUITY:
Current Liabilities:

Accounts Payable 874,787$            899,567$            941,128$            957,673$            
Current Portion LTD 5,586,824           2,425,775           - - 

Total Current Liabil ities 6,461,611           3,325,342           941,128              957,673              

Other Liabil ities - - - - 

Total Liabilities 6,461,611           3,325,342           941,128              957,673              

Partner's Equity
PeaceHeath 7,268,180           7,268,180           6,528,928           4,257,762           
Lifepoint 6,983,153           6,983,153           6,272,891           4,090,791           
Retained Earnings (3,592,154)         (906,503)             2,557,085           6,475,752           

Total Partner's Equity 10,659,178        13,344,830        15,358,904        14,824,305        

Total Liabilities & Equity 17,120,789        16,670,171        16,300,032        15,781,979        
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Exhibit 9 
Management Agreement 
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DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (“Agreement”) is entered into as of the ___ day of 
____________________, 202__ (“Agreement Date”) by and between PMB ___________ LLC, a 
_________________ limited liability company (“Developer”), and PEACEHEALTH SOUTHWEST, 
LLC, a Washington limited liability company (“Company”).  

RECITALS:     

A. Company intends to lease and operate a new specialty hospital together with all appurtenant 
improvements and facilities or rights thereto in Vancouver, Clark County, Washington (collectively, the 
“Project”). 

B. PeaceHealth, a Washington nonprofit corporation (“Ground Lessor”) owns a parcel of
land in Vancouver, Clark County, Washington, which is more particularly described on Exhibit A, attached 
hereto and made a part hereof (“Land”) on which the Project will be located. 

C. Subject to the satisfaction of certain conditions set forth herein, Developer has agreed to
(i) enter into a ground lease with Ground Lessor for the Land and (ii) facilitate the design, development,
financing and construction of the Project on the Land pursuant to the terms of this Agreement, and (iii)
lease the Project to Company pursuant to the terms of that Lease Agreement attached hereto as Exhibit K
(“Project Lease”).

D. The parties are entering into this Agreement to set forth the full terms of their agreement
concerning the design, development, financing and construction of the Project by Developer. 

NOW, THEREFORE, in consideration of the agreements hereinafter set forth, the parties hereto agree 
as follows: 

1. Definitions. For purposes of this Agreement, each of the following terms, when used with
an initial capital letter, shall have the meaning ascribed to it in this Section: 

(i) “Adjusted Project Costs” means the Project Costs, unless there is any unused
Contingency Amount existing upon Final Completion, in which event the “Adjusted Project Costs” shall 
mean the Project Costs less any unused Contingency Amount applied in accordance with the terms of 
Section 6(d) below. 

(ii) “Affiliate” means, with respect to any party, all Persons that, directly or indirectly,
control, are controlled by, or are under common control with such party. As used in the preceding sentence, 
the terms “control”, “controlled by” and “under common control with” mean the possession of the power 
to direct or cause the direction of the management and policies of an entity, whether through the ownership 
of voting securities, by contract or otherwise.  Notwithstanding the foregoing, none of the following persons 
shall be considered an “Affiliate” of Company or any of its Affiliates: (a) individuals serving as officers, 
directors or managers of Company or any of its Affiliates; or (b) any Person that directly or indirectly owns 
equity securities of Lifepoint, or any portfolio company, portfolio investment or Affiliate of any such Person 
(including affiliated investment funds and their portfolio companies and portfolio investments) other than 
Lifepoint and its Subsidiaries. 

(iii) “Allowance” or “Allowances” have the meaning ascribed to said terms in Section
6(a). 
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(iv) “Applicable Laws” means all applicable governmental laws, statutes, orders,
ordinances, codes, rulings, common law, regulations, directives and decrees, now in force or hereafter 
enacted. 

(v) “Approved Contractors” has the meaning ascribed to said term in Section 3(a).

(vi) “Approved Plans and Specifications” has the meaning ascribed to said term in
Section 2(b)(iv). 

(vii) “Architect” shall mean ______________________, a(n) 
__________________________, or any other architect approved in writing by Company to be retained to 
design the Project. 

(viii) “Audit” has the meaning ascribed to said term in Section 6(f).

(ix) “Business Days” means Monday through Friday, excluding holidays on which
national banking associations are authorized to be closed in Vancouver, Washington. 

(x) “Change Order” means (i) any written change or modification to the Final Plans
and Specifications for the Project executed by Developer and Company, excluding Minor Deviations, (ii) 
any change to the Final Project Budget executed by Company and Developer, or (iii) any change to the 
Projected Substantial Completion Date or Outside Final Completion Date executed by Company and 
Developer.  

(xi) “Change Request Form” means a written request for Change Order in the form
attached hereto as Exhibit H and incorporated by reference herein. 

(xii) “Closing Conditions” means, collectively, all of the following conditions: (a) the
submission by Developer and Company of executed counterparts of the Project Documents into escrow 
with Title Company to be released upon and dated as of the date of Closing and the recording of the Ground 
Lease Memorandum; (b) Company’s written waiver of its right to terminate this Agreement pursuant to the 
terms of Section 2(d) due to a Material Site Defect; (c) Company’s approval of the Design Development 
Documents in accordance with the terms of Section 2(b)(iii); (d) Company’s approval of the Design Interim 
Project Budget in accordance with the terms of Section 2(b)(iii); (e) Developer’s written waiver of its right 
to terminate this Agreement pursuant to the terms of Section 2(e) due to a Material Site Defect; (f) 
Developer’s receipt of all Permits for the Project (including, without limitation, any Permits required to 
replat the Land if Developer seeks to replat the Land); (g) Company’s receipt of approval of a Certificate 
of Need (“CON”) for the Project from the Department; and (h) Developer securing financing for the 
construction of the Project on commercially reasonable terms satisfactory to Developer or waiver of this 
condition by Developer. 

(xiii) “Closing Date” means the day following the date that all of the Closing Conditions
are satisfied or waived; provided, however, if such date is a Saturday, Sunday or holiday, then such Closing 
Date shall be the next Business Day following the satisfaction or waiver of all of the Closing Conditions.  

(xiv) “Company Delay” means the time period of a delay in the completion of
Developer’s obligations under this Agreement that are due solely to (a) Company’s failure to meet any of 
its time deadlines set forth herein, (b) Company’s failure to respond to requests for Change Orders within 
its time deadlines set forth in Section 5 hereof, or (c) the performance of any other work on the Project by 
any contractors, architects, or any other consultants employed by Company; provided, Developer shall not 
be entitled to assert a Company Delay on the basis set forth in subsection (a) if, pursuant to this Agreement, 
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Company is deemed to have approved a request received from Developer; provided, further, Developer 
shall not be entitled to assert a Company Delay on the basis set forth in subsection (c) unless Developer 
notifies Company, in writing, of the matter giving rise to Company Delay within ten (10) Business Days 
after it becomes aware of such matter and the full extent of such delay. 

(xv) “Company Delay Costs” has the meaning ascribed to said term in Section 3(c). 

(xvi) “Company Reimbursement Obligations” has the meaning ascribed to said term 
in Section 14(b). 

(xvii) “CON Delay” means the time period of a delay in the completion of Developer’s 
obligations under this Agreement that are solely due to acts or omissions of Department in processing, 
reviewing, making a decision on, and approving permits for the Project. 

(xviii) “Contingency Amount” has the meaning ascribed to said term in Section 2(b)(v). 

(xix) “Construction Contract” has the meaning ascribed to said term in Section 3(a). 

(xx) “Construction Documents” means complete drawings, bid documents, 
specifications, reports, and all other data setting forth in detail the requirements for the construction of the 
Project prepared by Architect and other consultants. 

(xxi) “Construction Interim Project Budget” has the meaning ascribed to said term in 
Section 2(b)(v).  

(xxii) “Contractor” means a general contractor reasonably approved by Developer and 
Company, in writing. 

(xxiii) “Contractor Correction Period” has the meaning ascribed to said term in Section 
9(b). 

(xxiv) “Contractor Warranty” has the meaning ascribed to said term in Section 9(b). 

(xxv) “Cost Overruns” has the meaning ascribed to said term in Section 4(a)(ii). 

(xxvi) “Cost Variation” has the meaning ascribed to said term in Section 6(f). 

(xxvii) “County” means Clark County, Washington. 

(xxviii) “Deciding Architect” has the meaning ascribed to said term in Section 6(f). 

(xxix) “Delay Costs” has the meaning ascribed to said term in Section 4(a)(ii). 

(xxx) “Department” means the Washington State Department of Health. 

(xxxi) “Design Development Documents” shall mean (a) the drawings and other 
documents prepared by Architect and other consultants sufficient to illustrate and describe the development 
of the Special Use Permit Documents and shall consist of drawings and other documents including plans, 
sections, elevations, typical construction details, and diagrammatic layouts of building systems to fix and 
describe the size and character of the Project as to architectural, structural, mechanical and electrical 
systems, and such other elements as may be appropriate, and (b) outline specifications prepared by Architect 
that identify major materials and systems and establish in general their quality levels for the Project, all of 
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which are more particularly described in the plans and specifications referenced in Exhibit F attached 
hereto. 

(xxxii) “Design Interim Project Budget” has the meaning ascribed to said term in 
Section 2(b)(iii).  

(xxxiii) “Developer Correction Period” has the meaning ascribed to said term in Section 
9(a). 

(xxxiv) “Development Fee” means a development fee in the amount of _______________ 
(____%) of the Project Costs (excluding the Development Fee itself), as the same shall be more specifically 
reflected on the Final Project Budget. 

(xxxv) “Due Diligence Materials” means all of the title insurance commitments and 
policies (and related documents), surveys, subdivisions plats, environmental assessments, geotechnical 
assessments and soils reports, zoning letters, site engineering and other due diligence materials obtained by 
Developer related to the Land. 

(xxxvi) “Due Diligence Period” shall mean the period commencing on the Agreement 
Date and expiring thirty (30) days thereafter. 

(xxxvii) “Existing Consultant Agreements” means those agreements previously entered 
into by Lifepoint, any Affiliate of Lifepoint, or Company with Architect or any consultants in connection 
with the potential development of the Land or any inspections, analysis and due diligence related to the 
Land that are listed on Exhibit B, which shall be assigned to Developer on the Closing Date. 

(xxxviii) “Final Completion” means the proper and full completion of all of the 
work required by this Agreement and the Final Plans and Specifications (including all work reasonably 
inferable from the Final Plans and Specifications as being necessary to produce the intended results and 
consistent with the original scope set forth therein), including, without limitation: (a) satisfactory operation 
of all Contractor installed equipment and systems; (b) completion or correction of all Punch List Items; (c) 
delivery to Company (or the availability thereof at the Project) of all maintenance and operations manuals 
and all warranties and guarantees (and assignments thereof, to the extent available); (d) delivery to 
Company (or the availability thereof at the Project) of as-built plans and specifications; (e) removal of all 
rubbish, tools, scaffolding and surplus materials from the Land that are related to the initial construction of 
the Project; (f) correction of all property damage that is the responsibility of Developer pursuant to this 
Agreement and the Project Lease; (g) provision of a final, updated and recertified ALTA property survey; 
and (h) Company has received final unconditional lien waivers and lien releases from Developer, 
Contractor, and all subcontractors and materialmen.  

(xxxix) “Final Plans and Specifications” has the meaning ascribed to said term in Section 
2(b)(v).  

(xl) “Final Project Budget” means the final budget for the development of the Project 
based on the Construction Documents that have been approved by Company as described in Section 
2(b)(vi). 

(xli) “Force Majeure Event” means unforeseeable causes beyond Developer’s control 
and without its fault or negligence, including, without limitation, governmental action or inaction, acts of 
God, underground conditions not known and not reasonably anticipatable, fires, floods, strikes, freight 
embargoes, unusually severe weather conditions not reasonably anticipatable, but excepting delays caused 
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by (a) acts or omissions of Developer’s contractors, subcontractors, material or equipment suppliers, 
architects or engineers, (b) the failure or inability of Developer to provide sufficient funds to pay the costs 
of construction, (c) a Pandemic Delay, (d) a Supply Chain Delay, or (e) a CON Delay. 

(xlii) “Ground Lease” means that Ground Lease Agreement dated as of the date hereof
by and between Ground Lessor and Developer as to the Land. 

(xliii) “Ground Lease Memorandum” means that Memorandum of the Ground Lease
Agreement dated as of the date hereof by and between Ground Lessor and Developer. 

(xliv) “Ground Lessor” has the meaning ascribed to said term in the Recitals.

(xlv) “Guarantors” means Ground Lessor and Lifepoint Guarantor, individually, and
collectively. 

(xlvi) “Incurred Project Costs” has the meaning ascribed to said term in Section
4(a)(ii). 

(xlvii) “Land” has the meaning ascribed to said term in the Recitals.

(xlviii) “Lifepoint” means LifePoint Health, Inc., a Delaware corporation.

(xlix) “Lifepoint Guarantor” means LifePoint Holdings 2, LLC, a Delaware limited
liability company. 

(l) “Liquidated Damages” has the meaning ascribed to said term in Section 4(c).

(li) “Material Site Defect” means any title defect, adverse environmental condition,
adverse soil condition or Applicable Laws, including zoning, that will have a material adverse effect on the 
ability to construct the Project and utilize the same for its intended purpose that is revealed by the Due 
Diligence Materials or other results of the inspections, analysis and due diligence related to the Land. 

(lii) “Maximum Project Costs” means the Project Costs approved in writing by the
parties that do not exceed the aggregate amount of the total costs set forth in the Final Project Budget, as 
the same may be modified in accordance with the express terms of this Agreement.  

(liii) “Minor Deviations” means minor deviations from the Final Plans and
Specifications that do not materially affect the aesthetics or functionality of the Project and result from 
workmanship that is within normal construction tolerances for high quality hospital and medical buildings 
recently built by skilled, experienced and reputable contractors in the Portland, Oregon metropolitan area, 
but not any deviations resulting from a substitution of materials, a change in design, or a failure to install 
any component of the Final Plans and Specifications. By way of example, and not limitation, variations in 
the placement, but not the type or number, of electrical outlets, and variations in the location of interior 
walls by a few inches that do not adversely affect the mechanical systems or floor plan are Minor 
Deviations. 

(liv) “Outside Final Completion Date” means the date which is sixty (60) days after
the date when Substantial Completion occurs, as it may be amended by Change Order or Company Delay. 

(lv) “Pandemic Delay” means any unforeseeable delay arising from an epidemic or
pandemic including, without limitation, any unforeseeable delay arising out of (a) any government-
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mandated shutdown of construction activities with respect to the Project, (b) the unavailability or reduced 
availability of Contractor’s or any subcontractor’s labor workforce as a result of members of said workforce 
testing positive or quarantine requirements for COVID-19, or (c) the unavailability or reduced availability 
of any private inspectors to perform required inspections of the construction in progress, but excepting 
delays caused by (i) Developer’s failure to reasonably anticipate or plan for the effect of (or cause 
Contractor to reasonably anticipate or plan for the effect of) delays arising from an epidemic or pandemic, 
(ii) a Force Majeure Event, (iii) a Supply Chain Delay, or (iv) a CON Delay.

(lvi) “Permits” has the meaning ascribed to said term in Section 2(c).

(lvii) “Person” any individual, sole proprietorship, partnership, limited liability
company, joint venture, trust, unincorporated organization, association, corporation, institution, or entity, 
including, without limitation, any governmental body, agency, or department. 

(lviii) “Project” has the meaning ascribed to said term in the Recitals.

(lix) “Project Cost Materials” has the meaning ascribed to said term in Section 6(e).

(lx) “Project Cost Statement” has the meaning ascribed to said term in Section 6(g).

(lxi) “Project Costs” means all costs actually paid or incurred by Developer in
connection with the feasibility analysis, financing, design and construction of the Project, including, without 
limitation, (a) construction costs for the Project, (b) all architectural fees and all other design fees due, (c) 
all feasibility studies, testing costs, zoning cost, and surveys, (d) all professional fees, permitting fees, 
impact fees, plan review fees, (e) all site and construction testing, geotechnical reports, (f) all construction 
financing costs associated with development of the Project, (g) all state and local real property transfer taxes 
due in connection with the Ground Lease, the Project Lease, or any recording of the memoranda thereof, 
and (h) all costs associated with acquisition of the Land; provided, however, in no event shall Project Costs 
include (1) any cost of the type described on Exhibit C, attached hereto, or (2) any costs that exceed the 
Maximum Project Costs.  

(lxii) “Project Delay Claim Request” means the form set forth in Exhibit J attached
hereto. 

(lxiii) “Project Development Budget” means the maximum budget for the Project,
which budget is attached hereto as Exhibit C-1. 

(lxiv) “Project Documents” means, collectively, the following: (a) this Agreement; (b)
the Ground Lease; (c) the Ground Lease Memorandum; (d) Project Lease; (e) the memorandum of lease in 
the form attached to the Project Lease; and (f) the Existing Consultant Agreements. 

(lxv) “Project Lease” has the meaning ascribed to said term in the Recitals.

(lxvi) “Projected Substantial Completion Date” means a date that is no more than
________________ months following the commencement of construction of the Project by Developer, as 
extended or modified by any Change Order or Company Delay. 

(lxvii) “Property” has the meaning ascribed to said term in Section 4(a)(ii).
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(lxviii) “Punch List Items” means minor details of construction, installation, decoration, 
mechanical adjustments and items that will not materially interfere with Company’s use of the Project or 
activities therein. 

(lxix) “Reimbursable Expenses” shall mean the Project Costs that are of the type 
described in the Reimbursable Expenses Budget and are paid or incurred by Developer as of the termination 
of this Agreement. 

(lxx) “Reimbursable Expenses Budget” means the budget prepared by Developer and 
Company setting forth their preliminary estimates of the Reimbursable Expenses which is attached hereto 
as Exhibit D. 

(lxxi) “Revised Substantial Completion Date” has the meaning ascribed to said term 
in Section 4(a)(iii). 

(lxxii) “Special Use Permit” means, collectively, the approvals for the Project issued by 
the County, including the approvals for the conditional use, site plan, environmental review, and all related 
construction activity. 

(lxxiii) “Special Use Permit Documents” means the drawings and other documents 
including a site plan and preliminary building plans, sections and elevations, and preliminary selections of 
major building systems and construction materials submitted to the applicable governmental authorities by 
Company for approval in connection with the Project. 

(lxxiv) “Subsidiary” of any Persons means, with respect to any Person, any partnership, 
corporation, trust, limited liability company, or other entity, the majority of whose equity interest is owned, 
directly or indirectly, by such Person. 

(lxxv) “Substantial Completion” shall mean the stage in the progress of the work 
relating to the construction of the Project when: (a) Architect’s certificate of Substantial Completion with 
respect to the Project has been delivered to Developer, Company and the authority having jurisdiction; (b) 
the Project has received a final certificate of occupancy; (c) the Project’s mechanical, electrical, plumbing, 
heating, air conditioning and other systems are fully operational, (d) any Punch List Items and known 
defects and deficiencies in the Project can be completed and corrected within fifteen (15) days, (e) the 
completion of any unfinished portion of the Project and correction of any known defects and deficiencies 
in the Work will not interfere with the normal business operations to be conducted by Company in or about 
the Project, (f) the completion and delivery of those items outlined under the “State Inspection Manual” 
heading within the Project Closeout Checklist set forth in Exhibit G attached hereto and made a part hereof; 
and (g) all Work requiring inspection or certification as to compliance with applicable building codes and 
zoning ordinances by any governmental agency has been completed and all requisite certificates, approvals 
and other necessary authorizations have been obtained for the Work.  

(lxxvi) “Supply Chain Delay” means any unforeseeable delay arising from (a) the 
availability of the applicable equipment, materials, or supplies for the Project from suppliers, (b) 
transportation of the applicable equipment, materials, or supplies for the Project, or (c) material supply 
chain disruption including factory shutdowns or slowdowns and shipping/transportation shutdowns or 
slowdowns, but excepting delays caused by (i) Developer’s failure to reasonably anticipate and plan for  
the effect of (or cause Contractor to reasonably anticipate and plan for the effect of) long lead times and 
overseas supply chains when procuring the applicable equipment, materials, or supplies for the Project, (ii) 
a Force Majeure Event, (iii) a Pandemic Delay, or (iv) a CON Delay.  
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(lxxvii) “Target Closing Date” means _________________, 20___.

(lxxviii) “Title Company” shall mean First American Title Insurance Company –
National Commercial Services, which has an office located at 9255 Towne Center Drive, Suite 200, San 
Diego, CA  92121. 

(lxxix) “Weather Delay Claim Request” means the form set forth in Exhibit I attached
hereto. 

(lxxx) “Withheld Amount” has the meaning ascribed to said term in Section 14(a).

2. Due Diligence Period.

(a) Inspections/Due Diligence.

(i) Developer shall perform or cause to be performed all of the inspections,
analysis and due diligence related to the Land set forth on Exhibit E, together with any additional 
inspections requested by or approved by Company during the Due Diligence Period. If requested by 
Company, in writing, Developer agrees to contract with firms or individuals specified by Company to 
perform any investigations, testing, analysis and due diligence with respect to the Land, subject to 
Developer’s reasonable approval, the costs of which shall be Reimbursable Expenses. On the Closing Date, 
Developer shall reimburse Company (or, as applicable, Lifepoint or any Affiliate of Lifepoint) for the costs 
incurred by Company (or, as applicable, Lifepoint or any Affiliate of Lifepoint) under the Existing 
Consultant Agreements through the Agreement Date. Developer shall assume all payment obligations under 
the Existing Consultant Agreements for costs incurred thereunder after the Agreement Date, if any. 
Developer shall obtain, in advance, Company’s approval of (i) the parties performing such work, and (ii) 
any agreement with consultants engaged to perform such work. Developer shall furnish Company with 
copies of all Due Diligence Materials within ten (10) Business Days after the same are obtained by 
Developer. Developer shall use commercially reasonable efforts to have any and all Due Diligence 
Materials certified to Company, in addition to any other parties reasonably requested by Company; 
provided, Developer shall ensure that Company has the right to rely on the geotechnical reports obtained 
by Developer and that the same do not contain limitations on the liability of the preparer for errors or 
omissions contained therein or associated therewith, unless the same are approved by Company, in writing. 
Company agrees to respond to Developer’s requests for approvals under this subsection within ten (10) 
Business Days after Developer’s written request; provided, however, if Company fails to provide Developer 
with written notice of its objection within ten (10) Business Days, then Company shall be deemed to have 
approved the same. 

(ii) Except to the extent caused by the negligence or willful misconduct of
Company, or its agents, employees, contractors or representatives, Developer shall hold Company harmless 
from all claims for injury or property damage arising out of any of Developer’s activities on the Land and 
all costs and expenses, including, without limitation, reasonable attorneys’ fees incurred in connection 
therewith. The provisions of this Section shall survive the termination of this Agreement. 

(b) Plans and Budget Approval Process. Developer and Company shall fulfill their
respective obligations in connection with the preparation and approval of the plans and specifications and 
budgets for the Project in accordance with the terms of this Section 2(b).  

(i) Following the Agreement Date, Developer shall promptly engage
Architect (who may have already engaged a civil engineer) and any other necessary consultants to prepare 
working drawings and specifications for the Project, including all related utility, parking, driveway, 
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landscape, drainage, exterior signage and other site improvements to be located on the Land. Developer 
shall obtain, in advance, Company’s approval of any agreement with Architect or other consultants engaged 
to design the Project. Company agrees to respond to Developer’s requests for approvals under this Section 
2(b)(i) within five (5) Business Days after Developer’s written request; provided, however, if Company 
fails to provide Developer with written notice of its objection within five (5) Business Days, then Company 
shall be deemed to have approved the same. In addition, promptly after the Agreement Date, Developer 
shall work to develop interest in the Project among Company approved bidders and begin preparing a 
request for proposal from whom it will actively solicit bids. 

(ii) If a Special Use Permit is required, Company must approve the Special
Use Permit Documents. Developer will submit the Special Use Permit Documents to Contractor for 
preliminary budget estimates based thereon.  

(iii) Developer shall cause the Architect to complete the Design Development
Documents by _____________________. Once the Design Development Documents have been prepared 
and provided to Company, if Company has any objections or comments with respect to the Design 
Development Documents, it shall notify Developer within ten (10) Business Days after receipt thereof; 
provided, however, if Company fails to provide Developer with written notice of its objection within said 
ten (10) Business Days, then Company shall be deemed to have approved the same. Developer shall submit 
the Design Development Documents to the Contractor, if it has been selected, and require Contractor to 
provide pricing based on the Design Development Documents no later than thirty (30) days after the Design 
Development Documents are provided. Once the subcontractor and Contractor bids and/or updated pricing 
for the construction of the Project based on the Design Development Documents are received by Developer, 
it shall promptly provide copies of the same to Company. Within ten (10) Business Days of Developer’s 
receipt of the pricing from the Contractor based upon the Design Development Documents, Developer shall 
prepare and deliver to Company in writing an updated budget in the same format as the Project 
Development Budget using the updated pricing information based upon the Design Development 
Documents (“Design Interim Project Budget”). If the Design Interim Project Budget exceeds the Project 
Development Budget, Developer shall deliver to Company at the same time as the Design Interim Project 
Budget any reasonable recommendations to value engineer the Project or otherwise modify the scope of 
the Project to reduce the Design Interim Project Budget to a level specified by Company; provided, 
however, if Company requests Developer to reduce hard construction costs by more than Two Hundred 
Fifty Thousand and No/100 Dollars ($250,000.00) through value engineering, then each day of delay 
resulting from such value engineering shall be deemed to be delay as a result of a Force Majeure Event. 
Likewise, in such event, Developer shall cause Architect and its consultants to prepare a similar list of 
potential changes and value engineering recommendations. In such event, Architect, Contractor, Company 
and Developer shall meet to review each other’s recommendations for value engineering or modification 
to the scope of the Project within ten (10) Business Days after the bids are delivered to Company, and 
Developer shall cause Architect to incorporate any reasonable value engineering or changes in the scope of 
the Project requested by or approved by Company, in writing. Following such value engineering exercise, 
to the extent required within ten (10) Business Days of the completion of the value engineering exercise, 
Developer shall submit to Company a revised draft of the Design Interim Project Budget incorporating any 
savings resulting from the changes and value engineering for its review and approval, which approval will 
not be unreasonably withheld, conditioned or delayed, so long as the same is consistent with and does not 
exceed the amount set forth in the Project Development Budget; provided, however, if Company fails to 
provide Developer with written notice of its objection within said ten (10) Business Days, then Company 
shall be deemed to have approved the same. The Design Interim Project Budget approved by Company 
may contain a contingency line item not to exceed five percent (5%) of the total costs set forth in Design 
Interim Project Budget.  
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(iv) Developer shall cause Architect to further develop the Design
Development Documents to the Construction Documents level of preparation and deliver the same to 
Company and Developer for their review no later than four (4) months after Company approves or is 
deemed to have approved the Design Development Documents under Section 2(b)(iii) above. If Company 
has any objections to the Construction Documents, it shall provide comments to Developer and Architect 
within ten (10) Business Days after the same are delivered to Company; provided, however, if Company 
fails to provide Developer with written notice of its objection within said ten (10) Business Days, then 
Company shall be deemed to have approved the same. Once the revised Construction Documents have been 
approved by Company, in writing, the approved plans and specifications shall be the “Final Plans and 
Specifications.” 

(v) Once the Final Plans and Specifications are approved, Developer shall
work with Company, Architect and Contractor to prepare the bidding package, and will require responses 
from the Contractor no later than sixty (60) days after Developer’s receipt of Department approval of the 
Approved Plans and Specifications. Within ten (10) Business Days after receipt of the bid packages, 
Developer shall submit for Company’s approval a revised Design Interim Project Budget that allocates the 
contingency line item amongst the other line items in the budget as necessary to reflect the costs set forth 
in the bids based upon the Construction Documents (“Construction Interim Project Budget”) and submit 
the same to Company for its review and approval, which will not be unreasonably withheld, conditioned or 
delayed; provided, if applicable, Developer shall be entitled to continue to include a contingency line item 
in the Construction Interim Project Budget so long as it does not exceed three and one half percent (3.5%) 
of the Construction Interim Project Budget, excluding land purchase costs, which shall be the total amount 
of contingency combined between the Contractor and Developer (“Contingency Amount”). Company 
agrees to respond to Developer’s requests for approvals under this subsection within ten (10) Business Days 
after Developer’s written request; provided, however, if Company fails to provide Developer with written 
notice of its objection within ten (10) Business Days, then Company shall be deemed to have approved the 
same.  

(vi) Once the Construction Interim Project Budget has been approved by
Company, such approved budget shall be the “Final Project Budget.” Any use of the Contingency Amount 
up to Five Thousand and 00/100 Dollars ($5,000.00) shall require prior written notice to Company. Any 
use of the Contingency Amount in excess of Five Thousand and 00/100 Dollars ($5,000.00) shall require 
the prior written consent of Company, which shall not be unreasonably conditioned, delayed or denied. 
Developer’s use of the Contingency Amount will be submitted in writing by using the Change Request 
Form. 

(vii) Company’s approval of the Final Plans and Specifications shall constitute
only an approval of the aesthetic features of the Project described in the drawings, and Company’s 
acknowledgment that floor plan and the spatial relationship of the various parts of the plan are satisfactory 
to it, and shall not be construed as an approval of the character or quality of the architectural, structural or 
engineering design of the Project or any of its components, or an acknowledgment that the design complies 
with Applicable Laws. No such approval shall constitute a waiver of any warranties or guaranties set forth 
in this Agreement or release Developer or Architect from liability for any errors or omissions. Except as 
otherwise expressly provided herein (including, without limitation, Section 2(a)(i)), all costs, fees and 
expenses of preparation of drawings and specifications related to the Project (including, without limitation, 
the Final Plans and Specifications) by Architect and any other consultants shall be paid by Developer. 
Developer shall cause Architect and other design consultants to agree in writing that: (i) the Final Plans and 
Specifications are for the benefit of Developer and Company; (ii) Company and Developer have the right 
to use the Final Plans and Specifications in connection with the operation, maintenance, renovation and 
repair of the Project; and (iii) Developer and Company are third-party beneficiaries of the agreements 
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between Developer and Architect and other consultants pertaining to the Project and Architect’s and other 
consultant’s duties in connection with the design and construction of the Project. 

(c) Developer agrees to use commercially reasonable efforts to obtain all approvals
and building permits from Department and any other applicable governmental authorities allowing 
Developer to construct the Project in accordance with the Final Plans and Specifications (“Permits”) as 
quickly as reasonably possible. 

(d) Company shall have the right to terminate this Agreement by providing written
notice to Developer prior to the Closing Date, if (i) a Material Site Defect is discovered and not remedied 
to Company’s satisfaction, in its reasonable discretion, (ii) the CON is not approved, (iii) Permits are not 
obtained despite the parties’ good faith efforts to obtain the same, (iv) Company does not approve the 
Design Development Documents in accordance with the terms of Section 2(b)(iii), or (v) Company does 
not approve the Design Interim Project Budget in accordance with the terms of Section 2(b)(iii). 

(e) Developer shall have the right to terminate this Agreement by providing written
notice to Company prior to the Closing Date, if (i) a Material Site Defect is discovered and not remedied to 
Developer’s satisfaction, in its reasonable discretion, (ii) the CON is not approved, (iii) Permits are not 
obtained despite the parties’ good faith efforts to obtain the same, (iv) Company does not approve the 
Design Development Documents in accordance with the terms of Section 2(b)(iii), or (v) Company does 
not approve the Design Interim Project Budget in accordance with the terms of Section 2(b)(iii).  

3. Construction of the Project

(a) Approved Contractors. Developer shall contract with the Contractor for the
construction of the Project. Developer shall obtain Company’s approval of the construction contract 
(“Construction Contract”) with Contractor, which will not be unreasonably withheld so long as the same 
is consistent with the terms of this Agreement. Unless otherwise approved by Company, in writing, the 
Construction Contract with Contractor shall be on a cost plus basis with a guaranteed maximum price that 
is consistent with the Final Project Budget; provided, if the Final Project Budget is not approved at such 
time, then the guaranteed maximum price shall be consistent with the Project Development Budget or 
Design Interim Project Budget, as applicable, so long as the Construction Contract provides that it will be 
revised so that the guaranteed maximum price is consistent with the Final Project Budget when approved. 
Developer shall obtain Company’s written approval of all work or services performed prior to determination 
and approval of the guaranteed maximum price, as set forth above, prior to allowing the performance of 
such work or services to commence, such approval not to be unreasonably withheld. Developer shall also 
obtain Company’s written approval of all subcontractors performing work or providing services costing in 
excess of Fifty Thousand and No/100 Dollars ($50,000.00) in connection with the development and 
construction of the Project prior to allowing any such subcontractors to start work thereon (the Contractor 
and the subcontractors approved by Company pursuant to this Section are collectively referred to as the 
“Approved Contractors”). If Company has reasonable objection to a subcontractor requiring approval 
under this Section 3(a) proposed by Developer, Developer shall propose another to whom Company has no 
reasonable objection. If the proposed but rejected subcontractor was reasonably capable of performing the 
applicable work, the applicable line items in the Final Project Budget shall be increased or decreased by the 
difference, if any, occasioned by such change, and an appropriate Change Order shall be issued before 
commencement of the substitute subcontractor’s work. However, no increase in the Final Project Budget 
shall be allowed for such change unless Developer has acted promptly and responsively in submitting names 
as required. Company agrees to respond to Developer’s requests for approvals under this Subsection within 
ten (10) Business Days after Developer’s written request; provided, however, if Company fails to provide 
Developer with written notice of its objection within ten (10) Business Days, then Company shall be 
deemed to have approved the same.  
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(b) Commencement/Completion. Following the Agreement Date, Developer shall
promptly cause the Contractor to secure all Permits for the Project. Within forty-five (45) days after the 
Closing Date, Developer shall cause the Contractor to commence construction on the Project and thereafter, 
to perform the work needed to complete the Project. Developer shall cause the Contractor to construct the 
Project in strict accordance with the Final Plans and Specifications, excluding Minor Deviations. Developer 
shall achieve Substantial Completion no later than the Projected Substantial Completion Date. Unless 
Company agrees otherwise, in writing, it shall not be required to take delivery of the Project until the 
Projected Substantial Completion Date.  

(c) Company Delay. If any of the dates by which Developer is required to perform an
action set forth in this Agreement is delayed as a result of a Company Delay, then the dates Developer’s 
and Company’s subsequent actions set forth in this Agreement shall be extended by the time period of such 
Company Delay. Notwithstanding the foregoing, to the extent delay in Substantial Completion beyond the 
Projected Substantial Completion Date is caused by a Company Delay, then Company shall pay to 
Developer an amount equal to the actual costs incurred by Developer during the Company Delay Period in 
connection with continuing to carry its construction loan for the Project following the Projected Substantial 
Completion Date (collectively, “Company Delay Costs”). Company shall pay the Company Delay Costs 
within thirty (30) days after Developer’s written demand, which demand shall include reasonable 
supporting documentation for the Company Delay Costs and shall be made prior to or at the same as the 
delivery of the Project Cost Statement; provided, Company may elect to have the Company Delay Costs 
added to the Adjusted Project Costs in lieu of making such payment by providing written notice to 
Developer; provided, however, in no event shall the Company Delay Costs be duplicative of any Project 
Costs. To the extent any such Company Delay is alleged under clause (d) of Section 1(xiv), Developer shall 
deliver any written demand for Company Delay Costs under this Section 3(c) to Ground Lessor in addition 
to Company. 

(d) Force Majeure Events.

(i) If Developer shall be delayed in punctually performing any obligation or
satisfying any condition under this Agreement as a result of a Force Majeure Event, then the time to perform 
such obligation or satisfy such condition shall be extended by the period of delay caused by such Force 
Majeure Event provided that (A) Developer satisfies the conditions set forth in Section 3(i), (B) Developer 
uses commercially reasonable efforts to minimize the duration of such delay, and (C) in no event shall the 
Projected Substantial Completion Date be extended by more than one hundred twenty (120) days, in the 
aggregate, as a result of delays caused by Force Majeure Events, except if the Project is damaged by fire or 
other casualty prior to the date when Substantial Completion occurs, then the Projected Substantial 
Completion Date shall be extended by the period of any reasonable delay in completing construction caused 
by such fire or other casualty so long as Developer diligently seeks to mitigate the effect of such damage. 
This paragraph shall apply to all Force Majeure Events except for weather-related delays or delays 
associated with third-party remonstrators that are contemplated in Section 3(d)(ii) and 3(d)(iii).   

(ii) Any delays caused by unusual severe weather conditions shall be
considered a Force Majeure Event only if Developer (A) satisfies the conditions set forth in Section 3(i), 
(B) Developer demonstrates that the weather condition at issue is more severe than one would reasonably
expect to encounter at the Land based on historical conditions over the past five (5) years as established by
the National Weather Service, and (C) Developer provides Company with a completed copy of the Weather
Delay Claim Request.

(iii) Any delays caused by third-party remonstration in Developer’s efforts to
obtain any necessary zoning approvals for the Land and the Project from applicable governmental 
authorities shall be considered a Force Majeure Event only if Developer satisfies the conditions set forth in 
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Section 3(i). In no event shall the Projected Substantial Completion Date be extended by more than sixty 
(60) days for a delay pursuant to this Section 3(d)(iii).

(e) Pandemic Delay. Developer shall, or shall cause its Contractor to, make reasonable
efforts to plan for any potential Pandemic Delays and to take reasonable steps to mitigate the potential 
effects of any Pandemic Delay. If Developer shall be delayed from punctually performing any obligation 
or satisfying any condition under this Agreement as a result of a Pandemic Delay, then the time to perform 
such obligation or satisfy such condition shall be extended by the period of delay caused by such Pandemic 
Delay provided that (i) Developer satisfies the conditions set forth in Section 3(i), (ii) Developer uses 
commercially reasonable efforts to minimize the duration of such delays, and (iii) in no event shall the 
Projected Substantial Completion Date be extended by more than ninety (90) days for a single Pandemic 
Delay event.  

(f) Supply Chain Delay. Developer shall, or shall cause its Contractor to, make
reasonable efforts to plan for any potential Supply Chain Delays and to take reasonable steps to mitigate 
the potential effects of any Supply Chain Delay by reasonably anticipating and accounting for long lead 
times or overseas supply chains when procuring the applicable equipment, materials, or supplies for the 
Project. If Developer shall be delayed from punctually performing any obligation or satisfying any 
condition under this Agreement as a result of a Supply Chain Delay, then the time to perform such 
obligation or satisfy such condition shall be extended by the period of delay caused by such Supply Chain 
Delay provided that (i) Developer satisfies the conditions set forth in Section 3(i), (ii) Developer uses 
commercially reasonable efforts to minimize the duration of such delays, and (iii) in no event shall the 
Projected Substantial Completion Date be extended by more than ninety (90) days for a single Supply Chain 
Delay.  

(g) CON Delay. If any of the dates by which Developer is required to perform an
action set forth in this Agreement is delayed as a result of a CON Delay, then the time to perform such 
obligation or satisfy such condition shall be extended by the period of delay caused by such CON Delay 
provided that (i) Developer satisfies the conditions set forth in Section 3(i), and (ii) Developer uses 
commercially reasonable efforts to minimize the duration of such delays.  

(h) Multiple Delay Events. To the extent that Developer is entitled to claim the
existence of a Pandemic Delay or the existence of a Supply Chain Delay, whether at different points in time 
or at the same time, Developer will be permitted to claim a maximum delay to the Projected Substantial 
Completion Date of one hundred twenty (120) days, in the aggregate during the term of this Agreement, 
for a Pandemic Delay or a Supply Chain Delay. 

(i) Conditions Precedent to Claiming a Delay. Any delay in Developer’s efforts to
complete the Project shall be considered a Force Majeure Event, Pandemic Delay, Supply Chain Delay, or 
a CON Delay, as applicable, and documented by Change Order only if: (i) Developer notifies Company in 
writing, promptly, and in no event later than ten (10) Business Days, of the occurrence of the event giving 
rise to the cause for the delay; (ii) the notification identifies the time critical trades which will be delayed 
by the event and the effect on the schedule; (iii) the notification includes a completed copy of the Project 
Delay Claim Request, or for weather-related delays, a completed copy of the Weather Delay Claim Request; 
(iv) Developer demonstrates to Company’s reasonable satisfaction that such delay will in fact cause a
“critical path” delay; and (v) the delay could not have been reasonably anticipated or accounted for when
Developer entered into this Agreement. Upon Developer providing reasonable documentation to Company
evidencing the occurrence of any such delay and its effect on (A) the critical path of the construction
schedule and (B) the Final Project Budget, Company shall not unreasonably withhold, delay or condition
approval of a Change Order recognizing the demonstrated effect of the delay on the construction schedule
and Final Project Budget; provided, however, in no event will Company be obligated to enter into a Change
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Order or otherwise be obligated to grant Developer an extension of time for any delay beyond the time 
limitations applicable to Force Majeure Events, Pandemic Delays, Supply Chain Delays or CON Delays, 
as applicable, and in no event will Company be obligated to approve an increase to the Final Project Budget 
beyond the Maximum Project Cost.    

(j) Progress Meetings. Beginning with the commencement of work on the Project,
Developer shall hold monthly progress meetings with Company at the Land, or at such other time and place 
as is reasonably acceptable to Company. At such meetings, the progress of work on the Project shall be 
recorded in detail with reference to the approved project schedule, and all problems or other issues relating 
to the Project shall be discussed, including methods for resolution. If requested by Company, the Contractor, 
or any of its subcontractors performing work on the Project, shall have a competent representative present 
at such meetings to report on the condition of its work and to provide information regarding the performance 
of future work. Developer shall cause the Contractor to keep minutes of each meeting held pursuant to this 
Section and shall circulate the minutes of each meeting to Company and Developer (and other Persons as 
may be appropriate) no later than ten (10) Business Days after the meeting is concluded. 

(k) Punch List. Prior to Substantial Completion, Company and Developer shall inspect
the Project and prepare a list of Punch List Items identified by such inspection, all of which shall be repaired 
or completed (as the case may be) by Developer, at its sole cost and expense, within fifteen (15) days after 
the date when Substantial Completion occurs in a manner that does not materially interfere with Company’s 
use of the Project or activities therein.  

(l) Final Completion. Developer shall cause Final Completion to occur no later than
the Outside Final Completion Date. When Developer determines that Final Completion has occurred, it 
shall notify Company in writing. 

(m) Liens. Developer will not create or permit to be created or to remain, and will
promptly discharge, at its sole cost and expense, any lien, encumbrance or charge upon the Land, any other 
land owned by Company or Ground Lessor or any part of either, which arises by reason of any labor, 
services or materials furnished or claimed to have been furnished to Developer or by reason of the 
development, design or construction of the Project. If any such lien is filed against the Property, any other 
land or improvements owned by Company or Ground Lessor, and/or any part of the foregoing, Developer 
shall, within thirty (30) days after notice of the filing thereof cause such lien to be released or discharged 
with respect to the Property and/or such other land or improvements. Nothing contained in this Section 
3(m) shall be construed as constituting the consent or request of Company, expressed or implied, to or for 
the performance by any contractor, laborer, materialman, or vendor of any labor or services or for the 
furnishing of any materials for any construction, alteration, addition, repair or demolition of or to the Project 
or any part thereof. 

(n) Insurance. From the commencement of construction until Final Completion of the
Project, Developer shall maintain or cause its contractors and subcontractors to maintain general liability 
and other types of insurance satisfactory to Company and insuring Developer against all hazards normally 
insured against in the construction industry, which shall specifically include (without limitation) builder’s 
risk insurance in an amount equal to 100% of the replacement cost of the Project which shall not be less 
than the Maximum Project Cost. Developer’s commercial general liability insurance shall, at a minimum, 
(i) have limits of at least $2,000,0000 for each occurrence involving personal injury or death of any Person,
and $1,000,000 for each occurrence involving property damage, (ii) include coverage for completed
operations and products liability, (iii) include broad form contractual liability coverage, and (iv) name
Company and Ground Lessor as additional insureds. Developer shall furnish Company with policies or
certificates evidencing such coverage prior to commencement of construction if requested. In addition, if
Developer fails to maintain the insurance required hereunder, Developer shall indemnify, defend (through
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attorneys reasonably acceptable to Company) and hold harmless Company and its Affiliates, officers, 
directors, owners, members, agents and employees from and against all claims and associated lawsuits, 
damages, losses, liabilities, costs and expenses (including, without limitation, reasonable attorneys’ fees 
actually incurred) that would have been covered by an insurer had Developer maintained the insurance 
required hereunder. 

(o) Bonds. If required by Company, in writing, Developer agrees to cause any
Approved Contractor to obtain a payment and performance bond in a form that is reasonably acceptable to 
Company. If possible, Developer shall cause any payment and performance bond that it elects to obtain or 
is required by Company, to name Company as a dual obligee (i.e., such bond shall be issued so that 
Company is also a beneficiary thereof). The cost of any bond that is required by Company shall be included 
in Project Costs and the applicable line item of the Final Project Budget shall be increased by such costs to 
the extent the same are not already taken into account therein. 

(p) Standard of Care. Developer shall perform the work and services required by this
Agreement in accordance with the degree of professional care, skill, judgment, and diligence usually 
exercised by project developers regularly developing and operating development projects similar in scope 
and complexity to the Project in the Portland, Oregon metropolitan area. Developer shall fully and faithfully 
discharge its obligations and responsibilities hereunder and shall devote sufficient time and attention to 
ensure the full, prompt, and professional discharge of its duties under this Agreement. Developer will deal 
at arm's-length with all third parties. 

4. Remedies for Late Delivery.

(a) If Substantial Completion has not occurred by the Projected Substantial
Completion Date, then Company shall have all of the following rights and remedies: 

(i) If Substantial Completion has not occurred by the date that is thirty (30)
days after the Projected Substantial Completion Date, then Company shall have the right to enter upon the 
Land and take possession of all materials and equipment located thereon and, at its cost and expense, 
complete the Project in accordance with the Final Plans and Specifications. If requested by Company, 
Developer shall assign and/or shall cause the Contractor to assign any and all construction trade contracts 
and agreements with the Contractor and/or the subcontractors. Developer shall reimburse to Company upon 
demand for (i) all actual, documented costs and expenses incurred by Company in completing the Project, 
and (ii) all other costs and expenses incurred by Company in connection with its exercise of the foregoing 
rights, including, without limitation, reasonable attorneys’ fees and expenses, together with interest thereon 
from the date incurred until paid; provided any amount that Developer is required to reimburse Company 
under this Subsection may be included within Project Costs, so long as the same would constitute Project 
Costs and are not excluded from Project Costs under the other provisions hereof. 

(ii) If Substantial Completion has not occurred by the date that is thirty (30)
days after the Projected Substantial Completion Date, then Company shall have the right, but not an 
obligation, to purchase all of Developer’s right, title and interest in and to the Land and the Project, 
including, without limitation, all of Developer’s interest in the Ground Lease (together, the “Property”). 
The purchase price shall be equal to (a) the sum of (1) the amounts actually paid by Developer for the Land 
(in addition to any third-party closing costs associated with Developer’s acquisition of the ground leasehold 
interest in the Site, plus (2) the amounts actually paid by Developer to the Contractor, contractors and 
subcontractors, material and equipment suppliers, architects, engineers and other consultants which have 
been incurred directly in connection with the design and construction of the Project that fit within the 
definition of Project Costs (“Incurred Project Costs”), less (b) Cost Overruns (as hereinafter defined). For 
purposes hereof: (i) the term “Cost Overruns” shall mean and refer to the amount (if any) by which (A) 
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the sum of the costs that Company will be required to incur to complete the Project (excluding the Incurred 
Project Costs and the Delay Costs) plus the Incurred Project Costs exceed (B) the Maximum Project Costs; 
and (ii) “Delay Costs” shall mean and refer to any additional costs that Company will incur to complete 
the Project that are solely due to delays caused by Force Majeure Events, Pandemic Delays, Supply Chain 
Delays, or an  CON Delay Events. The closing of the purchase shall take place on the date which is thirty 
(30) days after the date the purchase option is exercised as provided above, unless such day is a Saturday, 
Sunday, or holiday, in which event the closing shall be on the next Business Day thereafter. At least ten 
(10) days prior to the closing, Developer shall furnish Company with a detailed breakdown of the amounts 
which are included in the calculation of the purchase price. The purchase price shall be paid in full at the 
closing, although Company may, at its option, use all or any portion of the purchase price as may be 
necessary to discharge any mortgages or other liens or encumbrances affecting the Property. If the aggregate 
amount required to pay and discharge all such mortgages, liens and encumbrances exceeds the purchase 
price, Developer shall pay or reimburse Company all such additional sums and obtain full release and 
discharge of such mortgages, liens and encumbrances. At the closing, Developer shall convey to Company 
by such written recordable instruments as Company may reasonably require all of Developer’s right, title 
and interest to the Property, free and clear of all mortgages, deeds of trust, liens and other encumbrances 
whatsoever, excepting real estate taxes not yet due and payable. 

(iii) Subject to the other terms of this subparagraph 4(a)(iii), Company shall 
have the right to receive from Developer, and Developer shall pay to Company, as liquidated damages for 
such delay an amount equal to the product obtained by multiplying (i) Three Thousand Dollars ($3,000.00), 
by (ii) the number of calendar days between the Projected Substantial Completion Date and the date that 
the Project actually achieves Substantial Completion. To the extent Substantial Completion is delayed 
beyond the Projected Substantial Completion Date directly as a result of any Company Delay, but only to 
such extent, Developer shall not be required to pay liquidated damages pursuant to this subparagraph as 
result of such delay, except if Contractor is liable to Developer for any liquidated damages under the terms 
of the Construction Contract as a result of any such delay, then Developer shall pay Company the amount 
of such liquidated damages to the extent received from Contractor; provided, Developer shall use 
commercially reasonable efforts to recover such liquidated damages from Contractor, and if Developer is 
unable to recover such liquidated damages from Contractor after using commercially reasonable efforts, 
Developer agrees to assign its rights to such liquidated damages to Company, if requested. However, if 
Company enters the Land to complete the Project pursuant to the remedy provided in Section 4(a)(i) above, 
then Developer shall only pay to Company the foregoing liquidated damages until the earlier of the date 
that Substantial Completion occurs or the Revised Substantial Completion Date. For purposes hereof, the 
“Revised Substantial Completion Date” shall be the date that Company should reasonably be expected 
to achieve Substantial Completion of the Project as mutually agreed to by Company and Developer; 
provided, if Company and Developer do not agree on a Revised Substantial Completion Date by the date 
which is thirty (30) days after Company elects to exercise its remedy under Section 4(a)(i) above, then 
Company and Developer shall appoint a mutually acceptable, independent contractor or architect to 
establish the Revised Substantial Completion Date. If Company elects the remedy provided in Section 
4(a)(ii), then Company shall not be entitled to any liquidated damages pursuant to this Section 4(a)(iii).  

(iv) Company shall have the right to obtain specific performance and 
injunctive relief to cause Developer to comply with the terms of this Agreement; provided, if specific 
performance or other injunctive relief is not a remedy available to Company or enforceable against 
Developer due to Developer’s actions (including, without limitation, any voluntary or involuntary 
bankruptcy of Developer), or Developer fails to diligently comply with any final unappealable court order 
granting Company specific performance or injunctive relief requiring Developer to complete its obligations 
to construct the Project, then Company shall have the right to terminate this Agreement by providing written 
notice to Developer and pursue any other rights or remedies Company may have available under this 
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Agreement, or at law or in equity. Company shall not be required to post a bond or other security if it is 
seeking to obtain specific performance or other injunctive or equitable relief. 

(v) Except as expressly set forth herein, the rights and remedies under this
Agreement shall not be mutually exclusive. The exercise of one or more of the rights and remedies under 
this Agreement shall not preclude the exercise of any other right or remedy or any other remedy available 
at law or equity.  

(b) If, following Substantial Completion, Developer fails to cause Final Completion
to occur by the Outside Final Completion Date, then Company shall have the right to receive from 
Developer, and Developer shall pay to Company, as liquidated damages for such delay an amount equal to 
the product obtained by multiplying (i) One Thousand and No/100 Dollars ($1,000.00), by (ii) the number 
of calendar days between the Outside Final Completion Date and the date that the Project actually achieves 
Final Completion. To the extent Developer is entitled to an extension of time to achieve Final Completion 
as a result of a Change Order or Company Delay, but only to such extent, Developer shall not be required 
to pay liquidated damages pursuant to this subparagraph as result of such delay, except if Contractor is 
liable to Developer for any liquidated damages under the terms of the Construction Contract as a result of 
any such delay, then Developer shall pay Company the amount of such liquidated damages to the extent 
received from Contractor under the Construction Contract.  

(c) The liquidated damages provided for in Section 4(a)(iii) and 4(b) above
(collectively, the “Liquidated Damages”) are not intended as a penalty hereunder, but are a reasonable 
approximation of the damages that will be suffered by Company because of such delay. Developer shall 
pay the amount of Liquidated Damages to Company within ten (10) days after demand by Company. If 
Developer fails to pay the Liquidated Damages to Company within the time frame set forth above, then, in 
addition to any other remedies available to Company under this Agreement, Company may elect to abate 
Monthly Rent under the Project Lease from the Commencement Date thereunder until Company has 
recouped the entire amount of the Liquidated Damages. Developer and Company acknowledge that the 
actual amount of damages that Company would suffer as a result of any delay in completion are difficult to 
determine, and that the Liquidated Damages set forth in this Section 4 are a reasonable estimate of the 
damages that Company would suffer as the result of a delay. The amount of Liquidated Damages set forth 
in this Section relates only to Company’s damages for delay in completion of the Project pursuant to the 
project schedule, and does not limit the amount of damages to which Company may be entitled as a result 
of any other failure on the part of Developer to perform its obligations in accordance with this Agreement. 
During the bidding process conducted by Developer pursuant to the terms of Section 2(b), Developer shall 
advise Company of any effect that the Liquidated Damages will have on the costs charged by the contractors 
engaged to work on the Project. Company may reduce the amounts of the Liquidated Damages set forth in 
this Section 4 if it determines that a reduction will result in material savings in Project Costs; provided, 
Company shall have the right to make such determination in its sole and absolute discretion, and shall have 
no obligation to do so.  

5. Change Orders.

(a) Other than Minor Deviations, Developer will not make or approve any changes to
the Final Plans and Specifications or the Project, unless the same is documented by Change Order that has 
been approved in writing by Company in accordance with the terms of this Section 5, which approval may 
be granted or withheld by Company in its sole and absolute discretion. If Company requests any changes 
to the Final Plans and Specifications, Developer shall (or Company shall cause Lifepoint or its Affiliate to) 
promptly cause the necessary changes to be made by Architect, except suggested changes that (i) violate 
Applicable Laws, (ii) violate sound architectural or engineering practices, (iii) will result in the costs falling 
within any line item of the Final Project Budget exceeding the amount of such line item (after taking into 
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account any increase in such line items expressly approved by Company, in writing, in accordance with the 
terms of Section 5(b)), or (iv) will delay completion of the Project beyond the Projected Substantial 
Completion Date (after taking into account any extensions of time approved by Company, in writing, in 
accordance with the terms of Section 5(b)).  

(b) If Company requests a change in the Final Plans and Specifications, then, within
fifteen (15) Business Days after such request, Developer shall provide Company with a fixed bid setting 
forth the required net increases or decreases in the applicable line items of the Final Project Budget on 
account of any Change Order being considered by Company and the delay, if any, in Substantial Completion 
that will result therefrom. The applicable line items of the Final Project Budget shall be adjusted only to 
the extent required to reflect the actual, reasonable and substantiated increase or decrease in the costs of 
construction caused thereby. If Company accepts any such fixed bid, in writing, the same shall be binding 
and conclusively establish the net increase or decrease in the applicable line items of the Final Project 
Budget. Company agrees to either accept or reject such proposal within ten (10) Business Days after its 
receipt of the same. In addition, if any Change Order requested by Company delays Substantial Completion 
of the Project, then (1) the Projected Substantial Completion Date shall be extended by the period of such 
delay, and (2) the date when Substantial Completion occurs shall be deemed to be the date Substantial 
Completion would have occurred but for such delay. Developer shall retain Architect or another architect 
that is reasonably acceptable to Company to prepare all plans, specifications and other materials requested 
by Company in connection with any Change Order that Company is considering.  

(c) If Developer believes that a Change Order is (i) required to clarify a discrepancy,
error or omission in the Final Plans or Specifications, (ii) required by any governmental authority having 
jurisdiction over the Project, or (iii) in the best interest of Company or the Project, then it shall submit the 
request for the same to Company, which request must contain a description of the changes and set forth the 
required net increases or decreases in the applicable line items of the Final Project Budget on account of 
any Change Order being considered and the delay, if any, in Substantial Completion that will result 
therefrom. Company agrees to respond to any such Developer initiated Change Orders within ten (10) 
Business Days after the same are delivered to Company. Any and all change requests must include the 
completed Change Request Form and supporting documentation from each company requesting a change 
in value. Supporting documentation must identify a subtotal of the labor, material, and overhead/profit.  

(d) If a Change Order is initiated and approved by Company pursuant to the terms of
Section 5(b), which change must be approved by Developer (and which approval will not be unreasonably 
withheld or delayed), or initiated by Developer and approved by Company pursuant to Section 5(c) (and 
which approval will not be unreasonably withheld or delayed), then Developer and Company shall execute 
a written Change Order setting forth any adjustments to the Final Project Budget and the Projected 
Substantial Completion Date; provided, Developer agrees to allow Company to utilize the Contingency 
Amount  (unless the Contingency Amount has been exhausted) to the extent reasonably available to cover 
any anticipated increased costs resulting from a Change Order in lieu of increasing the Final Project Budget, 
which shall be reflected in the applicable Change Order. Developer agrees that any amounts set forth in any 
Change Order approved by both Developer and Company shall constitute the full and entire amount of any 
increase or decrease to the Final Project Budget caused by such approved additional work, including, 
without limitation, all costs related to any acceleration, delay, loss of efficiency, inconvenience, or other 
costs, expenses or damages which had been or may be incurred by Developer as a result of the Change 
Order work.  

(e) Notwithstanding anything to the contrary herein, under no circumstances shall the
Final Project Budget be increased, by Change Order or otherwise, for costs incurred due to the fault, 
breaches or negligence of Developer, its Contractor, any of their respective subcontractors and consultants 
(including, without limitation, any architects, engineers or other design professionals retained to discharge 
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general contractor’s design obligations), including, without limitation, costs of correcting damaged, 
defective or non-conforming work, disposal and replacement of materials and equipment incorrectly 
ordered or supplied, making good damaged property not forming part of the work, or any increased costs 
resulting from any design professional’s errors or omissions. 

6. Allowances, Development Fee, Project Costs and Contingency Amount.

(a) If the Final Plans and Specifications provide for work to be performed or materials
supplied based on an allowance (each, an “Allowance” and collectively, the “Allowances”), Contractor 
shall obtain written bids for the purchase or installation of each component of the Final Plans and 
Specifications that are specified as allowances from at least three (3) licensed subcontractors who have been 
approved by Company, in writing. Such bids shall be made on either a “stipulated sum” or “guaranteed 
maximum price” basis and shall not provide for any variations from the Final Plans and Specifications, 
unless such variations have been approved by Company, in writing.  Unless Company agrees otherwise, in 
writing, Developer shall cause Contractor to retain the subcontractor that is the low bidder to perform the 
work for such Allowances; provided, however, if a subcontractor bids on two (2) or more components of 
the Project and the aggregate amount of the subcontractor’s bid for the components is lower than aggregate 
amount of the lowest bids for each of the components, then Contractor may retain the subcontractor to 
install the components.  For purposes of determining the lowest bid, the maximum price under a “guaranteed 
maximum price” bid will be deemed to be the amount of the bid.  

(b) Developer shall receive the Development Fee. The Development Fee is a Project
Cost that will be paid out of Developer’s construction loan like any other Project Cost. The Development 
Fee will be paid to Developer as follows: (i) thirty percent (30%) of the Development Fee will be paid on 
the Closing Date; (ii) fifty percent (50%) of the Development Fee will be paid in equal monthly installments 
during the construction period; and (iii) the remaining twenty percent (20%) of the Development Fee will 
be paid upon Final Completion. Payment of the Development Fee will be in the form of an allocated draw 
from Developer’s construction loan or from Developer’s own financing sources; no portion of the 
Development Fee will be sourced from Company. 

(c) Developer shall be responsible for the payment of all costs incurred in connection
with the development and construction of the Project pursuant to the terms of this Agreement, including, 
without limitation, the Development Fee. Any funds provided for in the Final Project Budget may be 
reallocated to cover shortfalls in either hard or soft costs; provided, Developer agrees to consult with 
Company prior to utilizing any of the Contingency Amount set forth in the Final Project Budget, and agrees 
to give good faith consideration of Company’s recommendations concerning the use of the same, including 
any recommendations for value engineering or other changes that might help to retain the Contingency 
Amount for future use. Project Costs shall not include any cost in excess of the Maximum Project Costs, as 
the same may be changed from time to time in compliance with the express terms of this Agreement. If the 
costs incurred by Developer in fulfilling its obligations under this Agreement exceed the Maximum Project 
Costs, as may be adjusted pursuant to the terms of this Agreement, Developer shall be solely responsible 
for paying the same without inclusion in Project Costs, it being acknowledged and agreed that such overruns 
are the sole risk of Developer. 

Any unused Contingency Amount shall be applied first toward any additional costs 
resulting from Change Orders. Thereafter, Company shall be solely entitled to any additional unused 
Contingency Amount remaining upon Final Completion. 

(d) Developer will keep full and detailed accounts and books setting forth the Project
Costs and other records necessary for proper accounting and financial management of the construction of 
the Project, in a manner reasonably acceptable to Company. The parties acknowledge and agree that the 
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Project will be managed on an open book basis where all accounting and financial information related to 
the construction of the Project will be shared with Company, including, without limitation, records and 
accounts, complete documentation supporting accounting entries, books, correspondence, instructions, 
drawings, receipts, subcontracts, subcontractor’s proposals, purchase orders, vouchers, memoranda and 
other data relating to the Project (collectively, “Project Cost Materials”). 

(e) At any time following the Agreement Date and through and until a date that is
ninety (90) days after the Project Cost Statement is received by Company, Company, its agents or 
employees will have the right, at Company’s expense, to review and to audit (“Audit”) the Project Cost 
Materials maintained and created by Developer for the Project. If Company exercises its right to perform 
an Audit, within thirty (30) days of the request, Developer will produce Project Cost Materials in a format 
reasonably acceptable to Company. If, as a result of an Audit, Company believes any costs, fees, or charges 
on the Project were not allocated, charged or paid in accordance with the Final Project Budget or the terms 
of this Agreement (each, a “Cost Variation”), Company shall have the right to ask Developer to correct 
each Cost Variation. Such request by Company shall be in writing to Developer pursuant to the notice 
provisions set forth in this Agreement. At the time that Company makes a request to correct a Cost 
Variation, Company shall provide Developer with an explanation of its position, along with documentation 
to support its position. Unless Developer disputes a Cost Variation, Developer agrees to (a) correct each 
Cost Variation, issue an updated Project Cost Statement in subsection (g) below, and to the extent that the 
“Monthly Rent” has been set under the Project Lease, adjust the “Monthly Rent” under the Project Lease 
to reflect the actual Adjusted Project Costs and (b) to reimburse Company for the cost of the Audit. If 
Developer disputes a Cost Variation, then Developer shall send written notice to Company with an 
explanation of its position, along with documentation to support its position. If Company and Developer 
are unable to resolve the dispute within ten (10) days, either party may elect, by sending written notice to 
the other party, to have the dispute decided by a licensed architect as provided in this Section. Upon the 
election by either party to resolve the dispute by a licensed architect, Company or Developer will within 
thirty (30) days thereafter mutually appoint an architect licensed in the State of Washington who will review 
the dispute and rule in favor of either Company or Developer (“Deciding Architect”). The Deciding 
Architect must have at least ten (10) years of full-time commercial architectural experience with projects 
comparable to the Project. The Deciding Architect may not have any material financial or business interest 
in common with either of the parties. If Company or Developer are not able to agree upon a Deciding 
Architect within such thirty (30) days, each party will within fifteen (15) days thereafter separately select 
an architect meeting the criteria set forth above, which two architects will, within fifteen (15) days of their 
selection, mutually appoint a third architect meeting the criteria set forth above to be the Deciding Architect. 
Within thirty (30) days of the appointment (by either method) of the Deciding Architect, Company and 
Developer will submit to the Deciding Architect their respective position on the relevant issue. Within 
twenty (20) days of receiving each party’s submittal, the Deciding Architect will review each party’s 
submittal (and such other information as the Deciding Architect deems necessary) and will determine, in 
total and without modification or adjustment, whether Cost Variations occurred pursuant to this Agreement. 
If the Deciding Architect timely receives one party’s submittal, but not both, the deciding Architect must 
designate the submitted proposal as the winning position. If the Deciding Architect rules in favor of 
Company, Developer shall take such actions as required by the Deciding Architect and (i) if the aggregate 
Cost Variations exceed Ten Thousand and No/100 Dollars ($10,000.00), each of Company and Developer 
shall pay one-half (1/2) of the costs and expenses of the Deciding Architect and (ii) if the aggregate Cost 
Variations exceed Twenty Thousand and No/100 Dollars ($20,000.00), Developer shall pay all costs and 
expenses of the Deciding Architect and Company’s costs associated with the Audit. If the Deciding 
Architect rules in favor of Developer, Company shall take such actions as required by the Deciding 
Architect and shall pay all costs and expenses of the Deciding Architect.  

(f) Within ninety (90) days after the date when Substantial Completion occurs,
Developer shall furnish Company with a written statement (“Project Cost Statement”) setting forth the 
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total Project Costs and any unused Contingency Amount, if any, and the Adjusted Project Costs, broken 
down into the expense categories set forth in the Final Project Budget, which is certified as true, correct 
and complete by Developer. Company shall have a period of ninety (90) days after its receipt of the Project 
Cost Statement to perform an Audit and to notify Developer, in writing, of any objections that Company 
has to the Project Cost Statement or to any Cost Variations. If Company elects to perform an Audit, 
Developer will promptly produce the requested Project Cost Materials in a format reasonably acceptable to 
Company. The process for performing the Audit and addressing any Cost Variations shall be consistent 
with the process outlined in Section 6(f) of this Agreement. 

7. Inspection of Construction.

(a) Company shall have the right, but not the obligation, at its cost and expense, to
hire consultants to inspect work being performed in connection with the Project and Developer shall require 
its Contractor to make the Land, or any portion thereof, available to Company or its consultants upon 
reasonable notice for such inspections. Developer acknowledges and agrees that neither Company nor any 
consultant hired by Company are under any obligation to inspect any work performed in connection with 
the Project or discover defects or deficiencies in such work; provided, however, if Company or its 
consultants do discover defects or deficiencies in the development and construction of the Project, Company 
shall promptly notify Developer of same (but Company’s failure to do so will not relieve Developer of its 
responsibilities hereunder). The inspection or observation of work being performed in connection with the 
Project by Company, or any consultants retained by Company, shall not in any way constitute an acceptance 
of defective or improper work and shall not make Company, or consultants retained by Company, 
responsible for the means, methods, sequences or techniques to perform any work related to the Project. 
Similarly, the failure of Company, or any consultants retained by Company, to discover or give notice of 
any defects, deficiencies or other problems with respect to work being performed in connection with the 
Project shall not constitute a waiver or acceptance thereof and shall not in any way affect or reduce 
Developer’s responsibilities under the terms of this Agreement. 

(b) Developer shall furnish Company with a copy or make available to Company all
inspection reports, engineer’s analysis, test results, construction logs, requests for information, and other 
materials related to the construction of the Project in its possession or control. In addition, subsequent to 
Substantial Completion and during the initial occupancy and use of the Project, Developer (at such times 
as are mutually agreed upon with Company) shall conduct a complete review, demonstration, 
commissioning, start up and operational debugging of all mechanical and electrical systems of the Project 
and shall also review the operation and maintenance of such systems with Company’s maintenance 
personnel. Without limiting the generality of the foregoing, Developer agrees to perform and satisfy or 
cause Contractor to perform and satisfy any commissioning or “start-up” requirements set forth in the Final 
Plans and Specifications. Prior to the review and demonstration, and until Company notifies Developer 
otherwise, Developer shall be responsible for the maintenance and operation of the systems, and Company 
shall not be deemed to have accepted the work for the purposes of Developer’s warranties and exclusions 
thereof. Subsequent to this review, Developer, with reasonable promptness and with no cost to Company, 
shall make all adjustments or corrections and shall balance all systems to make all systems and Contractor 
installed equipment perform as required by the Final Plans and Specifications. If necessary or requested by 
Company, Developer shall require or cause the Contractor to require the subcontractor’s supply and 
materialmen responsible for any such equipment or systems to participate and review and perform any 
required adjustments, corrections or balancing. 
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8. Representations and Warranties.

(a) Developer represents and warrants to Company that:

(i) All actions required by law or otherwise to authorize the execution and
delivery of this Agreement by Developer, the performance by Developer of its obligations hereunder and 
the consummation of the transactions contemplated hereby, have been taken. 

(ii) There is no litigation or proceeding pending or, to the best of Developer’s
knowledge, threatened against Developer at law or in equity before any court or other governmental agency 
which would have a material adverse effect on Developer or its ability to perform its obligations under this 
Agreement. 

(iii) Neither the execution and delivery of this Agreement, nor the performance
by Developer of its obligations hereunder nor the consummation of the transactions contemplated hereby 
will violate or be in conflict with any provision of, or result in the breach of, or constitute a default under 
or acceleration of, or require any consent under any law, or any order, writ, injunction or decree of any 
court, governmental agency or arbitration tribunal, or any contract, agreement or instrument by which 
Developer or its assets or properties are bound. 

(b) Company represents and warrants to Developer that:

(i) All actions required by law or otherwise to authorize the execution and
delivery of this Agreement by Company, the performance by Company of its obligations hereunder and the 
consummation of the transactions contemplated hereby, have been taken. 

(ii) There is no litigation or proceeding pending or, to the best of Company’s
knowledge, threatened against Company at law or in equity before any court or other governmental agency 
which would have a material adverse effect on Company or its ability to perform its obligations under this 
Agreement. 

(iii) Neither the execution and delivery of this Agreement, nor the performance
by Company of its obligations hereunder nor the consummation of the transactions contemplated hereby 
will violate or be in conflict with any provision of, or result in the breach of, or constitute a default under 
or acceleration of, or require any consent under any law, or any order, writ, injunction or decree of any 
court, governmental agency or arbitration tribunal, or any contract, agreement or instrument by which 
Company or the assets or properties of Company are bound. 

9. Project Warranties.

(a) Developer warrants to Company that (i) the Project will be constructed in strict
accordance with the Final Plans and Specifications, excluding Minor Deviations, (ii) all materials and 
equipment furnished will be new, unless otherwise specified in the Final Plans and Specifications, (iii) all 
the work in connection with the Project will be of good quality, free from faults and material defects, except 
for those inherent in the quality of the work the Final Plans and Specifications require or permit, (iv) as of 
the date when Substantial Completion occurs, water, sewer, electricity, gas, broadband service and 
telephone service will be provided to the Project in the capacities required by the Final Plans and 
Specifications, and (v) as of the date when Substantial Completion occurs, the Project shall be in compliance 
in all material respects with all Applicable Laws. Without limiting the generality of the foregoing, if within 
one (1) year after the date Final Completion occurs or the terms of any applicable special warranty required 
by the Final Plans and Specifications (“Developer Correction Period”), the Project or any part or element 
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thereof is found to be defective or not in strict accordance with the Final Plans and Specifications, excluding 
Minor Deviations, then Developer shall correct or cause Contractor to correct the same promptly after 
receipt of written notice from Company to do so, unless Company has previously given Developer a written 
acceptance of such condition; provided, the Developer Correction Period for any work performed after 
Substantial Completion occurs to correct a defect shall expire no earlier than the later of (i) one (1) year 
after the date the correction of such defect is finally completed or (ii) one (1) year after the date Final 
Completion occurs. Unless such condition is specifically referred to therein, Company’s acceptance of the 
Project shall not be deemed to be written acceptance of any such condition. 

(b) In addition to the warranty provided by Developer in Section 9(a), Developer shall
require the Contractor to provide a separate warranty (“Contractor Warranty”) that expressly benefits 
Company, and warrants that (i) the Project will be constructed in strict accordance with the Final Plans and 
Specifications, excluding Minor Deviations, (ii) all materials and equipment furnished will be new, unless 
otherwise specified in the Final Plans and Specifications, (iii) all the work in connection with the Project 
will be of good quality, free from faults and material defects, except for those inherent in the quality of the 
work the Final Plans and Specifications require or permit, and (iv) the Project shall be in compliance in all 
material respects with all Applicable Laws, including by way of example, but not as a limitation, 
environmental, zoning, building and land use laws, codes and regulations. Without limiting the generality 
of the foregoing, the Contractor Warranty shall also provide that if within one (1) year after the date Final 
Completion occurs or the terms of any applicable special warranty required by the Final Plans and 
Specifications (“Contractor Correction Period”), the Project or any part or element thereof is found to be 
defective or not in strict accordance with the Final Plans and Specifications, excluding Minor Deviations, 
then Contractor shall correct the same promptly after receipt of written notice from Company to do so, 
unless Company has previously given Contractor a written acceptance of such condition; provided, the 
Contractor Correction Period for any work performed after  the date Substantial Completion occurs to 
correct a defect shall expire no earlier than the later of (i) one (1) year after the date the correction of such 
defect is finally completed or (ii) one (1) year after the date Final Completion occurs. Unless such condition 
is specifically referred to therein, Company’s acceptance of the Project shall not be deemed to be written 
acceptance of any such condition. Notwithstanding the existence of a separate Contractor Warranty, 
Developer shall not be released from its obligations under this Agreement, and Company’s remedies shall 
not be limited, or exclusive, to a claim under the Contractor Warranty. 

(c) All guarantees or warranties of equipment, materials, fixtures or work related to
the Project issued by any manufacturer, contractor, subcontractor or supplier shall also, to the extent 
assignable and/or transferable, run to the benefit of Developer and Company. Developer shall deliver to 
Company in an electronic format or make available at the Project a clean, readable copy of all such 
guarantees and warranties, and Developer shall also deliver to Company or make available at the Project a 
clean, complete and readable copy of each related manufacturer’s, contractor’s, subcontractor’s or 
supplier’s instructions, maintenance manuals, replacements lists, detailed drawings and any technical 
requirements necessary to operate and maintain the Project. Failure of the manufacturers to guarantee 
products will not relieve Developer of its obligations herein. Without limiting the generality of the 
foregoing, Developer shall ensure that the warranties detailed in the Final Plans and Specifications are 
validly issued for the Project and run, to the extent assignable and/or transferable, to the benefit of both 
Developer and Company. If any subcontractor performing work in connection with the construction of the 
Project is not required to furnish a longer warranty under the Final Plans and Specifications, Developer 
shall obtain a one (1) year warranty from such subcontractor assuring that the work is free from defects not 
inherent in the quality required or permitted under the Final Plans and Specifications, which warranty must 
be freely assignable to Company and commence upon the date when Substantial Completion occurs. To the 
extent any required warranties are not transferable or assignable to Company, Developer shall remain 
responsible for enforcing the terms thereof throughout the time period of the applicable warranty. In 
connection with its approval of the Final Plans and Specifications, Company shall have the right to review 
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the warranties required thereunder and Company may condition its approval of the Final Plans and 
Specifications on such warranties meeting commercially reasonably requirements. Notwithstanding any 
benefit to both Developer and Company, or assignment or transfer of warranty to Company, Developer 
shall not be released from its obligations under this Agreement, and Company’s remedies shall not be 
limited, or exclusive, to a claim against a manufacturer, contractor,  subcontractor  or supplier. 

(d) In addition, Developer shall provide or shall cause Contractor to provide all bonds, 
letters of credit, warranties and guarantees required by any governmental authority or utility provider to the 
Land that are required in connection with the work described in the Final Plans and Specifications, and 
shall remain solely responsible for the correction of any such components constructed by Developer that 
are required by any governmental authority or utility provider; provided, if any claims or demands are made 
upon any such bonds, letters of credit, warranties are guaranties relating to such improvements, then 
Company shall indemnify, defend and hold harmless Developer from such claims, but only if, and only to 
the extent the claims are based on damages to such components that are caused by Company’s abuse or 
misuse.  

(e) Notwithstanding anything to the contrary set forth in this Agreement, if Developer 
fails to comply with the terms of Section 9 of this Agreement in terms of correcting or curing any defect or 
non-compliance with work performed by the Contractor, and provided that Developer has not provided 
Company with a Contractor Warranty that is directly enforceable by Company in its name, then Company 
shall be entitled to take action, whether legal action or otherwise, in Developer’s name to enforce 
Developer’s warranty rights under the Construction Contract for the sole purpose of causing Contractor to 
correct or cure any defect or non-compliance with the work performed by Contractor.  

10. Brokers. Developer and Company each represent to the other that no brokerage 
commissions or other fees or compensation are or will be due to any Person in connection with this 
Agreement or the transactions contemplated herein. Each party hereto agrees to indemnify and hold the 
other parties harmless from any and all claims of any Person whatsoever who claims to have been employed 
or performed any service in connection with the transactions contemplated by this Agreement at the instance 
of the indemnifying party. 

11. Successors and Assigns; Assignment. Except as otherwise provided in this Section 11, 
neither Developer nor Company shall assign or transfer this Agreement or delegate any of its obligations 
or duties hereunder without the prior written consent of the other parties, which shall not be unreasonably 
withheld, conditioned, or delayed. Notwithstanding the foregoing and without Company’s consent, (but 
with prior notice), either Company (in connection with a permitted assignment under the Project Lease) or 
Developer may assign this Agreement to an Affiliate of such party. 

12. Miscellaneous. 

(a) This Agreement shall be governed and construed in all respects in accordance with 
the laws of the State of Washington without reference to its choice of law rules. The parties acknowledge 
that personal jurisdiction upon proper service will be valid in the State of Washington, and that venue of all 
actions arising out of or related to this Agreement shall be proper only in the county where the Land is 
located, and shall be brought in the appropriate state court for such venue. In the event of any judicial, 
arbitration or other adversarial proceeding between the parties concerning this Agreement, the prevailing 
party shall be entitled to recover all of its reasonable attorneys’ fees and other costs in addition to any other 
relief to which it may be entitled. 
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(b) The parties are and shall be independent contractors to one another and nothing 
herein shall be deemed to cause this Agreement or any of the other agreements entered into pursuant to this 
Agreement to create an agency, partnership or joint venture between or among Developer and Company. 

(c) All exhibits referred to in this Agreement are attached hereto and are incorporated 
into and made fully a part of this Agreement. 

(d) All notices required or permitted hereunder shall be in writing and shall be deemed 
given if addressed to the respective party as set forth below, unless another address shall have been 
designated in the manner provided herein, and delivered by hand, by nationally-recognized overnight 
courier or by registered or certified mail, postage prepaid: 

If to Company:  PeaceHealth Southwest, LLC 
c/o LifePoint Health, Inc. 
330 Seven Springs Way 
Brentwood, TN 37027 
Attn: John C. Haralson, SVP, Joint Venture & Strategic Services 

 
with a required copy to: LifePoint Health, Inc. 

330 Seven Springs Way 
Brentwood, TN 37027 
Attn: AVP, Real Estate  
 

If to Developer:  PMB _____________ LLC 
329 South Highway 101, Suite 160  
Solana Beach, CA 92075 
Attn: Rebecca Gemmel 
 

(e) This Agreement (including the exhibits attached hereto) constitute the entire 
agreement between the parties with respect to the development of the Land and construction of the Project 
and supersedes all prior oral or written negotiations and communications by or on behalf of the parties, and 
no variance or modification hereof shall be valid and enforceable, except by supplemental agreement in 
writing, executed and approved in the same manner of this Agreement. 

(f) Any amendments to this Agreement will be effective only if in writing and signed 
by Company and Developer. 

(g) The parties agree that time is of the essence with regard to this Agreement. 

(h) The captions and headings in this Agreement are for convenience only and in no 
way define, limit or describe the scope or intent of any of the provisions of this Agreement. 

(i) This Agreement may be executed in any number of counterparts, each of which 
shall for all purposes be deemed to be an original and all of which together shall constitute one and the 
same agreement of the parties. 

(j) The presentation of this Agreement for review by Developer does not constitute 
an offer on the part of Company to enter into the transactions described herein and this Agreement will 
become effective and legally binding only when it has been signed by a duly authorized officer or 
representative of each of the parties and delivered to the other parties. 
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(k) Any provision of this Agreement expressly creating obligations extending beyond
the term of this Agreement will survive the expiration or termination of this Agreement, regardless of the 
reason of such termination. 

(l) Except to the extent caused by the negligence or willful misconduct of Company
or any of its agents, employees, contractors or representatives, Developer shall indemnify, defend (through 
attorneys reasonably acceptable to Company) and hold harmless Company, Ground Lessor, and their 
respective officers, directors, owners, members, agents and employees from and against all third-party 
claims and associated lawsuits, damages, losses, liabilities, costs and expenses (including, without 
limitation, reasonable attorneys’ fees actually incurred) arising or resulting from (i) Developer’s 
performance of its obligations hereunder, including, without limitation, any dispute between Developer and 
any contractor, subcontractor, supplier, Person (excluding Company and Ground Lessor) related to the 
construction of the Project, and (ii) any negligence or willful misconduct on or about the Land or the Project. 

13. Confidentiality of Agreements. The parties hereto shall hold in confidence the information
contained in this Agreement and each of them hereby acknowledges and agrees that all information related 
to this Agreement, not otherwise known to the public, is confidential and proprietary and is not to be 
disclosed to third Persons without the prior written consent of each of the parties except: (a) to the extent 
necessary to comply with Applicable Law or the valid order of any governmental agency or any court of 
competent jurisdiction; (b) as part of its normal reporting or review procedure, to its auditors, advisors, 
consultants, and attorneys; (c) to the extent necessary to obtain appropriate insurance, to its insurance agent; 
(d) to the extent necessary to complete a business transaction, to equity partners, investors, potential
purchasers of the Project, lenders, accountants, advisors, attorneys, brokers and consultants; or (e) as
necessary to enforce its rights and perform its agreements and obligations under this Agreement. Developer
shall treat all non-public information obtained as part of this engagement as confidential and shall not,
without written authorization from Company, release or share such information with any third party, except
as may be required by Applicable Law. The provisions of this Section shall survive the termination or
expiration of this Agreement.

14. Payment of Reimbursable Expenses.

(a) If this Agreement is terminated by Company or Developer prior to the Closing
Date, Company shall reimburse Developer for the Reimbursable Expenses incurred in connection with the 
Project through the date of termination, to the extent that the same fall within the line items and expense 
categories set forth in the Reimbursable Expenses Budget. Reimbursable Expenses shall not include (i) any 
costs that exceed the Reimbursable Expenses Budget, or (ii) any costs paid to Affiliates of Developer. In 
addition, the Reimbursable Expenses shall not include any costs incurred by Developer as a result of 
Developer’s misconduct or breach of an agreement, unless such costs are expressly approved by Company 
in writing. Developer shall provide Company with monthly statements setting forth the Reimbursable 
Expenses incurred with respect to such statements for informational purposes only. If applicable, Company 
shall make the payments required hereunder no later than fifteen (15) days after the latter of (i) Developer’s 
submission of a written request for reimbursement together with any evidence of such costs that may be 
reasonably requested by Company, and (ii) Developer’s delivery of all Due Diligence Materials and any 
drawings or specifications prepared pursuant to the terms of Section 2 hereof to Company to the extent the 
same have been prepared. Notwithstanding the foregoing, if this Agreement is terminated as a result of 
Developer’s failure to comply with the terms of this Agreement, Company shall be entitled to withhold its 
reasonable estimate of such damages not to exceed ten percent (10%) of the Reimbursable Expenses 
incurred (“Withheld Amount”). Notwithstanding the foregoing, Company’s retainage of the Withheld 
Amount shall not preclude Company from suing Developer for monetary damages resulting from 
Developer’s failure to comply with the terms of this Agreement; provided, however, in no event shall 
Company be entitled to indirect, consequential or punitive damages. Furthermore, Company’s retainage of 
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the Withheld Amount shall not be deemed as a waiver by Developer for reimbursement of the Withheld 
Amount. 

(b) Ground Lessor and Lifepoint Guarantor, each hereby absolutely, unconditionally,
and irrevocably guarantee on a several basis, but not a joint basis, to Developer the prompt and complete 
performance of such guarantor’s pro rata share of all of Company’s obligations set forth in Section 14(a) 
(“Company Reimbursement Obligations”). Guarantors shall be liable for the Company Reimbursement 
Obligations as a primary obligor, and it shall not be necessary for Developer (and Guarantors hereby waive 
any rights which Guarantors may have to require Developer) to institute suit or exhaust its remedies against 
Company or any other Person with respect to the Company Reimbursement Obligations to enforce the 
guaranty set forth in this Section 14(b). The guaranty set forth herein is a continuing guaranty of payment 
and performance and not a guaranty of collection. The fact that at any time or from time to time the 
Company Reimbursement Obligations may be increased, reduced, or otherwise altered shall not release, 
discharge, or otherwise impair the obligation of Guarantors to Developer to guarantee the prompt and 
complete payment and performance of the Company Reimbursement Obligations. The obligations of 
Guarantors hereunder shall not be diminished or released in any manner by reason of any bankruptcy or 
other insolvency proceeding of Developer or Company or any order entered or action taken therein. 
Notwithstanding the foregoing, Ground Lessor shall only be responsible for ________________ (___%) of 
the Company Reimbursement Obligations, and Lifepoint Guarantor shall only be responsible for 
________________ (___%) of the Company Reimbursement Obligations.  

(c) The provisions of this Section 14 shall survive the termination of this Agreement.

15. Closing. Upon the execution of this Agreement, the Ground Lease and the Project Lease
attached hereto shall be executed by the parties thereto and submitted into escrow with the Title Company 
to be released on the Closing Date. The parties shall use good faith efforts to cause the Closing Date to 
occur on or before the Target Closing Date; provided, if the Closing Date does not occur by the Target 
Closing Date, then either Developer or Company shall have the right to terminate this Agreement by 
providing written notice to the other at any time prior to the earlier of (i) the satisfaction of the Closing 
Conditions, or (ii) sixty (60) days after the Target Closing Date, in which event the Title Company shall 
return to the respective parties the those documents submitted into escrow by such party and neither party 
shall have any obligations under this Agreement except those that expressly survive the termination. 

(signatures are on the following page) 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written 
above. 

 

DEVELOPER: 

_________________________________,  
a ___________________ limited liability company 
 
By:  PMB LLC, a California limited liability company,  
   its Manager 
 
 

By:       
 

Name:       
 

Title:       
 

 

COMPANY: 

PEACEHEALTH SOUTHWEST, LLC,  
a Washington limited liability company  
 
 
By:       
 
Name:       
 
Title:       
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The undersigned execute this Agreement solely for the purposes set forth in Section 14 above. 

By: 

Name: 

Title: 

By: 

Name: 

Title: 
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EXHIBIT A 

 
DESCRIPTION OF LAND 

 
PARCEL I: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET TO THE 
TRUE POINT OF BEGINNING; THENCE NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 
FEET; THENCE SOUTH 87°46'28" EAST, FOR A DISTANCE OF 254.75 FEET; THENCE ALONG 
THE ARC OF A 29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF 
WHICH BEARS NORTH 47°09' 11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH 
A CENTRAL ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 
02°04'50" EAST, FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A 
DISTANCE OF 30.67 FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; 
THENCE NORTH 87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47" 
EAST, FOR A DISTANCE OF 91,95 FEET; THENCE ALONG THE ARC OF A 9.00 FOOT RADIUS 
TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" 
WEST, FOR A CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" 
FOR AN ARC DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48" WEST, FOR A DISTANCE 
OF 184.27 FEET; THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE 
NORTH 88°50'00" WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11'08" WEST, FOR 
A DISTANCE OF 15.20 FEET; THENCE NORTH 02°05'56" EAST, FOR A DISTANCE OF 5.85 FEET; 
THENCE NORTH 24°42'37" WEST, FOR A DISTANCE OF 40.61 FEET; THENCE NORTH 80°29'18" 
WEST, FOR A DISTANCE OF 193.74 FEET; THENCE NORTH 32°16'53" WEST, FOR A DISTANCE 
OF 31.90 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON THE PLAT OF 
"CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK 
"D" OF PLAT AT PAGE 51 RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 
87°46'31" EAST, ALONG SAID SOUTH LINE FOR A DISTANCE OF 343.53 FEET; THENCE NORTH 
02°06'08' EAST, FOR A DISTANCE OF 15.00 FEET; THENCE SOUTH 87°46'31" EAST, FOR A 
DISTANCE OF 30.00 FEET; THENCE NORTH 02°06'08" EAST, FOR A DISTANCE OF 99.98 FEET 
TO THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST.; THENCE SOUTH 87°46'31" EAST, 
ALONG THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST. FOR A DISTANCE OF 197.82 
FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST.; THENCE SOUTH 12°19'34" WEST, 
ALONG THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST. FOR A DISTANCE OF 192.22 
FEET; THENCE NORTH 77°20'07" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 10.69 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 90.62 FEET; THENCE NORTH 87°43'54" WEST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 5.08 FEET; THENCE 
SOUTH 12°39'53" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
9.99 FEET; THENCE SOUTH 77°20'07" EAST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 5.00 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 49.13 FEET; THENCE SOUTH 77°20'07" EAST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 10.18 FEET; THENCE 
SOUTH 15°17'31" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
132.00 FEET; THENCE SOUTH 53°44'16" WEST, FOR ALONG SAID WESTERLY RIGHT-OF-WAY 
LINE FOR A DISTANCE OF 37.30 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF E 33RD 
ST.; THENCE NORTH 87°50'02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E 
33RD ST. FOR A DISTANCE OF 288.64 FEET TO THE TRUE POINT OF BEGINNING. 
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PARCEL II: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET; THENCE 
NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 FEET; THENCE SOUTH 87°46'28" EAST, 
FOR A DISTANCE OF 78.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
SOUTH 87°46'28" EAST, FOR A DISTANCE OF 176.25 FEET; THENCE ALONG THE ARC OF A 
29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS 
NORTH 47°09'11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH A CENTRAL 
ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 02°04'50" EAST, 
FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A DISTANCE OF 30.67 
FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; THENCE NORTH 
87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47' EAST, FOR A 
DISTANCE OF 91.95 FEET; THENCE ALONG THE ARC OF A 9,00 FOOT RADIUS TANGENT 
CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" WEST, FOR A 
CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" FOR AN ARC 
DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48' WEST, FOR A DISTANCE OF 184.27 FEET; 
THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE NORTH 88°50'00" 
WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11 '08" WEST, FOR A DISTANCE 
OF 15.20 FEET; THENCE SOUTH 02°05'56" WEST, FOR A DISTANCE OF 96.06 FEET; THENCE 
SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01°36'01" WEST, FOR 
A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE OF 4.08 FEET; 
THENCE SOUTH 02°09'54' WEST, FOR A DISTANCE OF 69.22 FEET TO THE TRUE POINT OF 
BEGINNING 

PARCEL III: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02° 12'57" EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32°16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET; THENCE NORTH 87°51'45" WEST, FOR A DISTANCE OF 42.86 FEET; 
THENCE NORTH 02° 10'39" EAST, FOR A DISTANCE OF 33.97 FEET; THENCE NORTH 87°49'21" 
WEST, FOR A DISTANCE OF 221.21 FEET; THENCE SOUTH 02° 11 '46" WEST, FOR A DISTANCE 
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OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, FOR A DISTANCE OF 93.10 FEET; THENCE 
SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 FEET; THENCE SOUTH 87°50'55" EAST, FOR 
A DISTANCE OF 34.59 FEET; THENCE SOUTH 02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; 
THENCE SOUTH 87°46'35" EAST, FOR A DISTANCE OF 39.59 FEET; THENCE NORTH 02° 14'41" 
EAST, FOR A DISTANCE OF 28.71 FEET; THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 
36.29 FEET; THENCE NORTH 01°42'17" EAST, FOR A DISTANCE OF 39.14 FEET; THENCE 
SOUTH 87°57'02" EAST, FOR A DISTANCE OF 47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR 
A DISTANCE OF 7.12 FEET; THENCE SOUTH 87° 18'04" EAST, FOR A DISTANCE OF 13.37 FEET; 
THENCE SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01 °36'01" 
WEST, FOR A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE 
OF 4.08 FEET; THENCE SOUTH 02°09'54" WEST, FOR A DISTANCE OF 69.22 FEET; THENCE 
NORTH 87°46'28" WEST, FOR A DISTANCE OF 78.50 FEET; THENCE SOUTH 02°09'58" RIGHT-
OF-WAY LINE OF E. WEST, FOR A DISTANCE OF 101.22 FEET TO THE NORTHERLY 33RD ST; 
THENCE NORTH 87°50,02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD 
ST. FOR A DISTANCE OF 228.47 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL IV: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02°12'57' EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32° 16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 87°51'45" 
WEST, FOR A DISTANCE OF 42.86 FEET; THENCE NORTH 02°10'39" EAST, FOR A DISTANCE 
OF 33.97 FEET; THENCE NORTH 87°49'21" WEST, FOR A DISTANCE OF 221.21 FEET; THENCE 
SOUTH 02°11 '46" WEST, FOR A DISTANCE OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, 
FOR A DISTANCE OF 93.10 FEET; THENCE SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 
FEET; THENCE SOUTH 87°50'55" EAST, FOR A DISTANCE OF 34.59 FEET; THENCE SOUTH 
02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; THENCE SOUTH 87°46'35" EAST, FOR A 
DISTANCE OF 39.59 FEET; THENCE NORTH 02°14'41" EAST, FOR A DISTANCE OF 28.71 FEET; 
THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 36.29 FEET; THENCE NORTH 01°42'17" 
EAST, FOR A DISTANCE OF 39.14 FEET; THENCE SOUTH 87°57'02" EAST, FOR A DISTANCE OF 
47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR A DISTANCE OF 7.12 FEET; THENCE SOUTH 
87°18'04" EAST, FOR A DISTANCE OF 13.37 FEET; THENCE NORTH 02°05'56" EAST, FOR A 
DISTANCE OF 93.90 FEET TO THE TRUE POINT OF BEGINNING. 
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APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 
011277-003 AND 986028-420 AND 986028-421. 
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EXHIBIT B 

 
EXISTING CONSULTANT AGREEMENTS 

 
[to be added] 
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EXHIBIT C 
 

PROJECT COST EXCLUSIONS 
 

Notwithstanding anything to the contrary contained herein, Project Costs shall not include: (i) costs incurred 
to correct construction or design defects or the Project’s non-compliance with Applicable Laws; (ii) costs 
of repairs and replacements actually reimbursed by or paid under warranties or guaranties; (iii) depreciation 
and similar “non-cash” costs; (iv) income, profits, estate, succession, gift and inheritance taxes; (v) fines, 
penalties, default interest and late charges; (vi) costs arising as a result of Developer’s, or any of its 
Affiliates’ breach of an agreement, negligence or misconduct; or (vii) amounts charged by or paid to 
Developer or any of its respective Affiliates, for time and effort in overseeing the design, planning, 
development and construction of the Project, except the Development Fee and the approved Developer 
internal costs set forth in Exhibit C-1 and included within the Final Project Budget. 
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EXHIBIT C-1 

PROJECT DEVELOPMENT BUDGET 

[to be added] 
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EXHIBIT D 

REIMBURSABLE EXPENSES BUDGET 
 

Description Costs 
  
  
  
  
  
  
  
  

Total Budget  
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EXHIBIT E 
 

REQUIRED DUE DILIGENCE 
 

 At a minimum, Developer shall perform and/or review (as the case may be) the following 
inspections, analysis and due diligence related to the Land in connection with its investigations set forth in 
Section 2(a) of this Agreement: 

 
1. An ALTA survey of the Land which meets the “Minimum Standard Detail Requirements for 

ALTA/NSPS Land Title Surveys” jointly established and adopted by ALTA and NSPS in 2021. 

2. Developer shall obtain a Phase I Environmental Site Assessment of the Land a Phase I 
environmental assessment of the Land which meets the American Society for Testing and Materials 
standards for Environmental Site Assessments (E 1527-05) and is based on examinations conducted no 
more than ninety (90) days prior to the date Agreement Date. 

3. A reasonably comprehensive geotechnical investigation of the Land. 

4. A zoning analysis of the Land, including, without limitation, an analysis of bulk requirements, 
permitted uses and parking requirements. 

5. An analysis of all utilities available to the Land, including, without limitation, capacity availability 
and their locations. 

6. An analysis of any potential development limitations applicable to the Land, including, without 
limitation, areas of archeological significance, burial grounds, protected habitats, wetlands and flood prone 
areas. 
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EXHIBIT E-1 

DUE DILIGENCE MATERIALS 

Engineering and architectural plans and specifications, drawings, site plans, studies, surveys and as-built 
plans and specifications of the Land, as built plans for each of the tenant occupied spaces. 

Title policies, title commitments and copies of recorded documents. 

Surveys, subdivision plats and recombination plats.  

Loan documents, if any, relating to debt encumbering the Land. 

Real estate tax bills and assessments for the Land for the current year and past two (2) years, along with 
information regarding tax contests.  

Tax increment financing, special assessments, and other public financing related documents. 

Development related filings, comprehensive development plans, site plans and planned unit development 
documents. 

Declarations, reciprocal easement agreements and association documents (CC&R’s, bylaws, etc.). 

Documents relating to outstanding lawsuits affecting the Land. 

Environmental reports (phase I and phase II), notices of violation of environmental laws, environmental 
operating permits, asbestos reports, records relating to USTs and ASTs, mold reports and environmental 
operating permits.  

Wetlands, flood plain, flood zone and jurisdictional waters information, reports and permits. 

Endangered species reports and tree surveys. 

Cultural resource and historical preservation information, record of gravesites and burial ground, and 
archeological reports and surveys.  

Geotechnical, engineering and soil boring information and reports. 

Traffic and other similar studies conducted for the Land and surrounding areas, traffic signal, decel and 
curb cut requirements and information.  

Notices of violation issued against the Land. 

Documents relating to threatened or pending condemnation proceedings. 

Design Development Drawings  

The Phase I Environmental Site Assessment of the Land a Phase I environmental assessment of the Land 
which meets the American Society for Testing and Materials standards for Environmental Site 
Assessments (E 1527-05) and is based on examinations conducted no more than ninety (90) days prior to 
the date Agreement Date. 
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A reasonably comprehensive geotechnical investigation of the Land. 
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EXHIBIT F 
 

DESIGN DEVELOPMENT DOCUMENTS 
 

[to be added] 
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EXHIBIT G 

PROJECT CLOSEOUT CHECKLIST 

State Inspection Manual 

a). Building Permit 
b). Health Department Inspection 
c). Food Service Inspection 
d). Final Inspection Certificates of Building, Mech, Elec, Plumb. 
e). Fire Marshal Final Certificate 
f). Fire System Certification 
g). Fire pump Flow Test 
h). Med Gas Certification 
i). Electrical Grounding Reports 
j). Lightning Protection Certification 

k). Generator Startup Log & Testing Report 

l). Flame Spread Documentation 

Execution of Final Change Order 

Certificate of Substantial Completion 

Copy of Final Certificate of Occupancy 

A Final Job Cost Reconciliation Report that identifies Final Job Cost (Example needed) 

Ledger to be Itemized by the Following Contracted Sections:  

a). General Conditions - Original Amount Plus Change Orders (list out each one) 
b). General Requirements - Original Amount Plus Change Orders (list out each one) 
c). Self-Perform Work - Original Amount Plus Change Orders (list out each one) 
d). Cost of Work by Division - Original Amount Plus Change Orders (list out each one) 
e). Fee - Original Amount Plus Change Orders (list out each one) 

Final lien waiver from contractor and subcontractors 

Letter addressed to the Facility outlining the procedures for warranty and callback work. 
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Warranties assigned to Company and Developer from Contractor and Subcontractor as specified in  
the contract Documents. 

 
 
       

   Copy of Transmittals to the Facility that show distribution of:  

       

      Attic Stock  

      As-Builts  

      Color Roof Plans with Square Footage of Roof Area  

      O&M’s - MEP, Elevator, Roof, Doors, Auto Operators, Windows, Fire Alarm, etc. 

      Training videos and documentation of training classes (subject, date, time, etc.) 

      Warranties/Guarantees - Air Handlers, Chillers, Cooling Towers, Elevators, VAV’s, 

     Switchgear, ATS, Generator, Roof, Waterproofing, etc.  
       
  
 

 
 

Evidence of GC insurance coverage for 1 year from the date Substantial Completion  
occurs for “defective work.” 

       

   Approval of final commissioning 

       
   Test Reports / Proof of Operation 
      Fire Damper Test Log  
      Food Service License  
      Kitchen Hood Fire Suppression   
      All Kitchen Equipment   
      Nurse Call Test Report  
      Signed & Completed Punch List  
      Pharmacy Hood Certificate  

 

164



 

 

Sensitivity: General Business Use.  This document contains proprietary information and is intended for business use only.  

EXHIBIT H 
 

CHANGE REQUEST FORM 
   

 VALUE ENGINEERING □ 
 TENANT REQUEST -Joint 

Venture  
□ 

 OWNER REQUEST  □ 
 FIELD CONDITIONS □ 
 CODES/INSPECTOR REQ □ 
 DESIGN 

ERRORS/OMISSIONS 
□ 

CHANGE REQUEST ALLOWANCES □ 
 OTHER □ 

 
Change Request # _____________________ 
 
Date:  _________________ 
 
Project: _________________________________ 
Location: _________________________________ 
Contractor: _________________________________ 
 
Detailed Explanation for Request 
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
             
 
         ■ Fund with Contingency 
Actual Construction Cost for this Change:     $0       □ Add/Deduct 
to Project 
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Reason Change is Needed: 

Project Duration Will Change By:   0  days.  Thereafter, Projected Substantial 
Completion Date is _________, if executed. 

        AUTHORIZATION 
Proceed with construction change:  Yes_____    No_____ 
Incorporate Into a Future Tenant Change Order: Yes_____    No _____ 

By: Date Approved: 

Authorized Representative for Developer 

By: Date Approved: 

Authorized Representative for Company (Over $5,000) 

Note: A COMPLETE COST BREAKDOWN ITEMIZING ALL QUANTITIES, LABOR COST, 
MATERIAL COST, SUB COST, ETC. SHALL BE ATTACHED. Must have Company’s signature 
and date on contractor change requests prior to any work proceeding.  
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EXHIBIT I 

WEATHER DELAY CLAIM REQUEST 

CHANGE REQUEST – WEATHER DELAY CLAIM REQUEST 

Change Request # ________________________ 

Date Submitted:     _________________________ 

Project:  __________________ 
Location: __________________ 
Contractor: __________________ 

Detailed Explanation of Event & Critical Trade(s) Impacted 

Checklist of Required Documentation 
□ Written Notification of Event from Developer, no later than 10 business days after occurrence
□ Signed Weather Delay Log(s)
□ National Weather Service Documentation of Adverse Weather Condition
□ Original Project Schedule – highlighting the critical trades impacted
□ Proposed Project Schedule – adjusted for proposed Weather Delay
□ Refer to Specification, Development Agreement and Contract for other specific requirements

Will Projected Substantial Completion Date be effected by this requested change?      □   NO     □  
YES     

Project Duration Will Change by:   days.  Thereafter, Projected Substantial Completion Date is 
_____________________, if executed. 

Prepared by: _______________________________   Title: ___________________________________ 

AUTHORIZATION 
Proceed with schedule change: Yes _______ No _______ 

By: Date Approved: 

Authorized Representative for Developer 
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By: Date Approved: 

Authorized Representative for Company 
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Example 

WEATHER DELAY LOG 

Indicate which condition is being claimed: Precipitation ☐ ☐

Month: Year: 

5-Year History
As established by the National Weather Service 

(NOAA) 

Day 2017 2018 2019 2020 2021 
Job Site 

Condition 
Claimed 

Day 
1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 

Totals 
Totals 

Number of Standard Baseline Weather Delay Days for This Month (Refer to 
Spec) 

Number of Claimed Weather Delay Days in Excess of the Base Line 

Number of Allowable Weather Delay Days None 

Notes: 
• Contractor can only claim days which exceed the 5-year monthly average as a delay only if the

critical path has been effected.
• Complete a separate log for each additional month that adverse weather occurred and is being

claimed
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• Complete a separate log for temperature/precipitation if applicable

Signed: Date: 
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EXHIBIT J 

PROJECT DELAY CLAIM REQUEST 

CHANGE REQUEST – PROJECT DELAY CLAIM REQUEST 

Change Request # ________________________ 

Date Submitted:     _________________________ 

Project:  __________________ 
Location: __________________ 
Contractor: __________________ 

Detailed Explanation of Event & Critical Trade(s) Impacted 

Checklist of Required Documentation 
□ Written Notification of Event from Developer, no later than 10 business days after occurrence
□ Documentation of delay
□ Original Project Schedule – highlighting the critical trades impacted
□ Proposed Project Schedule – adjusted for proposed delay
□ Refer to Specification, Development Agreement and Contract for other specific requirements

Will Projected Substantial Completion Date be effected by this requested change?      □   NO     □  
YES     

Project Duration Will Change by:       days.  Thereafter, SC date is _____________________, if executed. 

Prepared by: _______________________________   Title: ___________________________________ 

AUTHORIZATION 
Proceed with schedule change: Yes _______ No _______ 

By: Date Approved: 

Authorized Representative for Developer 

By: Date Approved: 
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Authorized Representative for Company 
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EXHIBIT K PROJECT LEASE 

(please see lease agreements in Exhibit 12 of the CN application)) 
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Exhibit 11 
Joint Venture/LLC Agreement 
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Exhibit 12 
Lease Agreements 
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Ground Lease 
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GROUND LEASE AGREEMENT 
 

THIS GROUND LEASE AGREEMENT (“Agreement”) is entered into as of the ___ day of 
_________, 202__ (“Effective Date”) by and between PEACEHEALTH, a Washington nonprofit 
corporation (“Lessor”), and PMB ___________ LLC, a _________________ limited liability company 
(“Lessee”). 

 
RECITALS: 

 
A. Lessor is the owner of the real property situated in the Vancouver, Clark County, 

Washington, more particularly described on Exhibit A attached hereto (“Land”).  
 
B. Lessee desires to lease the Land, together with the rights of ingress and egress, air rights, 

and all other rights which are appurtenant to the Land (collectively, and together with the Land, the 
“Premises”) from Lessor upon the terms and conditions provided herein. 
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and conditions 
hereinafter set forth and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 
 

1. Definitions. In addition to the terms defined in the other provisions of this Agreement, the 
following terms have the meanings ascribed to them in this Section: 

 
a. “Affiliate” means, with respect to any party, all Persons that, directly or indirectly, 

control, are controlled by, or are under common control with such party. As used in the preceding sentence, 
the terms “control,” “controlled by,” and “under common control with” mean the possession of the power 
to direct or cause the direction of the management and policies of an entity, whether through the ownership 
of voting securities, by contract or otherwise. 

 
b. “AHLA” means the American Health Law Association. 

 
c. “Allocated Loan Amount” has the meaning ascribed to said term in Section 

10(a)(iii)(3). 
 
d. “Applicable Laws” means all applicable governmental laws, statutes, orders, 

ordinances, codes, rulings, regulations, and decrees, now in force or hereafter enacted. 
 

e. “Appraised Value” means ninety percent (90%) of Lessee’s Estate (which will be 
calculated assuming the Improvements have been completed, and an occupancy rate equal to the greater of 
ninety-five percent (95%) or the actual occupancy rate, and utilizing such other assumptions and directives 
as are customarily applied). 

 
f. “Appraiser” means an appraiser certified as an MAI Appraiser with a nationally 

recognized firm or a firm recognized in the Portland, Oregon metropolitan area, familiar with valuing 
hospital buildings, and with at least ten (10) years’ experience as a commercial real estate appraiser. 

 
g. “Base Rent” has the meaning ascribed to said term in Section 4. 
 
h. “Business Days” means Monday through Friday, excluding holidays on which 

national banking associations are authorized to be closed in Vancouver, Washington.  
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i. “Closing” has the meaning ascribed to said term in Section 39(b). 
 

j. “Closing Date” has the meaning ascribed to said term in the Development 
Agreement. 

 
k. “Condemning Authority” has the meaning ascribed to said term in Section 

11(b)(i). 
 
l. “Development Agreement” means that Development Agreement dated as of the 

date hereof, by and between Lessee and Tenant (as tenant under the Facility Lease), as to the development 
and construction of the Improvements.  

 
m. “Environmental Laws” has the meaning ascribed to said term in Section 38(a) 

 
n. “Event of Default” has the meaning ascribed to said term in Section 14. 
 
o. “Facility Lease” means that Lease Agreement (the agreed form of which is 

attached to the Development Agreement) by and between Lessee, as landlord, and Tenant, as tenant, 
whereby Lessee agrees to lease all of the Premises and the Improvements to Tenant. 

 
p. “Facility Lease Assignment” has the meaning ascribed to said term in Section 39(e). 

 
q. “Fair Market Purchase Price” has the meaning ascribed to said term in Section 39(b). 
 
r. “Fair Market Rental Rate” shall mean the annual fair market rental value (quoted 

on an absolute net basis and for the proposed portion of the Initial Term) for the Premises, as vacant, 
unimproved land encumbered by this Agreement, subject to the Permitted Encumbrances and any other 
instruments, covenants, conditions, restrictions, easements, and matters affecting title to the Premises. 

 
s. “FMRR Determinations” has the meaning ascribed to said term in Section 4(a). 
 
t. “FMV Adjustment Date” means the tenth (10th) anniversary of the Payment Date, 

and each subsequent date which is ten (10) years after the prior FMV Adjustment Date, during the Term.  
 

u. “Force Majeure Event” means any strike, lockout, labor dispute, embargo, flood, 
earthquake, storm, lightning, fire, casualty, epidemic, pandemic, act of God, war, national emergency, civil 
disturbance or disobedience, riot, sabotage, terrorism, restraint by court order, closure by government order, 
or other occurrence beyond the reasonable control of the party in question; provided, however, Lessor or 
Lessee’s lack of funds shall not constitute a Force Majeure Event. 

 
v. “Ground Lease Assignment” has the meaning ascribed to said term in Section 39(e). 
 
w. “Hazardous Substances” means all hazardous or toxic substances, materials, 

wastes, pollutants and contaminants that are listed, defined or regulated under Applicable Laws pertaining 
to the environment, including, without limitation, the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C.A. §§ 9601 to 9675, the Hazardous Materials Transportation 
Authorization Act of 1994, 49 U.S.C.A. § 5101 et seq., the Resource Conservation and Recovery Act , 42 
U.S.C.A. §§ 6921 to 6939e, the Federal Water Pollution Control Act, 33 U.S.C.A. §§ 1251 to 1387, the 
Clean Air Act, 42 U.S.C.A. §§ 7401 to 7671q, the Emergency Planning and Community Right To Know 
Act, 42 U.S.C.A. §§ 11001 to 11050, the Toxic Substances Control Act, 15 U.S.C.A. §§ 2601 to 2692, the 
Solid Waste Disposal Act, 42 U.S.C.A. §§ 6901 to 6992k, the Oil Pollution Act, 33 U.S.C.A. §§ 2701 to 
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2761, and the Environmental Laws of the State of Washington, as the same may be amended. For purposes 
hereof, “Hazardous Substances” shall include (A) pathological waste, (B) blood, (C) sharps, and (D) wastes 
from medical procedures contaminated with blood, excretions, secretions, or tissue. 

 
x. “Impositions” shall mean all charges or burdens of every kind and nature incurred 

in the use, occupancy, ownership (but only of the Improvements), operation, or possession of the Land 
and/or the Improvements, without particularizing any known name, and whether any of the foregoing is 
general or special, ordinary or extraordinary, or foreseen or unforeseen. 

 
y. “Improvements” means the Initial Improvements and any other improvements 

located on the Land from time-to-time, but excluding any personal property of Tenant, or any other 
subtenant of the Premises. 

 
z. “Initial Improvements” the inpatient rehabilitation and associated improvements 

that Lessee will plan, design, and construct, or will cause to be planned, designed, and constructed, on the 
Land, as described on Exhibit B attached hereto. 

 
aa. “Initial Term” has the meaning ascribed to said term in Section 3. 

 
bb. “Invalid Sale” has the meaning ascribed to said term in Section 38(d).  
 
cc. “Land” has the meaning ascribed to said term in the Recitals.  
 
dd. “Lease ROFO” has the meaning ascribed to said term in Section 41(a). 

 
ee. “Lease ROFO Offer” has the meaning ascribed to said term in Section 41(a). 
 
ff. “Lease ROFR” has the meaning ascribed to said term in Section 41(b). 

 
gg. “Lease ROFR Offer” has the meaning ascribed to said term in Section 41(b).  

 
hh. “Leasehold Mortgage” has the meaning ascribed to said term in Section 10. 
 
ii. “Leasehold Mortgagee” has the meaning ascribed to said term in Section 10. 
 
jj. “Lessee’s Estate” shall mean the (i) the leasehold estate in the Premises vested in 

Lessee created by this Agreement, (ii) Lessee’s fee interest in the Improvements, and (iii) all other of 
Lessee’s rights and easements appurtenant to the Premises and Improvements. 

 
kk. “Lessee’s Property” has the meaning ascribed to said term in Section 38(c). 
 
ll. “Lessor Mortgage” has the meaning ascribed to said term in Section 9. 
 
mm. “Lessor Mortgagee” has the meaning ascribed to said term in Section 9. 

 
nn. “Lifepoint” means LifePoint Health, Inc., a Delaware corporation. 
 
oo. “MAI Appraiser” means an individual who holds the Member Appraisal Institute 

(MAI) designation conferred by, and is an independent member of, the American Institute of Real Estate 
Appraisers (or its successor organization or, if there is no successor organization, the organization and 
designation most similar). 
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pp. “Market Value” of the leasehold estate or the fee estate means, as of the date of 

any determination, the present fair market value of such estate or interest (including any improvements 
thereon) as of such date, as if no taking by a Condemning Authority had occurred, without adjustment for 
the taking, this Agreement had not been terminated, taking into account the benefits and burdens of the 
Lease, the remaining Term, and all other matters affecting the leasehold estate or the fee estate, as 
applicable, discounted to present value. 

 
qq. “Marketing Period” shall mean the period commencing upon the earlier of (i) the 

date that is twelve (12) months before the Facility Lease expires (provided Tenant has no remaining options 
to extend the term of the Facility Lease), or (ii) the date Tenant delivers notice to Lessee of its intent to not 
extend the term of the Facility Lease (or the date Tenant’s failure to exercise such extension option is 
considered a waiver of such option under the Facility Lease), and expiring upon the date that is six (6) 
months after the expiration of the Facility Lease; provided that if the termination of the Facilities Lease is 
due to a default by Tenant, then total Marketing Period shall be deemed to be six (6) months commencing 
from the date of the default giving rise to the termination. 

 
rr. “Offer” has the meaning ascribed to said term in Section 38(a).  
 
ss. “Parent Entity” has the meaning ascribed to said term in Section 37(e). 
 
tt. “Qualified Property Manager” shall mean a reputable and experienced 

professional management organization which manages, together with its Affiliates, at least four (4) 
hospitals or long-term care facilities with a combined square footage of at least 200,000 square feet. For 
purposes hereof, PMB Real Estate Service, Inc., or Lifepoint, together with their respective Affiliates, shall 
be considered a Qualified Property Manager. 

 
uu. “Payment Date” means the first (1st) day of the calendar month following the Rent 

Commencement Date. 
 

vv. “Permitted Encumbrances” means those encumbrances described on Exhibit C 
attached hereto. 

 
ww. “Permitted Portfolio Financing” means those financing arrangements by Lessee 

which encumbers other real property assets of Lessee or its Affiliates in addition to Lessee’s Estate (and 
which may be cross collateralized accordingly), in accordance with the terms of this Agreement.  

 
xx. “Permitted Uses” means any or all of the following purposes and uses incidental 

thereto: (i) the construction, maintenance, repair, replacement, and operation of a rehabilitation or 
behavioral health hospital, long term acute care hospital and/or medical office building; (ii) the provision 
of inpatient rehabilitation services, behavioral health services, skilled nursing, and long-term acute care 
hospital services, in such combination as Lessee shall determine, (iii) the provision of medical services and 
activities related thereto to patients admitted at the Premises primarily for behavioral health services, 
inpatient rehabilitation hospital services, or long-term acute care hospital services (collectively, the 
“Permitted Ancillary Uses”), including, without limitation, (A) diagnostic and treatment services, tests 
and procedures by physicians and other health care professionals, (B) medical imaging, including, without 
limitation, the operation of CT scanners, MRIs, X-Rays and other imaging equipment, (C) the operation of 
a medical clinic, (D) laboratory, (E) the provision of occupational therapy, physical therapy, speech therapy, 
respiratory therapy and wellness services, (F) food service, (G) retail sales, including, without limitation, 
the sale of durable medical products and other health care related products, (H) pharmacy; and (iv) general 
office uses (subject in each case to receipt of all necessary approvals from the City and County in which 
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the Premises is located and other governmental agencies having jurisdiction over the Premises and uses 
therein). 

 
yy. “Person” means any individual, sole proprietorship, partnership, limited liability 

company, joint venture, trust, unincorporated organization, association, corporation, institution, or entity, 
including, without limitation, any governmental body, agency, or department. 

 
zz. “Precluded Transferee” shall mean and include: (1) any Person that is engaged 

in the ownership, operation, lease, or management of any of the following: an acute care general hospital, 
a medical surgical hospital, or a specialty hospital (each, a “Prohibited Facility”); (2) any Person which is 
an Affiliate of any Person described in clause (1) above; or (3) any Person excluded from participation any 
federal health care program; provided, however, Precluded Transferee shall not mean (i) Lessor, an Affiliate 
of Lessor, or any entity in which Lessor has an ownership interest, and/or (ii) Lifepoint or an Affiliate of 
Lifepoint. Notwithstanding the foregoing or anything else in this Agreement to the contrary, a Precluded 
Transferee shall not include (u) an independent physician group or physician group practice so long as it 
does not use any branding of a Precluded Transferee and is not a medical foundation or employed model 
physician group affiliated with a Precluded Transferee, (v) a Transferee or other Person which is engaged 
in the ownership, operation, lease, or management of a post-acute care hospital, behavioral health hospital, 
long-term acute care hospital, or an inpatient rehabilitation center or facility on the Premises immediately 
prior to the applicable sale, transfer, or assignment of Lessee’s Estate, (w) a lender that in its ordinary course 
of business provides debt and/or equity financing for real estate projects including health care real estate 
projects, (x) any Transferee and to the extent that the Transferee owns a Prohibited Facility then such 
Transferee will not be considered a Precluded Transferee so long as it is a passive owner of a Prohibited 
Facility that is leased to unaffiliated operators, doctors, and/or health care systems and it is not the operator 
of such Prohibited Facility, (y) a Transferee, notwithstanding the fact that it has an Affiliate that is a 
Precluded Transferee, if neither the business of such Transferee nor its Affiliate involves the operation or 
management of a Prohibited Facility and is otherwise a passive owner of a Prohibited Facility; provided, 
however, the provision of property management or contract operations services for a property that is owned 
or leased by a Precluded Transferee or its Affiliate will not be deemed to be “management” or “operation” 
of a Prohibited Facility for the purposes hereof, and/or (z) a Transferee that is a Real Estate Investment 
Trust (“REIT”) or any Affiliate of a REIT (“REIT Affiliate”) that owns both the building and participates 
in the health care operations of a Prohibited Facility under an arrangement permitted by the REIT 
Investment Diversification and Empowerment Act (RIDEA) of 2007 (e.g., an arrangement where a REIT 
Affiliate owns a Prohibited Facility under a RIDEA structure, such that it owns the building and 
improvements and participates in the health care operations at the Prohibited Facility through an executed 
arm’s length management contract with an eligible independent contractor (“EIK”) as defined within IRS. 

 
aaa. “Premises” has the meaning ascribed to said term in the Recitals. 
 
bbb. “Prohibited Services” has the meaning ascribed to said term in Section 8(a).  
 
ccc. “Publicly Traded Parent” has the meaning ascribed to said term in Section 

17(b)(ii). 
 

ddd. “Purchase Contract” has the meaning ascribed to said term in Section 37(a).  
 
 

eee. “Purchase Option” has the meaning ascribed to said term in Section 39(a). 
 

fff. “Purchase Option Date” shall mean (i) the seventh (7th) anniversary of the Rent 
Commencement Date, (ii) on any date that Tenant is permitted to exercise the Superior Purchase Option 
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during the term of the Facility Lease subject to the terms and conditions set forth in the Facility Lease, or 
(iii) at any time during the Marketing Period (so long Lessor complies with Section 8(b) in terms of 
providing notice of its election of the Purchase Option).  

 
ggg. “Purchase Price” has the meaning ascribed to said term in Section 39(b). 
 
hhh. “Purchase ROFO” has the meaning ascribed to said term in Section 37(a).  

 
iii. “Purchase ROFR” has the meaning ascribed to said term in Section 38(a).  

 
jjj. “Renewal Period” has the meaning ascribed to said term in Section 3. 
 
kkk. “Rent Commencement Date” means the same date as the Commencement Date 

set forth in the Facility Lease. 
 
lll. “Rental Rate Escalator” means _____________ of the Base Rent then in effect. 

 
mmm. “Restrictions Conditions” means (i) the original Lessor entity hereunder (or any 

successor or assign of such original Lessor pursuant to a merger, reorganization, consolidation, or other 
similar transaction involving all or substantially all of the assets of such original Lessor) owns and/or 
operates an acute care general hospital facility within a ten (10) mile radius of the Premises, and (ii) no 
default by Tenant under the Facility Lease beyond any applicable notice and cure period has occurred. 

 
nnn. “Sale Transaction” has the meaning ascribed to said term in Section 37(a).  
 
ooo. “Superior Purchase Option” has the meaning ascribed to said term in Section 39(g). 

 
ppp. “Superior ROFO Right” has the meaning ascribed to said term in Section 37(g). 

 
qqq. “Superior ROFR Right” has the meaning ascribed to said term in Section 38(g). 
 
rrr. “Taking Award” means any award(s) paid or payable to either Party or any 

Leasehold Mortgage holder because of or as compensation for a taking, including (a) an award for the 
Premises, the Improvements and any other improvements on the Premises that are subject to the taking, (b) 
the full amount paid or payable by the Condemning Authority for the estate that is subject to the taking, (c) 
any interest on such award, and (d) any other sums payable on account of such taking. 

 
sss. “Taxes” shall mean all taxes, assessments and governmental charges, whether 

federal, state, county or municipal, and whether they be by taxing districts or authorities presently taxing 
the Land and the Improvements, or by others, subsequently created or otherwise and any other taxes, 
association dues and assessments attributable to the Land, the Improvements or their operation, or Lessee’s 
interest in the Premises or rents generated or charged under this Agreement, whether any of the foregoing 
is general or special, ordinary or extraordinary, or foreseen or unforeseen. “Taxes” does not include, federal 
and state income taxes, franchise taxes, inheritance, estate, gift, excise, corporation, net profits, succession, 
capital gains, or any similar tax for which Lessor becomes liable and/or which may be imposed upon or 
assessed against Lessor. 

 
ttt. “Tenant” means PeaceHealth Southwest, LLC, a Washington limited liability 

company. 
 
uuu. “Term” means the Initial Term and any Renewal Periods. 
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vvv. “Third Appraiser” has the meaning ascribed to said term in Section 4(b). 
 
www. “Title Policy” has the meaning ascribed to said term in Section 39(d). 

 
xxx. “Transaction Statement” has the meaning ascribed to said term in Section 37(a). 

 
yyy. “Transferee” means an assignee of this Agreement or purchaser of the 

Improvements. 
 

zzz. “Use Restrictions” has the meaning ascribed to said term in Section 8(b). 
 
2. Lease of Premises. Lessor does hereby grant, demise, and lease unto Lessee, and Lessee 

does hereby hire and lease from Lessor, the Premises on an “as is” basis, subject only to the Permitted 
Encumbrances, pursuant to the terms and conditions hereinafter set forth in this Agreement. 
Notwithstanding the foregoing, Lessor represents and warrants to Lessee that (a) Lessor is the fee owner of 
the Premises, free and clear of all liens, mortgages and other encumbrances other than the Permitted 
Encumbrances, (b) there are no existing requirements to obtain the consent of any other party, options, 
rights of first refusal, rights of first offer, or any other claims to possession or use of the Premises, and (c) 
Lessor has delivered all studies, reports, evaluations, and other documents related to the Premises in 
Lessor’s possession or control (but Lessor is not representing or warranting the accuracy of any such 
studies, reports, evaluations, or other documents). Except as otherwise expressly set forth in this Agreement 
or any other written agreement between Lessor and Lessee, Lessor shall not be obligated to provide any 
services to the Premises or make any improvements to the Land and shall have no obligation to pay for any 
costs required to make the Improvements accessible to water, sewer, electricity, or other utilities. At all 
times during the Term, title to any and all Improvements shall remain solely in Lessee, and Lessee alone 
shall be entitled to deduct all depreciation in Lessee’s income tax returns for any such Improvements. Upon 
expiration of the Term, by passage of time or otherwise (subject to the rights of any Leasehold Mortgagee), 
any Improvements shall become the property of Lessor, without payment by Lessor or any other 
consideration by Lessor, and without any representation or warranty by Lessee except as set forth in the 
following sentence; and Lessee shall thereupon execute and deliver documents or instruments reasonably 
requested by Lessor to effect such conveyance. Lessee warrants and agrees that upon the expiration of the 
Term, the Premises shall be free and clear of (i) any monetary liens or encumbrances created or incurred 
by Lessee, other than the lien for real property taxes not yet due and payable, and (ii) exceptions to title 
other than (a) the Permitted Encumbrances, (b) any instruments, covenants, conditions, restrictions, 
easements, and matters affecting title which are in existence as of the Effective Date, and (c) those 
instruments, covenants, conditions, restrictions, easements, and matters affecting title, including any leases 
for the Improvements, hereafter approved in writing (or deemed approved by operation of this Agreement) 
by Lessor. 

 
3. Term. The term of this Agreement shall commence on the Effective Date and end at 11:59 

p.m. local time on the last day of the month of the ______________________ anniversary of the Rent 
Commencement Date (“Initial Term”), unless otherwise extended or sooner terminated pursuant to the 
terms and provisions of the Agreement. Lessee shall have ________ options to extend the Initial Term, or 
the previous Renewal Period, as applicable, each for an additional _______________ years (each, a 
“Renewal Period”). Any of such options shall be exercised by Lessee giving Lessor written notice thereof 
at least six (6) months prior to the date on which such Renewal Period will commence; provided, that at the 
expiration of the Initial Term, or the previous Renewal Period, if applicable, this Agreement is then in full 
force and effect and no material default by Lessee then exists of which Lessee has received notice and has 
not been cured within the applicable cure period. 
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4. Rent and Additional Impositions. 
 

a. Base Rent. The initial annual lease payments for the Premises (“Base Rent”) shall 
be equal to ________________________ per annum, with the first installment being payable on the 
Payment Date and each subsequent installment being payable on the anniversary of the Payment Date. Base 
Rent for any partial calendar month shall be prorated. On the anniversary of the Payment Date and each 
anniversary thereafter (other than an FMV Adjustment Date), the amount of Base Rent shall be increased 
by the Rental Rate Escalator. Lessor and Lessee acknowledge and agree that adjusting the Base Rent 
amount on each anniversary of the Payment Date is designed to ensure the Base Rent remains consistent 
with fair market value.  

 
b. Periodic Adjustment of Base Rent. On each FMV Adjustment Date, Lessor and 

Lessee shall adjust Base Rent and the Rental Rate Escalator then in effect to the then Fair Market Rental 
Rate using the following process. At least six (6) months prior to the FMV Adjustment Date, Lessor shall 
notify Lessee in writing of its good faith determination of the Fair Market Rental Rate. Lessee shall have 
the right to object to Lessor’s determination of the Fair Market Rental Rate by written notice given to Lessor 
within fifteen (15) Business Days after receipt of Lessor’s determination. If Lessee objects to Lessor’s 
determination of the Fair Market Rental Rate, Lessor and Lessee will thereafter work together in good faith 
for fifteen (15) Business Days to resolve the dispute. If the parties are unable to resolve the dispute within 
fifteen (15) Business Days after Lessor’s receipt of Lessee’s objection notice, then the Fair Market Rental 
Rate shall be determined pursuant to the provisions set forth hereafter. Within fifteen (15) days after the 
expiration of the fifteen (15) Business Day dispute resolution period, Lessor and Lessee shall each appoint 
an Appraiser and shall notify the other party of the Appraiser so selected. If either party fails to so appoint 
an Appraiser on or before the day specified in the preceding sentence, the Person appointed as the Appraiser 
by one party may appoint an Appraiser to represent the party having failed to appoint an Appraiser within 
ten (10) days after the expiration of such period. The two Appraisers appointed in either manner shall then 
proceed to work together in good faith to jointly determine the Fair Market Rental Rate. In the event the 
two Appraisers cannot agree, each will simultaneously submit to the other, in a sealed envelope, such 
Appraiser’s good faith determination of the Fair Market Rental Rate (collectively referred to as the “FMRR 
Determinations”). If the higher of the FMRR Determinations is not more than one hundred five percent 
(105%) of the lower of the FMRR Determinations, then the Fair Market Rental Rate will be the average of 
the two FMRR Determinations. If the Fair Market Rental Rate is not resolved pursuant to the foregoing 
sentence, then within fifteen (15) days after their exchange of FMRR Determinations, the two Appraisers 
shall select a third Appraiser (the “Third Appraiser”). Within fifteen (15) Business Days after his or her 
appointment, the Third Appraiser shall select which of the FMRR Determinations of the first two 
Appraisers most closely reflects the Fair Market Rental Rate, and such FMRR Determination will be 
binding upon Lessor and Lessee. Lessor and Lessee agree to be bound by the determination of the Fair 
Market Rental Rate of the Premises by the Appraisers in accordance with the foregoing process. Each party 
shall be responsible for the fees and disbursements of its Appraiser and attorneys, and the parties shall share 
equally the fees and disbursements of the Third Appraiser. Further, determination of the Fair Market Rental 
Rate shall also involve an evaluation and adjustment, if necessary, of the Rental Rate Escalator set forth in 
Section 4(a) to ensure that it remains commercially reasonable. On the date that the Fair Market Rental Rate 
has been established, Lessor and Lessee will execute an amendment to this Agreement to memorialize the 
new Base Rent amount. 

 
If Lessor fails to notify Lessee in writing of its good faith determination of the Fair Market 

Rental Rate at least six (6) months prior to the FMV Adjustment Date in accordance with this Section 4(b), 
then within sixty (60) days following the expiration of six-month period, Lessee may determine the Fair 
Market Rental Rate and notify Lessor as to said Fair Market Rental Rate in accordance with the foregoing 
paragraph. If Lessor objects to Lessee’s determination of the Fair Market Rental Rate, then Lessor and 
Lessee will thereafter work together in good faith for fifteen (15) Business Days to resolve the dispute. If 
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the parties are unable to resolve the dispute within fifteen (15) Business Days after Lessee’s receipt of 
Lessor’s objection notice, then the Fair Market Rental Rate shall be determined pursuant to the appraisal 
process set forth in the foregoing paragraph. 

 
Notwithstanding anything to the contrary contained herein, in no event shall the Fair 

Market Rental Rate determined on the FMV Adjustment Date exceed the Base Rent payable as of that FMV 
Adjustment Date by more than ten percent (10%). 

 
c. Additional Rent. It is intended by Lessor and Lessee that the amounts paid by 

Lessee to Lessor pursuant to this Agreement will allow Lessor to realize net rental income equal to the 
amounts set forth in Section 4(a), and therefore, in addition to the lease payments specified in Section 4(a), 
Lessee shall reimburse Lessor for all Taxes and Impositions related to the Premises commencing on the 
Rent Commencement Date except to the extent any such Taxes and/or Impositions are paid directly by 
Lessee to any such third party. Lessee shall make all necessary arrangements with the applicable taxing 
authorities to have invoices for Impositions sent directly to Lessee and, if necessary, Lessor shall, at the 
request of Lessee and at no cost to Lessor, reasonably cooperate in making such arrangements. If Lessor 
shall receive after the Rent Commencement Date any invoices for Taxes or Impositions, Lessor shall 
promptly forward the same to Lessee. If Taxes or Impositions are paid by Lessor, Lessor shall invoice 
Lessee within thirty (30) days of determination of the amount of the Taxes or Impositions, as applicable, 
and Lessee shall pay such amount to Lessor within thirty (30) days of receipt of the invoice and supporting 
documentation from Lessor, provided Lessee is in agreement with the invoiced amounts.  

 
(i) Lessee must pay before delinquency, in the manner set forth in this 

Agreement, all Taxes and Impositions that, at any time from and after the Rent Commencement Date and 
throughout the Term, are assessed, levied, imposed upon or become due and payable with respect to the 
Land or any part thereof or the Improvements. Lessor hereby represents and warrants that the Premises 
constitute two separate tax parcels and are not considered part of a larger tract for Tax purposes. If for any 
reason, the Premises is not, at any time during the Term, the two, separate tax parcels defined as of the 
Effective Date, Lessor and Lessee shall cooperate with each other to ensure the timely payment of the Taxes 
and the equitable allocation of the tax bills related thereto between Lessor and Lessee such that Lessee pays 
(or reimburses Lessor for) the Taxes attributable to the Land and the Improvements and the remainder of 
each such tax bill attributable to property owned by Lessor other than the Land and the Improvements is 
timely paid (either directly or by reimbursement of Lessee) by Lessor. If Lessor is not (or would not be) 
subject to payment of Taxes and Impositions either at the beginning or end of the Term (but for this 
Agreement) on the Premises and/or the Improvements, Lessee shall pay all such Taxes and Impositions 
imposed in the fiscal tax year which includes the Rent Commencement Date or the date of expiration or 
earlier termination of the Term, as applicable, all Taxes and Impositions relating to a period of which only 
a part is included within the Term will be prorated as between Lessor and Lessee based on the actual number 
of days in such period so that Lessor shall pay that proportion of such Taxes and Impositions which are part 
of such period included in the period of time prior to the Rent Commencement Date or after the expiration 
or termination of this Agreement bears to such period, and Lessee shall pay the remainder thereof. In no 
event shall Lessee ever be obligated to pay any Taxes or Impositions with respect to any facilities or 
improvements not located on the Land. 

 
(ii) If the Land and the Improvements are taxed as a separate tax parcel(s), 

Lessee may contest the amount or validity of any Taxes by appropriate legal proceedings, diligently pursued 
provided that: (i) Lessee makes all such contested payments (which may be made by Lessee under protest 
if Lessee so desires) or bond over such payments (if permitted by law) before they become delinquent; (ii) 
neither the Land nor the Improvements nor any part thereof nor any interest therein is placed in any danger 
of being sold, forfeited, lost or interfered with by virtue of any such contest; (iii) Lessee has furnished such 
security, if any, as may be required in the said contest proceedings; and (iv) all expenses (including, without 
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limitation, any fees, penalty or interest) which are assessed or incurred in connection with or as a result of 
any such proceedings are paid by Lessee. Any such contest as to the validity or amount of any Tax, or 
assessed valuation on which such Tax was computed or based, whether before or after payment, may be 
made by Lessee in the name of Lessee, or, if required by law, in the name of Lessor or both Lessor and 
Lessee, and Lessor agrees that it will, at Lessee’s expense, cooperate with Lessee in any such contest to 
such extent as Lessee may reasonably request, it being understood, however, that Lessor shall not be subject 
to any liability for the payment of any costs or expenses in connection with any proceeding brought by 
Lessee, and Lessee shall indemnify, defend and save Lessor harmless from any such costs or expenses. If 
the Land and the Improvements are not taxed as a separate tax parcel(s), then Lessee shall not have the right 
to contest or review the amount or validity of any such Taxes, but Lessor shall, upon Lessee’s request (and 
subject to Lessor’s consent, which will not be unreasonably withheld) pursue any contest or review of the 
amount of any Tax on the Land and the Improvements, at Lessee’s expense. If the Land and the 
Improvements are not taxed as a separate tax parcel(s) and during the Term Lessor contests the amount or 
validity of any taxes which include the Taxes by appropriate legal proceedings and the Taxes with respect 
to the Premises or the Improvements are reduced as a result thereof, Lessee must reimburse Lessor within 
thirty (30) days after demand for Lessee’s pro rata share of the expenses incurred by Lessor in connection 
with any such contest proceeding. Tenant under the Facility Lease shall have the right to contest Taxes, 
which right shall be the same as Lessee’s, as set forth above, subject to the terms of the Facility Lease. 

 
(iii) Nothing herein shall prohibit Lessee from passing through to Tenant the 

Taxes and Impositions herein described. Notwithstanding anything to the contrary in this Section 4, Lessee 
shall not be required to physically pay Base Rent, Taxes, or Impositions to Lessor so long as Tenant pays 
the same directly to Lessor for all applicable periods in accordance with the terms of this Agreement and 
the Facility Lease.  

 
(iv) Notwithstanding the foregoing, nothing contained in this Agreement shall 

require Lessee to pay any gift, franchise, estate, inheritance, succession, capital gains, or transfer tax of 
Lessor, or any tax on net income, excess profits, or net revenue of Lessor.  
 

5. Place and Method of Payment. The Base Rent, or any additional sums which may be due 
and payable to Lessor under the terms and provisions of this Agreement, shall be payable by Lessee in 
readily available funds (including by wire or ACH transfer to an account designated by Lessor in writing) 
at Lessor’s notice address set forth in Section 21 below, or such other location as Lessor shall designate in 
writing to Lessee at least thirty (30) days in advance. 

 
6. Proof of Payment. The burden of proof of payment of the Base Rent, or any additional 

sums which may be due and payable to Lessor under the terms and provisions of this Agreement, in the 
case of a dispute or controversy shall at all times be upon Lessee. 
 

7. Alterations. 
 

a. Lessee Alterations. At any time during the Term, and subject to Section 7(b) 
below, Lessee may construct the Improvements and make alterations to any portion of the Improvements 
and the Premises at Lessee’s sole cost and expense, provided that the alterations are constructed 
expeditiously, with new materials, in a good and workmanlike manner, and in accordance with all 
requirements imposed by law and this Agreement. All alterations made in accordance with this Section 7(a) 
shall become part of the Improvements and shall remain the property of Lessee during the Term of this 
Agreement. Lessee shall submit to Lessor a copy of the working drawings and specifications with respect 
to any alterations or additions affecting the exterior portions of the Improvements not less than seven (7) 
days prior to the commencement of construction thereof or, as to the Initial Improvements, promptly 
following the completion of the Initial Improvements. 
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b. Liens. Lessee will not create or permit to be created or to remain, and will promptly 

discharge, at its sole cost and expense, any lien, encumbrance or charge upon the Premises, or any part 
thereof, which arises out of the use or occupancy of the Premises or the Improvements by Lessee or by 
reason of any labor or materials furnished or claimed to have been furnished to Lessee or by reason of the 
construction of the Improvements, or by reason of any construction, addition, alteration or repair of any 
part of the Improvements and all such liens are expressly prohibited. If any such lien is filed against the 
Premises, or any part thereof, Lessee shall, within thirty (30) days after Lessee receives notice of the filing 
thereof, cause such lien to be released or discharged by payment or bonding. 

 
8. Use of Premises. 

 
a. Permitted Uses. Lessee shall have the right to use the Premises for the development 

of the Improvements, which will be used and occupied for any or all of the Permitted Uses. Notwithstanding 
the foregoing or any other provision set forth herein to the contrary, if no portion of the Improvements is 
leased by Lessor or an Affiliate (defined below) of Lessor, then Lessee shall be entitled to use the Premises 
and the Improvements for any lawful purpose; provided, however, until any of the Restrictions Conditions 
first cease to be satisfied, in no event shall the Premises be used for the following purposes (collectively, 
the “Prohibited Services”):  

 
i. the commercial sale or distribution of alcoholic beverages (except as an 

ancillary or complementary use); 
 

ii. a sexually oriented or adult entertainment business, club, or establishment; 
 

iii. for the selling, marketing, leasing, advertising, displaying, exhibiting or 
distributing of pornographic materials, products, or media, sexually oriented materials, products, or media, 
or materials, products or media involving or depicting nudity or sexual, obscene or lewd acts; provided 
however, in no event does this prohibit the distribution or displaying of medical or pharmaceutical 
resources, literature or products; 

 
iv. a birthing center; 

 
v. a clinical laboratory; 

 
vi. diagnostic or therapeutic testing services, including, without limitation, 

diagnostic radiology and diagnostic imaging services, fluoroscopy, computerized tomography (CT), 
mammography and breast diagnostics, nuclear medicine testing; and magnetic resonance imaging; 

 
vii. chemotherapy; 

 
viii. cardiac catheterization; 

 
ix. a facility for multi-specialty cancer treatment or comprehensive cancer 

center; 
 

x. a pharmacy; 
 

xi. any procedure involving the administration of general anesthesia or 
intravenous sedation; 
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xii. outpatient surgeries that require general anesthesia or intravenous sedation 
(including, without limitation, an ambulatory surgery center); 

 
xiii. pathology laboratory or x-ray or ultrasound services; 

 
xiv. other than the Permitted Uses, any facility that requires a license or 

certificate issued by a federal or state licensing or certifying authority. 
 

Notwithstanding the foregoing, the prohibited uses outlined in Section 8(a)(v), (vi), (x), (xiii) shall 
not be interpreted to prohibit Lessee, Tenant, or any other tenant or occupant of the Improvements from 
providing any Prohibited Services on the Premises to the extent either (I) the Prohibited Services are 
provided by Lessee, Tenant, or any other tenant or occupant of the Improvements in the ordinary course of 
providing any service that is a Permitted Use, (II) any Prohibited Service must be provided within the 
Premises for Lessee, Tenant, or any other tenant or occupant to provide any service that is a Permitted Use, 
or (III) such Prohibited Services (1) are the kind usually and customarily provided in a physician’s office, 
(2) are provided to such physician’s own patients (or the patients of any physician within such physician’s 
group), and (3) are merely ancillary and incidental to such physician’s primary medical practice and do not 
constitute the physician’s primary medical practice or specialty or constitute the predominant services 
rendered by the physician to the physician’s patients. Further, to the extent any of the Permitted Ancillary 
Uses or any Prohibited Services are ordinarily provided within behavioral health hospitals and must be 
provided on the Premises for Tenant to operate a behavioral health facility on the Premises, Lessee, Tenant, 
and any other tenant or occupant of the Improvements is expressly permitted to provide the Permitted 
Ancillary Uses or Prohibited Services. 

 
b. Marketing Period. During the Marketing Period, the following terms shall apply:  
 

i. Lessee will use commercially reasonable efforts to identify a replacement 
tenant to occupy all of the Premises on terms (which terms are subject to the express terms of this 
Agreement) that are acceptable to Lessee in its sole discretion; 

 
ii. Lessor shall use commercially reasonable efforts to assist Lessee in 

identifying a replacement tenant to occupy all of the Premises on terms that are acceptable to Lessee, 
provided that Lessor will not be required to modify any of the terms of this Agreement for any proposed 
tenant or leasing arrangement, including, without limitation, the restrictions that prohibit a Precluded 
Transferee from occupying space within the Premises or serving as the tenant thereunder and any proposed 
leasing arrangement will be subject to the use restrictions described in Section 8(a); and  

 
iii. Lessor shall have the option, at any time during the Marketing Period, to 

exercise the Purchase Option, and to the extent exercised, the Purchase Price will be determined in 
accordance with Section 39(b).  

 
If, during the Marketing Period, Lessee was unable to enter into a new lease for all of the Premises 

on terms acceptable to Lessee, then, upon the expiration of the Marketing Period, the Prohibited Services 
restrictions set out in Section 8(a)(iv)–(xiv) and the restrictions prohibiting a Precluded Transferee from 
acquiring the Premises and serving as the “Lessee” or from otherwise owning, operating, or occupying the 
Premises (collectively, the “Use Restrictions”) will automatically terminate and Lessee will be permitted 
to develop, operate, sell, transfer, assign, or lease its interest in this Agreement and/or the Premises (with 
no Precluded Transferee restriction) and/or operate, use, occupy or enter into a lease for the Premises 
without being subject to the Prohibited Services restrictions in Section 8(a)(iv)–(xiv) (with no Precluded 
Transferee restriction). If the Use Restrictions automatically terminate upon the expiration of the Marketing 
Period, then at the request of Lessee, Lessor agrees to enter into an amendment to this Agreement 
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memorializing the termination of the Use Restrictions. Notwithstanding anything to the contrary contained 
in this Agreement, the Use Restrictions will automatically terminate and Lessee will be permitted to 
developer, operate, sell, transfer, assign, or lease its interest in this Agreement  and/or the Premises (with 
no Precluded Transferee restriction) and/or operate, use, occupy, or enter into a lease for the Premises 
without being subject to the Prohibited Services restrictions in Section 8(a)(iv)–(xiv) (with no Precluded 
Transferee restriction), following such time as any of the Restrictions Conditions first cease to be satisfied. 

 
c. Signage. No signs containing any trademark, service mark, trade name, logo or 

graphic design owned by or associated with any Precluded Transferee shall be put, placed or otherwise 
displayed in or on the Premises or the Improvements without the prior written approval of Lessor, which 
approval may be withheld in each’s sole discretion. All signs and lettering shall conform in all respects to 
all Applicable Laws and any sign and/or lettering standards established by Lessor provided to Lessee prior 
to the date of this Agreement; provided, however, Lessor may update said standards during the Term upon 
written notice to Lessee and any additional signs and lettering installed by or on behalf of Lessee thereafter 
shall be subject to such updated standards (provided that such updated standards must not limit the number 
of signs that Lessee may install in or on the Premises or the Improvements). Notwithstanding anything else 
to the contrary contained herein, Lessee shall have the right to install any directional or safety signage in or 
on the Premises that Lessee deems necessary in its sole discretion without the consent of Lessor. 

 
9. Lessor’s Financing. Lessor shall have the right to encumber its interest in the Premises by 

one or more mortgages, deeds of trust, assignment of rents and leases, security agreements or otherwise (a 
“Lessor Mortgage”); provided, however, any lender holding a Lessor Mortgage (“Lessor Mortgagee”) 
shall agree, in writing, to enter into a commercially reasonable nondisturbance and attornment agreement 
pursuant to which Lessor Mortgagee will (a) recognize the rights of Lessee (and any successor-holder of 
Lessee’s leasehold interest by reason of the making of a new lease entered into between Lessor and any 
Leasehold Mortgagee or its nominee) and agree that it shall not disturb Lessee’s (or any successor-holder 
of Lessee’s leasehold interest by reason of the making of a new lease entered into between Lessor and any 
Leasehold Mortgagee or its nominee) right to use the Premises if Lessor Mortgagee exercises any remedies 
in the Lessor Mortgage due to a default thereunder by Lessor provided that Lessee (or any successor-holder 
of Lessee’s leasehold interest by reason of the making of a new lease entered into between Lessor and any 
Leasehold Mortgagee or its nominee) continues to perform all of its obligation under this Agreement (or 
any new lease) in a timely manner and no default under this Agreement remains uncured past any applicable 
notice, grace and/or cure periods, and (b) recognize the rights of any Leasehold Mortgagee holding a 
Leasehold Mortgage (as well as any purchaser at a foreclosure sale and any deed-in-lieu or similar 
transferee) and agree that any Lessor Mortgage will be subject and subordinate to all of the rights and 
interests of Lessee under this Agreement and the rights of any Leasehold Mortgage (as well as any purchaser 
at a foreclosure sale and any deed-in-lieu or similar transferee). At any time that a Lessor Mortgage exists, 
a Lessor Mortgagee shall be required to provide Lessee and any Leasehold Mortgagee with any notice of 
default under the Lessor Mortgage.  

 
10. Lessee’s Financing. 
 

a. Requirements. Lessee shall have the right during the Term to subject all or part of 
Lessee’s Estate to one or more mortgages, deeds of trust, assignments of lease, security agreements or other 
methods of financing or refinancing (each, a “Leasehold Mortgage”), for the purpose of securing a 
leasehold mortgage loan from one or more lenders (each, a “Leasehold Mortgagee”) to finance or refinance 
the costs and expenses of constructing, developing, or owning the Improvements or any renovations thereof 
and the acquisition of any fixtures, equipment or other property of Lessee used at the Premises and/or the 
Improvements; subject to the following terms and conditions: 
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(i) The loan secured by a Leasehold Mortgage shall be made by a commercial 
or savings bank, national or state bank, foreign bank agency licensed in the State of Washington, trust 
company, savings and loan institution, insurance company, educational institution, pension fund, retirement 
fund, welfare fund, charitable foundation, credit union, real estate investment trust, investment bank, or an 
opportunity fund or investment partnership controlled by an entity that otherwise constitutes a permitted 
lender under this Section 10(a)(i) authorized to do business in the State of Washington and shall be non-
participating, except with another institution of the character herein set forth; 

 
(ii) Except in connection with Permitted Portfolio Financings, no Leasehold 

Mortgage may secure any indebtedness unrelated to Lessee’s Estate or serve as cross-collateral for any loan 
made to Lessee that is secured by real property other than Lessee’s Estate; and 

 
(iii) Except in connection with Permitted Portfolio Financings, the aggregate 

principal amount of all loans outstanding at any one time that are secured by one or more Leasehold 
Mortgages shall not exceed the greater of (a) the Appraised Value, (b) the stated principal amount of any 
existing Leasehold Mortgage that was obtained in accordance with the provisions of subsection (a), or (c) 
the Project Costs (as defined in the Facility Lease). The foregoing calculation will only be made at such 
time that Lessee intends to subject all or part of Lessee’s Estate to a Leasehold Mortgage. If the parties 
cannot agree on the Appraised Value within fifteen (15) days after Lessee delivers written notice to Lessor 
of Lessee’s intent to subject Lessee’s Estate to a Leasehold Mortgage, then the Appraised Value of Lessee’s 
Estate shall be determined by Appraisers in accordance with the following provisions: 

 
(1) Each party shall designate in writing an Appraiser within ten (10) 

days of the expiration of the 15-day period described in the foregoing paragraph, and shall notify the other 
party of the Appraiser so selected. If either party fails to so appoint an Appraiser on or before the end of 
such ten-day period, the Person appointed as the Appraiser by one party may appoint an Appraiser to 
represent the party having failed to appoint an Appraiser within ten (10) days after the expiration of such 
period. Within thirty (30) days after their appointment, the two Appraisers so selected shall determine the 
Appraised Value of Lessee’s Estate. If the two Appraisers cannot agree on the determination by that date, 
then within fifteen (15) days thereafter they shall select a third, independent Appraiser who is similarly 
qualified and has not been engaged by either Lessor or Lessee in the prior five (5) years. The Third 
Appraiser shall choose the Appraised Value determination of the Appraiser equal to such Third Appraiser’s 
independent determination of the Appraised Value. If the Third Appraiser’s appraisal is not equal to one 
(1) of the appraisals of the first two appraisers, then the average of the two (2) closest appraisals shall be 
deemed to be the Appraised Value of Lessee’s Estate. The parties shall use commercially reasonable efforts 
to cause the Appraisers to render a prompt written decision as to the Appraised Value of Lessee’s Estate by 
not later than thirty (30) days after selection of the Third Appraiser. The parties shall share equally in the 
costs of the Appraisers. 

 
(2) The Appraisers shall notify each party of its determination in 

writing. Both Lessor and Lessee shall be bound by the determination of the Appraisers in accordance with 
the provisions of this Section 10(a)(iii) and the determination shall be enforceable against each party. 

 
(3) If one or more Leasehold Mortgages are being used to secure 

Permitted Portfolio Financings, as a condition to Lessee obtaining the same, Lessee and Leasehold 
Mortgagee will establish an amount of the loan that is reasonably allocable to the Premises (“Allocated 
Loan Amount”) and the Allocated Loan Amount, along with any other loans secured by Leasehold 
Mortgages, shall not exceed the Appraised Value.  
 

b. No Assignment. The execution and delivery of any such Leasehold Mortgage shall 
not be deemed to constitute an assignment or transfer of this Agreement, nor shall the holder of any 
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Leasehold Mortgage be deemed (prior to a foreclosure judgment or acceptance of a deed-in-lieu of 
foreclosure, and the subsequent taking of possession as hereinafter provided) an assignee or transferee of 
this Agreement so as to require such holder to assume the performance of any of the terms, covenants or 
conditions on the part of Lessee to be performed hereunder. 

 
c. Notice to Lessor. Lessee shall promptly (i) notify Lessor in writing of the name 

and address of any Leasehold Mortgagee, (ii) deliver to Lessor a true, accurate and complete copy of the 
Leasehold Mortgage, (iii) notify Lessor in writing of a Lessor default pursuant to Section 14(c), and (iv) 
shall endeavor to cause each Leasehold Mortgagee to send copies of all notices of default that are sent to 
Lessee to Lessor. 

 
d. Notice to Leasehold Mortgagee. If Lessee shall be in default under this Agreement 

and the applicable grace period for cure by Lessee shall have expired, prior to any exercise of Lessor’s 
remedies hereunder, Lessor shall send to Leasehold Mortgagee at its address as provided in writing to 
Lessor by Lessee, a copy of written notice of default; provided, however, that the failure to give such notice 
shall not subject Lessor to any liability to Leasehold Mortgagee, Lessee or any other person or entity, but 
such notice shall not be effective against the Leasehold Mortgagee unless and until written notice shall have 
been given to such Leasehold Mortgagee and such Leasehold Mortgagee is afforded the opportunity to cure 
the default in accordance with this Section 10(d). Subject to Section 10(g) below, Leasehold Mortgagee 
shall have thirty (30) days after delivery of the written notice from Lessor within which to cure or remove 
the default, and if the default cannot with reasonable diligence be cured within the 30-day period, then 
Leasehold Mortgagee shall have a reasonable time thereafter to effect such cure, provided that Leasehold 
Mortgagee commences to cure the same within the 30-day period and thereafter pursues the curing of the 
default with reasonable diligence. Notwithstanding any other provision of this Agreement, (a) Lessor shall 
not terminate this Agreement due to Lessee’s default unless Lessor shall have first given a copy of the 
written notice of default to Leasehold Mortgagee and unless Leasehold Mortgagee shall have failed to cure 
or remove, or cause to be cured or removed, the default, within the time required by this Section 10(d), and 
(b) Leasehold Mortgagee may cure but is not required or obligated to cure any Lessee default.  

 
e. Acceptance of Cure. Lessor will accept performance by Leasehold Mortgagee of 

any covenant, agreement or obligation of Lessee contained in this Agreement with the same effect as though 
performed by Lessee. 

 
f. New Lease. If this Agreement is terminated for any reason, including, without 

limitation, any termination following Leasehold Mortgagee’s failure to cure a default as permitted in 
Section 10(d), or in the event of the rejection or disaffirmance of this Agreement pursuant to bankruptcy 
laws or other laws affecting creditors’ rights, Lessor will enter into a new lease of the Premises with 
Leasehold Mortgagee, or any party designated by the Leasehold Mortgagee, within thirty (30) days after 
the request of Leasehold Mortgagee referred to below. The new lease shall be effective as of the date of 
termination, rejection or disaffirmance of this Agreement, and shall be upon the same terms and provisions 
contained in this Agreement (including the amount of the Base Rent, Impositions and/or Taxes, and other 
sums due from Lessee hereunder), except the elimination of any requirements that have been fulfilled by 
Lessee prior thereto. To obtain a new lease, Leasehold Mortgagee must make a written request to Lessor 
for the new lease within thirty (30) days after Leasehold Mortgagee is notified (by written notice) of the 
effective date of termination, rejection or disaffirmance of this Agreement, as the case may be, and the 
written request must be accompanied by a copy of the new lease, duly executed and acknowledged by 
Leasehold Mortgagee or the party designated by Leasehold Mortgagee as Lessee. In addition, as a condition 
to entering into such new lease, Leasehold Mortgagee (or the party designated by Leasehold Mortgagee to 
be the tenant under such new lease) must cure all defaults under this Agreement that can be cured by the 
payment of money (including, without limitation, repair and maintenance obligations) and pay to Lessor 
all Base Rent and other sums that would have been due and payable by Lessee under this Agreement but 
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for the rejection, disaffirmance, or termination. If Leasehold Mortgagee, or the party so designated by the 
Leasehold Mortgagee, shall have entered into a new lease with Lessor pursuant to this Section 10(f), then 
any default under this Agreement that cannot be cured by the payment of money shall be deemed cured. 
Any new lease made pursuant to this Section 10(f) shall be senior and superior to any other encumbrances 
on the Premises or the Improvements except for Permitted Encumbrances. Leasehold Mortgagee’s rights 
under this Section 10(f) are in addition to, and not limited by, Leasehold Mortgagee’s right to cure under 
Section 10(d). From the effective date of termination, rejection, or disaffirmance of this Agreement to the 
date of execution and delivery of such new lease or the expiration of the period during which Leasehold 
Mortgagee may make a request, Leasehold Mortgagee may, upon payment of the Base Rent and any other 
sums as may be due from Lessee, use and enjoy the leasehold estate created by this Agreement in 
accordance with the terms of this Agreement. Nothing in this Agreement will require any Leasehold 
Mortgagee to enter into a new lease pursuant to this Section 10(f). 

 
g. Delay for Foreclosure. If Lessor has given Leasehold Mortgagee notice of Lessee’s 

default under Section 10(d) and Leasehold Mortgagee desires to cure Lessee’s default but is unable to do 
so while Lessee is in possession of the Premises or the Improvements, or if Lessor has elected to terminate 
this Agreement and Leasehold Mortgagee desires to obtain a new lease pursuant to Section 10(f) but has 
not yet acquired Lessee’s Estate, then Leasehold Mortgagee shall have the right to postpone the specified 
date for effecting a cure of this Agreement or obtaining a new lease for a period reasonably sufficient to 
enable Leasehold Mortgagee or its designee to acquire Lessee’s interest in this Agreement by foreclosure 
of its Leasehold Mortgage or otherwise, as long as Leasehold Mortgagee pays Lessor the Base Rent and 
any other sums due under this Agreement during the postponement. Leasehold Mortgagee shall exercise 
the right to extend the cure period or the date for obtaining a new lease by giving Lessor written notice prior 
to the last date that Leasehold Mortgagee would otherwise be entitled to elect to cure or obtain a new lease 
and by tendering to Lessor any Base Rent and other charges or other sums then in default. 

 
h. No Surrender; No Modification. If any Leasehold Mortgage is in effect, Lessor 

will not accept a voluntary surrender or cancellation of this Agreement. If any Leasehold Mortgage is in 
effect, this Agreement shall not be modified or amended without the prior written consent of Leasehold 
Mortgagee. Leasehold Mortgagee shall not be bound by any amendment of this Agreement unless 
Leasehold Mortgagee has consented to the same. 

 
i. Nonliability for Covenants. The provisions of this Section 10 are for the benefit of 

Leasehold Mortgagee and may be relied upon and shall be enforceable by Leasehold Mortgagee. Neither 
Leasehold Mortgagee nor any other holder or owner of the indebtedness secured by the Leasehold Mortgage 
or otherwise shall be liable upon the covenants, agreements or obligations of Lessee contained in this 
Agreement, unless and until Leasehold Mortgagee or that holder or owner acquires Lessee’s Estate and no 
performance by or on behalf of a Leasehold Mortgagee of Lessee’s obligations hereunder shall cause such 
Leasehold Mortgagee to be deemed to be a “mortgagee in possession” unless and until such Leasehold 
Mortgagee acquires Lessee’s Estate. 

 
j. Certain Conditions; Rights of Lessor. Lessee shall use commercially reasonable 

efforts to obtain from Leasehold Mortgagee a written agreement with Lessor in recordable form as follows: 
(i) that the Leasehold Mortgagee will give Lessor written notice of any default by Lessee under such 
Leasehold Mortgage for which the applicable grace period for cure by Lessee shall have expired, and that 
Lessor will have the option, but not the obligation, to cure said default within such 30-day period if it shall 
so choose, unless such default is of such a nature that it cannot be completely cured within such 30-day 
period, in which event Lessor shall have such longer period as shall be reasonably necessary to cure such 
default if Lessor shall so choose, up to a maximum of six (6) months, provided Lessor commences such 
cure within such 30-day period and thereafter diligently prosecutes such cure to completion. Lessee hereby 
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consents to any cure by Lessor of any default by Lessee under a Leasehold Mortgage. Lessor, however, 
shall have no obligation to cure any default under a Leasehold Mortgage. 

 
k. No Subordination of Fee. Nothing contained in this Agreement shall be construed 

as a subordination of Lessor’s fee interest in the Land, or its reversionary interest in the Premises or the 
Improvements, to any Leasehold Mortgage. Except as to new leases entered into between Lessor and 
Leasehold Mortgagee pursuant to this Section, upon the expiration or termination of this Agreement, any 
Leasehold Mortgage of Lessee’s interest in the Premises or the Improvements shall be null and void. Lessor 
shall not be liable for the payment of the sum secured by any Leasehold Mortgage, nor for any expenses in 
connection with the same, and Lessor shall not be required to take any affirmative action of any kind 
whatsoever with respect to such Leasehold Mortgage except as otherwise provided in this Section 10. 
Notwithstanding the foregoing, upon Lessee’s written request to Lessor, Lessor agrees that it will promptly 
execute and deliver to Lessee, a commercially reasonable form of recognition and attornment agreement 
for the benefit of Leasehold Mortgagee. 

 
l. No Merger. There shall be no merger of this Agreement or of the leasehold estate 

hereby created with the fee estate in the Premises or any part thereof by reason of the fact that the same 
Person may acquire or hold, directly or indirectly, this Agreement or the leasehold estate hereby created or 
any interest in this Agreement or in such leasehold estate as well as the fee estate in the Premises or any 
interest in such fee estate. 

 
m. Modification of Agreement. In the event of any financing pursuant to a Leasehold 

Mortgage or a sale of the Improvements and related assignment of Lessee’s interest in this Agreement 
pursuant to the terms and conditions of this Agreement, Lessor shall, at Lessee’s request, review and 
consider any modifications to this Agreement proposed by Lessee or Leasehold Mortgagee to confirm the 
rights and remedies of Leasehold Mortgagee under the Leasehold Mortgage (“Lender Lease 
Modification”). Any proposed Lender Lease Modification shall be subject to Lessor’s approval, not to be 
arbitrarily withheld. Lessor’s obligations, to the extent expressly stated and limited by this Section 10(m), 
shall be contingent and conditioned on Lessee not being in default under this Agreement (beyond the 
expiration of any applicable notice and cure period) at the time of Lessee’s request or at the time any Lender 
Lease Modification would become effective. Notwithstanding the foregoing, Lessor shall be entitled to 
withhold its approval of any Lender Lease Modification, for any reason or no reason whatsoever, if Lessor 
determines, in good faith, that any proposed Lender Lease Modification would likely result in (i) a material 
decrease in Lessor’s rights, remedies or benefits, as described in or contemplated by this Agreement; (ii) a 
material increase in Lessor’s obligations or potential liability, as described in or contemplated by this 
Agreement; (iii) a material decrease in Lessee’s obligations or potential liability, as described in or 
contemplated by this Agreement; (iv) affect the Base Rent or any other monetary obligation of Lessee under 
this Agreement; or (v) affect Lessor’s present fee interest in the Land or reversionary interest in the 
Improvements. Lessor’s obligations under this Section 10(m) shall be further conditioned on Lessee 
reimbursing Lessor for Lessor’s reasonable costs, including Lessor’s reasonable attorneys' fees incurred in 
connection with Lessor’s performance under this Section 10(m) within ten (10) days after the date of 
Lessor’s written demand therefor. 

 
n. Effect of Foreclosure. Subject to the following sentence, foreclosure of any 

Leasehold Mortgage, or any sale thereunder, whether by judicial proceedings or by virtue of any power 
contained in the Leasehold Mortgage, or any conveyance of the leasehold estate created by this Agreement 
from Lessee to Leasehold Mortgagee through, or in lieu of, foreclosure or other appropriate proceedings in 
the nature thereof, shall not require the consent of Lessor or constitute a breach of or a default under this 
Agreement, and, upon such foreclosure, sale or conveyance, Lessor shall recognize Leasehold Mortgagee, 
or any other foreclosure sale purchaser, as Lessee hereunder. If the Leasehold Mortgagee becomes Lessee 
under this Agreement, Leasehold Mortgagee shall be liable for the obligations of Lessee under this 
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Agreement only for the period of time that Leasehold Mortgagee remains Lessee and, provided all prior 
defaults under this Agreement have theretofore been cured (to the extent capable of cure by Leasehold 
Mortgagee) and Leasehold Mortgagee is not then in default under this Agreement, Leasehold Mortgagee 
shall have the right to assign this Agreement thereafter. If Leasehold Mortgagee or other third party shall 
acquire Lessee’s interest in this Agreement as a result of a judicial or non-judicial foreclosure under any 
mortgage, or by means of a deed in lieu of foreclosure, or through settlement of or arising out of any pending 
or contemplated foreclosure action, such Leasehold Mortgagee or such other third party purchaser shall 
thereafter have the right to further assign or transfer this Agreement to an assignee in accordance with 
Section 17 and subject to all of the other provisions of this Agreement. Upon such acquisition of Lessee’s 
interest in this Agreement as described in the preceding sentence by Leasehold Mortgagee, Lessor shall 
immediately execute and deliver a new lease of the Premises to Leasehold Mortgagee upon the written 
request therefor by Leasehold Mortgagee given not later than one hundred twenty (120) days after 
Leasehold Mortgagee’s acquisition of Lessee’s interest in this Agreement. Such new lease shall be identical 
in form and content to the provisions of this Agreement, except with respect to the parties thereto, the term 
thereof (which shall be co-extensive with the remaining term hereof), and the elimination of any 
requirements that have been fulfilled by Lessee prior thereto, and such new lease shall have priority equal 
to the priority of this Agreement. Upon execution and delivery of such new lease, Lessor shall cooperate 
with the new Lessee, at the sole expense of said new Lessee, in taking such action as may be necessary to 
cancel and discharge this Agreement and to remove Lessee named herein from the Premises. 

 
o. Bankruptcy. 
 

(i) If Leasehold Mortgagee is prohibited by any process or injunction issued 
by any court or by reason of any action by any court having jurisdiction of any bankruptcy or insolvency 
proceeding involving Lessee from commencing or prosecuting foreclosure or other appropriate proceedings 
in the nature thereof, the times specified in this Agreement for commencing or prosecuting such foreclosure 
or other proceedings shall be extended for the period of such prohibition, provided that Leasehold 
Mortgagee shall have fully cured any default in the payment of any monetary obligations of Lessee under 
this Agreement and shall continue to pay currently such monetary obligations as and when the same are 
due. 

 
(ii) In the event of any proceeding by either Lessor or Lessee under the United 

States Bankruptcy Code as now or hereafter in effect, if this Agreement is rejected in connection with a 
bankruptcy proceeding by Lessee or a trustee in bankruptcy for Lessee, such rejection shall be deemed an 
assignment by Lessee to Leasehold Mortgagee of Lessee’s interests under this Agreement, and this 
Agreement shall not terminate and Leasehold Mortgagee shall have all rights of Lessee under this 
Agreement as if such bankruptcy proceeding shall not have occurred, unless, within thirty (30) days 
following such rejection of this Agreement, Leasehold Mortgagee notifies Lessor in writing that it rejects 
such deemed assignment. If any court of competent jurisdiction shall determine that this Agreement is 
terminated, notwithstanding the terms of the preceding sentence, in connection with such proceeding, then 
at the request of Leasehold Mortgagee, Lessor will enter into a new lease for the Premises with Leasehold 
Mortgagee as set forth in Section 10(f) above. 
 

11. Casualty and Condemnation.  
 

a. Casualty. 
 

(i) If all or any portion of the Improvements shall be destroyed or damaged 
by fire or other casualty during the Term, no rent shall abate during such period, whether the Improvements 
are leasable or not, and Lessee shall promptly and diligently rebuild or repair (or, if the Facility Lease is in 
place and Tenant is required to rebuild or repair thereunder, cause Tenant to rebuild or repair pursuant to 
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the terms of the Facility Lease) the Improvements to substantially its former condition; provided, Lessee 
shall have the right to terminate this Agreement (A) following the twelfth (12th) anniversary of the 
substantial completion of the Improvements, if the repair and restoration work is expected to be more than 
three hundred sixty-five (365) days after the date of the fire or other casualty, (B) if such damage or 
destruction would entitle Tenant to terminate the Facility Lease, (C) such damage or destruction occurs 
during the last five (5) years of the Term, or (D) if Tenant elects to terminate the Facility Lease as a result 
of such damage or destruction.  

 
(ii) If Lessee elects to terminate this Agreement, Lessee shall demolish and 

remove the remaining portion of the Improvements from the Land and complete such other work as 
necessary to render the Premises in a safe, clean and paved and/or landscaped condition. 

 
(iii) If this Agreement is not terminated pursuant to this Section 11(a), all 

insurance proceeds payable as a result of such fire or other casualty shall be paid to Lessee (unless (1) 
required to be paid to any Leasehold Mortgagee in accordance with the terms of a Leasehold Mortgage or 
(2) required to be paid to Tenant under the Facility Lease). 

 
(iv) Upon any termination of this Agreement pursuant to this Section 11(a), 

regardless of the amount of insurance proceeds available and/or remaining, Lessee shall satisfy and cause 
to be released any Leasehold Mortgages, liens or other monetary encumbrances placed or suffered to be 
placed on the Improvements and Lessee’s leasehold interest in the Premises by Lessee. Furthermore, upon 
any termination of this Agreement pursuant to Section 11(a)(ii) above, any insurance proceeds that are 
payable as a result of the fire or other casualty shall be applied as follows: (A) first, toward the payment 
and satisfaction of any Leasehold Mortgages; (B) second, toward the payment and satisfaction of any other 
liens or other monetary encumbrances placed or suffered to be placed on the Improvements and Lessee’s 
leasehold interest in the Premises by Lessee; (C) third, towards the actual costs, fees, and expenses, if any, 
paid to third parties in connection with the adjustment of the loss (which costs, fees and expenses will be 
reimbursed to the party incurring such expenses); (D) fourth, toward the amounts incurred to demolish and 
remove any remaining portion of the Improvements from the Premises and render the Premises in a safe, 
clean and paved and/or landscaped condition, received as a result of such damage or destruction (which 
amounts will be reimbursed to Lessee if Lessee has previously paid such amounts); and (E) fifth, any 
remaining balance to Lessee. Lessee’s obligations and Lessor’s rights under this Section 11(a) shall survive 
the termination of this Agreement pursuant to the termination rights described in this Section 11. Base Rent 
and all other charges under this Agreement shall be prorated as of the date of any termination pursuant to 
this Section 11(a). 

 
(v) The provisions of this Agreement, including this Section 11(a), constitute 

an express agreement between Lessor and Lessee with respect to any and all damage to, or destruction of, 
all or any part of the Premises, and any statute or regulation of the state in which the Premises is located 
with respect to any rights or obligations concerning damage or destruction in the absence of an express 
agreement between the parties, and any other statute or regulation, now or hereafter in effect, shall have no 
application to this Agreement or any damage or destruction to all or any part of the Premises. 

 
b. Condemnation. 

 
(i) Unless this Agreement is terminated pursuant to Section 11(b)(ii) below, 

if a portion of the Premises shall be permanently taken by condemnation or other eminent domain 
proceedings pursuant to any law, general or special, by an authority (“Condemning Authority”) having 
the power of eminent domain, or is sold to a Condemning Authority under threat of the exercise of that 
power, this Agreement shall continue, and Base Rent shall be reduced to the amount determined by 
multiplying the Base Rent then being paid by a fraction, the numerator of which is the fair market value of 
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the Premises after the taking, and the denominator of which is the fair market value of the Premises 
immediately prior to the taking. In the event a portion of the Premises shall be temporarily taken by a 
Condemning Authority by condemnation or other eminent domain proceedings pursuant to any law, Lessee 
will be entitled to receive the entire net award payable by reason of such temporary taking. 

 
(ii) If a portion of the Premises is so taken or sold, and that portion in Lessee’s 

reasonable judgment is material to Lessee’s use and occupancy of the Premises, or if all of the Premises is 
so taken or sold, or if the Facility Lease terminates due to a taking of the Premises, Lessee may elect, in 
Lessee’s sole and absolute discretion, to terminate this Agreement by giving written notice to Lessor. This 
Agreement shall then terminate on the day following the vesting of title in the Condemning Authority, and 
Lessee will be discharged from any responsibility to restore the Improvements or the Land. If Lessee does 
not exercise its option to terminate this Agreement pursuant to the foregoing, or if a part of the Premises 
shall be taken under circumstances under which Lessee will have no such option, Lessee shall have the sole 
responsibility for either (A) restoring the Improvements to a complete architectural unit, or (B) demolishing 
and removing the Improvements from the Land and doing such other work as necessary to render the Land 
in a safe, clean and paved and/or landscaped condition. If Lessee elects to demolish and remove the 
Improvements and not rebuild the Improvements, then following the demolition and removal from the Land 
of the Improvements and the completion of such other work as necessary to render the Land in a safe, clean, 
and paved and/or landscaped condition, either Lessor or Lessee may terminate this Agreement by delivering 
written notice thereof to the other. Upon termination of this Agreement pursuant to any provision of this 
Section 11(b)(ii), Lessee shall satisfy and cause to be released any mortgages (including any Leasehold 
Mortgage), liens or other monetary encumbrances placed or suffered to be placed on the Premises by 
Lessee. Base Rent and all other charges under this Agreement shall be prorated as of the date of any 
termination pursuant to this Section 11(b). 

 
(iii) In the event of a permanent taking or sale described in this Section, any 

“Taking Award” shall be allocated in the following order: (a) to the holder of any Leasehold Mortgage to 
satisfy Lessee’s obligations thereunder; (b) to the restoration costs incurred pursuant to Section 11(b)(ii)(A) 
and (B) above (and such amount will be reimbursed to Lessee if Lessee has previously paid such amounts); (c) 
to Lessor, that portion of the Taking Award equal to the Market Value of the fee estate at the time of the taking; 
(d) to Lessee, subject to the rights of all Leasehold Mortgage holders, that portion of the Taking Award 
equal to the Market Value of the leasehold estate at the time of the taking; and (e) after deductions of the 
amounts stated in above, to Lessee and Lessor, subject to the rights of the Leasehold Mortgage holder, the 
remaining balance of the Taking Award, if any, between Lessor and Lessee in the same respective proportions 
as the amounts described above bear to the total Taking Award. Subject to the consent of the Leasehold 
Mortgage holder, if Lessee and Lessor are unable to agree on the allocation of the Taking Award, Lessor and 
Lessee shall request the Condemning Authority, if not prohibited by law, make separate Taking Awards to 
Lessor and Lessee in accordance with the allocation provided above. Nothing contained herein shall be 
construed to impair any rights of the Leasehold Mortgage holder to any condemnation proceeds that would 
otherwise be payable to Lessee. 

 
(iv) The provisions of this Agreement will determine the rights and obligations 

of the parties in connection with any condemnation, but as between Lessee and any Leasehold Mortgagee, the 
Leasehold Mortgage will control.  
 

12. No Waste. Lessee covenants and agrees not to commit, allow, or permit any Person to 
commit any physical waste of any nature on the Premises. 
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13. Insurance. 
 

a. General Liability. Lessee shall and hereby agrees and covenants to obtain and 
maintain at its sole cost and expense insurance naming Lessor as an additional insured party which protects 
Lessor and Lessee against claims, suits, judgments, or awards of monetary damages for personal injury or 
property damage under a policy or policies of general liability insurance with minimum limits of $3,000,000 
per occurrence and $6,000,000 in the aggregate, for bodily injury and property damages. The coverage 
limits required herein may be satisfied by any combination of primary and excess or umbrella policies.  

 
b. Fire and Extended Coverage Insurance. Lessee, at its sole cost and expense, shall 

procure and keep in effect at all times during the Term, fire and extended coverage insurance in an amount 
not less than the full replacement value of the Improvements and the property of Lessee located on the 
Premises (exclusive of foundations, footings, excavations and improvements and alterations performed by 
or for Tenant). 

 
c. General Insurance Requirements. All insurance provided for by Lessee in this 

Agreement shall be obtained and maintained through insurance carriers licensed or authorized to do 
business in the State of Washington having a Best’s rating of not less than A-VIII, or an equivalent rating 
if the Best’s rating system ceases to be commonly used as an industry standard. Lessee shall provide Lessor 
with at least thirty (30) days’ prior written notice of any notice of cancellation or termination received by 
Lessee except for non-payment of premium. Lessee shall furnish to Lessor an insurance certificate 
renewing, continuing or obtaining new insurance coverage for the policy in the appropriate amount within 
thirty (30) days of the cancellation or expiration of any policy of insurance which Lessee is obligated to 
obtain and maintain in accordance with the terms and provisions of this Agreement.  

 
d. Mutual Waiver of Subrogation. Lessor and Lessee, on behalf of themselves and all 

others claiming under them, waive all claims and rights of recovery against each other, for loss or damage 
to their respective property (including, without limitation, the Premises, the Improvements, and all personal 
property and fixtures located thereon or therein) arising from any risk actually covered by the insurance 
coverage required under this Agreement or that would have been covered had the applicable party 
maintained the insurance required under this Agreement. Lessor and Lessee each, on behalf of their 
respective insurance companies insuring the property of either Lessor or Lessee against any such loss, waive 
any right of subrogation that it may have against Lessor or Lessee, as the case may be. To the extent of any 
conflict between the preceding sentence and any other provision of this Agreement, the provision of the 
preceding sentence shall control. The foregoing waivers of subrogation and rights of recovery will be 
operative only as long as available in the State of Washington and provided they do not invalidate any such 
policy. Lessor and Lessee shall each secure with respect to each property insurance policy maintained by it 
which is applicable to the Premises, the Improvements, or any fixtures or personal property located thereon 
or therein, to the extent available in the State of Washington and provided the same does not invalidate any 
such policy, an appropriate policy provision or endorsement by which each insurance company waives 
subrogation against the other party. If either party so requests, the other party shall deliver satisfactory 
evidence of such waiver of subrogation by the other party’s insurer(s). 

 
e. Occupancy by Lessor. Notwithstanding anything to the contrary in this Section 13, 

so long as Lessor or an Affiliate of Lessor has a membership interest in Tenant, Lessee shall not be required 
to maintain the insurance required by Section 13 so long as Tenant maintains the coverage required by the 
Facility Lease.  

 
14. Default or Breach.  
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a. Lessee’s Default. Any of the following occurrences or acts shall constitute an event 
of default (“Event of Default”) by Lessee under this Agreement: (a) Lessee fails to pay when due Base 
Rent, additional rent or any other amount to be paid under this Agreement by Lessee, and the failure 
continues for ten (10) days after written notice from Lessor; (b) Lessee fails to perform or observe any other 
covenant or condition to be performed or complied with by Lessee under this Agreement, and the failure 
continues for thirty (30) days after written notice by Lessor to Lessee, or, if the default complained of is of 
such a nature that it cannot reasonably be completely cured or remedied within such 30-day period, Lessee 
fails to commence to cure the default during the 30-day period, or does not thereafter diligently prosecute 
such remedy or cure to completion; (c) Lessee shall file a petition in bankruptcy or for reorganization or 
for an arrangement pursuant to any federal or state bankruptcy law or any similar federal or state law, or 
shall be adjudicated a bankrupt or shall make an assignment for the benefit of creditors or shall admit in 
writing its inability to pay its debts generally as they become due, or if a petition or answer proposing the 
adjudication of Lessee as a bankrupt or its reorganization pursuant to any federal or state bankruptcy law 
or any similar federal or state law shall be filed in any court and Lessee shall consent to or acquiesce in the 
filing thereof or such petition or answer shall not be discharged or denied within ninety (90) days after the 
occurrence of any of the foregoing; or (d) a receiver, trustee or liquidator of Lessee or of all or substantially 
all of the assets of Lessee or of the Premises or Lessee’s Estate shall be appointed in any proceeding brought 
by Lessee, or if any such receiver, trustee or liquidator shall be appointed, not be discharged within ninety 
(90) days after such appointment, or if Lessee shall consent to or acquiesce in such appointment. 
Notwithstanding the foregoing, no default by Lessee under this Agreement that arises out of the actions, 
omissions, or breach of the Facility Lease by Tenant (including without limitation the failure to pay amounts 
applicable to Base Rent hereunder) shall be deemed an Event of Default hereunder. Further, upon the 
occurrence of an Event of Default hereunder, Lessor shall provide Tenant with a copy of the notice of 
default sent to Lessee and provide Tenant with an opportunity to cure the default within the same time 
period provided to Lessee. 

 
b. Remedies. If an Event of Default shall have happened, Lessor shall be entitled to 

all rights and remedies available at law or in equity and Lessor shall be entitled to recover and collect from 
Lessee all actual damages that may be available under the laws of the state in which the Premises is located, 
including, without limitation, reasonable attorneys’ fees. Furthermore, if the Event of Default constitutes 
Lessee’s breach of a material covenant or condition of this Agreement, Lessor shall have the right, subject 
to the rights of any Leasehold Mortgagee, to terminate the leasehold estate of Lessee under this Agreement 
by delivering written notice of such termination to Lessee, provided that Lessor shall have given Lessee 
prior written notice of at least sixty (60) days of the existence of the Event of Default which constitutes 
Lessee’s breach of a material covenant or condition of this Agreement and Lessee shall have failed to cure 
such default to the reasonable satisfaction of Lessor within such sixty (60) day notice period. 
Notwithstanding the foregoing to the contrary, if Lessee commences actions directly related to curing such 
a default within the sixty (60) day notice period and diligently pursues the correction of such default until 
it is completely remedied, then this Agreement shall not be subject to early termination by Lessor. If Lessee 
has failed to cure such Event of Default prior to the expiration of such sixty (60) day period, then the rights 
and privileges of Lessee under this Agreement and Lessee’s leasehold estate in the Premises shall expire 
and terminate on the date set forth in such notice as fully and completely and with the same effect as if such 
date were the date herein fixed for the expiration of the Term of this Agreement, and all rights of Lessee 
hereunder shall expire and terminate, but Lessee shall remain liable for the payment of Base Rent and other 
sums and amounts payable herein which shall have accrued or otherwise become due and payable prior to 
the date of termination. In addition, Lessor may elect, as one of its remedies, to seek injunctive relief for 
certain violations of this Agreement that will cause irreparable harm to Lessor such as a Transfer to a 
Precluded Transferee or a violation of the Permitted Use provisions herein. No expiration or termination of 
Lessee’s leasehold estate in the Premises, by operation of law or otherwise, shall relieve Lessee of its 
liabilities and obligations hereunder which shall have arisen prior to such termination, all of which shall 
survive such expiration or termination.  
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c. Lessor’s Default. Lessor shall be deemed to be in default under this Agreement if 

Lessor fails to perform or observe any covenant or condition to be performed or complied with by Lessor 
under this Agreement, and the failure continues for thirty (30) days after written notice by Lessee to Lessor, 
or, if the default complained of is of such a nature that it cannot reasonably be completely cured or remedied 
within such 30-day period, Lessor fails to commence to cure the default during the 30-day period, or does 
not thereafter diligently prosecute such remedy or cure to completion. In the event of any such default by 
Lessor under this Agreement, Lessee shall be entitled to all rights and remedies available at law or in equity, 
and Lessee may (but shall have no obligation to) perform such covenant or condition. If Lessee performs 
any obligation of Lessor pursuant to the foregoing, Lessor must reimburse the costs incurred by Lessor in 
performing the same. 

 
d. Remedies Not Exclusive. No right or remedy conferred upon or reserved to Lessor 

or Lessee in this Agreement or otherwise available at law or in equity is intended to be exclusive of any 
other right or remedy. Each and every right and remedy shall be cumulative and in addition to any other 
right or remedy given under this Agreement or existing at law or in equity. 
 

15. Indemnity.  
 

a. Indemnity by Lessee. Lessee shall indemnify and hold harmless Lessor and its 
officers, directors, partners, members, shareholders, employees and agents from any and all claims, 
demands, costs, expenses, liability or damages of any nature to the extent arising from (i) any material 
breach by Lessee of this Agreement or (ii) any willful misconduct or negligent act or omission of Lessee 
or its employees, officers, directors, contractors and/or agents; in each case except to the extent such claims, 
demands, costs, expenses, liability or damages are directly related to the willful misconduct or negligent 
acts or omissions of Lessor, its employees, officers, directors, partners, members, shareholders, contractors 
and/or agents.  

 
b. Indemnity by Lessor. Lessor shall indemnify and hold harmless Lessee and its 

officers, directors, partners, members, shareholders, employees and agents from any and all claims, 
demands, costs, expenses, liability or damages of any nature to the extent arising from (i) any material 
breach by Lessor of this Agreement or (ii) any willful misconduct or negligent act or omission of Lessor or 
its employees, officers, directors, contractors and/or agents; in each case, except to the extent such claims, 
demands, costs, expenses, liability or damages are directly related to the willful misconduct or negligent 
acts or omissions of Lessee, its employees, officers, directors, partners, members, shareholders, contractors 
and/or agents.  

 
c. Survival of Indemnification Obligations. The indemnification obligations of 

Lessor and Lessee set forth in this Section 15 shall survive the expiration or termination of this Agreement. 
 

16. Waiver of Default or Breach. Lessee acknowledges and understands that Lessor’s waiver 
of a default or breach of any of the covenants and obligations required to be performed by Lessee under the 
terms and provisions of this Agreement shall not be construed to be a waiver of any succeeding default or 
breach of the same or any other covenants or obligation. 

 
17. Assignment and Subletting.  
 

a. Transfers or Assignment by Lessee. Lessee shall have the right to sell, assign, or 
transfer, in whole or in part, Lessee’s Estate, provided Lessee complies with the terms of this Section 17 
and the other terms of this Agreement. In the event of a sale or conveyance by Lessee of Lessee’s Estate, 
the same shall operate to release Lessee from any and all liability under this Agreement arising after the 
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date of such sale, transfer, or assignment provided the assignee assumes, in writing, the obligations and 
liabilities of Lessee under this Agreement for the benefit of Lessor.  

 
b. Precluded Transferee. 

 
(i) Notwithstanding Section 17(a), until any of the Restrictions Conditions 

first cease to be satisfied Lessee shall not sell, transfer, or assign Lessee’s Estate to any Precluded 
Transferee without the prior written consent of Lessor, which consent shall be in Lessor’s sole discretion. 
Furthermore, except as otherwise provided in Section 17(b)(ii) of this Agreement, until any of the 
Restrictions Conditions first cease to be satisfied in no event shall: (1) Lessee’s interest in Lessee’s Estate 
be owned, directly or indirectly, by any Precluded Transferee; or (2) any ownership interests (including, 
without limitation, stock membership interest, partnership interests, or limited partnership interests) or 
voting rights in Lessee be held, directly or indirectly, by any Precluded Transferee. For purposes hereof, a 
direct or indirect ownership interest in Lessee, Lessee’s interest in Lessee’s Estate or voting rights of Lessee 
shall mean that such Precluded Transferee (1) holds, directly or indirectly, an ownership or voting interest 
in Lessee and/or in the Premises and/or (2) holds an ownership or voting interest in any entity that holds, 
directly or indirectly, an ownership or voting interest in Lessee and/or in Lessee’s Estate. 

 
(ii) Lessor acknowledges that Lessee may be owned, and may in the future be 

owned, in whole or in part, directly or indirectly, by one or more publicly traded entities (each, a “Publicly 
Traded Parent”). Notwithstanding anything to the contrary in this Agreement, the ownership of the stock 
or other interests in a Publicly Traded Parent by a Precluded Transferee shall not be deemed a violation of 
the provisions of this Agreement. 

 
c. Sublease Restrictions. Lessee may, either voluntarily or by operation of law, lease 

or sublease all or any portion of the Premises (including, without limitation, entering into leases for space 
in the Improvements following the expiration or sooner termination of the Facility Lease) without Lessor’s 
prior written consent. Notwithstanding the foregoing, until any of the Restrictions Conditions first cease to 
be satisfied in no event shall Lessee or any Affiliate of Lessee cause or permit any lease or sublease 
resulting, directly or indirectly, in a Precluded Transferee obtaining any right, title, or interest in the use, 
occupancy, ownership, operation, or possession of any portion of the Premises, or in the Prohibited Services 
being provided on the Premises.  

 
d. Leasehold Mortgage. Notwithstanding anything to the contrary set forth above, 

Lessor’s consent shall not be necessary with respect to any Leasehold Mortgage that complies with the 
provisions of Section 10(a) hereof or with respect to any acquisition of all or part Lessee’s Estate upon 
foreclosure by a Leasehold Mortgagee or by a transfer in lieu of foreclosure; provided, however, that until 
any of the Restrictions Conditions first cease to be satisfied no such Leasehold Mortgage, assignment, 
transfer or other conveyance to or by the Leasehold Mortgagee shall be to a Precluded Transferee. 

 
18. Maintenance of Improvements on the Premises. Lessee shall maintain and operate or cause 

Tenant to maintain and operate the Premises and the Improvements in a manner equivalent to other first 
class hospital/medical buildings in the Portland, Oregon metropolitan area; provided, however, nothing in 
this Section 18 or otherwise in this Agreement shall require Tenant to continuously operate within the 
Premises so long as Tenant continues to pay Rent and otherwise comply with all other terms and conditions 
of this Agreement. All necessary repairs or improvements to the Premises shall be the sole responsibility 
of Lessee, except to the extent such repairs are necessitated as a result of the Lessor’s negligence or willful 
misconduct (in which case Lessee shall complete such repairs and Lessor will reimburse Lessee the actual 
costs thereof within thirty (30) days following Lessee’s written demand). 
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19. Zoning or Environmental Laws. Lessee shall and hereby covenants and agrees to abide by 
and conform, in all material respects, to all applicable covenants and conditions contained in the Permitted 
Encumbrances, and any and all laws, regulations, or ordinances of any governmental or quasi-governmental 
authority applicable to the Premises and/or the Improvements. Lessor shall and hereby covenants and agrees 
to abide by and conform, in all material respects, to all applicable covenants and conditions contained in 
the Permitted Encumbrances, and any and all laws, regulations, or ordinances of any governmental or quasi-
governmental authority applicable to Lessor as owner of the Land. 

 
20. Utilities. Lessor agrees to join in with Lessee in connection with any easements and 

otherwise reasonably cooperate, at Lessor’s sole cost, with all actions that may be reasonably necessary for 
Lessee to obtain and maintain the utilities (including poles, lines, conduits, and other related equipment), 
drainage, storm and sanitary sewers required for the use of the Premises as a site for the Improvements. 
Except as expressly provided for herein, Lessor shall not, without the prior written consent of Lessee (which 
may be given or withheld in Lessee’s sole and absolute discretion), grant, impose, or otherwise agree to 
any new or additional easements, encumbrances, restrictive covenants, exclusive uses, rights, or privileges 
which affect the Premises or that will restrict, prohibit, or impair Lessee’s use of the Premises under this 
Agreement. Lessee shall be responsible for providing all utility services and any costs associated therewith 
in establishing and providing such utilities serving the Premises, all of which shall be in Lessee’s, Tenant’s, 
or such other occupant’s name and Lessee shall or shall cause Tenant or such other occupant of the Premises 
to promptly pay all charges accruing during the Term of this Agreement for water, electricity, gas, power, 
heating, telephone, sanitary service, and all other utilities and services. Lessee has the right to grant, with 
the written consent of Lessor (which shall not be unreasonably withheld, conditioned, and/or delayed), to 
public entities or public service corporations, for the purpose of serving only the Improvements, easement 
agreements, rights-of-way, sub-ground leases and/or licenses on or over the Land, for utility poles, lines, 
conduits, and other related equipment, and for other utilities and municipal or special district services. 
Lessee, or third parties other than Lessor, will bear all costs and expenses incurred in connection with any 
such easements, rights-of-way, subleases and/or licenses, including, without limitation, any construction 
costs, costs of management, or relocation. Upon receipt of a written request from Lessee, to the extent 
required to grant any easements or rights-of-way, sub-ground leases, or licenses, Lessor agrees to execute 
any agreement, in a form reasonably acceptable to Lessor, evidencing the same. 

 
21. Notices. All notices, consents, approvals and other communications that may be or are 

required to be given by either Lessor or Lessee under this Agreement shall be properly made only if in 
writing and sent to the address of Lessor and Lessee, as applicable, set forth below, as the same is modified 
in accordance herewith, by hand delivery, U.S. Certified Mail (Return Receipt Requested) or nationally 
recognized overnight delivery service: 
 

If to Lessor:       
        
        
   Attn:      
 
If to Lessee:   PMB _______________ LLC     
   329 South Highway 101, Suite 160  
   Solana Beach, CA 92075 
   Attn: Rebecca Gemmel 
 

 Either party may change its address for notices by giving written notice to the other party in 
accordance with this provision. Notices shall be deemed received on the date of actual delivery; provided 
if either Lessor or Lessee refuses to accept the delivery of any notice, such notice shall be deemed to have 
been actually delivered on the date of such refusal. 
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22. Records. Upon the written request of the Secretary of the U.S. Department of Health and 

Human Services, the U.S. Comptroller General of the Government Accounting Office, or their authorized 
representatives, Lessee and Lessor shall make available this Agreement and all books, documents, and 
records necessary to certify the nature and extent of Lessee’s and Lessors, as applicable, costs with respect 
to this Agreement and the Premises for a period of four (4) years after performing its duties hereunder. If 
Lessee or Lessor, as applicable, carries out any of its duties under this Agreement through a subcontract 
worth $10,000 or more over a 12-month period, the subcontract will also contain an access clause to permit 
access by the Secretary, Comptroller General, and their authorized representatives to such subcontractor’s 
books and records. 

 
23. Regulatory Matters. 

 
a. Intent. Lessor and Lessee enter into this Agreement with the intent of conducting 

their relationship and implementing the agreements contained herein in full compliance with applicable 
federal, state, and local law, including without limitation, the Medicare/Medicaid Anti-Kickback statute 
(the “Anti-Kickback Law”) and, to the extent applicable, Section 1877 of the Social Security Act (the 
“Stark Law”), as amended. Notwithstanding any unanticipated effect of any of the provisions of this 
Agreement, neither party will intentionally conduct itself under the terms of this Agreement in a manner 
that would constitute a violation of the Anti-Kickback Law or the Stark Law. 

 
b. Change in Law. If any legislation, regulation, or government policy is passed or 

adopted, the effect of which would cause either party to be in violation of such laws due to the existence of 
any provision of this Agreement, then Lessor and Lessee agree to negotiate in good faith for a period of 
ninety (90) days to modify the terms of this Agreement to comply with Applicable Law.  

 
c. Acknowledgments. The parties hereto acknowledge and agree that (a) the Premises 

leased hereunder do not exceed that which are reasonable and necessary for Lessee’s legitimate business 
purpose; (b) the rental amount charged under this Agreement shall be consistent with fair market value, and 
is not determined in a manner that takes into account the volume or value of any referrals or other business 
generated between the parties; and (c) this arrangement would be commercially reasonable even if no 
referrals were made between the parties. Nothing in this Agreement, whether written or oral, nor any 
consideration in connection herewith, requires the referral of any patient. This Agreement is not intended 
to influence the judgment of Lessor or Lessee in choosing the medical facility appropriate for the proper 
treatment of patients. Lessee and Lessor shall not receive any compensation or remuneration in exchange 
for referrals. The parties hereto support a patient’s right to select the medical facility of his or her choice. 
The parties specifically do not intend to violate the federal (or any state’s versions of the) Stark Law and 
Anti-Kickback Statute and intend, to the extent the Stark Law is applicable, to meet the requirements of the 
Lease Exception set forth at 42 CFR 411.357(a), and to the extent possible, of the Lease Safe Harbor set 
forth at 42 CFR 1001.952(b). 

 
d. Certifications.  
 

(i) Lessee certifies that, as of the Effective Date of this Agreement, it is not a 
health care provider. 

 
(ii) Lessor certifies that, as of the Effective Date of this Agreement, no 

member of his or her immediate family (or if Lessor is a corporate entity, then no principal of Lessor) has 
entered into a financial relationship, including an employment relationship, with Lessee or an Affiliate of 
Lessee related to the provision of designated health services as defined in Section 1877 of the Social 
Security Act or that, if such relationship exists, it has been disclosed to and approved by Lessee. Lessor 
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agrees to give Lessee five (5) Business Days written notice if Lessor obtains actual knowledge that such a 
relationship is created during the Term of this Agreement. For purposes of this paragraph, “immediate 
family” is defined to mean spouse; natural or adoptive parent, child, or sibling; stepparent, stepchild, 
stepbrother, stepsister; father-in-law, mother-in-law, daughter-in-law, son-in-law, brother-in-law, sister-in-
law; grandparent, grandchild and spouse of a grandparent or grandchild. 

 
e. Exclusion.  
 

(i) Lessee hereby represents and warrants that as of the Effective Date, Lessee 
is not, and at no time has been, excluded from participation in any federally funded health care program, 
including Medicare and Medicaid. Lessee hereby agrees to notify Lessor within three (3) business days of 
obtaining actual knowledge of any threatened, proposed, or actual exclusion of Lessee from any federally 
funded health care program, including Medicare and Medicaid. If Lessee is excluded from participation in 
any federally funded health care program during the Term, or if at any time after the Effective Date of this 
Agreement it is determined that Lessee is in breach of this Section 23(e), Lessor shall, as of the effective 
date of such exclusion or breach, have the rights and remedies set forth in Section 23(g) of this Agreement. 

 
(ii) Lessor hereby represents and warrants that as of the Effective Date, Lessor 

is not, and at no time has been, excluded from participation in any federally funded health care program, 
including Medicare and Medicaid. Lessor hereby agrees to notify Lessee within three (3) business days of 
obtaining actual knowledge of any threatened, proposed, or actual exclusion of Lessor from any federally 
funded health care program, including Medicare and Medicaid. If Lessor is excluded from participation in 
any federally funded health care program during the Term, or if at any time after the Effective Date of this 
Agreement it is determined that Lessor is in breach of this Section 23(e), Lessee shall, as of the effective 
date of such exclusion or breach, have the rights and remedies set forth in Section 23(g) of this Agreement. 

 
f. Certain Adverse Events. Notwithstanding anything to the contrary contained in 

this Agreement, if the performance by either party hereto of any term, covenant, condition, or provision of 
this Agreement has been reasonably determined by health care counsel in a written opinion to jeopardize 
the licensure of Lessor, Lessee, or an Affiliate of Lessor or Lessee, their participation in or the payment or 
reimbursement from, Medicare, Medicaid program, Blue Cross, or other reimbursement or payment 
programs, or their full accreditation by the Joint Commission, as applicable, or any other state or nationally 
recognized accreditation organization, or the tax-exempt status of Lessor, Lessee, or an Affiliate of Lessor 
or Lessee, as applicable, any of their property or financing (or the interest income thereon, as applicable), 
or will prevent or prohibit any physician, or any other health care professionals or their patients from 
utilizing Lessor or Lessee, or any of their services, or if for any other reason said performance violates any 
statute, ordinance, or is deemed illegal, or is deemed unethical by any recognized body, agency, or 
association in the medical or hospital fields, Lessor and Lessee shall have the rights and remedies set forth 
in Section 23(g) of this Agreement. 

 
g. Notice; Resolution. Upon the occurrence of any of the events referenced in Section 

23(e) or Section 23(f) of this Agreement, the party affected by the occurrence of such events shall deliver 
written notice of the matter at issue to the other party, and Lessor and Lessee agree to promptly engage in 
good faith negotiations to resolve the matter through an amendment to this Agreement. If the parties are 
unable to resolve the matter through an amendment to this Agreement within thirty (30) days thereafter, 
and the parties do not otherwise agree upon a course of action to resolve the matter within the same thirty 
(30) day period, then the parties agree to submit the matter to binding arbitration with the AHLA for 
resolution pursuant to the AHLA Rules of Procedure for Arbitration at a mutually agreeable location, and 
judgment on any award rendered by such arbitrators may be entered in any court having jurisdiction thereof. 
Lessor and Lessee agree that a matter submitted to arbitration will be arbitrated before a panel of three (3) 
arbitrators, appointed in accordance with the AHLA Rules of Procedure for Arbitration.  
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24. Burdens and Benefits. The burdens and benefits created and existing by the terms and 

provisions of this Agreement shall be binding upon and inure to the benefit of the respective heirs, personal 
representatives, successors and assigns of the respective parties to this Agreement. 

 
25. Captions, Recitals and Gender. The captions for each paragraph and/or section of this 

Agreement are inserted only as a matter of convenience and for reference and in no way define, limit, or 
describe the scope or intent of the terms and provisions of this Agreement. The recitals set forth prior to the 
numbered paragraphs and/or sections of this Agreement are an integral part of the terms and provisions of 
this Agreement and are incorporated herein by reference. Whenever nouns or pronouns are used in this 
Agreement, the nouns or pronouns shall be construed according to their proper gender and number 
according to the context of this Agreement. 

 
26. Severability. If any term or provision of this Agreement shall, or the application of any 

term or provision of this Agreement to any Person or circumstance shall, to an extent, be deemed invalid 
or unenforceable, the remainder of the terms and provisions of this Agreement, and the application of such 
remaining terms and provisions of this Agreement to any Person or circumstance, shall not thereby be 
affected and shall remain valid and enforceable to the fullest extent permitted by Applicable Laws. 

 
27. Entire Agreement. This Agreement, and any other writings or agreements executed 

simultaneously to the execution of this Agreement, contain all the terms, provisions, conditions and 
agreements made by and between the parties to this Agreement and there are no oral or written 
representations, statements or warranties of any nature claimed to have been made by any party which are 
not set forth in this Agreement or any agreement executed simultaneously with the execution of this 
Agreement. 

 
28. Governing Law. The terms and provisions of this Agreement shall be governed by, 

construed with, and interpreted in accordance with the laws of the State of Washington without reference 
to the principles of conflict of laws. 

 
29. Memorandum of Agreement. On the Closing Date, Lessor and Lessee shall execute and 

thereafter promptly record a memorandum of this Agreement in the form attached as Exhibit D; provided 
the cost of recording such memorandum shall be borne by the requesting party. This Agreement shall not 
be recorded in its entirety unless Lessor and Lessee agree otherwise, in writing. 

 
30. Preparation of Agreement. The terms and provisions of this Agreement have been prepared 

jointly by the parties to this Agreement and no term or provision in this Agreement should be construed 
adversely against either party on the basis that this document was prepared only by one party to this 
Agreement. 

 
31. Force Majeure. If Lessor or Lessee is delayed in performing any of its obligations under 

this Agreement due to a Force Majeure Event, then the period of time that Lessor or Lessee, as applicable, 
has to perform the obligation shall be extended by the period of such delay; provided, however, the 
provisions of this Section 31 shall not operate to (i) excuse, extend or abate Lessee’s obligation to pay any 
Base Rent, (ii) excuse Lessor’s or Lessee’s inability to perform its obligations hereunder because of 
inadequate finances, or (iii) excuse Lessee’s failure to fulfill its obligations under the Development 
Agreement except if such event is also a force majeure event or otherwise qualifies for an extension of time 
to fulfill said obligations pursuant to the Development Agreement. 

 
32. Quiet Enjoyment. So long as Lessee pays all amounts required hereunder and performs all 

of its obligations under this Agreement (or is excused from such payment and performance in accordance 
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with the express terms of this Agreement), Lessee shall have the peaceful and quiet enjoyment of the 
Premises and the Improvements during the Term, without hindrance from Lessor or anyone claiming by, 
under or through Lessor, subject however, to all of the covenants, warranties, and representations under this 
Agreement. 

 
33. Duty of Lessee to Furnish Information. Within ten (10) Business Days after written request 

from Lessor, Lessee agrees that it will, at reasonable times and in a reasonable manner, at the request of 
Lessor allow Lessor or its agents and representatives to examine, inspect, and/or copy any and all leases 
relating to the Improvements, assignments, deeds of trust, mortgages, or other instruments or information 
which Lessor should reasonably have a right to know to confirm and to enforce its rights under this 
Agreement; provided, however, the disclosure of all such documents pursuant to this Section shall be 
subject to Section 35.  

 
34. Duty of Lessor to Furnish Statements and Letters of Estoppel. Within ten (10) Business 

Days after written request from Lessee or any Leasehold Mortgagee, Lessor agrees that it will, at reasonable 
times and in a reasonable manner, disclose to any party at interest the status of the leasehold between the 
parties, that is to say, if any sublessee, assignee, mortgagee, transferee or any other party having a proper 
and lawful interest in dealing with Lessee calls upon Lessee or Lessor to have furnished to it the status of 
the leasehold, such information will be provided. This requires Lessor to disclose (a) that the leasehold is 
or is not in full force and effect; (b) that the rental payments are current or otherwise; (c) the precise amount 
of rent payable by Lessee under this Agreement; (d) whether any default has occurred under this Agreement, 
and if so specifying the nature of such default; (e) whether there have been any modifications to this 
Agreement, and if so providing copies of such modifications; and (f) any and all other information or 
disclosures which a party dealing with Lessee or Leasehold Mortgagee should reasonably have a right to 
know and to have confirmed. 

 
35. Confidentiality. The parties hereto shall hold in confidence the information contained in 

this Agreement and each of them hereby acknowledges and agrees that all information related to this 
Agreement, not otherwise known to the public, is confidential and proprietary and is not to be disclosed to 
third Persons without the prior written consent of each of the parties except: (a) to the extent necessary to 
comply with Applicable Laws or the valid order of any governmental agency or any court of competent 
jurisdiction; (b) as part of its normal reporting or review procedure, to its auditors, advisors, consultants, 
and attorneys; (c) to the extent necessary to obtain appropriate insurance, to its insurance agent; (d) to the 
extent necessary to complete a business transaction, to accountants, advisors, attorneys, brokers and 
consultants; or (e) as necessary to enforce its rights and perform its agreements and obligations under this 
Agreement. Lessee and Lessor shall treat all non-public information obtained as part of this engagement as 
confidential and shall not, without written authorization from the other, release or share such information 
with any third party, except as may be required by Applicable Laws. Lessee and Lessor each agree that, 
prior to reporting any actual or perceived violation of law to any governmental entity, even if required by 
law to do so, they will first discuss any potential legal or compliance matter with the other party’s legal 
counsel and, unless otherwise required by Applicable Laws, provide the other party with an opportunity to 
investigate and appropriately report any compliance matter brought to the other party’s attention. The 
provisions of this Section shall survive the termination or expiration of this Agreement. 

 
36. Cooperation in Permitting; Additional Easements.  
 

a. Cooperating in Permitting. The parties hereto covenant to execute and/or join in, 
as applicable, all applications and other documentation, as required, and cooperate in good faith and in a 
timely manner with all reasonable requests of the other party in connection with all applications, approvals, 
permitting, and other governmental or quasi-governmental requirements that may be required from time to 
time to authorize and complete the development of or construction on the Premises. Lessee may commence 
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its efforts to obtain such permits and approvals immediately upon the Effective Date; provided, however, 
that Lessee (through its efforts) shall apply for and obtain only such permits and approvals as are consistent 
with the development of and construction on the Land in accordance with the permitted uses set forth in 
this Agreement. So long as Lessor or an Affiliate of Lessor has a membership interest in Tenant and Tenant 
is a party to the Development Agreement and Facility Lease, Lessee shall not be required to secure Lessor’s 
approval of the site plan and construction drawings for the Initial Improvements and the same shall be 
deemed approved if Tenant has approved the same under the Facility Lease and/or Development 
Agreement. 

 
b. Additional Easements by Lessor. Lessee hereby acknowledges that for the duration 

of the Term, subject to the prior written consent of Lessee (which consent may not be unreasonably 
withheld, conditioned, or delayed), Lessor has the right to create easements across the Premises for the 
benefit of Lessor, any Affiliate of Lessor, or any agent, employee, representative, invitee, successor, or 
assign thereof; provided, however, that (a) any time Lessor desires to create any such easement, Lessor 
shall notify Lessee in writing of such proposed easement and easement area, and (b) at the time Lessee’s 
consent to such easement is requested, Lessor or an Affiliate of Lessor shall deliver, or cause a benefitted 
party of such easement to deliver, to Lessee a survey certified to both parties showing (i) the area of the 
proposed easement; (ii) that such easement shall not encroach on any existing or planned Improvements, 
building pads, buildings, or other significant structures, or prohibit the construction of other ancillary 
structures adjacent to Improvements, building pads, or otherwise unduly burden the development of or 
construction on the Premises in accordance with the permitted uses set forth in this Agreement; and (iii) that 
such easement shall not materially adversely affect the marketability, use, or operation of the Premises in 
accordance with the permitted uses set forth in this Agreement. 

 
c. Staging and Construction Areas. To the extent necessary or desirable for the 

construction of the Improvements (including any off-site improvements), Lessor will grant temporary 
easements over such portions of any land owned by Lessor, to be delineated in a separate temporary 
construction easement or license agreement in a commercially reasonable form furnished by Lessor. 

 
d. Common Usage. It is possible that the Premises and Improvements will share 

certain common usages, including but not limited to access, ingress/egress, parking, loading docks, etc. 
with areas adjacent to the Land which are owned by Lessor. Lessor and Lessee agree to reasonably 
cooperate in good faith in granting any and all necessary easements between the Land, and Premises, and 
such adjacent areas owned by Lessor which are necessary or desirable in connection with the operation or 
development of the Improvements. 
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37. Right of First Opportunity to Purchase. 
 
a. Grant of Right. Throughout the Term, Lessor shall have a continuing right of first 

opportunity (“Purchase ROFO”) if Lessee desires to sell, transfer, or convey Lessee’s Estate to an arm’s 
length third party (a “Sale Transaction”). Prior to entering into any Sale Transaction, Lessee shall send a 
written statement (a “Transaction Statement”) to Lessor detailing the terms and conditions upon which 
Lessee is willing to enter into such Sale Transaction. Lessor shall have thirty (30) days after its receipt of a 
Transaction Statement to notify Lessee, in writing, if it is interested in purchasing Lessee’s Estate on the 
terms and conditions set forth in the Transaction Statement. If Lessor timely notifies Lessee that it desires 
to exercise its Purchase ROFO, Lessee and Lessor shall endeavor, in good faith and with reasonable 
diligence, to negotiate and enter into a binding agreement with respect to such Sale Transaction, containing 
the terms and conditions set forth in said Transaction Statement, as the same may be modified by mutual 
agreement of Lessee and Lessor (a “Purchase Contract”). Lessee shall not market the Sale Transaction or 
engage in negotiations, discussions, or other communications regarding any Sale Transaction with a Person 
other than Lessor for a period of thirty (30) days after Lessor’s exercise of the Purchase ROFO in connection 
therewith. The rights granted to Lessor hereunder shall be ongoing and shall not be affected by Lessor’s 
failure to exercise the Purchase ROFO on one or more occasions. 

 
b. Decline of Right. If (i) Lessor does not respond in a timely fashion to any 

Transaction Statement, (ii) Lessor notifies the Lessee that it is not interested in purchasing Lessee’s Estate 
upon the terms set forth in any Transaction Statement, or (iii) the parties do not enter into a Purchase 
Contract within thirty (30) days after the exercise of the Purchase ROFO, then, for a period of one (1) year 
thereafter, Lessee may sell Lessee’s Estate to a third party so long as (a) the economic terms of the Sale 
Transaction are not substantially less favorable to Lessee than those set out in the Transaction Statements 
and (b) Lessee has complied with the terms of Section 38 (Lessor’s Purchase ROFR); provided, if the 
amount Lessee will receive from any Sale Transaction is expected to exceed ninety-five percent (95%) of 
the amount the Lessee would have received under the terms set forth in the Transaction Statement, then the 
economic terms of the Sale Transaction shall be deemed to be as favorable to Lessee as those described in 
the Transaction Statement. Notwithstanding anything to the contrary in this Section 37, any proposed sale, 
transfer, or conveyance of Lessee’s Estate will be subject to the terms of Section 38 (Lessor’s Purchase 
ROFR) regardless of whether Lessor waived its right or failed to exercise its right to purchase Lessee’s 
Estate under this Section 37.  

 
c. Change of Terms. If there is a change in the terms and conditions of any Sale 

Transaction which is materially less favorable to Lessee, Lessee shall be required to submit a new 
Transaction Statement (and, as applicable a copy of the applicable contract or amendment to the contract 
with such changed terms and conditions) to Lessor in accordance with the terms of this Section 37 prior to 
entering into such Sale Transaction with a third party and Lessor may exercise the Purchase ROFO, within 
the time period set forth above, in connection therewith. In addition, if Lessee does not enter into a contract 
for the Sale Transaction detailed in any Transaction Statement within one (1) year after Lessor’s receipt of 
such Transaction Statement, then Lessee must resubmit such Transaction Statement to Lessor in accordance 
with this Section 37 prior to entering into such Sale Transaction with a third party and Lessor may exercise 
the Purchase ROFO in connection therewith. 

 
d. Limitations on Terms. No Transaction Statement shall (i) include any property 

interest other than Lessee’s Estate, (ii) contain any provisions that are intended to frustrate or defeat the 
Purchase ROFO, or (iii) restrict or prevent Lessor from using any portion the Premises or Improvements 
for the purposes permitted under this Agreement. 

 
e. Inapplicability. The Purchase ROFO shall not be applicable to the following 

transactions: (i) transfers of ownership interests in Lessee resulting from the death of the holder thereof; 
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(ii) the issuance or transfer of stock, units, shares, or other securities by an entity which controls, or owns 
an ownership interest in Lessee (“Parent Entity”), whether through public or private offerings, including, 
without limitation, the issuance of or transfer of stock, units, shares, or other securities by Lessee or an 
Affiliate of Lessee, so long as such Parent Entity owns material assets other than its ownership interests in 
Lessee; (iii) the transfer of an ownership interest in Lessee pursuant to a merger, reorganization, 
consolidation, or other similar transaction involving substantially all the assets of Lessee to an Affiliate of 
Lessee; (iv) the transfer of an ownership interest in Lessee to an Affiliate of Lessee; (v) an assignment of 
Lessee’s Estate to an entity which is subleasing Lessee’s Estate back to Lessee or to an Affiliate of Lessee 
pursuant to a “sale/leaseback” transaction; or (vi) any foreclosure or transfer in lieu of foreclosure by any 
Leasehold Mortgagee with respect to the Leasehold Mortgage or, following any such foreclosure or transfer 
in lieu of foreclosure, any transfer described in the foregoing clauses (i) through (v); provided, however, if 
any transaction described in this Section 37(e) shall directly result in greater than 50% of the voting interests 
in Lessee being vested in a Precluded Transferee, then the Purchase ROFO shall be available to Lessor 
pursuant to Section 37(a). 

 
f. Portfolio Transfer. If Lessee desires to sell, transfer, or convey its interest in 

Lessee’s Estate as part of a portfolio transfer of assets owned by Lessee, an Affiliate of Lessee, and/or by 
a Parent Entity, the Transaction Statement shall (i) expressly state that Lessee, an Affiliate of Lessee and/or 
its Parent Entity desire to include Lessee’s Estate as part of such a portfolio transfer, (ii) be limited to 
Lessee’s Estate, (iii) state the portion of the purchase price of said portfolio reasonably allocated to Lessee’s 
Estate, and (iv) include reasonable supporting evidence and documentation showing the foregoing 
allocation. 

 
g. Rights Subordinate to Rights in the Facility Lease. Notwithstanding anything herein 

to the contrary, for so long as the Facility Lease remains in effect, the parties agree that the Purchase ROFO 
shall be subject and subordinate to any right of first opportunity provided to Tenant under the Facility Lease 
(“Superior ROFO Right”) and Lessor shall have no right to exercise its rights pursuant to this Section 
unless and until Tenant has waived or has been deemed to have waived any right of first opportunity under 
the Facility Lease. Notwithstanding the foregoing, Lessor acknowledges and agrees that Lessee shall have 
the right to provide a Transaction Statement simultaneously to Lessor under this Agreement and to Tenant 
under the Facility Lease, and in no event shall any response periods of Lessor hereunder be extended or 
modified by any action or inaction on the part of Tenant with respect to the Superior ROFO Right.  

 
38. Right of First Refusal to Purchase. 

 
a. Grant of Right. Throughout the Term, Lessor shall have a continuing right of first 

refusal to acquire Lessee’s Estate. If Lessee desires to enter into any transaction whereby Lessee will 
transfer its interest in Lessee’s Estate, (i) Lessee shall provide Lessor with a binding contract setting forth 
all the terms and conditions of said transaction (an “Offer”) and (ii) Lessor shall have the right (“Purchase 
ROFR”) to acquire Lessee’s Estate on the terms of the Offer. Lessor shall have thirty (30) days from its 
receipt of any Offer within which to exercise the Purchase ROFR. If Lessor does not notify Lessee that 
Lessor is exercising the Purchase ROFR within such 30-day period, then Lessee may proceed with the 
transfer of Lessee’s Estate in strict accordance with the terms of such Offer; provided if there are any 
changes in such Offer, a new “Offer” will be deemed to have been made and Lessee will not be entitled to 
transfer Lessee’s Estate until Lessor has complied with the terms of this Section 38 with respect to such 
new Offer. If Lessor exercises the Purchase ROFR, Lessee and Lessor shall enter into a purchase contract 
on substantially the same terms as those contained in the Offer. The rights granted to Lessor hereunder shall 
be ongoing and shall not be affected by Lessor’s failure to exercise the Purchase ROFR on one or more 
occasions. 
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b. Offer Restrictions. No Offer shall (i) provide for any non-cash consideration to be 
received by Lessee as part of the purchase price for Lessee’s Estate, (ii) include any property interest that 
is not a part of Lessee’s Estate (e.g. a bulk sale), (iii) contain any provisions that are intended to frustrate 
or defeat the Purchase ROFR or that only the proposed transferee is reasonably capable of satisfying, (iv) 
restrict the use of or otherwise encumber the Premises (or any portion thereof), or (v) require any alterations, 
additions, changes or improvements to the Premises or Improvements. Any provisions of an Offer that 
violate the terms of this Section 38(b) shall be of no force or effect as between Lessee and Lessor and Lessor 
need not match such provisions. In addition, Lessee shall not enter into transaction under which it will 
transfer a portion, but not all, of Lessee’s Estate. 

 
c. Effect of Non-Exercise. If Lessor does not exercise the Purchase ROFR in 

connection with any Offer, this Agreement (including, without limitation, the rights granted Tenant under 
this Section 38) shall remain in full force and effect and Lessee and its successors and assigns (including, 
without limitation, any purchaser of the Premises) shall remain bound hereby. Lessee and Lessor agree that 
any transfer of Lessee’s Estate shall be made expressly subject to all the terms, covenants, and conditions 
of this Agreement.  

 
d. Invalid Sale. Any transfer of Lessee’s Estate in violation of the terms of this 

Section 38 (an “Invalid Sale”) shall, at the option of Lessor, be null and void. Lessor shall have the right 
to purchase Lessee’s Estate upon the terms and conditions of any Invalid Sale. The payment of any Rent to 
a Person who acquires Lessee’s Estate or Lessor’s treatment of such Person as the “Lessee” under this 
Agreement shall not be deemed to be a waiver of Lessor’s rights under this Section 38. 

 
e. Applicability. For purposes hereof, if Lessee is an entity (including, without 

limitation, a corporation, general partnership, limited partnership, or limited liability company), the transfer 
of a majority of the ownership interests (e.g. stock, partnership interests, or membership interest) or voting 
rights in Lessee or any other arrangement that has substantially the same effect as a sale of Lessee’s Estate 
shall be deemed to be a transfer of Lessee’s Estate and shall be subject to this Section 38; provided, 
however, the Purchase ROFR shall not be applicable to the following transactions (i) transfers of ownership 
interests in Lessee resulting from the death of the holder thereof, (ii) the issuance or transfer of stock, units, 
shares, or other securities by a Parent Entity, whether through public or private offerings (including, without 
limitation, the issuance of or transfer of stock, units, shares, or other securities by Lessee or an Affiliate of 
Lessee), so long as such Parent Entity owns material assets other than its ownership interests in Lessee, (iii) 
the transfer of an ownership interest in Lessee pursuant to a merger, reorganization, consolidation, or other 
similar transaction involving substantially all the assets of Lessee to an Affiliate of Lessee, (iv) the transfer 
of an ownership interest in Lessee or an Affiliate of Lessee, or (v) any foreclosure or transfer in lieu of 
foreclosure by any Leasehold Mortgagee with respect to the Leasehold Mortgage or, following any such 
foreclosure or transfer in lieu of foreclosure, any transfer described in the foregoing clauses (i) through (iv); 
provided, however, if any such transaction described in this Section 38(e) shall directly result in greater 
than 50% of the voting interests in Lessor being vested in a Precluded Transferee, then Lessor’s Purchase 
ROFR shall be available to Lessor pursuant to this Section 38. 

 
f. Portfolio Transfer. If Lessee intends to sell, transfer, or convey Lessee’s Estate as 

part of a portfolio transfer of assets owned by Lessee, an Affiliate of Lessee and/or by a Parent Entity, the 
Offer shall (i) expressly state that Lessee, an Affiliate of Lessee, and/or its Parent Entity intend to include 
Lessee’s Estate as part of such a portfolio transfer, (ii) be limited to Lessee’s Estate, (iii) state the portion 
of the purchase price of said portfolio reasonably allocated to Lessee’s Estate, and (iv) include reasonable 
supporting evidence and documentation showing the foregoing allocation. 

 
g. Rights Subordinate to Rights in the Facility Lease. Notwithstanding anything 

herein to the contrary, for so long as the Facility Lease remains in effect, the parties agree that the Purchase 
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ROFR shall be subject and subordinate to any right of first refusal provided to Tenant under the Facility 
Lease (“Superior ROFR Right”) and Lessor shall have no right to exercise its rights pursuant to this 
Section unless and until Tenant has waived or has been deemed to have waived any right of first refusal 
under the Facility Lease. Notwithstanding the foregoing, Lessor acknowledges and agrees that Lessee shall 
have the right to provide an Offer simultaneously to Lessor under this Agreement and to Tenant under the 
Facility Lease, and in no event shall any response periods of Lessor hereunder be extended or modified by 
any action or inaction on the part of Tenant with respect to the Superior ROFR Right. 

39. Purchase Option.

a. Grant of Option. On the Purchase Option Date, Lessor shall have the right and
option to purchase Lessee’s Estate from Lessee (“Purchase Option”) upon and in accordance with the 
provisions of this Section 39. If Lessor desires to exercise the Purchase Option it may do so by giving 
written notice to Lessee at least one hundred eighty (180) days prior to the applicable Purchase Option 
Date. Except as provided herein, the Purchase Option, once exercised, shall be a binding contract for the 
purchase and sale of Lessee’s Estate, on and subject to the terms and conditions set forth herein. 

b. Purchase Price. Subject to the prorations and adjustments set forth herein, if Lessor
elects to exercise the Purchase Option, then the purchase price (“Purchase Price”) for Lessee’s Estate shall 
be equal to the greater of (i) either (A) the total initial cost of the Improvements not to exceed the Adjusted 
Project Costs, plus the cost of any capital expenditure and the cost of improvements in the Premises that 
are paid for by Lessee after Final Completion occurs plus the amounts actually paid by Lessee to acquire 
the Land in addition to any third-party closing costs associated therewith, or (B) if Lessee’s Estate have 
been sold to a bona fide third-party purchaser between the Commencement Date of the Facility Lease and 
the date that the Purchase Option is exercised, the purchase price paid by the most recent third party 
purchaser in addition to any third party closing costs associated therewith plus the costs of any 
improvements in the Premises or capital expenditures for the Premises that are paid for by Lessee; and (ii) 
ninety-eight and one-half percent (98.5%) of the fair market value of Lessee’s Estate in accordance with 
Section 39(c) below (“Fair Market Purchase Price”), which Fair Market Purchase Price determination 
shall (I) be calculated assuming the Improvements have been completed, and an occupancy rate equal to 
one hundred percent (100%), and utilizing such other assumptions and directives as are customarily applied, 
and (II) include the cost of any capital expenditure and the cost of any improvements on the Premises that 
are paid for by Lessee and not reimbursed by Tenant under the Facility Lease after Final Completion. At 
the closing and consummation of the purchase and sale of Lessee’s Estate (“Closing”), Lessor shall pay the 
Purchase Price to Lessee, in immediately available funds. 

c. Fair Market Purchase Price. During the ten (10) Business Day period after the
exercise of the Purchase Option, Lessor and Lessee shall endeavor in good faith to agree upon a mutually 
acceptable Appraiser. If Lessor and Lessee reach agreement on one (1) Appraiser, then they shall jointly 
engage the Appraiser, and each shall pay one-half of the appraisal fee. 

(i) If Lessor and Lessee fail to reach agreement on one (1) Appraiser during
such ten (10) Business Day period, then no later than ten (10) Business Days after the lapse of such ten (10) 
Business Day period, each shall select and engage one (1) Appraiser and notify the other of the Appraiser 
selected. Each party shall pay the appraisal fee of its Appraiser. 

(ii) The single Appraiser or the two (2) Appraisers, as the case may be, shall
determine the Fair Market Purchase Price as required herein, and shall furnish each party a written 
determination of such Fair Market Purchase Price within ten (10) Business Days after the Appraiser’s 
appointment. If the parties have agreed upon a single Appraiser, the single Appraiser’s appraisal shall be 
binding on the parties. If each party has selected an Appraiser, and if the determinations of the two (2) 
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Appraisers are within ten percent (10%) of each other (based on ten percent (10%) of the average of the 
determinations), the Fair Market Purchase Price binding on the parties shall be the average of the two (2) 
determinations. If only one (1) party selects an Appraiser and timely notifies the other party of its selection, 
and such party’s Appraiser gives such notice within the ten (10) Business Day period, the determination of 
the Fair Market Purchase Price made by that Appraiser shall be deemed to be the Fair Market Purchase 
Price and likewise shall be binding on the parties. 

(iii) If the two (2) Appraisers do not agree within ten percent (10%) on the Fair
Market Purchase Price within ten (10) days after both Appraisers notify the parties of their respective 
determination of the Fair Market Purchase Price, each party will cause the Appraiser selected by it to select 
by mutual agreement a Third Appraiser. If the Appraiser selected by only one (1) party supplies the name 
of an Appraiser during such ten (10) day period, the Appraiser named by such Appraiser shall be the Third 
Appraiser. In either case, each party shall pay one-half of the appraisal fee of the Third Appraiser. 

(iv) Within ten (10) Business Days from the date of this appointment, the Third
Appraiser shall make a determination of Fair Market Purchase Price. If the Third Appraiser’s appraisal is 
equal to one (1) of the appraisals of the first two (2) appraisals, then the Third Appraiser’s appraisal shall 
be deemed to be the Fair Market Purchase Price and shall be binding on the parties. If the Third Appraiser’s 
appraisal is not equal to one (1) of the appraisals of the first two (2) Appraisers, then the average of the two 
(2) closest appraisals shall be deemed to be the Fair Market Purchase Price and shall be binding on the
parties.

Lessor shall have the right to terminate and cancel its exercise of the Purchase Option by providing 
written notice to Lessor within ten (10) days after its receipt of notice of the determination of the Fair 
Market Purchase Price, in which event this Agreement shall remain in full force and effect until the 
expiration or earlier termination of the Term and Lessor shall reimburse Lessee for Lessee’s portion of 
appraisal expenses related to determination of the Fair Market Purchase Price. 

d. Title Insurance. Lessor’s obligations to purchase Lessee’s Estate may be, at
Lessor’s option, conditioned on Lessor receiving an owner’s policy of title insurance in the amount of the 
Purchase Price (“Title Policy”). The Title Policy shall: (i) be based on a title commitment of the leasehold 
interest prepared by a title insurance company of Lessor’s choosing; and (ii) insure Lessor’s good and valid 
leasehold interest in the Premises, subject only to the Permitted Encumbrances. If Lessor is unable to obtain 
the Title Policy or the same does not satisfy the requirements of this Section, then Lessor may, as its sole 
and exclusive remedy, terminate and cancel its exercise of the Purchase Option within forty five (45) days 
after the determination of the Fair Market Purchase Price, in which event this Agreement shall remain in 
full force until the expiration or earlier termination of the Term, as if the Purchase Option had never been 
exercised, but the Purchase Option shall no longer be of any force or effect and Lessor shall reimburse 
Lessee for Lessee’s portion of appraisal expenses related to determination of the Fair Market Purchase 
Price. If Lessor fails to terminate the exercise of the Purchase Option within such forty-five (45) day period, 
then Lessor’s right to terminate the exercise of the Purchase Option shall be deemed waived. 

e. Closing. The time and date of the Closing and the exact location thereof shall be
determined by Lessor and reasonably acceptable to Lessee, provided Lessor shall give Lessee at least ten 
(10) Business Days advance written notice of the date, time, and location of the Closing, and provided
further that the Closing shall occur no later than thirty (30) days after the applicable Purchase Option Date.
At the Closing, Lessee shall deliver the following items to Lessor, properly executed and notarized: (i) an
Assignment and Assumption of the Ground Lease, assigning all Lessee’s right, title, and interest, as Lessee,
to Lessor, free of liens and subject only to the Permitted Encumbrances (“Ground Lease Assignment”);
(ii) an Assignment and Assumption of the Facility Lease, assigning all Lessee’s right, title and interest, as
landlord, to Lessor, free of liens and subject only to the Permitted Encumbrances (“Facility Lease
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Assignment”); (iii) an owner’s affidavit, in form and content, sufficient to have the mechanics’ and 
materialmen’s exception, rights of parties in possession exception, and any other standard exceptions 
removed from the Title Policy and the gap insured; and (iv) all other documents, instruments, certificates, 
and affidavits that are necessary to consummate the transaction contemplated by this Section. At or prior 
to Closing, Lessee shall cause all monetary liens affecting Lessee’s Estate to be released and discharged, 
except for any monetary liens arising or resulting from Lessor’s affirmative acts. 

 
f. Closing Costs and Prorations. At Closing, Lessor shall pay the cost of recording 

the Ground Lease Assignment and Facility Lease Assignment, all transfer taxes assessed as a result of the 
conveyance of Lessee’s Estate to Lessor, any Title Policy and Lessor’s legal fees, and Lessee shall pay for 
Lessee’s legal fees. Other costs and expenses of Closing shall be paid by Lessor. Lessee and Lessor 
acknowledge that as long as the Tenant is leasing the Premises and is required to pay the Taxes levied or 
assessed against the Premises, real property taxes and governmental assessments (general and special) will 
not be prorated between the parties at Closing. 

 
g. Rights Subordinate to Rights in the Facility Lease. Notwithstanding anything 

herein to the contrary, for so long as the Facility Lease remains in effect, the parties agree that the Purchase 
Option set forth herein shall be subject and subordinate to the purchase option provided to Tenant under 
the Facility Lease (“Superior Purchase Option”) and Lessor shall have no right to exercise its rights 
pursuant to this Section unless and until Tenant has waived or has been deemed to have waived its Purchase 
Option under the Facility Lease. Notwithstanding the foregoing, Lessor acknowledges and agrees that 
Lessor shall be required to exercise its Purchase Option simultaneously with any exercise by Tenant of the 
Superior Purchase Option, and in no event shall any response periods of Lessor hereunder be extended or 
modified by any action or inaction on the part of Tenant with respect to the Superior Purchaser Option. 
 

40. Recognition of Operator. Lessor and Lessee acknowledge and agree the Improvements are 
being constructed for the benefit of Tenant so that Tenant is permitted to provide health care services on 
the Premises in accordance with the terms of this Agreement and the Facility Lease. Under this Agreement, 
Lessor has an option to acquire Lessee’s Estate under certain circumstances. Likewise, under the Facility 
Lease, Tenant has similar rights to acquire Lessee’s Estate under certain circumstances. It is the intent of 
Lessor and Tenant that this Agreement remain in place if either party exercises its right to acquire Lessee’s 
Estate. Therefore, as a condition to Lessor and Lessee entering into this Agreement, Lessor agrees to 
execute, at no cost and expense to Lessee or Tenant, a commercially reasonable form of recognition 
agreement pursuant to which (i) Lessor agrees to be bound by the no-merger provision of this Agreement 
as set forth in Section 10(l), and agrees that this Agreement shall not be modified at any time in a way that 
would result in the ability to merge this Agreement or the leasehold estate hereby created with the fee estate 
in the Premises by reason of the fact that the same Person may acquire or hold both interests and (ii) Lessor 
agrees to recognize Tenant as the tenant under this Agreement in the event the Facility Lease is no longer 
in place as a result of Tenant’s exercise of its right to purchase Lessee’s Estate.  

 
41. Right of First Opportunity and Right of First Refusal to Sublease. 

 
a. Right of First Opportunity to Sublease. If at any time during the Term, Tenant is 

no longer leasing the Premises under the Facility Lease or under this Agreement, Lessor shall have a 
continuing right of first opportunity (“Lease ROFO”) to sublease the Premises from Lessee. Accordingly, 
if Lessee desires to offer the Premises for sublease, Lessee shall provide Lessor with written notice setting 
forth the terms and conditions on which the Premises will be offered to sublet (a “Lease ROFO Offer”). 
Lessor shall have thirty (30) days from its receipt of any Lease ROFO Offer which to exercise the Lease 
ROFO. If Lessor does not notify Lessee that Lessor is exercising the Lease ROFO within such 30-day 
period, then Lessee may proceed with marketing the Premises on substantially similar terms to the terms 
contained in the Lease ROFO Offer. The rights granted to Lessor hereunder shall be ongoing and shall not 
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be affected by Lessor’s failure to exercise the Lease ROFO on one or more occasions. If the Lessor exercises 
the Lease ROFO, then the parties shall enter into a sublease on the terms and conditions set forth in the 
Lease ROFO Offer.  

 
b. Right of First Refusal to Sublease. If at any time during the Term, Tenant is no 

longer leasing the Premises under the Facility Lease or under this Agreement, Lessor shall have a continuing 
right of first refusal to sublease the entire Premises from Lessee as part of a single sublease. Accordingly, 
if Lessee desires to enter into any transaction whereby Lessee will sublease the entire Premises as part of a 
single sublease to a new third party that is not affiliated with Lessor, (i) Lessee shall provide Lessor with a 
lease setting forth the terms and conditions of said transaction (a “Lease ROFR Offer”) and (ii) Lessor 
shall have the right (“Lease ROFR”) to lease the entire Premises from Lessee on the terms of the Lease 
ROFR Offer. Lessor shall have thirty (30) days from its receipt of any Lease ROFR Offer which to exercise 
the Lease ROFR. If Lessor does not notify Lessee that Lessor is exercising the Lease ROFR within such 
30-day period, then Lessee may proceed with the sublease to the unrelated thirty party provided that such 
sublease shall be subject to the terms and conditions of this Agreement. If there are any material changes 
in such Lease ROFR Offer, a new “Lease ROFR Offer” will be deemed to have been made and Lessee will 
not be entitled to sublease the Premises until Lessee has complied with this Section with respect to such 
new Lease ROFR Offer. The rights granted to Lessor hereunder shall be ongoing and shall not be affected 
by Lessor’s failure to exercise the Lease ROFR on one or more occasions. If the Lease ROFR is exercised, 
then the parties shall enter into a sublease on the terms and conditions set forth in the Lease ROFR Offer.  

 
42. Counterparts. This Agreement may be executed by the parties in separate counterparts, and 

the executed counterparts shall be deemed by the parties as a single executed and binding document. 
A facsimile or electronic version (including via PDF or DocuSign) of any signature hereto shall be deemed 
an original for all purposes. 

 
43. Miscellaneous. 
 

a. Hazardous Substances. Lessee shall not use the Premises or any part thereof to 
generate, manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any 
Hazardous Substances, except in compliance with all applicable federal, state, and local statutes, 
ordinances, laws and regulations, requirements, permits, guidance, or orders intended to protect human 
health or the environment, including, without limitation, environmental, land use and occupational and 
health and safety laws, regulations, requirements, permits, statutes, by laws and regulations (collectively, 
“Environmental Laws”). Further, Lessee hereby covenants and agrees to indemnify and save harmless 
Lessor from any and all losses, costs, claims, damages, liabilities, expenses, or injuries to the extent arising 
from any Hazardous Substances which are brought on to the Premises by Lessee. Notwithstanding the 
foregoing, Lessor warrants that the Premises shall be free and clear of all Hazardous Substances on the 
Effective Date, and Lessor shall indemnify and hold Lessee harmless for from any and all losses, costs, 
claims, damages, liabilities, expenses (including, without limitation, remediation expenses), or injuries to 
the extent arising from (i) any Hazardous Substances which are/were existing on the Premises on or prior 
to the Effective Date, or (ii) any Hazardous Substances which are brought on to the Premises by any Person 
other than Lessee (including, without limitation, those brought on to the Premises by Lessor and any 
Hazardous Substances which migrate to the Premises from other land, whether or not owned by Lessor). 
Lessor and Lessee’s indemnification obligations under this Section 43(a) shall survive the expiration or 
earlier termination of this Agreement for a period of two (2) years.  

 
b. Lessor Representations and Warranties. Lessor hereby represents and warrants to 

Lessee: (i) Lessor is a valid entity duly organized under the laws of the State of Delaware and authorized 
to do business in the State of Washington; (ii) the person executing this Agreement is fully authorized to 
do so and all necessary approvals have been obtained; (iii) the execution hereof shall constitute the binding 
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agreement of Lessor; (iv) to the knowledge of Lessor, no portion of the Premises is in any violation of any 
Applicable Laws; (v) Lessor holds good and marketable fee title to the Premises; (vi) the execution hereof 
shall not constitute a breach or violation of any law or any agreement to which Lessor is a party; and (vii) 
Lessor has not sold, leased or otherwise conveyed any portion of the Premises for any period beginning on 
the Effective Date and continuing through the Term hereof.  

c. Lessor’s Waiver Lien on Personal Property. Lessor hereby expressly waives any
right which it may have to impose any and all liens, whether statutory, constitutional, possessory, or 
otherwise, that Lessor may, now or hereafter, have with respect to any of Lessee’s property, including, 
without limitation, trade fixtures, furnishings, equipment, inventory, records, and any other documentation 
generated in the conduct of Lessee’s business (collectively, “Lessee’s Property”). This Agreement does 
not grant a contractual lien or any other security interest to Lessor or in favor of Lessor with respect to 
Lessee’s Property, and Lessor hereby expressly waives any such lien, whether arising by contract or by 
statute. 

d. Holdover. If Lessee retains possession of the Premises after the expiration or
earlier termination of this Agreement, Lessee shall be a tenant at sufferance at one hundred fifty percent 
(150%) of the Base Rent for the Premises in effect upon the date of such expiration or earlier termination, 
and otherwise upon the terms, covenants and conditions herein specified, so far as applicable. Acceptance 
by Lessor of Base Rent after such expiration or earlier termination shall not result in a renewal of this 
Agreement, nor shall such acceptance create a month-to-month tenancy. In the event a month-to-month 
tenancy is created by operation of law, either party shall have the right to terminate such month-to-month 
tenancy upon thirty (30) days’ prior written notice to the other, whether or not said notice is given on the 
Base Rent paying date. This Section 43(d) shall in no way constitute a consent by Lessor to any holding 
over by Lessee upon the expiration or earlier termination of this Agreement, nor limit Lessor’s remedies in 
such event. In no event shall Lessee be liable for consequential damages in connection with a holdover. 

e. Lessor Approval. If Lessor has approval rights pursuant to this Agreement, if Lessor
does not respond to Lessee’s notice/request for approval within thirty (30) days (or such other timeframe if 
specifically set forth in such approval provision), then Lessee shall have the right to give Lessor a second 
notice/request for such approval, and, if Lessor fails to respond to such second notice/request within ten (10) 
Business Days of its receipt of the same, then Lessor shall be deemed to have granted such approval. Lessee 
acknowledges that such second notice/request shall state in boldface that the failure to respond by Lessor within 
such ten (10) Business Day period shall constitute a deemed approval. 

f. Lessee Approval. If Lessee has approval rights pursuant to this Agreement, if Lessee
does not respond to Lessor’s notice/request for approval within thirty (30) days (or such other timeframe if 
specifically set forth in such approval provision), then Lessor shall have the right to give Lessee a second 
notice/request for such approval, and, if Lessee fails to respond to such second notice/request within ten (10) 
Business Days of its receipt of the same, then Lessee shall be deemed to have granted such approval. Lessor 
acknowledges that such second notice/request shall state in boldface that the failure to respond by Lessee within 
such ten (10) Business Day period shall constitute a deemed approval. 

g. No Brokers. Lessor and Lessee each (i) represents and warrants to the other that it
has not dealt with any real estate broker, finder or listing agent in connection with this Agreement, and (ii) 
agrees to indemnify, defend, and hold harmless the other from and against any claim for a commission fee 
or other compensation made by a broker, finder or listing agent with whom it has dealt (or allegedly dealt). 
The provisions of this Section 43(g) shall survive the expiration or termination of this Agreement. 

h. Relationship of Parties. The relationship of Lessor and Lessee is solely that of
independent third parties engaged in an arm’s length transaction. Nothing contained in this Agreement shall 
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be deemed or constructed as creating a partnership, joint venture, agency or other similar relationship 
between Lessor and Lessee.  

 
i. Performance by Tenant or Leasehold Mortgagee. Lessor hereby acknowledges and 

agrees that the Tenant (or Leasehold Mortgagee pursuant to Section 10(e) herein) shall be permitted to 
perform any covenant, agreement, and/or obligation of Lessee hereunder, and Lessor shall accept such 
performance from the Tenant (or Leasehold Mortgagee pursuant to Section 10(e) herein) as if performed 
directly by Lessee, provided, however, any modifications of, or approvals required under this Agreement 
shall still require the consent of Lessee. 

 
j. Exhibits. Lessor and Lessee acknowledge and agree that all exhibits referenced in 

this Agreement are attached hereto and incorporated herein by reference. 
 

k. Termination of Development Agreement. The parties acknowledge and agree that 
the Closing Date (as defined in the Development Agreement) has not occurred as of the Effective Date. If 
either party to the Development Agreement elects to terminate the Development Agreement pursuant to the 
terms and conditions set forth in the Development Agreement on or prior to the Closing Date thereunder, 
then this Agreement shall terminate automatically as if this Agreement was never executed, and the parties 
shall not be required to sign any document or notice to memorialize such termination. However, at any time 
after the termination of this Agreement pursuant to this Section, either party shall, upon written request of 
the other, provide the requesting party with a written confirmation of said termination. If this Agreement is 
so terminated, neither party hereto will have any further rights or obligations under, or in any way relating 
to, this Agreement or against each other notwithstanding the initial execution and delivery of this 
Agreement. This subsection shall survive the termination of this Agreement. 

 
(signatures on the following page) 
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IN WITNESS WHEREOF, Lessor and Lessee have duly executed this Agreement as of the 
Effective Date. 

 
LESSOR: 
 
PEACEHEALTH 
 
 
 
By:      
 
Printed:      
 
Title:      

 
 
LESSEE: 
 
PMB _______________ LLC 
 
By:  PMB LLC 
   its Manager 
 
 

By:       
 

Name:       
 

Title:       
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EXHIBIT A 

DESCRIPTION OF LAND 

PARCEL I: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET TO THE 
TRUE POINT OF BEGINNING; THENCE NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 
FEET; THENCE SOUTH 87°46'28" EAST, FOR A DISTANCE OF 254.75 FEET; THENCE ALONG 
THE ARC OF A 29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF 
WHICH BEARS NORTH 47°09' 11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH 
A CENTRAL ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 
02°04'50" EAST, FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A 
DISTANCE OF 30.67 FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; 
THENCE NORTH 87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47" 
EAST, FOR A DISTANCE OF 91,95 FEET; THENCE ALONG THE ARC OF A 9.00 FOOT RADIUS 
TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" 
WEST, FOR A CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" 
FOR AN ARC DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48" WEST, FOR A DISTANCE 
OF 184.27 FEET; THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE 
NORTH 88°50'00" WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11'08" WEST, FOR 
A DISTANCE OF 15.20 FEET; THENCE NORTH 02°05'56" EAST, FOR A DISTANCE OF 5.85 FEET; 
THENCE NORTH 24°42'37" WEST, FOR A DISTANCE OF 40.61 FEET; THENCE NORTH 80°29'18" 
WEST, FOR A DISTANCE OF 193.74 FEET; THENCE NORTH 32°16'53" WEST, FOR A DISTANCE 
OF 31.90 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON THE PLAT OF 
"CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK 
"D" OF PLAT AT PAGE 51 RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 
87°46'31" EAST, ALONG SAID SOUTH LINE FOR A DISTANCE OF 343.53 FEET; THENCE NORTH 
02°06'08' EAST, FOR A DISTANCE OF 15.00 FEET; THENCE SOUTH 87°46'31" EAST, FOR A 
DISTANCE OF 30.00 FEET; THENCE NORTH 02°06'08" EAST, FOR A DISTANCE OF 99.98 FEET 
TO THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST.; THENCE SOUTH 87°46'31" EAST, 
ALONG THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST. FOR A DISTANCE OF 197.82 
FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST.; THENCE SOUTH 12°19'34" 
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST. FOR A DISTANCE OF 
192.22 FEET; THENCE NORTH 77°20'07" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 10.69 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 90.62 FEET; THENCE NORTH 87°43'54" WEST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 5.08 FEET; THENCE 
SOUTH 12°39'53" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
9.99 FEET; THENCE SOUTH 77°20'07" EAST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 5.00 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 49.13 FEET; THENCE SOUTH 77°20'07" EAST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 10.18 FEET; THENCE 
SOUTH 15°17'31" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
132.00 FEET; THENCE SOUTH 53°44'16" WEST, FOR ALONG SAID WESTERLY RIGHT-OF-WAY 
LINE FOR A DISTANCE OF 37.30 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF E 33RD 
ST.; THENCE NORTH 87°50'02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E 
33RD ST. FOR A DISTANCE OF 288.64 FEET TO THE TRUE POINT OF BEGINNING. 
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PARCEL II: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET; THENCE 
NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 FEET; THENCE SOUTH 87°46'28" EAST, 
FOR A DISTANCE OF 78.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
SOUTH 87°46'28" EAST, FOR A DISTANCE OF 176.25 FEET; THENCE ALONG THE ARC OF A 
29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS 
NORTH 47°09'11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH A CENTRAL 
ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 02°04'50" EAST, 
FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A DISTANCE OF 30.67 
FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; THENCE NORTH 
87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47' EAST, FOR A 
DISTANCE OF 91.95 FEET; THENCE ALONG THE ARC OF A 9,00 FOOT RADIUS TANGENT 
CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" WEST, FOR A 
CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" FOR AN ARC 
DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48' WEST, FOR A DISTANCE OF 184.27 FEET; 
THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE NORTH 88°50'00" 
WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11 '08" WEST, FOR A DISTANCE 
OF 15.20 FEET; THENCE SOUTH 02°05'56" WEST, FOR A DISTANCE OF 96.06 FEET; THENCE 
SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01°36'01" WEST, FOR 
A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE OF 4.08 FEET; 
THENCE SOUTH 02°09'54' WEST, FOR A DISTANCE OF 69.22 FEET TO THE TRUE POINT OF 
BEGINNING 

PARCEL III: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02° 12'57" EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32°16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET; THENCE NORTH 87°51'45" WEST, FOR A DISTANCE OF 42.86 FEET; 
THENCE NORTH 02° 10'39" EAST, FOR A DISTANCE OF 33.97 FEET; THENCE NORTH 87°49'21" 
WEST, FOR A DISTANCE OF 221.21 FEET; THENCE SOUTH 02° 11 '46" WEST, FOR A DISTANCE 
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OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, FOR A DISTANCE OF 93.10 FEET; THENCE 
SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 FEET; THENCE SOUTH 87°50'55" EAST, FOR 
A DISTANCE OF 34.59 FEET; THENCE SOUTH 02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; 
THENCE SOUTH 87°46'35" EAST, FOR A DISTANCE OF 39.59 FEET; THENCE NORTH 02° 14'41" 
EAST, FOR A DISTANCE OF 28.71 FEET; THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 
36.29 FEET; THENCE NORTH 01°42'17" EAST, FOR A DISTANCE OF 39.14 FEET; THENCE 
SOUTH 87°57'02" EAST, FOR A DISTANCE OF 47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR 
A DISTANCE OF 7.12 FEET; THENCE SOUTH 87° 18'04" EAST, FOR A DISTANCE OF 13.37 FEET; 
THENCE SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01 °36'01" 
WEST, FOR A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE 
OF 4.08 FEET; THENCE SOUTH 02°09'54" WEST, FOR A DISTANCE OF 69.22 FEET; THENCE 
NORTH 87°46'28" WEST, FOR A DISTANCE OF 78.50 FEET; THENCE SOUTH 02°09'58" RIGHT-
OF-WAY LINE OF E. WEST, FOR A DISTANCE OF 101.22 FEET TO THE NORTHERLY 33RD ST; 
THENCE NORTH 87°50,02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD 
ST. FOR A DISTANCE OF 228.47 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL IV: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02°12'57' EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32° 16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 87°51'45" 
WEST, FOR A DISTANCE OF 42.86 FEET; THENCE NORTH 02°10'39" EAST, FOR A DISTANCE 
OF 33.97 FEET; THENCE NORTH 87°49'21" WEST, FOR A DISTANCE OF 221.21 FEET; THENCE 
SOUTH 02°11 '46" WEST, FOR A DISTANCE OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, 
FOR A DISTANCE OF 93.10 FEET; THENCE SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 
FEET; THENCE SOUTH 87°50'55" EAST, FOR A DISTANCE OF 34.59 FEET; THENCE SOUTH 
02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; THENCE SOUTH 87°46'35" EAST, FOR A 
DISTANCE OF 39.59 FEET; THENCE NORTH 02°14'41" EAST, FOR A DISTANCE OF 28.71 FEET; 
THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 36.29 FEET; THENCE NORTH 01°42'17" 
EAST, FOR A DISTANCE OF 39.14 FEET; THENCE SOUTH 87°57'02" EAST, FOR A DISTANCE OF 
47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR A DISTANCE OF 7.12 FEET; THENCE SOUTH 
87°18'04" EAST, FOR A DISTANCE OF 13.37 FEET; THENCE NORTH 02°05'56" EAST, FOR A 
DISTANCE OF 93.90 FEET TO THE TRUE POINT OF BEGINNING. 
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APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 
011277-003 AND 986028-420 AND 986028-421. 
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EXHIBIT B 

 
DESCRIPTION OF THE INITIAL IMPROVEMENTS 

 
[to be added] 
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EXHIBIT C 
 

PERMITTED ENCUMBRANCES 
 

[to be added] 
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EXHIBIT D 

MEMORANDUM OF AGREEMENT 

(please see attached) 
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RECORDING REQUESTED BY AND 
WHEN RECORDED, MAIL TO: 

_____________________ 
329 South Highway 101, Suite 160 
Solana Beach, CA 92075 
Attn: Rebecca Gemmel 

SPACE DIRECTLY ABOVE RESERVED FOR 
RECORDER’S USE 

MEMORANDUM OF GROUND LEASE AGREEMENT 

THIS MEMORANDUM OF GROUND LEASE AGREEMENT (this “Memorandum”) is made 
and entered into the ___ day of _________, 202__, by and between PEACEHEALTH SOUTHWEST, LLC, 
a Washington limited liability company (“Lessor”), and PMB ___________ LLC, a _________________ 
limited liability company (“Lessee”), with reference to the following facts: 

A. Lessor is the owner of that certain real property located in the Vancouver, Clark County,
Washington, and more particularly described in Exhibit 1 attached hereto (“Property”). 

B. Pursuant to the terms of a Ground Lease Agreement dated as of the date hereof (“Ground
Lease”) by and between Lessor and Lessee, Lessor has agreed to lease the Property to Lessee, subject to 
the terms set forth in the Ground Lease. 

C. This Memorandum is being executed and recorded to evidence the Ground Lease and shall
not be construed to limit, amend, or modify the provisions of the Ground Lease in any respect. 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

1. Ground Lease of the Property. Lessor hereby leases the Property to Lessee, and Lessee
hereby leases the Property from Lessor, all subject to and on terms and conditions more fully set forth in 
the Ground Lease. The Ground Lease is incorporated herein by this reference. 

2. Initial Term; Extensions. The initial term of the Ground Lease is for a period of time
commencing on the Effective Date set forth in the Ground Lease, and expiring at 11:59 pm (____________ 
time) on the last day of the of the month of the ________________ anniversary of the Rent Commencement 
Date (as defined in the Ground Lease). Thereafter, Lessee has ______ options to extend the initial term of 
the Ground Lease for a period of __________ years each. 

3. Purchase Rights. Pursuant to the terms of the Ground Lease, Lessor has (i) a right to first
opportunity to purchase, (ii) a right of first refusal to purchase, (iii) and purchase option as to Lessee’s 
leasehold interest in the Property upon the occurrence of certain conditions precedent that are more 
particularly described in the Ground Lease. 
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4. Purposes; Conflicts. This Memorandum is prepared for the purpose of recording and
providing notice of the Ground Lease, and in no way modifies the express provisions of the Ground Lease. 
Third parties are advised that the provisions of the Ground Lease itself shall be controlling with respect to 
all matters set forth herein. In the event of any discrepancy between the provisions of the Ground Lease and 
this Memorandum, the provisions of the Ground Lease shall take precedence and prevail over the provisions 
of this Memorandum. 

5. Counterparts. The parties agree this Memorandum may be executed in multiple originals,
each of which shall be considered an original for all purposes and, collectively, shall be considered to 
constitute this Memorandum. 

(signatures on the following pages) 
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Memorandum to be executed as of 
the Effective Date. 

LESSOR: 

PEACEHEALTH 

By: 

Printed:  

Title: 

STATE OF ________________ ) 

COUNTY OF ______________ ) 

This instrument was acknowledged before me on ________ ____, 202___ by 
__________________ as __________________________ of  PeaceHealth Southwest, LLC, a Washington 
limited liability company. 

Notary Public 

Printed 
(Seal, if any) 

My commission expires: _____________ 
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LESSEE: 
 
PMB _______________ LLC 

 
By:  PMB LLC,   

         its Manager 
 
 
       By:       
 

Printed:       
 

Title:       
 

 
STATE OF ________________ ) 
 
COUNTY OF ______________ ) 
 
 This instrument was acknowledged before me on ________ ____, 202___ by 
__________________ as __________________________ of  PMB ______________, LLC, a 
_______________ limited liability company. 
 
 
             
       Notary Public  
      
             
       Printed  

(Seal, if any) 
 
My commission expires: _____________ 
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EXHIBIT 1 
 

DESCRIPTION OF PREMISES 
 

PARCEL I: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET TO THE 
TRUE POINT OF BEGINNING; THENCE NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 
FEET; THENCE SOUTH 87°46'28" EAST, FOR A DISTANCE OF 254.75 FEET; THENCE ALONG 
THE ARC OF A 29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF 
WHICH BEARS NORTH 47°09' 11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH 
A CENTRAL ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 
02°04'50" EAST, FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A 
DISTANCE OF 30.67 FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; 
THENCE NORTH 87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47" 
EAST, FOR A DISTANCE OF 91,95 FEET; THENCE ALONG THE ARC OF A 9.00 FOOT RADIUS 
TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" 
WEST, FOR A CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" 
FOR AN ARC DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48" WEST, FOR A DISTANCE 
OF 184.27 FEET; THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE 
NORTH 88°50'00" WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11'08" WEST, FOR 
A DISTANCE OF 15.20 FEET; THENCE NORTH 02°05'56" EAST, FOR A DISTANCE OF 5.85 FEET; 
THENCE NORTH 24°42'37" WEST, FOR A DISTANCE OF 40.61 FEET; THENCE NORTH 80°29'18" 
WEST, FOR A DISTANCE OF 193.74 FEET; THENCE NORTH 32°16'53" WEST, FOR A DISTANCE 
OF 31.90 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON THE PLAT OF 
"CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK 
"D" OF PLAT AT PAGE 51 RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 
87°46'31" EAST, ALONG SAID SOUTH LINE FOR A DISTANCE OF 343.53 FEET; THENCE NORTH 
02°06'08' EAST, FOR A DISTANCE OF 15.00 FEET; THENCE SOUTH 87°46'31" EAST, FOR A 
DISTANCE OF 30.00 FEET; THENCE NORTH 02°06'08" EAST, FOR A DISTANCE OF 99.98 FEET 
TO THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST.; THENCE SOUTH 87°46'31" EAST, 
ALONG THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST. FOR A DISTANCE OF 197.82 
FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST.; THENCE SOUTH 12°19'34" 
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST. FOR A DISTANCE OF 
192.22 FEET; THENCE NORTH 77°20'07" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 10.69 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 90.62 FEET; THENCE NORTH 87°43'54" WEST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 5.08 FEET; THENCE 
SOUTH 12°39'53" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
9.99 FEET; THENCE SOUTH 77°20'07" EAST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 5.00 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 49.13 FEET; THENCE SOUTH 77°20'07" EAST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 10.18 FEET; THENCE 
SOUTH 15°17'31" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
132.00 FEET; THENCE SOUTH 53°44'16" WEST, FOR ALONG SAID WESTERLY RIGHT-OF-WAY 
LINE FOR A DISTANCE OF 37.30 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF E 33RD 
ST.; THENCE NORTH 87°50'02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E 
33RD ST. FOR A DISTANCE OF 288.64 FEET TO THE TRUE POINT OF BEGINNING. 
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PARCEL II: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET; THENCE 
NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 FEET; THENCE SOUTH 87°46'28" EAST, 
FOR A DISTANCE OF 78.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
SOUTH 87°46'28" EAST, FOR A DISTANCE OF 176.25 FEET; THENCE ALONG THE ARC OF A 
29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS 
NORTH 47°09'11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH A CENTRAL 
ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 02°04'50" EAST, 
FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A DISTANCE OF 30.67 
FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; THENCE NORTH 
87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47' EAST, FOR A 
DISTANCE OF 91.95 FEET; THENCE ALONG THE ARC OF A 9,00 FOOT RADIUS TANGENT 
CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" WEST, FOR A 
CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" FOR AN ARC 
DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48' WEST, FOR A DISTANCE OF 184.27 FEET; 
THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE NORTH 88°50'00" 
WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11 '08" WEST, FOR A DISTANCE 
OF 15.20 FEET; THENCE SOUTH 02°05'56" WEST, FOR A DISTANCE OF 96.06 FEET; THENCE 
SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01°36'01" WEST, FOR 
A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE OF 4.08 FEET; 
THENCE SOUTH 02°09'54' WEST, FOR A DISTANCE OF 69.22 FEET TO THE TRUE POINT OF 
BEGINNING 

PARCEL III: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02° 12'57" EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32°16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET; THENCE NORTH 87°51'45" WEST, FOR A DISTANCE OF 42.86 FEET; 
THENCE NORTH 02° 10'39" EAST, FOR A DISTANCE OF 33.97 FEET; THENCE NORTH 87°49'21" 
WEST, FOR A DISTANCE OF 221.21 FEET; THENCE SOUTH 02° 11 '46" WEST, FOR A DISTANCE 
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OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, FOR A DISTANCE OF 93.10 FEET; THENCE 
SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 FEET; THENCE SOUTH 87°50'55" EAST, FOR 
A DISTANCE OF 34.59 FEET; THENCE SOUTH 02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; 
THENCE SOUTH 87°46'35" EAST, FOR A DISTANCE OF 39.59 FEET; THENCE NORTH 02° 14'41" 
EAST, FOR A DISTANCE OF 28.71 FEET; THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 
36.29 FEET; THENCE NORTH 01°42'17" EAST, FOR A DISTANCE OF 39.14 FEET; THENCE 
SOUTH 87°57'02" EAST, FOR A DISTANCE OF 47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR 
A DISTANCE OF 7.12 FEET; THENCE SOUTH 87° 18'04" EAST, FOR A DISTANCE OF 13.37 FEET; 
THENCE SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01 °36'01" 
WEST, FOR A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE 
OF 4.08 FEET; THENCE SOUTH 02°09'54" WEST, FOR A DISTANCE OF 69.22 FEET; THENCE 
NORTH 87°46'28" WEST, FOR A DISTANCE OF 78.50 FEET; THENCE SOUTH 02°09'58" RIGHT-
OF-WAY LINE OF E. WEST, FOR A DISTANCE OF 101.22 FEET TO THE NORTHERLY 33RD ST; 
THENCE NORTH 87°50,02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD 
ST. FOR A DISTANCE OF 228.47 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL IV: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02°12'57' EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32° 16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 87°51'45" 
WEST, FOR A DISTANCE OF 42.86 FEET; THENCE NORTH 02°10'39" EAST, FOR A DISTANCE 
OF 33.97 FEET; THENCE NORTH 87°49'21" WEST, FOR A DISTANCE OF 221.21 FEET; THENCE 
SOUTH 02°11 '46" WEST, FOR A DISTANCE OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, 
FOR A DISTANCE OF 93.10 FEET; THENCE SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 
FEET; THENCE SOUTH 87°50'55" EAST, FOR A DISTANCE OF 34.59 FEET; THENCE SOUTH 
02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; THENCE SOUTH 87°46'35" EAST, FOR A 
DISTANCE OF 39.59 FEET; THENCE NORTH 02°14'41" EAST, FOR A DISTANCE OF 28.71 FEET; 
THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 36.29 FEET; THENCE NORTH 01°42'17" 
EAST, FOR A DISTANCE OF 39.14 FEET; THENCE SOUTH 87°57'02" EAST, FOR A DISTANCE OF 
47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR A DISTANCE OF 7.12 FEET; THENCE SOUTH 
87°18'04" EAST, FOR A DISTANCE OF 13.37 FEET; THENCE NORTH 02°05'56" EAST, FOR A 
DISTANCE OF 93.90 FEET TO THE TRUE POINT OF BEGINNING. 
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APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 
011277-003 AND 986028-420 AND 986028-421.
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LEASE AGREEMENT 

THIS LEASE AGREEMENT (this “Lease”) is entered into as of the ___ day of _________, 20__ 
(“Effective Date”) by and between PMB ___________ LLC, a _________________ limited liability 
company (“Landlord”), and PEACEHEALTH SOUTHWEST, LLC, a Washington limited liability 
company  (“Tenant”). 

RECITALS: 

A. Landlord, as “Developer,” and Tenant, as “Company,” have entered into that certain
Development Agreement dated ________________, 20___ (“Development Agreement”), that 
contemplates a transaction where (i) Landlord will ground lease the certain real property located in 
Vancouver, Clark County, Washington, as more particularly described on Exhibit A (“Land”), from 
PeaceHealth, a Washington nonprofit corporation (“Ground Lessor”), pursuant to that Ground Lease 
Agreement dated ________________, 202___ (“Ground Lease”) and (ii) construct the Building (as 
defined below). 

B. Once Landlord has fulfilled its obligations to construct the Building (as hereinafter defined)
and related improvements pursuant to the terms of the Development Agreement, Tenant desires to (i) lease 
the Land, (ii) lease the Building, (iii) lease all other improvements now or hereafter located on the Land 
(the Building and such other improvements shall hereinafter be referred to as the “Improvements”), and 
(iv) lease all other rights and easements appurtenant to the Land and the Improvements (collectively, the
“Premises”), subject to and in accordance with the terms hereof.

NOW, THEREFORE, FOR $10.00 paid Landlord by Tenant, the covenants contained herein, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Landlord and Tenant agree as follows: 

1. Definitions and Construction.

(a) Definitions. In addition to the terms defined in the other provisions of this Lease,
the following terms have the meanings ascribed to them in this Section 1(a): 

(i) “Adjusted Project Costs” has the meaning ascribed to said term in the
Development Agreement. 

(ii) “Affiliate” means, with respect to any party, all Persons that, directly or
indirectly, control, are controlled by, or are under common control with such party. As used in the preceding 
sentence, the terms “control”, “controlled by” and “under common control with” mean the possession of 
the power to direct or cause the direction of the management and policies of an entity, whether through the 
ownership of voting securities, by contract or otherwise. Notwithstanding the foregoing, none of the 
following persons shall be considered an “Affiliate” of Tenant or any of its Affiliates: (a) individuals serving 
as officers, directors or managers of Tenant or any of its Affiliates; or (b) any Person that directly or 
indirectly owns equity securities of Lifepoint, or any portfolio company, portfolio investment or Affiliate 
of any such Person (including affiliated investment funds and their portfolio companies and portfolio 
investments) other than Lifepoint and its Subsidiaries. 

(iii) “AHLA” means the American Health Lawyers Association.

(iv) “Alterations” means any alterations, additions, changes or
improvements to the Premises, including any expansion of the Premises. 
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(v) “Alterations Threshold Amount” initially means an amount equal to
Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00); provided, on each January 1 during the 
Term, the then Alterations Threshold Amount shall increase by three percent (3%). 

(vi) “Applicable Laws” means all applicable governmental laws, statutes,
orders, ordinances, codes, rulings, regulations and decrees, now in force or hereafter enacted. 

(vii) “Appraiser” means an appraiser certified as an MAI Appraiser with a
nationally recognized firm or a firm recognized in the Portland, Oregon metropolitan area, familiar with 
valuing hospital buildings, and with at least ten (10) years’ experience as a commercial real estate appraiser. 

(viii) “Building” shall mean the ______ story building containing
approximately ________________________ square feet of rentable area to be located on the Land, as the 
same is modified, from time to time. 

(ix) “Business Days” means Monday through Friday, excluding holidays on
which national banking associations are authorized to be closed in Vancouver, Washington. 

(x) “Capital Item” has the meaning ascribed to said term in Section 7(a)(ii).

(xi) “Capital Item Contribution” has the meaning ascribed to said term in
Section 7(a)(ii). 

(xii) “Capital Item Threshold Amount” initially means an amount equal to
Fifty Thousand and No/100 Dollars ($50,000.00); provided, on each January 1 during the Term, the then 
Capital Item Threshold Amount shall increase by three percent (3%). 

(xiii) “Closing” means closing and consummation of the purchase and sale of
the Landlord’s interest in the Premises pursuant to the Purchase Option as provided herein. 

(xiv) “Commencement Date” means the date which is exactly thirty (30)
days following the date Substantial Completion occurs; provided, in no event shall the Commencement 
Date be deemed to have occurred prior to the Projected Substantial Completion Date (as defined in the 
Development Agreement).  

(xv) “Commencement Date Agreement” has the meaning ascribed to said
term in Section 4(a). 

(xvi) “Competitor Facility” means any acute care general hospital,
medical/surgical hospital, specialty hospital or other hospital facility, behavioral health hospital or facility, 
inpatient rehabilitation hospital or facility, extended care facility, rehabilitation center or facility, 
emergency center, inpatient surgery center or facility, respiratory therapy center or facility or inhalation 
therapy center or facility, or physician practice or physician group practice. 

(xvii) “Construction Defect” has the meaning ascribed to said term in Section
15. 

(xviii) “Default Notice” has the meaning ascribed to said term in Section 13(b).

(xix) “Development Agreement” has the meaning ascribed to said term in the
recitals above. 
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(xx) “Dispute Notice” has the meaning ascribed to said term in Section
7(a)(ii). 

(xxi) “Disqualified Person” means: (i) any Person engaged in the ownership,
operation, lease, or management of a Competitor Facility; (ii) any Excluded Person; (iii) any Person that 
otherwise engages in activities that are directly competitive with Tenant or, for so long as Lifepoint or any 
of its Affiliates has an equity interest in Tenant, Lifepoint or any of its Affiliates; or (iv) any Person which 
is an Affiliate of any Person described in the foregoing clause (i); provided, however, Disqualified Person 
shall not mean Tenant, Lifepoint, or any of their respective Affiliate(s) for so long as each has an equity 
interest in Tenant. Notwithstanding the foregoing, a Disqualified Person shall not include (x) a Transferee 
if such Transferee is only a passive owner of a Competitor Facility, so long as neither such Transferee nor 
any Affiliate thereof is the operator of any such facility meaning that it merely leases any such facilities 
owned by it to unaffiliated operators, doctors and/or healthcare systems without the right to receive profits 
or revenues from the operation or management of healthcare services at such facilities; or (y) a Transferee, 
notwithstanding the fact that it has an Affiliate that is a Disqualified Person, if neither the business of such 
Transferee nor its Affiliate involves the operation or management of a Competitor Facility and is otherwise 
a passive owner as described in clause (x) above; provided, the provision of property management services 
for a property that is owned or leased by a Competitor Facility will not be deemed to be “management” of 
a Competitor Facility for purposes hereof; or (z) a Transferee that is a REIT or any Affiliate of a REIT that 
owns both the building and participates in the health care operations of a Competitor Facility under an 
arrangement permitted by the REIT Investment Diversification and Empowerment Act (RIDEA) of 2007 
(e.g., an arrangement where an Affiliate of a REIT owns a Competitor Facility under a RIDEA structure, 
such that it owns the building improvements and participates in the health care operations at the Competitor 
Facility through an executed arm’s length management contract with an eligible independent contractor as 
defined within IRS §856(d)(8)(B) and/or the Affiliate of a REIT owns no more than a 35% interest in an 
eligible independent contractor or skilled nursing management company). 

(xxii) “Excluded Person” shall mean a health care provider who has been
identified on the List of Parties Excluded from Federal Procurement and Nonprocurement Programs 
(“EPLS”, located at https://www.sam.gov/content/exclusions) by designation of the U.S. Department of 
Health and Human Services (or its successor agency) or other federal agency declaring that the Person is 
excluded from receiving federal contracts or certain types of federal financial and nonfinancial assistance 
and benefits in any federal health care program including Medicare, Medicaid, CHAMPUS, and any other 
plan or program that provides health benefits, either directly or through insurance, or otherwise is funded 
directly in whole or in part by the United States government or a state health care program. 

(xxiii) “Expansion Premises” has the meaning ascribed to said term in Section
8(c). 

(xxiv) “Extension Option” has the meaning ascribed to said term in Section
3(c)(i). 

(xxv) “Fair Market Rental Rate” has the meaning ascribed to said term in
Section 3(c)(ii). 

(xxvi) “Fair Market Value” has the meaning ascribed to said term in Section
24(b). 

(xxvii) “Final Completion” has the meaning ascribed to said term in the
Development Agreement. 
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(xxviii) “Final Plans and Specifications” has the meaning ascribed to said term 
in the Development Agreement. 

(xxix) “Force Majeure Event” means any strike, lockout, labor dispute, 
embargo, flood, earthquake, storm, lightning, fire, casualty, epidemic, pandemic, act of God, war, national 
emergency, civil disturbance or disobedience, riot, sabotage, terrorism, restraint by court order, closure by 
government order, or other occurrence beyond the reasonable control of the party in question; provided, 
however, Landlord’s or Tenant’s lack of funds shall not constitute a Force Majeure Event.  

(xxx) “Foreclosure Purchaser” has the meaning ascribed to said term in 
Section 19(b). 

(xxxi) “Future Plans and Specifications” has the meaning ascribed to said 
term in Section 7(b). 

(xxxii) “Ground Lease” has the meaning ascribed to said term in the recitals 
above. 

(xxxiii) “Ground Lease Assignment” has the meaning ascribed to said term in 
Section 24(e). 

(xxxiv) “Ground Lease Rent” means any and all payments under Section 4 of 
the Ground Lease. 

(xxxv) “Ground Lessor” has the meaning ascribed to said term in the recitals 
above. 

(xxxvi) “Hazardous Substances” means all hazardous or toxic substances, 
materials, wastes, pollutants and contaminants that are listed, defined or regulated under Applicable Laws 
pertaining to the environment, including, without limitation, the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C.A. §§ 9601 to 9675, the Hazardous Materials Transportation 
Authorization Act of 1994, 49 U.S.C.A. § 5101 et seq., the Resource Conservation and Recovery Act , 42 
U.S.C.A. §§ 6921 to 6939e, the Federal Water Pollution Control Act, 33 U.S.C.A. §§ 1251 to 1387, the 
Clean Air Act, 42 U.S.C.A. §§ 7401 to 7671q, the Emergency Planning and Community Right To Know 
Act, 42 U.S.C.A. §§ 11001 to 11050, the Toxic Substances Control Act, 15 U.S.C.A. §§ 2601 to 2692, the 
Solid Waste Disposal Act, 42 U.S.C.A. §§ 6901 to 6992k, the Oil Pollution Act, 33 U.S.C.A. §§ 2701 to 
2761, and the environmental laws of the State of Washington, as the same may be amended. For purposes 
hereof, “Hazardous Substances” shall include (A) pathological waste, (B) blood, (C) sharps, and (D) wastes 
from medical procedures contaminated with blood, excretions, secretions or tissue. 

(xxxvii) “Improvements” has the meaning ascribed to said term in the recitals 
above. 

(xxxviii) “Initial Term” has the meaning ascribed to said term in Section 3(a). 

(xxxix) “Invalid Sale” has the meaning ascribed to said term in Section 23(d). 

(xl) “Land” has the meaning ascribed to said term in the recitals above. 

(xli) “Landlord Default” has the meaning ascribed to said term in Section 
15. 
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(xlii) “Landlord’s Alternative Maintenance” has the meaning ascribed to 
said term in Section 7(a)(ii). 

(xliii) “Lease Termination Memorandum” has the meaning ascribed to said 
term in Section 24(e). 

(xliv) “Leasehold Estate” has the meaning ascribed to said term in Section 
13(a). 

(xlv) “Leasehold Mortgage Notice” has the meaning ascribed to said term in 
Section 13(a). 

(xlvi) “Leasehold Mortgagee” has the meaning ascribed to said term in 
Section 13(a). 

(xlvii) “Leasehold Mortgages” has the meaning ascribed to said term in 
Section 13(a). 

(xlviii) “Lifepoint” means LifePoint Health, Inc., a Delaware corporation. 

(xlix) “Lifepoint Guarantor” means LifePoint Holdings 2, LLC, a Delaware 
limited liability company. 

(l) “MAI Appraiser” means an individual who holds the Member 
Appraisal Institute (MAI) designation conferred by, and is an independent member of, the American 
Institute of Real Estate Appraisers (or its successor organization or, if there is no successor organization, 
the organization and designation most similar). 

(li) “Maximum Project Value” means the value of the Improvements as 
determined by the Adjusted Project Cost amount, together with the actual cost of any Alterations, and to 
the extent applicable, the cost of completing the Expansion Premises. 

(lii) “Mechanical Systems” means the mechanical, electrical, plumbing, 
heating, air conditioning, sprinkler, fire protection and other building systems serving the Premises. 

(liii) “Mechanical Systems Alterations Threshold Amount” initially means 
an amount equal to Fifty Thousand and No/100 Dollars ($50,000.00); provided, on each January 1 during 
the Term, the then Mechanical Systems Alterations Threshold Amount shall increase by three percent (3%). 

(liv) “Monetary Liens” means monetary judgments, mortgages, deeds of 
trust, deeds to secure debt, security interests and other similar encumbrances affecting the Landlord’s 
interest in the Premises; provided, however, Monetary Liens shall not include those judgments, mortgages, 
deeds of trust, deeds to secure debt, security interests, and other similar encumbrances arising or resulting 
from Tenant’s affirmative acts or omissions or those only affecting Ground Lessor’s interest in the Land 
that is expressly permitted under the Ground Lease. 

(lv) “Monthly Rent” has the meaning ascribed to said term in Section 4(a). 

(lvi) “Mortgage” has the meaning ascribed to said term in Section 19(a). 

(lvii) “Mortgagee” has the meaning ascribed to said term in Section 19(a). 

(lviii) “New Lease” has the meaning ascribed to said term in Section 13(c). 
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(lix) “Offer” has the meaning ascribed to said term in Section 23(a). 

(lx) “REIT” means a Real Estate Investment Trust. 

(lxi) “Right of First Opportunity” has the meaning ascribed to said term in 
Section 22(a). 

(lxii) “Right of First Refusal” has the meaning ascribed to said term in 
Section 23(a). 

(lxiii) “Parent Entity” means an entity which controls, or owns an ownership 
interest in Landlord. 

(lxiv) “Permitted Exceptions” means (i) the Ground Lease and the Permitted 
Encumbrances (as defined in the Ground Lease) described therein, (ii) title encumbrances caused by Tenant, 
(iii) reasonable utility easements required as a part of Landlord’s development of the Premises pursuant to 
the terms of the Development Agreement, (iv) any encumbrances approved by Tenant or Ground Lessor, 
in writing, or caused by Tenant’s affirmative acts, and (v) liens for property taxes that are not yet delinquent. 

(lxv) “Permitted Uses” means any or all of the following purposes and uses 
incidental thereto: (i) the construction, maintenance, repair, replacement, and operation of a rehabilitation 
or behavioral health hospital and/or medical office building; (ii) the provision of inpatient rehabilitation 
services, behavioral health services, and long-term acute care hospital services, in such combination as 
Tenant shall reasonably determine, (iii) the provision of medical services and activities related thereto to 
patients admitted at the Premises primarily for behavioral health services, inpatient rehabilitation hospital 
services, or long-term acute care hospital services, including, without limitation, (A) diagnostic and 
treatment services, tests and procedures by physicians and other health care professionals, (B) medical 
imaging, including, without limitation, the operation of CT scanners, MRIs, X-Rays and other imaging 
equipment, (C) the operation of a medical clinic, (D) laboratory, (E) the provision of occupational therapy, 
physical therapy, speech therapy, respiratory therapy and wellness services, (F) food service, (G) retail 
sales, including, without limitation, the sale of durable medical products and other health care related 
products, (H) pharmacy; and (iv) general office uses (subject in each case to receipt of all necessary 
approvals from the Ground Lessor, if required under the Ground Lease, and the City and County in which 
the Premises is located and other governmental agencies having jurisdiction over the Buildings and uses 
therein). 

(lxvi) “Person” means any individual, sole proprietorship, partnership, limited 
liability company, joint venture, trust, unincorporated organization, association, corporation, institution or 
entity, including, without limitation, any governmental body, agency or department. 

(lxvii) “Premises” has the meaning ascribed to said term in the recitals above. 

(lxviii) “Premises Property Insurance” has the meaning ascribed to said term 
in Section 9(a)(i). 

(lxix) “Project Costs” has the meaning ascribed to said term in the 
Development Agreement. 

(lxx) “Property Taxes” means any form of real estate tax or assessment or 
service payments in lieu thereof, any license fee, commercial rental tax, or other similar charge or tax (other 
than inheritance, personal income, estate, franchise, transfer, excise, gift or capital gains taxes) imposed (i) 
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upon the Premises by any governmental authority having the power to so charge or tax and (ii) upon 
Landlord, as ground lessee, under the Ground Lease.  

(lxxi) “Publicly Traded Parent” has the meaning ascribed to said term in 
Section 25(b)(ii). 

(lxxii) “Purchase Contract” has the meaning ascribed to said term in Section 
22(a). 

(lxxiii) “Purchase Option” has the meaning ascribed to said term in Section 
24(a). 

(lxxiv) “Purchase Option Date” shall mean (i) the seventh (7th) anniversary of 
the Commencement Date, (ii) the last day of the Initial Term, and (iii) the last day of any Renewal Period; 
provided however that (A) in the event that at any time Tenant fails to exercise any Right of First Refusal 
presented by Landlord pursuant to Section 24 below, then, if the next Purchase Option Date is less than 
seven (7) years following the date purchaser acquired the Premises after Tenant fails to exercise its Right 
of First Refusal, the next Purchase Option Date shall be extended to the seventh (7th) anniversary of such 
purchaser acquisition date, and (B) as a condition to exercising the Purchase Options for either of the first 
two (2) Renewal Periods, Tenant shall have exercised the next succeeding Extension Options. 

(lxxv) “Purchase Price” has the meaning ascribed to said term in Section 
24(b). 

(lxxvi) “Renewal Notice” has the meaning ascribed to said term in Section 3(c). 

(lxxvii) “Renewal Period” has the meaning ascribed to said term in Section 3(c). 

(lxxviii) “Rent” means the Monthly Rent, additional rent, and other sums that 
Tenant is required to pay Landlord under this Lease. 

(lxxix) “Rent Adjustment Date” means the first day of the month following the 
anniversary of the Commencement Date, and each anniversary of such date thereafter during the Term; 
provided, if the Commencement Date is the first day of the month, then the Rent Adjustment Date shall be 
on each anniversary thereof. 

(lxxx) “Rent Constant” means _________________ percent (____%).  

(lxxxi) “Rental Offsets” has the meaning ascribed to said term in Section 27(h). 

(lxxxii) “Rental Rate Escalator” has the meaning ascribed to said term in 
Section 4(a). 

(lxxxiii) “Restoration Period” has the meaning ascribed to said term in Section 
10(a). 

(lxxxiv) “Restoration Work” has the meaning ascribed to said term in Section 
10(a). 

(lxxxv) “Right of First Opportunity” has the meaning ascribed to said term in 
Section 22(a). 
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(lxxxvi) “Sale Transaction” has the meaning ascribed to said term in Section 
23(a). 

(lxxxvii) “SNDA” has the meaning ascribed to said term in Section 19(a).  

(lxxxviii) “Structural Support” means the structural elements of the Building, 
including, without limitation, exterior walls, roof, elevator shafts, footings, foundations, structural portions 
of load-bearing walls, structural floors and subfloors, and structural columns and beams. 

(lxxxix) “Subsidiary” of any Persons means, with respect to any Person, any 
partnership, corporation, trust, limited liability company, or other entity, the majority of whose equity 
interest is owned, directly or indirectly, by such Person. 

(xc) “Substantial Completion” has the meaning ascribed to said term in the 
Development Agreement. 

(xci) “Tenant Default” has the meaning ascribed to said term in Section 
14(a). 

(xcii) “Tenant Liens” has the meaning ascribed to said term in Section 8(b). 

(xciii) “Tenant’s Signs” has the meaning ascribed to said term in Section 5(d).  

(xciv) “Term” means the Initial Term and any Renewal Period. 

(i) “Third Appraiser” has the meaning ascribed to said term in Section 
3(c)(iv).  

(ii) “Title Policy” has the meaning ascribed to said term in Section 24(d). 

(iii) “Transaction Statement” has the meaning ascribed to said term in 
Section 22(a). 

(iv) “Transferee” means an assignee of Landlord’s interest in this Lease or 
purchaser of Landlord’s interest in the Premises. 

(b) Construction. Whenever the context may require, any pronoun used in this Lease 
shall include the masculine, feminine and neuter forms. All references to articles, sections and paragraphs 
shall be deemed references to the articles, sections and paragraphs of this Lease, unless the context shall 
indicate otherwise. The terms “hereof,” “hereunder,” “herein” and similar expressions refer to this Lease 
as a whole and not to any particular article, section or paragraph. The titles of the articles, sections and 
paragraphs of this Lease are for convenience only and shall not affect the meaning of any provision hereof. 
Landlord and Tenant have agreed to the particular language of this Lease, and any question regarding the 
meaning of this Lease shall not be resolved by a rule providing for interpretation against the party who 
caused the uncertainty to exist or against the draftsman. FOR PURPOSES OF THIS LEASE, TIME SHALL 
BE CONSIDERED OF THE ESSENCE. 

2. Demise. Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the 
Premises from Landlord, upon the terms and conditions set forth in this Lease. 

3. Term. 
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(a) Subject to the other provisions hereof, the term of this Lease shall commence on 
the Commencement Date and expire at 11:59 pm (Vancouver, Washington time) on the last day of the 
______________________ full calendar month after the Commencement Date (“Initial Term”), unless 
renewed or extended in accordance herewith. When the Commencement Date of this Lease has been 
determined, Tenant shall execute, acknowledge and deliver to Landlord the Commencement Date 
Agreement. 

(b) Early Occupancy. Landlord agrees to deliver exclusive possession of the Premises 
on the date Substantial Completion occurs. If Tenant uses or occupies the Premises prior to the 
Commencement Date, Tenant shall comply with and be bound by all of the terms of this Lease, except 
Tenant shall not be required to pay any Rent prior to the Commencement Date. 

(c) Extension Options. 

(i) Landlord hereby grants Tenant ____________________ extension 
options (such options being individually referred to as an “Extension Option” and collectively referred to 
as the “Extension Options”), each of which, if exercised, shall extend the Initial Term of this Lease for an 
additional _________ years (each a “Renewal Period”). Tenant may exercise an Extension Option by 
giving written notice to Landlord at any time during the then-current Term so long as Tenant is not currently 
in default beyond any applicable notice and cure period hereunder and the Premises are being used for the 
Permitted Uses; provided if Tenant does not exercise an Extension Option by the date that is fourteen (14) 
months prior to the date the then-current Term is then set to expire, then (i) Landlord shall send a written 
notice (a “Renewal Notice”) to Tenant reminding Tenant of its rights under this Section 3(c), and (ii) 
Tenant must exercise an Extension Option within sixty (60) days after Tenant’s receipt of said Renewal 
Notice. If Tenant does not timely exercise the Extension Option, Tenant will cease to have any right to 
extend the Term pursuant to this Section 3(c). Any exercise by Tenant of an Extension Option that would 
extend the Term of this Lease beyond the expiration of the initial term of the Ground Lease or any renewal 
term thereunder shall only be effective for the period of time that exists under the initial term of the Ground 
Lease or any renewal term thereunder until such time as Landlord exercises its extension option under the 
Ground Lease; provided, further, to the extent that any extension option must be exercised under the Ground 
Lease in order for Tenant to benefit from the entirety of an Extension Option under this Lease, Tenant shall 
be permitted to cause Landlord to exercise such Extension Option but only to the extend necessary to 
comply with this Section. 

(ii) Each Renewal Period shall be on the same terms, covenants and 
conditions set forth in this Lease except that Monthly Rent during each Renewal Period shall be a rate equal 
to the fair market base rental rate then in effect for facilities similar in design and size and located in similar 
communities within the Western portion of the United States based upon the current and bona fide market 
rates being offered in “arm’s length” transactions at the time that each Renewal Period is to commence 
(“Fair Market Rental Rate”); provided, however, if Tenant constructs any Expansion Premises under 
Section 8(c) below, Landlord will not be entitled to charge Monthly Rent on the Expansion Premises during 
any Renewal Period. Determination of the Fair Market Rental Rate shall take into account all concessions, 
allowances and other inducements common in the Market at the commencement of each Renewal Period 
for comparable tenants extending or renewing the term of their lease for space in comparable facilities. 
Further, determination of the Fair Market Rental Rate shall also involve an evaluation and adjustment, if 
necessary, of the Rental Rate Escalator (as defined below), to ensure that it remains commercially 
reasonable. 

(iii) For purposes of determining the Fair Market Rental Rate for the 
Premises, Landlord and Tenant agree to use the following process. Within thirty (30) days after receipt of 
Tenant’s notice exercising each Extension Option, Landlord shall notify Tenant of its determination of the 

320



 

 

Sensitivity: General Business Use.  This document contains proprietary information and is intended for business use only.  

Fair Market Rental Rate. Tenant shall have the right to object to Landlord’s determination of the Fair Market 
Rental Rate by notice given to Landlord within thirty (30) days after receipt of Landlord’s determination. 
If Tenant objects to Landlord’s determination of the Fair Market Rental Rate, and if the parties are unable 
to resolve the dispute within thirty (30) days after Landlord’s receipt of Tenant’s objection notice, then the 
Fair Market Rental Rate shall be determined pursuant to the provisions of the following paragraph (d). 

(iv) Within ten (10) Business Days after the expiration of the thirty (30) day 
dispute resolution period, Landlord and Tenant shall endeavor in good faith to agree upon a mutually 
acceptable Appraiser. If Tenant and Landlord reach agreement on one (1) Appraiser, then they shall jointly 
engage the Appraiser, and each shall pay one-half of the appraisal fee. If Tenant and Landlord fail to reach 
agreement on one (1) Appraiser during such ten (10) Business Day period, then no later than ten (10) 
Business Days after the lapse of such ten (10) Business Day period, each shall select and engage one (1) 
Appraiser and notify the other of the Appraiser selected. Each party shall pay the appraisal fee of its 
Appraiser. 

A. The single Appraiser or the two (2) Appraisers, as the case 
may be, shall determine the Fair Market Rental Rate as required herein, and shall furnish 
each party a written determination of such Fair Market Rental Rate within ten (10) 
Business Days after the Appraiser’s appointment. If the parties have agreed upon a single 
Appraiser, the single Appraiser’s appraisal shall be binding on the parties. If each party has 
selected an Appraiser, and if the determinations of the two (2) Appraisers are within ten 
percent (10%) of each other (based on ten percent (10%) of the average of the 
determinations), the Fair Market Rental Rate binding on the parties shall be the average 
of the two (2) determinations. If only one (1) party selects an Appraiser and timely notifies 
the other party of its selection, and such party’s Appraiser gives such notice within the ten 
(10) Business Day period, the determination of Fair Market Rental Rate made by that 
Appraiser shall be deemed to be the Fair Market Rental Rate and likewise shall be binding 
on the parties. 

B. If the two (2) Appraisers do not agree within ten percent 
(10%) on the Fair Market Rental Rate within ten (10) days after both Appraisers notify the 
parties of their respective determination of Fair Market Rental Rate, each party will cause 
the Appraiser selected by it to select by mutual agreement the name of one (1) Appraiser 
having the qualifications set forth above (“Third Appraiser”). If the Appraiser selected by 
only one (1) party supplies the name of an Appraiser during such ten (10) day period, the 
Appraiser named by such Appraiser shall be the “Third Appraiser.” In either case, each 
party shall pay one-half of the appraisal fee of the Third Appraiser. 

C. Within ten (10) Business Days from the date of this 
appointment, the Third Appraiser shall make a determination of Fair Market Rental Rate. 
If the Third Appraiser’s appraisal is equal to one (1) of the appraisals of the first two (2) 
appraisals, the Third Appraiser’s appraisal shall be deemed to be the Fair Market Rental 
Rate and shall be binding on the parties. If the Third Appraiser’s appraisal is not equal to 
one (1) of the appraisals of the first two (2) Appraisers, then the average of the two (2) 
closest appraisals shall be deemed to be the Fair Market Rental Rate and shall be binding 
on the parties. 
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D. To the extent any Appraiser provides the Fair Market 
Rental Rate in a range, the midpoint of said range shall be used for purposes of calculating 
the Fair Market Rental Rate pursuant to this Section 3(c). 

E. The rental rate escalator that will be applied to the Fair 
Market Rental Rate shall be evaluated simultaneously at the time when the parties 
attempt to establish the Fair Market Rental Rate using the process described in this 
Section 3(c). 

4. Rent. 

(a) Monthly Rent.  

(i) Throughout the Term, Tenant shall pay Landlord monthly rent 
(“Monthly Rent”) for the Premises in accordance with the terms of this Section. Initially, the Monthly Rent 
shall be one-twelfth (1/12th) of the product obtained by multiplying the Adjusted Project Costs by the Rent 
Constant. By way of illustration only, if the Adjusted Project Costs are $100,000,000, it would result in the 
initial Monthly Rent being $________________________.  

(ii) At least thirty (30) days prior to the Commencement Date, Landlord shall 
notify Tenant, in writing, of Landlord’s best estimate of the Adjusted Project Costs and the Monthly Rent 
shall be initially calculated based on such estimate. Pursuant to the Development Agreement, Landlord 
shall furnish Tenant with a final, written statement of Adjusted Project Costs and the Monthly Rent shall 
be recalculated based thereon; provided Tenant shall have the right to dispute any Project Costs or Adjusted 
Project Costs in accordance with the Development Agreement and the Monthly Rent shall be recalculated 
again once such dispute is resolved pursuant thereto. Within thirty (30) days after any recalculation of the 
Adjusted Project Costs, Landlord or Tenant, as applicable, shall make any payments necessary to cause 
Tenant to have paid the correct Monthly Rent with respect to prior periods. As soon as the Adjusted Project 
Costs are finally known, Landlord and Tenant shall complete and exchange executed copies of an updated 
Commencement Date Agreement in the form attached hereto as Exhibit B (“Commencement Date 
Agreement”) that memorializes the Commencement Date, the Adjusted Project Costs amount, the Monthly 
Rent amount, and the Rent Adjustment Date. Notwithstanding anything to the contrary, for purposes of 
calculating the Monthly Rent, in no event will the actual Project Costs exceed the Maximum Project Costs 
(as defined in the Development Agreement). 

(iii) On each Rent Adjustment Date, the Monthly Rent shall increase by 
_________________________ (_______%) (“Rental Rate Escalator”). The Monthly Rent shall be paid 
by Tenant, in advance, on the first (1st) day of each month during the Term. The Monthly Rent shall be 
prorated for any partial month during the Term. If the Commencement Date is not on the first (1st) day of a 
calendar month, the prorated amount of the first installment of Monthly Rent shall be due on the first (1st) 
day of the first (1st) full calendar month of the Initial Term (together with the payment for the second 
installment of Monthly Rent). 

(b) Property Taxes. 

(i) Subject to the other terms hereof, (1) Tenant shall pay all Property Taxes 
that are allocable to periods falling within the Term directly to the applicable taxing authority and (2) 
Landlord shall pay all Property Taxes that are allocable to periods outside the Term. Landlord shall 
promptly forward to Tenant all assessments, notices and tax bills related to Property Taxes. Provided 
Landlord timely delivers any applicable tax bills for Property Taxes, Tenant shall pay such Property Taxes 
owed at least ten (10) days prior to any delinquency date for such Property Taxes owed hereunder, subject 
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to the terms hereof. Within ten (10) Business Days of Tenant’s receipt of a written request from Landlord, 
Tenant shall provide Landlord with written evidence of the payment of all Property Taxes that Tenant is 
responsible for paying under this Section. In no event shall Tenant be responsible for any increase in 
Property Taxes or assessments attributable to a change of ownership involving the Premises during the 
initial five (5) year period during the Term. So long as Landlord timely delivered any applicable tax bill for 
Property Taxes to Tenant in accordance with this Section 4(b), Tenant shall indemnify, defend and hold 
Landlord harmless from and against penalties or interest attributable to Tenant’s failure to timely pay the 
Property Taxes, in which case, Tenant shall be solely responsible for payment of that interest and/or penalty. 

(ii) Landlord hereby represents and warrants that the Premises constitute a 
single, separate tax parcel and are not considered part of a larger tract for Property Tax purposes. If for any 
reason, the Premises is not, at any time during the Term, a single, separate tax parcel, then Tenant shall be 
responsible for the Property Taxes determined in accordance with the Ground Lease. 

(iii) Tenant shall have the right in its own name, or in Landlord’s name where 
appropriate, to contest the amount or legality of any Property Taxes. Landlord agrees to execute any 
instruments reasonably required to allow any such contest, and Landlord agrees to cooperate and assist with 
any such contest; provided Landlord shall not be required to incur any out-of-pocket costs in connection 
therewith. If Tenant contests the amount or legality of any Property Taxes, then, so long as the payment of 
such Property Taxes may legally be held in abeyance, the time within which Tenant must pay the same 
shall be extended until such contest is completed, provided Tenant shall be responsible for any penalty 
imposed by the taxing authority as a result thereof. 

(c) Operating Expenses. Except as otherwise expressly provided herein, Tenant shall 
be responsible for all costs and expenses, maintenance, repair, replacement (other than replacement costs 
that are Landlord’s responsibility under this Lease) and operation of the Premises, (which includes all 
corridors, restrooms, lobbies and any other accessible areas in the Premises, all landscaped areas, all parking 
areas and all other exterior areas) during the Term of this Lease. Except as otherwise expressly provided 
for herein, Tenant shall contract directly with any vendor or suppliers providing services to Tenant or the 
Premises, and shall be responsible for paying such vendors or suppliers. If requested by Landlord, Tenant 
agrees to use commercially reasonable efforts to cause any such service contracts that are required to operate 
the Building to be assigned to Landlord or terminated upon expiration or earlier termination of the Term. 

(d) Payment. Except as otherwise expressly provided herein, all Rent shall be paid by 
Tenant without deduction, demand, notice or offset. Tenant shall deliver all Rent to Landlord at the address 
specified in Section 20 or such other place as Landlord may designate to Tenant by written notice. 

(e) Late Charges. If Tenant fails to pay any installment of Rent due under this Lease 
within thirty (30) days after receiving written notice from Landlord, then Tenant shall pay Landlord a late 
charge equal to One Hundred Dollars ($100.00) for each day between the date such payment was due and 
the date it is actually paid. The parties agree that the provisions of this Section are reasonable and shall not 
be deemed (i) a consent by Landlord to late payments, (ii) a penalty, (iii) a waiver of Landlord’s right to 
insist on the timely payment of Rent, or (iv) a waiver or limitation of the rights and remedies available to 
Landlord on account of the late payment of any Rent. 

(f) Rental Taxes. If (i) a tax (but not a general income or excise tax) is levied directly 
on any of the Rent, or (ii) a sales or use tax (but not a general income or excise tax) is imposed on Landlord 
that is measured or based, in whole or part, on any of the Rent, then Tenant shall reimburse Landlord for 
such tax within thirty (30) days after Landlord’s written demand therefor. 

5. Use and Operation. 
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(a) Use. Tenant shall have the right to use (and allow others to use) the Premises for 
any or all of the Permitted Uses. Tenant may not use the Premises for any purpose other than the Permitted 
Uses, unless Tenant obtains Landlord’s prior written consent, which consent shall not be unreasonably 
withheld, qualified or delayed. Tenant shall conduct its operations and activities on the Premises, and 
maintain and repair the Premises, at all times in material compliance with all Applicable Laws. Tenant shall 
have the right to contest the enforcement or attempted enforcement of any Applicable Law, in which case 
Tenant shall not be deemed to have defaulted under or breached this Lease as a result of its failure to comply 
with any Applicable Law until a final and unappealable court order against Tenant has been entered 
enforcing the same and the period of time reasonably necessary to effect compliance therewith has passed; 
provided, Tenant shall indemnify, defend and hold harmless Landlord from and against any claims or 
associated liabilities (including court costs, litigation expenses and reasonable attorney’s fees) resulting 
from the same. So long as Tenant complies with the provisions of Section 8(a) and continues to timely pay 
Rent and is otherwise not in default beyond any applicable notice and cure period hereunder, Tenant shall 
have the right to expand, modify, reconfigure, relocate, reduce or discontinue its operations in the Premises, 
from time to time, as Tenant determines appropriate, in its sole and absolute discretion. Landlord shall 
cooperate and assist, at no cost to Tenant, with Tenant’s efforts to obtain all permits, licenses and other 
governmental approvals required for Tenant’s operations in the Premises, which shall be at Tenant’s 
expense. Tenant, at its sole expense, shall use and occupy the Premises for Tenant’s specific use in 
compliance in all material respects with all Applicable Laws. 

(b) No Waste. Tenant shall not commit or allow any waste to be committed on any 
portion of the Premises by Tenant or any of its Affiliates, employees, agents, contractors or representatives. 

(c) Hazardous Substances. 

(i) Except as otherwise permitted under Section 5(c)(ii) below, Tenant shall 
not use, nor permit the use of any Hazardous Substance in the construction, operation or renovation of the 
Improvements, including any storage, handling, release, emission, discharge, generation, abatement, 
disposition or transportation of any Hazardous Substance, in violation of any Applicable Law. 

(ii) Tenant may only store, use, handle and generate Hazardous Substances 
at the Premises in connection with the Permitted Uses and in compliance with all Applicable Laws. If any 
Hazardous Substance is released, discharged, disposed of or left to remain on or about the Premises by 
Tenant, or any of Tenant’s Affiliates, employees, agents, contractors or representatives, Tenant shall 
promptly, properly and in compliance with Applicable Laws, cleanup, remove or remediate the Hazardous 
Substances that were released, discharged, disposed or, or left to remain on or about from the Premises, at 
Tenant’s expense and sole risk. Tenant shall indemnify, defend and hold harmless Landlord and its 
directors, officers, employees, agents, and Affiliates from and against all third-party claims, demands, 
liabilities, losses, damages, costs, or expenses for any loss, including bodily injury (including death), 
personal injury, property damage, attorney’s fees and costs, and associated lawsuits, governmental actions, 
liabilities and expenses (including, without limitation, legal fees; the costs of notice to any other Person; 
the costs of environmental or technical risk assessment; any cleanup or remedial costs; the costs of any 
monitoring, sampling or analysis) to the extent arising as a result of Tenant’s and/or Tenant’s Affiliates’, 
employees’, agents’, contractors’ or representatives’ release or claimed release of any Hazardous 
Substances on or about the Premises during the Term in violation of Applicable Laws, or Tenant’s failure 
to comply with any Environmental Laws with respect to the Premises, except to the extent any such release 
is caused by the acts or omissions of Landlord or any of Landlord’s Affiliates, employees, agents, 
contractors or representatives. Tenant’s indemnification obligations under this Section 5(c)(ii) shall survive 
the expiration or earlier termination of this Lease; provided, however, if (i) Tenant provides a Phase I 
Environmental Site Assessment from a duly licensed and qualified environmental engineer (which engineer 
shall be subject to Landlord’s reasonable prior written approval) to Landlord that is certified to Landlord 
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and Landlord’s Mortgagee within sixty (60) days prior to date of the expiration or earlier termination of 
this Lease, and (ii) such Phase I Environmental Site Assessment does not conclude further investigation is 
recommended or any recognized environmental condition exists on or about the Premises arising as a result 
of Tenant’s and/or Tenant’s Affiliates’, employees’, agents’, contractors’ or representatives’ release or 
claimed release of any Hazardous Substances on or about the Premises during the Term in violation of 
Applicable Laws, or Tenant’s failure to comply with any Environmental Laws with respect to the Property, 
then Tenant’s indemnification obligations under this subsection shall terminate on the earlier of (1) the date 
which is two (2) years following the expiration or earlier termination of this Lease or (2) the date on which 
a new lease or other possessory or space use arrangement for the Premises becomes mutually executed by 
Landlord and such new tenant or other occupant of the Premises. Upon the expiration or earlier termination 
of this Lease, Tenant shall remove all Hazardous Substances being kept on the Premises by Tenant in 
accordance with Applicable Laws, with the exception of fuels and equipment integral to the operation of 
the Building. 

(iii) Landlord shall indemnify, defend and hold harmless Tenant (and its 
directors, officers, employees, agents, and Affiliates) from and against all third-party claims, demands, 
liabilities, losses, damages, costs, or expenses for any loss, including bodily injury (including death), 
personal injury, property damage, attorney’s fees and costs, and associated lawsuits, governmental actions, 
liabilities and expenses (including, without limitation, legal fees; the costs of notice to any other Person; 
the costs of environmental or technical risk assessment; any cleanup or remedial costs; the costs of any 
monitoring, sampling or analysis) to the extent arising as a result of Landlord’s and/or Landlord’s Affiliates’ 
employees’, agents’, contractors’ or representatives’ release or claimed release of any Hazardous 
Substances in violation of Applicable Laws on or about the Premises during the period of time between the 
effective date of the Development Agreement and the expiration or earlier termination of the Term hereof. 
Landlord’s indemnification obligations under this Section 5(c)(iii) shall survive the expiration or earlier 
termination of this Lease for a period of two (2) years. 

(d) Signage. Tenant may install any and all signs, banners and other advertising 
materials (collectively, “Tenant’s Signs”) on the Premises (interior and exterior) that are permitted under 
Applicable Laws and the Ground Lease; provided Tenant shall repair any damage to the Premises caused 
by the installation or removal of the Tenant’s Signs. 

6. Utilities. During the Term, all utilities shall be placed in Tenant’s name and Tenant shall 
pay for all utility services provided to the Premises, including, without limitation, electricity, gas, water, 
sewer and telephone service, directly to the provider of the utility service. Unless due to Landlord’s 
negligence, misconduct, or breach of this Lease, Landlord shall not be liable to Tenant as a result of a 
disruption of any utility service to the Premises and any such disruption shall not relieve Tenant from its 
obligations and liabilities under this Lease; provided if any utility service to the Premises is disrupted due 
solely to Landlord’s failure to fulfill a responsibility under this Lease or the Development Agreement 
(including, without limitation, the correction of defects that are Landlord’s responsibility under the 
Development Agreement), to such an extent that Tenant cannot, in its reasonable judgment, operate its 
business in the Premises for a period of more than forty-eight (48) hours, then the Rent shall abate during 
the entire period of such disruption. 

7. Maintenance and Repair. 

(a) Tenant Repairs. 

(i) Tenant, at Tenant’s sole cost and expense, shall perform all repairs, 
maintenance and replacements required to keep the Premises in good working order and condition, except 
Landlord shall be responsible for performing any maintenance, repairs or replacements that are Landlord’s 
responsibility under this Lease. Without limiting the generality of the foregoing, Tenant acknowledges that 
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Tenant’s obligations under this Section include the maintenance, repair and replacement of Structural 
Support, Mechanical Systems, landscaping, driveways and parking areas and such additional maintenance 
as may be necessary because of damages by Persons other than Tenant, its agents, employees, invitees or 
visitors (except damages by Landlord and its directors, officers, employees, agents, and Affiliates). All such 
repairs and replacements required to be made by Tenant pursuant to the terms of this Section shall be made 
in a good and workmanlike manner utilizing materials and workmanship that equal or exceed those utilized 
in connection with the initial construction of the Improvements and in compliance with all Applicable Laws. 
All such work which may affect the Structural Support must be approved by the Building’s engineer, at 
Tenant’s expense; provided, Landlord’s Building engineer will not unreasonably withhold, condition or 
delay any such approval, and if Landlord’s Building engineer fails to give Tenant written notice of its 
objection to any such repair within ten (10) Business Days, then Landlord and the Building’s engineer shall 
be deemed to have approved the same. All work affecting the roof of the Building must be performed by 
Landlord’s roofing contractor or such other roofing contractor that is approved by the roof manufacturer, 
and no such work will be permitted if it would void or reduce the warranty on the roof. Landlord shall use 
reasonable efforts to enforce all warranties issued by third parties that are related to portions of the Premises 
to be maintained by Tenant under the terms of this Section 7(a), including, without limitation, warranties 
issued by manufacturers, suppliers, contractors and subcontractors. In addition, Landlord shall ensure that 
any warranties that are related to portions of the Premises to be maintained by Tenant under the terms of 
this Section 7(a), run to the benefit of (and are enforceable by) both Landlord and Tenant, to the extent 
required under the terms of the Development Agreement. Notwithstanding anything to the contrary 
contained herein, Tenant shall not be required to repair or replace portions of the Premises that remain 
functional but are subject only to ordinary wear and tear. 

(ii) With respect to those repairs, replacements or renewals reasonably made 
by Tenant in accordance with this Section 7(a) during the last five (5) years of the Term and classified as 
capital expenditures, in accordance with generally accepted accounting principles in the United States, 
generally applied to the ownership and management of specialty hospitals (each a “Capital Item”), if this 
Lease expires or terminates (for any reason other than a default by Tenant) prior to the agreed-upon 
expected useful life of any Capital Item, then Landlord shall reimburse Tenant in an amount equal to the 
approved cost expended by Tenant for such Capital Item, multiplied by the percentage of the agreed-upon 
expected useful life of the Capital Item that extends beyond the termination/expiration date of this Lease, 
measured from the date of Tenant’s full completion of and payment for the Capital Item (“Capital Item 
Contribution”). Landlord shall pay any such reimbursement to Tenant within thirty (30) days after the 
expiration/termination of this Lease and payment by Tenant of all Rent due, and Landlord’s receipt from 
Tenant of a request for payment that details each applicable Capital Item, as well as the approved cost and 
then-remaining portion of the agreed expected useful life of each such Capital Item. Prior to incurring the 
cost of any Capital Item during the last five (5) years of the Term that is estimated to exceed the Capital 
Item Threshold Amount, Tenant shall give written notice to Landlord of such Capital Item (a “Capital Item 
Notice”). If Landlord reasonably believes that any such Capital Item estimated to exceed the Capital Item 
Threshold Amount is not necessary, Landlord shall have a period of fifteen (15) Business Days after its 
receipt of the Capital Item Notice for such Capital Items to notify Tenant, in writing, that Landlord objects 
to such Capital Item; provided if Landlord fails to give Tenant written notice of its objection to any Capital 
Item within such fifteen (15) Business Day period, then Landlord shall be deemed to have consented to the 
same. If Landlord timely objects to any Capital Item that Tenant desires to undertake during the last five 
(5) years of the Term that is estimated to exceed the Capital Item Threshold Amount, (i) Tenant shall retain 
a qualified engineer or consultant, who is reasonably acceptable to Landlord, to determine whether such 
Capital Item is reasonably necessary or advisable, and (ii) such engineer’s or consultant’s determination 
shall be final and binding on Landlord and Tenant. If Landlord objects to a Capital Item that is estimated 
to exceed the Capital Item Threshold Amount and such engineer or consultant determines the same is 
reasonably necessary or desirable, then Landlord shall pay the fees charged by such engineer or consultant. 
Otherwise, Tenant shall be responsible for paying the fees of any engineer or consultant retained to review 
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the need for any Capital Item pursuant hereto. If Landlord timely objects to a Capital Item in the last two 
(2) years of the Term, Landlord shall propose an alternative repair or replacement in lieu of Tenant’s 
proposed Capital Item with such objection, which shall be an adequate alternative to the Capital Item 
proposed by Tenant to allow Tenant’s use and occupancy of the Premises at the levels required by Tenant’s 
use (“Landlord’s Alternative Maintenance”). If Landlord and Tenant are not able to agree upon the 
appropriate repair within three (3) Business Days thereafter, Tenant shall have the option of either (i) 
performing Landlord’s Alternative Maintenance with the costs thereof being allocated in accordance with 
the terms hereof, or (ii) performing the repairs and replacements set forth in the Capital Item Notice, in 
which event Tenant shall pay the difference in the costs between the Landlord’s Alternative Maintenance 
and the repairs or replacements described in the Capital Item Notice, subject to the other terms hereof. If 
Tenant chooses to perform the repairs and replacements set forth in the Capital Item Notice and pay the 
additional amounts set forth above, then Tenant shall have the right to seek reimbursement for such amounts 
through arbitration conducted in accordance with the terms of this Section 7(a)(ii). If it is determined 
through arbitration that the repairs or replacements set forth in the Capital Item Notice were appropriate 
and necessary for the continued occupancy and use of the Premises at the levels required by Tenant’s use, 
then Landlord shall reimburse Tenant for the additional costs paid hereunder. Any dispute arising or related 
to this Section 7(a)(ii) shall be resolved by binding arbitration conducted in accordance with the expedited 
procedures of the Commercial Rules of the American Arbitration Association (“AAA”) and the rules set 
forth in this Section. If Tenant decides to dispute the costs it has paid under subsection (ii) above, it shall 
send written notice to Landlord and to the AAA specifying, in detail, the nature of the dispute and its 
position regarding the same (a “Dispute Notice”). The following special rules shall apply to any arbitration 
proceeding commenced pursuant to this Section: (i) the arbitration shall be conducted in the Portland, 
Oregon metropolitan area; (ii) the AAA shall select a single arbitrator who is an engineer knowledgeable 
in building maintenance to decide the dispute, and (iii) the parties shall use their best efforts to ensure any 
arbitration hearing shall commence within thirty (30) days after the delivery of the Dispute Notice. The 
costs of the arbitration shall be paid by the non-prevailing party. 

(b) Landlord Repairs. Landlord shall, at Landlord’s sole cost and expense, promptly 
after notice from Tenant, (i) correct any failures or patent or latent defects in the construction of the 
Improvements constructed or installed by Landlord pursuant to and consistent with Landlord’s obligations 
(warranty and otherwise) set forth in Development Agreement; (ii) repair and/or replace any damage 
suffered to any other portions of the Premises to the extent resulting from any patent or latent defects, or 
failures, described in clause (i), (iii) make any alterations, additions or improvements to the Premises to 
comply with all Applicable Laws in effect on the date(s) the Improvements that were constructed or 
installed by Landlord were completed as described in the Final Plans and Specifications for the initial 
Improvements, and in the applicable plans and specifications for any future Improvements constructed or 
to be constructed by or on behalf of Landlord (“Future Plans and Specifications”), and (iv) repair any 
damage to the Premises to the extent caused by or on behalf of Landlord, Landlord’s Affiliates, employees, 
agents, contractors or representatives. In addition, to the extent any warranty that is required under the Final 
Plans and Specifications, the Development Agreement, or any Future Plans and Specifications is not 
assignable to Tenant, Landlord shall remain responsible for enforcing the same during the duration of such 
warranty. All such repairs, replacements, alterations, additions and improvements required to be made by 
or on behalf of Landlord shall be made in a good and workmanlike manner utilizing materials and 
workmanship that equal or exceed those utilized in connection with the initial construction of the 
Improvements, in compliance with all Applicable Laws, and consistent with the quality contemplated by 
the initial construction of the applicable Improvements. Landlord shall also use commercially reasonable 
efforts to perform all maintenance, repairs and replacements that are Landlord’s responsibility under this 
Section 7(b) in a manner that does not materially interfere with Tenant’s use and enjoyment of the Premises. 

(c) Delivery of Warranties/Operating Manuals. On or before the Commencement 
Date, and from time-to-time as applicable for future Improvements, Landlord shall deliver to Tenant clean, 
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readable copies of all guarantees and warranties issued in connection with the development of the Premises 
and all manufacturer’s, contractor’s, subcontractor’s and supplier’s instructions, maintenance manuals, 
replacements lists, detailed drawings and any technical requirements necessary to operate and maintain the 
Premises. Notwithstanding anything to the contrary contained in this Lease, Tenant shall not be required to 
make any repairs to the extent covered by applicable policies of insurance or warranties. 

8. Alterations and Improvements. 

(a) Tenant Alterations.  

(i) In compliance with Applicable Laws, Tenant may: (i) install all medical 
equipment that Tenant deems necessary or desirable in connection with the Permitted Uses provided such 
equipment does not exceed load bearing capacities of the Building’s floor and ceiling, whether now existing 
or hereafter developed, including, without limitation, position emission tomography (PET) scanners, 
computed tomography (CT) scanners, MRIs, linear accelerators, and surgical robotic equipment; and (ii) 
make any Alterations required to allow the use and operation of such medical equipment in the Premises; 
provided Tenant shall not alter the Structural Support without obtaining Landlord’s approval; provided, 
however, in all instances Tenant shall provide Landlord with a copy of plans and specifications and schedule 
related to such Alterations (collectively, the “Alteration Construction Documents”) prior to commencing 
any Alterations. In addition, subject to the other terms hereof, without obtaining Landlord’s approval, 
Tenant may make (i) changes to floor coverings, wall coverings, paint and other cosmetic changes to the 
Premises, (ii) interior, non-structural Alterations costing less than the Alterations Threshold Amount in any 
calendar year, and (iii) non-material exterior Alterations to the Building and the other Improvements.  

(ii) Except as otherwise expressly provided in Section 8(a)(i), Tenant shall 
not make any Alterations unless Landlord has approved such Alterations, in writing, which approval will 
not be unreasonably withheld, conditioned or delayed, and, as to Alterations that do not affect the Structural 
Support or the Mechanical Systems, if Landlord fails to give Tenant written notice of its objection to any 
such Alteration request within ten (10) Business Days, then Landlord shall be deemed to have approved the 
same. All Alterations must be timely completed by Tenant in a good and workmanlike manner and in 
compliance with the Alteration Construction Documents and Applicable Laws, and Landlord may cure any 
defective performance by Tenant (at Tenant’s expense) at any time thirty (30) days after Landlord provides 
notice thereof.  

(iii) If (i) an Alteration affects the Structural Support or (ii) an Alteration to 
the Mechanical Systems exceeds the Mechanical Systems Alterations Threshold Amount, then such 
Alteration must be approved by Landlord’s Building engineer, at Tenant’s expense; provided, Landlord’s 
Building engineer will not unreasonably withhold, condition or delay any such approval, and if Landlord’s 
Building engineer fails to give Tenant written notice of its objection to any such repair within ten (10) 
Business Days, then Landlord’s Building engineer shall be deemed to have approved the same.  

(iv) If Landlord consents, in writing, to Tenant installing any facilities on or 
making any Alterations to the roof of the Building, Tenant shall: (i) not void or violate any roof warranty; 
(ii) follow the roof manufacturer’s recommendations and requirements; and (iii) ensure the installation or 
alteration does not damage the roof or exceed the load bearing capacity of the roof. All Alterations affecting 
the roof of the Building must be performed by Landlord’s roofing contractor or such other roofing 
contractor that is approved by the roof manufacturer. 

(b) Liens. Notice is hereby given that Landlord will not be liable for any work, 
services, materials or labor furnished to Tenant during the Term, and no mechanic’s, materialmen’s or other 
lien arising or resulting from Tenant’s failure to pay any amounts owed by Tenant (collectively, “Tenant 
Liens”) shall attach to Landlord’s interest in the Premises; provided, Tenant’s Liens shall not include, and 
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Tenant shall have no liability or responsibility for, liens arising out of work, services, material or labor 
performed by or on behalf of Landlord or that is Landlord’s responsibility under the terms of this Lease, 
including, without limitation, the maintenance, repair and replacement obligations set forth in Section 7(b) 
above. Tenant shall keep the Premises free and clear of all Tenant Liens. If Tenant fails to discharge any 
Tenant Liens encumbering the Premises (by posting a bond or other method) within thirty (30) days after 
receiving notice of a Tenant Lien, Landlord may (but shall not be obligated to) cause such Tenant Liens to 
be released and discharged, in which event Tenant shall reimburse Landlord for all reasonable costs that 
Landlord incurs in connection therewith, including, without limitation, reasonable attorneys’ fees. 

(c) Expansion Option. If Tenant desires to expand the Building after the 
Commencement Date, Landlord agrees to work with Tenant in good faith to accommodate any Building 
expansion plans after Tenant provides written notice of its desire to expand the Building (such area of 
expansion being the “Expansion Premises”). Thereafter, Landlord and Tenant shall negotiate an 
amendment to this Lease setting forth mutually acceptable terms under which Landlord will build or cause 
to be built the Expansion Premises, including, without limitation, the Monthly Rent amount for the 
Expansion Premises. If Landlord and Tenant are unable to agree upon the terms of an amendment to address 
the conditions under which Landlord will build or cause to be built the Expansion Premises within thirty 
(30) days after Tenant notifies Landlord of its desire to build the Expansion Premises, then (i) subject to 
Tenant’s compliance with the terms of Section 8(a), Tenant shall be entitled to construct the Expansion 
Premises itself (provided that Tenant receives the written approval of Mortgagee to the extent such approval 
is required under the SNDA), and if Tenant elects to construct the Expansion Premises itself, (a) Landlord 
will not be entitled to charge Monthly Rent on the Expansion Premises during the Term, (b) the Expansion 
Premises will be considered a permitted Alteration, (c) Tenant shall be responsible for obtaining any and 
all permits, licenses and other governmental approvals required for the construction of the Expansion 
Premises, or (ii) if the anticipated cost of the development and construction of the Expansion Premises is 
greater than Five Million Dollars ($5,000,000) (as established by reasonable documentation provided by 
Tenant to Landlord, which documentation shall include the final plans and specifications and permits and 
approvals for the Expansion Premises), Tenant shall be entitled to exercise its Purchase Option pursuant to 
Section 24 of this Lease; provided, however, in no event shall Tenant be entitled to exercise such Purchase 
Option prior to the second anniversary of the Commencement Date. The Expansion Premises shall become 
a part of the Premises when the same are completed. 

9. Insurance and Indemnity. 

(a) Tenant’s Insurance. 

(i) During the Term, Tenant shall, at Tenant’s expense maintain property 
insurance on the Premises (including, without limitation, all appurtenant structures, if applicable) in the 
amount of 100% of the replacement costs of the Premises (including, without limitation, all buildings, 
structures, fixtures and improvements forming a part thereof), written on an “all risk” basis (“Premises 
Property Insurance”), which policy shall include coverage for catastrophe such as windstorm up to the 
full replacement cost of the Premises and earthquake and flood, up to the Maximum Project Value. For 
purposes of this Lease, the “replacement cost” of the Premises shall mean the full replacement cost of the 
Premises at the time of casualty, but in no event less than the Maximum Project Value. The Premises 
Property Insurance shall name Ground Lessor, Landlord, and Mortgagee (as defined in Section 19(a)) as 
loss payees as their interests may appear. In addition to the Premises Property Insurance, Tenant shall, at 
Tenant’s expense, obtain and keep in force at all times during the Term, a policy or policies of property 
insurance covering loss or damage to any and all of the personal property, trade fixtures, furnishings, and 
Tenant’s business contents at the Premises in the amount equal to their actual cash value, which shall cover 
risk of loss or damage normally covered in an “all risk” policy as such term is used in the insurance industry. 
The proceeds of the Premises Property Insurance shall be used for repair or replacement of the Premises 

329



 

 

Sensitivity: General Business Use.  This document contains proprietary information and is intended for business use only.  

and shall be paid solely to Landlord or any mortgagee or beneficiary under a deed of trust holding a lien 
encumbering the Premises to be held and applied to the costs of restoring the Premises and made available 
to Tenant as it incurs such costs; provided, if requested by Tenant, Landlord agrees that the proceeds of the 
Premises Property Insurance will be escrowed with a third party reasonably acceptable to Landlord. The 
terms and conditions governing the release of the escrowed insurance proceeds shall allow Tenant to draw 
on the escrowed funds monthly, as and when the costs of restoring the Premises are incurred by Tenant, 
and otherwise be reasonably acceptable to Landlord. Tenant shall be responsible for the amount of all 
deductibles. Additionally, Tenant shall maintain coverages as follows: 

(1) Liability Coverage. Tenant shall, at Tenant’s expense maintain a 
policy of commercial general liability insurance, insuring Tenant, and as additional insureds, Landlord, 
Ground Lessor, and any Mortgagee (as defined in Section 19(a)), against liability arising out of the 
ownership, use, occupancy, or maintenance of the Premises or from any other cause covered by a 
commercial general liability insurance policy applicable to Tenant’s operations at the Premises, known or 
unknown. Such insurance shall be primary and non-contributory and shall provide coverage on an 
occurrence basis with a per occurrence limit of not less than $5,000,000 for each policy year, which limit 
may be satisfied by any combination of primary and excess or umbrella per occurrence policies. 

(2) Workers Compensation. Throughout the performance of any 
work, alterations or improvements that Tenant shall perform or cause to be performed in the Premises, 
Tenant, shall cause to be carried, worker’s compensation insurance in statutory limits. 

(3) Business Interruption. Business interruption insurance with a 
commercially reasonable deductible that is sufficient to pay continuing expenses (including rent) for a 
period of at least twelve (12) months. 

(4) Automobile Insurance. Commercial automobile liability 
insurance insuring bodily injury and property damage arising from all owned, non-owned and hired 
vehicles, if any, with minimum limits of liability of $1,000,000 combined single limit, per accident. 

(ii) All insurance required to be carried by Tenant hereunder shall be issued 
by one or more insurance companies reasonably acceptable to Landlord, having an AM Best’s minimum 
rating of A- and financial size of XIII or better. In addition, Tenant shall name Landlord, Landlord’s 
managing agent, and any mortgagee requested by Landlord, as additional insureds under its commercial 
general liability, excess and umbrella policies. On or before the Commencement Date (or the date of any 
earlier entry or occupancy by Tenant), and thereafter, within thirty (30) days prior to the expiration of each 
such policy, Tenant shall endeavor to furnish Landlord with certificates of insurance in the form of ACORD 
25 (or other evidence of insurance reasonably acceptable to Landlord), evidencing all required coverages, 
and that with the exception of workers compensation insurance, such insurance is primary and non-
contributory. Upon Tenant’s receipt of a request from Landlord, Tenant shall provide Landlord with copies 
of its applicable declarations page for the policies required hereunder. If Tenant fails to carry such insurance 
and furnish Landlord with such certificates of insurance, Landlord may obtain such insurance on Tenant’s 
behalf and Tenant shall reimburse Landlord upon demand for the cost thereof as Additional Rent. Landlord 
reserves the right from time to time to require Tenant to obtain higher minimum amounts or different types 
of insurance if it becomes customary for other landlords of similar buildings in the area to require similar 
sized tenants in similar industries to carry insurance of such higher minimum amounts or of such different 
types; provided, Tenant shall not be required to make such adjustment more than once every five (5) years 
during the Term or increase the then-current minimum amounts by more than ten percent (10%). 

(b) Indemnities. 
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(i) Tenant agrees, as part of the material consideration for this Lease, to 
indemnify, and hold harmless Landlord from all third-party claims and associated actions, lawsuits, 
demands, costs, expenses and liabilities whatsoever (including reasonable attorneys’ fees, on account of 
any such real or claimed damage or liability, and for all liens) arising from bodily injury (including death), 
personal injury or property damage occurring in, or at any portion of Premises, during the Term or arising 
out of Tenant’s use, occupancy or enjoyment of any portion of the Premises, or any repairs or alterations 
which Tenant may make upon the Premises, except to the extent caused by the negligence or willful 
misconduct of Landlord or any of Landlord’s Affiliates, employees, agents, contractors or representatives. 

(ii) Landlord agrees, as part of the material consideration for this Lease, to 
indemnify and hold harmless Tenant from all third-party claims and associated actions, lawsuits, demands, 
costs, expenses and liabilities whatsoever (including reasonable attorneys’ fees, on account of any such real 
or claimed damage or liability, and for all liens) arising from bodily injury (including death), personal injury 
or property damage occurring in or at any portion of the Premises from any negligent acts, or willful 
misconduct of Landlord or Landlord’s Affiliates, except to the extent caused by the negligence or willful 
misconduct of Tenant or any of Tenant’s Affiliates, employees, agents, contractors or representatives. 

(c) Waiver of Claims/Subrogation Rights. Notwithstanding anything to the contrary 
contained herein, Landlord and Tenant each hereby waives all claims that it may have against the other 
party (and such other party’s owners, directors, officers, employees, agents, contractors and representatives) 
for losses and damages that are actually covered by its property insurance or that would have been covered 
had it maintained the insurance required under this Lease; provided the foregoing waiver shall not apply if 
it would have the effect of invalidating, but only to the extent of such effect, any insurance coverage of 
Landlord or Tenant. Landlord and Tenant shall cause the insurers issuing their property insurance to waive 
all of their subrogation rights against the other party (and such other party’s owners, directors, officers, 
employees, agents, contractors and representatives), and each party shall supply the other with appropriate 
evidence confirming that such waiver is in effect. For the purposes of this Section, each party shall be 
deemed to be insured against losses and damages that are within the deductible of any of its insurance 
policies. The provisions of this Section shall apply to claims regardless of cause or origin, including, without 
limitation, claims arising due to negligence. 

10. Fire & Casualty. 

(a) Restoration. Unless this Lease is terminated pursuant to Section 10(b), if the 
Premises are damaged by fire or other casualty after the Commencement Date, Tenant shall be responsible 
for performing all repairs and replacements (collectively, “Restoration Work”) required to fully restore 
the Premises to the condition existing immediately prior to such fire or casualty in accordance with the 
terms hereof; provided, (i) Tenant may make any Alterations to the Premises permitted under Section 8(a), 
and (ii) Tenant may make any Alterations to the Premises that are required by Applicable Laws. Upon (i) 
receipt of the insurance proceeds from the Premises Property Insurance and (ii) securing all necessary 
approvals required by Applicable Laws (including any approvals required by the HCAI and any other 
organization that licenses, certifies, and accredits hospitals and health care facilities), Tenant shall 
commence and diligently prosecute completion of the Restoration Work, which shall be completed in a 
good and workmanlike manner, using new materials, and in a manner that complies with Applicable Laws. 
Within forty-five (45) days after the Premises are damaged by fire or other casualty, Tenant shall furnish 
Landlord with a written statement from a reputable architect or general contractor setting forth such 
architect’s or general contractor’s best estimate of the period of time (“Restoration Period”) required to 
fully restore the Premises. The provisions of this Lease, including this Section 10, constitute an express 
agreement between Landlord and Tenant with respect to any and all damage to, or destruction of, all or any 
part of the Premises, and any statute or regulation of the state in which the Premises is located with respect 
to any rights or obligations concerning damage or destruction in the absence of an express agreement 
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between the parties, and any other statute or regulation, now or hereafter in effect, shall have no application 
to this Lease or any damage or destruction to all or any part of the Premises. 

(b) Termination. If the Premises are damaged by fire or other casualty and less than 
thirty-six (36) months remain on the then-current Term and the Restoration Period for such damage is 
estimated to be more than three hundred sixty-five (365) days after the date of the fire or other casualty, 
then Tenant may terminate this Lease by giving written notice to Landlord within sixty (60) days after the 
occurrence of such damage. Tenant shall not have the right to terminate this Lease as a result of damages 
caused by fire or other casualty at any time on or prior to the date which is thirty-six (36) months prior to 
the expiration of the then-current Term. If the Premises are damaged by a fire or other casualty and this 
Lease is terminated as a result thereof, then (i) Landlord shall have the right to require that Tenant demolish 
the Building and remove any debris resulting therefrom, and (ii) Tenant shall pay Landlord an amount equal 
to the insurance proceeds received by Tenant as a result of such damage to the Premises (or which would 
have been available if Tenant had carried the insurance required under this Lease in the event that Tenant 
has failed to provide such insurance coverage), plus the amount of any deductible carried by Tenant under 
its insurance policy, less (i) any demolition costs incurred by Tenant, (ii) the unamortized cost of any 
Alterations paid for by Tenant (calculated by amortizing the cost of such Alterations over their useful life 
in accordance with Tenant’s standard accounting procedures), (iii) any Capital Item Contribution, and (iv) 
all other expenses incurred by Tenant that are otherwise reimbursable by insurance proceeds. 

(c) Abatement. Tenant shall not be entitled to any abatement of Rent during any period 
when the Premises are rendered untenantable or unusable, in whole or in part, as a result of any damage to 
the Premises caused by fire or other casualty, except the Rent shall abate in proportion to the area of the 
Premises that is not reasonably usable as a result of such fire or other casualty, to the extent the same was 
caused by the negligent acts, willful misconduct or breach of this Lease by Landlord, any of its Affiliates, 
or any of their agents, employees, contractor or representatives. 

11. Eminent Domain. 

(a) Termination. In the event of a taking of all or substantially all of the Premises by 
condemnation, this Lease shall automatically terminate, and all Rent shall cease effective as of the date 
possession of the same is actually taken. If any portion of the Premises is taken by condemnation such that 
the Premises shall become impractical for Tenant to use for the Permitted Use, then Tenant may terminate 
this Lease by giving written notice to Landlord within sixty (60) days after Tenant is notified of such taking, 
in writing. 

(b) Restoration. If this Lease is not terminated after a taking of any portion of the 
Premises, Landlord shall diligently restore the same as close as possible to the condition and functionality 
prior to such taking and Landlord shall be entitled to use all condemnation awards paid on account of such 
taking to pay the cost of the restoration work, with any remaining funds being allocated to Landlord and 
Tenant on a pro rata basis in accordance with the terms of Section 11(c); provided in no event shall Landlord 
be required to spend more than the amount of such condemnation awards to restore the Premises. If this 
Lease is not terminated as a result of any condemnation, then the Rent shall be equitably abated for the 
remainder of the Term, and the Rent shall also be equitably abated while Landlord performs any restoration 
work required under this Section. 

(c) Awards. Landlord shall be entitled to receive the entire award paid on account of 
a taking of all or any portion of the Premises by condemnation, except Tenant shall be entitled to make a 
separate claim for the taking of Tenant’s trade fixtures, personal property, dislocation damages/moving 
expenses, the unamortized value of any Alterations paid for by Tenant, and the Capital Item Contribution. 

12. Assignment and Subletting.  
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(a) General. Tenant may, without obtaining the prior consent of Landlord, (i) assign 
this Lease to any Person so long as Tenant provides Landlord with ten (10) days’ prior written notice and/or 
(ii) sublet the Premises without any obligation to provide notice to Landlord; provided, in the event of any 
such sublease or assignment of Tenant’s right, title and interest in and to this Lease, the Person named as 
Tenant in this Lease shall remain primarily liable hereunder. Any assignee shall execute and deliver an 
assignment and assumption agreement whereby such assignee assumes and agrees to perform and observe 
all of the covenants and agreements of Tenant under this Lease. This Lease shall inure to the benefit of and 
be binding upon any permitted successor or assign of either party. 

(b) Release. Notwithstanding anything in Section 12.01(a) to the contrary, if the 
guaranties provided by Lifepoint Guarantor and Ground Lessor pursuant to Section 26.01 below have 
expired or otherwise terminated, Landlord’s prior written consent (which shall not be unreasonably 
withheld, conditioned, or delayed) to the assignment of this Lease by Tenant shall be required unless the 
net worth of the assignee (as reasonably established by Tenant and with evidence of such net worth 
delivered to Landlord at five (5) Business Days prior to the effective date of such assignment) at the time 
to such assignment is equal to or greater than Fifty Million and No/100 Dollars ($50,000,000.00). 

13. Leasehold Mortgages. 

(a) General. Tenant shall have the right to enter into mortgages, deeds of trust, deeds 
to secure debt, security deeds, financing statements and other security agreements (collectively, “Leasehold 
Mortgages”) encumbering Tenant’s interest in this Lease and the leasehold estate created hereby 
(collectively, the “Leasehold Estate”), without obtaining Landlord’s consent provided that such Leasehold 
Mortgages do not violate the terms of the SNDA. Tenant shall furnish Landlord with a written notice (a 
“Leasehold Mortgage Notice”) containing the name, address, contact person, and telephone number of 
any Person to whom Tenant grants a Leasehold Mortgage (such a Person being referred to as a “Leasehold 
Mortgagee”). Within ten (10) days after Tenant’s written request, Landlord shall acknowledge, in writing, 
its receipt of any Leasehold Mortgage Notice that has been delivered to Landlord. Whenever Landlord shall 
send Tenant any written notice of default related to this Lease, Landlord shall send a duplicate copy of such 
notice to each Leasehold Mortgagee; provided that Tenant has provided Landlord with the notice address 
for any such Leasehold Mortgagee. 

(b) Cure Rights. Upon a Leasehold Mortgagee’s receipt of written notice of a Tenant 
Default from Landlord (a “Default Notice”), the Leasehold Mortgagee shall have the right, but not the 
obligation, to cure such Tenant Default on behalf of Tenant. Landlord shall not have the right to terminate 
this Lease on account of any Tenant Default if a Leasehold Mortgagee cures such Tenant Default within 
sixty (60) days after the Leasehold Mortgagee receives a Default Notice describing such Tenant Default; 
provided, however, if a Tenant Default reasonably cannot be cured within such sixty (60) day period, then 
the Leasehold Mortgagee shall have such additional time to cure the Tenant Default as is reasonably 
necessary, but in no event longer than one hundred twenty (120) days after the Leasehold Mortgagee 
receives a Default Notice, provided Leasehold Mortgagee has commenced such cure within said sixty (60) 
day period and diligently pursues the same. Landlord agrees to accept a Leasehold Mortgagee’s cure of any 
Tenant Default. If a Leasehold Mortgagee reasonably cannot cure any Tenant Default until it obtains 
possession of the Premises, then Landlord may not terminate this Lease due to such Tenant Default so long 
as (i) the Leasehold Mortgagee commences the foreclosure of its lien on the Leasehold Estate within sixty 
(60) days after the Leasehold Mortgagee receives a Default Notice describing such Tenant Default 
(provided such 60 day period shall be tolled during any period when an automatic stay is in effect under 
applicable bankruptcy laws), (ii) the Leasehold Mortgagee completes such foreclosure with reasonable 
diligence, (iii) the Leasehold Mortgagee pays, upon Landlord’s written demand, all delinquent Rent due 
and owing under this Lease (excluding fines, penalties, late fees and default interest), and (iv) the Leasehold 
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Mortgagee cures such Tenant Default following the completion of such foreclosure with reasonable 
diligence. 

(c) Bankruptcy. If this Lease is terminated as a result of a Tenant Default or rejection 
of this Lease pursuant to Section 365(a) of the Bankruptcy Code, 11 U.S.C. §365(a) or any successor statute, 
then, upon a Leasehold Mortgagee’s request made within sixty (60) days after such termination, Landlord 
shall enter into a new lease (a “New Lease”) with the Leasehold Mortgagee upon terms and conditions 
identical to those of this Lease for what would have been the full remaining Term of this Lease had the 
same not been so terminated, with all remaining extension or renewal rights, so long as the Leasehold 
Mortgagee pays all of the Rent then due and owing under this Lease. Any New Lease shall have the same 
priority as this Lease. 

(d) Foreclosure Sale. Any sale of the Leasehold Estate in any foreclosure proceedings 
instituted by a Leasehold Mortgagee (or the assignment or transfer of this Lease and the Leasehold Estate 
by Tenant in lieu of any such foreclosure) shall be deemed to be a permitted assignment of the Leasehold 
Estate, and Landlord shall recognize the Person acquiring the Leasehold Estate pursuant to the foregoing 
as the “Tenant” under this Lease. In addition, any Leasehold Mortgagee who takes title to the Leasehold 
Estate or enters into a New Lease with Landlord shall have the right to assign the Leasehold Estate or such 
New Lease or sublet all or a portion of the Premises without obtaining Landlord’s consent subject to and in 
accordance with Section 12 hereof. 

(e) Leasehold Mortgagee Liability. No Leasehold Mortgagee, simply by virtue of its 
lien on the Leasehold Estate, shall be deemed to have assumed any of the obligations or liabilities of Tenant 
under this Lease. A Leasehold Mortgagee (or its assignee or Affiliate) who takes title to the Leasehold 
Estate or enters into a New Lease shall be responsible for the performance of the Tenant’s obligations under 
this Lease or the New Lease, as applicable, to the extent the same first arise during the period of time, but 
only during the time period, that it is the tenant under this Lease or the New Lease, and such responsibility 
shall terminate upon its sale, transfer or assignment of this Lease or the New Lease, as applicable. Except 
as expressly provided above, the purchaser at any foreclosure sale of the Leasehold Estate shall be deemed 
to have agreed to perform all of the Tenant’s obligations under this Lease first arising from and after the 
date of such foreclosure sale. Neither a Leasehold Mortgagee who takes title to the Leasehold Estate or 
enters into a New Lease nor a purchaser of the Leasehold Estate at a foreclosure sale shall be responsible 
for any losses or damages that Landlord suffers as a result of any default by Tenant under this Lease that 
exists at the time it takes title to the Leasehold Estate or enters into the New Lease; provided, however, if 
such Leasehold Mortgagee or purchaser does not pay any Rent that is then due and owing under this Lease 
(excluding fines, penalties, late fees and default interest) or does not remedy any then outstanding 
conditions that constitute a Tenant Default, then Landlord may terminate this Lease or the New Lease as 
provided in Section 14(b). 

(f) Protection Agreement. If a Leasehold Mortgagee requests, in writing, that 
Landlord enter into any agreement designed to protect the Leasehold Mortgagee’s interest in the Leasehold 
Estate or memorialize the terms of this Section 13, Landlord agrees to enter into such agreement upon terms 
and conditions reasonably acceptable to Landlord. 

(g) Limitations. No Leasehold Mortgage shall at any time include Landlord’s right, 
title and interest in and to the Premises, nor shall any Leasehold Mortgage subordinate or be deemed to 
subordinate the fee title to the Premises or Landlord’s interest in the Lease to the security interest created 
by such Leasehold Mortgage. It is the intention and agreement of the parties hereto that during the entire 
term of this Lease, Landlord’s right, title and interest in and to the Premises shall not be subject to any liens 
or encumbrances of any kind or nature created by Tenant. Nothing contained in any Leasehold Mortgage 

334



 

 

Sensitivity: General Business Use.  This document contains proprietary information and is intended for business use only.  

shall release or be deemed to release Tenant from the full performance of this Lease or be deemed to be a 
waiver of any rights of Landlord hereunder. 

14. Defaults. 

(a) Tenant Default. The following shall each be deemed to be a default by Tenant 
under this Lease (a “Tenant Default”): 

(i) Tenant’s failure to pay any Rent when due, unless such failure is cured 
by Tenant within ten (10) days after it receives written notice from Landlord; provided, however, Landlord 
shall not be required to provide written notice under this Section 14(a)(i) due to Tenant’s failure to timely 
pay Monthly Rent on more than three (3) occasions in any twelve (12) month period; or 

(ii) Tenant’s failure to comply with any of the terms of this Lease other than 
those related to the payment of Rent, unless such failure is cured within thirty (30) days after Tenant 
receives written notice from Landlord; provided if such failure cannot reasonably be cured within the 
aforementioned thirty (30) day period, then no Tenant Default shall be deemed to have occurred so long as 
Tenant commences to cure such failure within thirty (30) days after receiving written notice from Landlord 
and diligently pursues completion of such cure within a reasonable time thereafter; or 

(iii) (A) the filing by or against Tenant of a petition (voluntarily or 
involuntarily) seeking to have Tenant declared bankrupt or insolvent, unless the petition is dismissed within 
ninety (90) days after its filing, (B) the appointment of a receiver or trustee for all or substantially all of 
Tenant’s assets, or (C) the assignment of all or substantially all of Tenant’s assets for the benefit of its 
creditors. 

(b) Remedies. Upon the occurrence of any Tenant Default, Landlord may, in addition 
to any other remedies expressly provided under this Lease but in lieu of any other remedies provided at law 
or in equity: 

(i) Enter upon the Premises and do whatever Tenant is obligated to do under 
the terms of this Lease, and Tenant agrees to reimburse Landlord for all reasonable costs and expenses that 
Landlord incurs in effecting compliance with Tenant’s obligations under this Lease; or 

(ii) Without terminating this Lease, enter upon and take possession of the 
Premises, expel or remove Tenant, and relet the Premises and receive the rent therefor. If Landlord elects 
to exercise the remedy provided under this Section 14(b)(ii), Landlord shall be entitled to recover from 
Tenant (A) any reasonable costs and expenses that Landlord incurs to effect compliance with Tenant’s 
obligations under this Lease through the date the Premises are relet, (B) the reasonable costs Landlord 
incurs to recover possession of the Premises from Tenant, including, without limitation, reasonable 
attorneys’ fees, (C) the reasonable brokerage commissions, advertising costs and other similar expenses 
Landlord incurs to relet the Premises, and (D) an amount equal to the difference between the Monthly Rent 
and other sums that Tenant is required to pay hereunder during the remainder of the then-current Term 
(calculated without taking into account any unexercised Extension Option) and the rent received by 
Landlord on account of such reletting during said period (or if Landlord takes possession of the Premises 
for its own benefit, the fair rental value thereof), which amount shall be paid monthly, in arrears. If Landlord 
is successful in reletting the Premises at a rental in excess of that agreed to be paid by Tenant pursuant to 
the terms of this Lease, the parties agree that Landlord shall be entitled to retain such excess, but the same 
shall be applied to reduce the amounts Tenant owes Landlord hereunder, including, without limitation, costs 
and expenses that Landlord incurs to effect compliance with Tenant’s obligations under this Lease, the costs 
Landlord incurs to recover possession of the Premises, the brokerage commissions, advertising costs and 
other similar expenses Landlord incurs to relet the Premises, and future rental deficiencies; or 
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(iii) Terminate this Lease upon thirty (30) days’ notice to Tenant, in which 
event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do so, Landlord 
may enter upon and take possession of the Premises and expel or remove Tenant. If this Lease is terminated 
pursuant to this subparagraph, Landlord shall be entitled to collect from Tenant: (A) any unpaid Rent that 
was due and owing prior to such termination, (B) any reasonable costs and expenses that Landlord incurs 
to effect compliance with Tenant’s obligations under this Lease through the date of such termination, (C) 
the reasonable costs Landlord incurs to recover possession of the Premises from Tenant, including, without 
limitation, reasonable attorneys’ fees, and (D) any other actual damages that Landlord reasonably incurs as 
a result of the termination of this Lease, provided such other damages shall not exceed an amount equal to 
the present value (calculated by discounting the amount to the present at a rate equal to the lesser of twelve 
percent (12%) per annum or the maximum rate permitted under Applicable Laws) of the difference between 
the Monthly Rent and other sums that Tenant would have been required to pay hereunder during the 
remainder of the then-current Term (calculated without taking into account any unexercised Extension 
Option) and fair rental value of the Premises during said period (after taking into account the amount of 
time reasonably necessary to relet the Premises and the reasonable costs of reletting the Premises, i.e. 
reasonable brokerage commissions, advertising costs and other similar expenses). 

Forbearance by Landlord to enforce one or more of the remedies herein provided upon a 
Tenant Default shall not be deemed or construed to constitute a waiver of Landlord’s right to enforce any 
such remedies with respect to any subsequent Tenant Default. Landlord shall use reasonable efforts to 
mitigate the damage arising from any Tenant Default; provided, if Tenant believes Landlord has not 
mitigated its damages, Tenant shall have the burden of proving the same. 

15. Landlord’s Default. If (i) Landlord defaults under or breaches any of its obligations under 
(a) this Lease, or (b) the Development Agreement to remedy any defect, deficiency or violation of 
Applicable Law related to the Premises (a “Construction Defect”), and (ii) Landlord does not cure such 
default or breach (or cause the same to be cured) within thirty (30) days after Landlord receives written 
notice thereof from Tenant, then the same shall constitute a “Landlord Default” and Tenant shall have the 
right (but not the obligation) to attempt to cure such Landlord Default; provided if any such default or 
breach cannot reasonably be cured within thirty (30) days and Landlord commences to cure the same within 
the thirty (30) days after receiving written notice from Tenant, then no Landlord Default shall be deemed 
to have occurred so long as Landlord diligently and continuously cures such default or breach within not 
more than one hundred eighty (180) days, unless such cure period is extended, in writing, by Tenant in its 
reasonable discretion, unless such default is caused by the Ground Lessor under the Ground Lease. 
Notwithstanding the foregoing, in cases of emergency or where Landlord’s failure to perform its obligations 
under this Lease or where any Construction Defect or other default or breach threatens to result in damage 
to any portion of the Premises or Tenant’s property therein or threatens to cause a material interference with 
Tenant’s business operations in the Premises, then Tenant shall have the right (but not the obligation) to 
perform such obligations or cure such Construction Defect or other default or breach, without the necessity 
of giving Landlord advance notice or affording it an opportunity to cure the same. If Tenant endeavors to 
cure any default or breach by Landlord (including, without limitation, any Construction Defect) pursuant 
to this Section, Landlord shall reimburse Tenant for the reasonable costs Tenant incurs in connection 
therewith. Landlord shall pay any amounts that it owes Tenant under this Section 15 within thirty (30) days 
after Tenant’s written demand for the same along with reasonable documentation supporting such expenses; 
provided if Landlord fails to pay any amounts that Landlord owes Tenant under this Section within such 
thirty (30) day period, then Tenant may deduct the same from the next installments of Monthly Rent due 
under this Lease. Tenant shall also have all other remedies available at law or in equity on account of any 
Landlord Default. 

Except as otherwise provided in this Lease, if Landlord shall fail to perform any term, condition, 
covenant, or obligation required to be performed by it under this Lease and if Tenant shall, as a consequence 
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thereof, recover a money judgment against Landlord, Tenant agrees that it shall look solely to Landlord’s 
(i) right, title and interest in and to the Premises, including, without limitation, all rights under the Ground 
Lease, (ii) the rents and other revenues generated by the Premises, (iii) the proceeds from the sale of the 
Premises, (iv) insurance proceeds paid on account of any damage to the Premises, and (v) condemnation 
awards paid on account of any taking of the Premises, for the collection of such judgment. Tenant further 
agrees that no other assets of Landlord shall be subject to levy, execution, or other process for the 
satisfaction of Tenant’s judgment. Tenant’s rights under this Section are subject to the rights of any holder 
of any mortgage or beneficiary under a deed of trust encumbering the Premises. In no event shall any of the 
members, shareholders, partners, executives, officers or representatives of Landlord or any Affiliate of 
Landlord be personally liable for the actions of Landlord under this Lease. 

16. Quiet Enjoyment. Subject to the other terms of this Lease, Landlord covenants that so long 
as Tenant timely pays all Rent and performs its obligations hereunder, Tenant shall peacefully and quietly 
have, hold and enjoy the Premises throughout the Term, without any hindrance, molestation or ejection 
whatsoever. 

17. Right of Entry. Landlord shall have the right to enter the Premises to: (i) conduct 
inspections; (ii) perform maintenance, repairs and replacements that are its responsibility under this Lease; 
(iii) show the Premises to prospective purchasers of the Building and lenders; and (iv) show the Premises 
to prospective tenants during the last six (6) months of the then-current Term; provided Landlord shall not 
materially interfere with Tenant’s use and enjoyment of the Premises. Except in cases of emergency, 
Landlord shall (a) give Tenant at least twenty-four (24) hours advance notice before entering upon the 
Premises, (b) use reasonable efforts to schedule such entry at a time that is reasonably acceptable to Tenant, 
and (c) be escorted by Tenant to protect patient privacy and any confidential health information. 

18. Surrender. Upon the expiration or earlier termination of this Lease: (i) Tenant shall quit 
and surrender possession of the Premises to Landlord, and (ii) provide Landlord with the keys or 
combinations for all locks in the Premises. Before surrendering possession of the Premises to Landlord, 
Tenant shall, at its expense, remove all of its furnishings, trade fixtures, Tenant’s Signs and other personal 
property from the Premises, and Tenant shall promptly repair all material damage to the Premises resulting 
from the removal of such items. If Tenant fails to remove any of the foregoing items from the Premises by 
the expiration or termination of this Lease, then Landlord may deem such items abandoned and dispose of 
the same in any manner Landlord sees fit; provided such removal and disposal does not interfere with other 
activities or operations being conducted on adjoining properties. Tenant shall reimburse Landlord, upon 
demand, for all commercially reasonable costs incurred by Landlord to remove and dispose of such items, 
including, without limitation, the cost of repairing any material damage to the Premises caused by the 
removal of such items. 

19. Subordination, Non-Disturbance and Attornment. 

(a) Subordination. This Lease shall be subject and subordinate to any first in priority 
mortgage, deed of trust, deed to secure debt, security deed, financing statement or other security interests 
now or hereafter encumbering Landlord’s interest in the Premises (individually, a “Mortgage” and 
collectively the “Mortgages”), including, without limitation, all renewals, modifications, consolidations, 
replacements, amendments, supplements and extensions thereof; provided, as a condition to such 
subordination, the holder of the Mortgage (“Mortgagee”) must agree, in writing and pursuant to a form 
attached hereto as Exhibit E (“SNDA”) not to disturb Tenant’s possession of the Premises and the rights 
and privileges granted to Tenant under this Lease so long as there is no outstanding Tenant Default. 
Notwithstanding anything herein to the contrary, if any Mortgagee elects, in writing, to have Tenant’s 
interest in this Lease superior to its Mortgage, then by notice to Tenant from such Mortgagee, this Lease 
shall be deemed superior to such Mortgage, whether this Lease was executed before or after the same. 
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Within thirty (30) days after receipt of an invoice and reasonable supporting documentation therewith, the 
requesting party shall reimburse the responding party for the actual, out-of-pocket fees (including attorney 
fees) it incurs for its review and response to any statement requested pursuant to this Section 19(a). 

(b) Attornment. If Landlord’s interest in the Premises is transferred to a Mortgagee or 
any purchaser at a foreclosure sale (a “Foreclosure Purchaser”), Tenant shall be bound to such Mortgagee 
or Foreclosure Purchaser under the terms of this Lease and Tenant shall attorn to such Mortgagee or 
Foreclosure Purchaser, as the landlord hereunder, unless this Lease is terminated by Tenant pursuant to the 
terms hereof. The foregoing provision shall be self-operative; provided, however, Tenant shall, upon written 
demand, execute documentation confirming the matters set forth in this Section so long as such 
documentation is in a form reasonably acceptable to Tenant. Any Mortgagee or Foreclosure Purchaser 
succeeding to the interest of Landlord in the Premises shall not be (i) bound by any payment of Rent made 
by Tenant more than one (1) month in advance (unless otherwise required hereunder), or (ii) liable due to 
any act or omission of a prior landlord (including, without limitation, Landlord) except that which remains 
continuing and uncured after the transfer to Foreclosure Purchaser. 

20. Notices.  

(a) All notices, consents, approvals and other communications that may be or are 
required to be given by either Landlord or Tenant under this Lease shall be in written form and shall be 
given by either: (a) mailing the notice by certified or registered United States mail, return receipt required, 
postage prepaid, addressed to Landlord or Tenant, as applicable, or (b) nationally recognized overnight 
delivery service (e.g. FedEx, United Parcel Service) with charges prepaid or charged to the sender’s 
account, addressed to Landlord or Tenant, as applicable, at: 

If to Tenant:  PeaceHealth Southwest, LLC 
c/o LifePoint Health, Inc. 
330 Seven Springs Way 
Brentwood, TN 37027 
Attn: John C. Haralson, SVP, Joint Venture & Strategic Services 

 
with a required copy to: LifePoint Health, Inc. 

330 Seven Springs Way 
Brentwood, TN 37027 
Attn: AVP, Real Estate  

 
 and to:        
         
         
    Attn:      

 
If to Landlord:  PMB ___________ LLC 

329 South Highway 101, Suite 160  
Solana Beach, CA 92075 
Attn: Rebecca Gemmel 
 

(b) Either party may change its address for notices by giving written notice to the other 
party in accordance with this provision. Notices shall be deemed received on the date of actual delivery; 
provided if either Landlord or Tenant refuses to accept the delivery of any notice, such notice shall be 
deemed to have been actually delivered on the date of such refusal. 
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(c) Where Landlord’s approval or consent is required hereunder, and such approval or
consent is deemed provided if Landlord fails to respond to a written request from Tenant within a certain 
time period, the Landlord shall only be deemed to have approved or consented to such request if such 
written request from Tenant contains the following language in bond, all caps, and in at least size 14 font: 
“LANDLORD’S FAILURE TO RESPOND TO THIS REQUEST WITHIN THE TIME PERIOD SET 
OUT IN THE LEASE SHALL RESULT IN LANDLORD’S DEEMED APPROVAL OR CONSENT TO 
SUCH REQUEST.” 

21. Representations and Warranties.

(a) Landlord’s Representations. Landlord hereby represents and warrants to Tenant,
as of the Effective Date, that: (i) Landlord is a limited liability company validly existing under the laws of 
the State of Delaware; (ii) Landlord has all power and authority necessary for Landlord to execute and 
deliver this Lease and perform all of Landlord’s obligations under this Lease and the Development 
Agreement; (iii) the execution, delivery and performance of this Lease by Landlord does not conflict with 
or result in a violation of any judgment, order or decree of any court or arbiter or any contract, agreement 
or other instrument to which Landlord is a party; (iv) Landlord has not filed or threatened to file any 
voluntary petition in bankruptcy or sought to reorganize its affairs under the Bankruptcy Code of the United 
States or any other federal, state or local law related to bankruptcy, insolvency or relief for debtors, Landlord 
has not been adjudicated as bankrupt or insolvent, or Landlord has not had an involuntary petition filed 
against it under the Bankruptcy Code of the United States or any other federal, state or local law related to 
bankruptcy, insolvency or relief for debtors; (v) to Landlord’s knowledge, there are no lawsuits, arbitration 
proceedings or other similar actions pending or threatened against or affecting the Premises; (vi) upon 
completion of the Improvements in accordance with the terms of the Development Agreement, Landlord 
will be the owner of the Improvements located thereon, subject to the terms of the Ground Lease, free and 
clear of all easements, liens, claims, encumbrances and other exceptions to title, except for the Permitted 
Exceptions and any Mortgage pursuant to the terms and conditions of Section 19; (vii) there are no pending 
or, to Landlord’s knowledge, threatened governmental actions, investigations or proceedings that will 
adversely affect the Premises (including, without limitation, condemnation or eminent domain proceedings, 
plans to modify an adjacent road or proposed assessments); (viii) upon completion of the Improvements in 
accordance with the terms of the Development Agreement, water, sewer, electricity, gas, broadband and 
telephone service will be provided to the Premises in compliance with the Development Agreement; (ix) to 
Landlord’s knowledge, no Hazardous Substances have been discharged, disbursed, released, stored, treated, 
generated, disposed of, incorporated into or allowed to escape on, under or about the Premises; (x) Landlord 
has not granted any other Person an option to purchase, right of first offer to purchase, right of first refusal 
to purchase or any other purchase option to purchase Landlord’s interest in the Premises; and (xi) Landlord 
is not and will not become a Person with whom U.S. persons are prohibited from doing business with under 
Applicable Laws, including, without limitation, the regulations of the Office of Foreign Asset Control 
(“OFAC”) of the Department of Treasury (e.g. OFAC’s Specially Designated and Blocked Persons list), 
Executive Order 13224, and the USA Patriot Act. 

(b) Tenant’s Representations. Tenant hereby represents and warrants to Landlord, as
of the Effective Date, that: (i) Tenant is a limited liability company duly organized, validly existing and in 
good standing under the laws of the State of Washington; (ii) Tenant has all power and authority necessary 
for Tenant to execute and deliver this Lease and perform all of Tenant’s obligations under this Lease and 
the Development Agreement; (iii) the execution, delivery and performance of this Lease by Tenant does 
not conflict with or result in a violation of any judgment, order or decree of any court or arbiter or any 
contract, agreement or other instrument; (iv) Tenant has not filed or threatened to file any voluntary petition 
in bankruptcy or sought to reorganize its affairs under the Bankruptcy Code of the United States or any 
other federal, state or local law related to bankruptcy, insolvency or relief for debtors, Tenant has not been 
adjudicated as bankrupt or insolvent, or Tenant has not had an involuntary petition filed against it under the 
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Bankruptcy Code of the United States or any other federal, state or local law related to bankruptcy, 
insolvency or relief for debtors; and (v) Tenant is not and will not become a Person with whom U.S. persons 
are prohibited from doing business with under Applicable Laws, including, without limitation, the 
regulations of the OFAC of the Department of Treasury (e.g. OFAC’s Specially Designated and Blocked 
Persons list), Executive Order 13224, and the USA Patriot Act. 

22. Right of First Opportunity.

(a) Right of First Opportunity. Throughout the Term, as the same is extended, Tenant
shall have a continuing right of first opportunity (“Right of First Opportunity”) in the event Landlord 
desires to sell, transfer or convey its interest in the Premises, including without limitation, its interests as 
lessee under the Ground Lease, to an arm’s length third party (a “Sale Transaction”). Prior to entering into 
any Sale Transaction, Landlord shall send a written statement (a “Transaction Statement”) to Tenant 
detailing the terms and conditions upon which Landlord is willing to enter into such Sale Transaction, which 
such terms and conditions shall include, without limitation, the value, if any, attributable under the Sale 
Transaction, to (a) any Capital Item Contribution, and (b) any Expansion Premises constructed by Tenant 
pursuant to Section 8(c) or the value of any rental income received from such Expansion Premises. Tenant 
shall have thirty (30) days after its receipt of a Transaction Statement to notify Landlord, in writing, if it is 
interested in purchasing Landlord’s interest in the Premises on the terms and conditions set forth in the 
Transaction Statement. If Tenant timely notifies Landlord that it desires to exercise its Right of First 
Opportunity, Landlord and Tenant shall endeavor, in good faith and with reasonable diligence, to negotiate 
and enter into a binding agreement with respect to such Sale Transaction, containing the terms and 
conditions set forth in said Transaction Statement, as the same may be modified by mutual agreement of 
Landlord and Tenant (a “Purchase Contract”). The purchase price under any such Purchase Contract shall 
not include the value, if any, of (a) any Capital Item Contribution, and (b) any Expansion Premises 
constructed by Tenant pursuant to Section 8(c) or the value of any rental income received from such 
Expansion Premises. Landlord shall not market the Sale Transaction or engage in negotiations, discussions 
or other communications regarding any Sale Transaction with a Person other than Tenant for a period of 
thirty (30) days after Tenant’s exercise of the Right of First Opportunity in connection therewith. The rights 
granted to Tenant hereunder shall be ongoing and shall not be affected by Tenant’s failure to exercise the 
Right of First Opportunity on one or more occasions. 

(b) Decline of Right. If (i) Tenant does not respond in a timely fashion to any
Transaction Statement, (ii) Tenant notifies the Landlord that it is not interested in purchasing the Landlord’s 
interest in the Premises upon the terms set forth in any Transaction Statement, or (iii) the parties do not 
enter into a Purchase Contract within thirty (30) days after the exercise of the Right of First Opportunity, 
then, for a period of one (1) year thereafter, Landlord may sell its interest in the Premises to a third party 
so long as (a) the economic terms of the Sale Transaction are not substantially less favorable to Landlord 
than those set out in the Transaction Statements, and (b) Landlord has complied with the terms of Section 
23 (Tenant’s Right of First Refusal); provided, if the amount Landlord will receive from any Sale 
Transaction is expected to exceed ninety-five percent (95%) of the amount the Landlord would have 
received under the terms set forth in the Transaction Statement, then the economic terms of the Sale 
Transaction shall be deemed to be as favorable to Landlord as those described in the Transaction Statement. 
Notwithstanding anything to the contrary in this Section 22, any proposed sale, transfer or conveyance of 
Landlord’s interest in the Premises will be subject to the terms of Section 23 (Tenant’s Right of First 
Refusal) and regardless of whether Tenant waived its right or failed to exercise its right to purchase 
Landlord’s interest in the Premises under this Section 22. 

(c) Change of Terms. If there is a change in the terms and conditions of any Sale
Transaction which is materially less favorable to Landlord, Landlord shall be required to submit a new 
Transaction Statement (and, as applicable a copy of the applicable contract or amendment to the contract 
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with such changed terms and conditions) to Tenant in accordance with the terms of this Section 22 prior to 
entering into such Sale Transaction with a third party and Tenant may exercise the Right of First 
Opportunity, within the time period set forth above, in connection therewith. In addition, if Landlord does 
not enter into a contract for the Sale Transaction detailed in any Transaction Statement within one (1) year 
after Tenant’s receipt of such Transaction Statement, then Landlord must resubmit such Transaction 
Statement to Tenant in accordance with the terms of this Section 22 prior to entering into such Sale 
Transaction with a third party and Tenant may exercise the Right of First Opportunity in connection 
therewith. 

(d) Limitations on Terms. No Transaction Statement shall (i) include any property
interest other than Landlord’s interest in the Premises, together with its interest as lessee under the Ground 
Lease, (ii) contain any provisions that are intended to frustrate or defeat the Right of First Opportunity; or 
(iii) restrict or prevent Tenant from using any portion of the Premises for the purposes permitted under this
Lease.

(e) Inapplicability. Tenant’s Right of First Opportunity shall not be applicable in the
event of any of the following transactions: (i) transfers of ownership interests in Landlord resulting from 
the death of the holder thereof; (ii) the issuance or transfer of stock, units, shares or other securities by an 
entity which controls, or owns an ownership interest in Landlord (a “Parent Entity”), whether through 
public or private offerings, including without limitation, the issuance of or transfer of stock, units, shares, 
or other securities by Landlord or an Affiliate of Landlord, so long as such Parent Entity owns material 
assets other than its ownership interests in Landlord; (iii) the transfer of an ownership interest in Landlord 
pursuant to a merger, reorganization, consolidation, or other similar transaction involving substantially all 
of the assets of Landlord to an Affiliate of Landlord; (iv) the transfer of an ownership interest in Landlord 
to an Affiliate of Landlord; or (v) an assignment to an entity which is subleasing back to Landlord or its 
Affiliate or any entity in which Landlord has an ownership interest, the entire Premises pursuant to a 
“sale/leaseback” transaction; provided, however, in the event that any such transaction described in this 
Section 22(e) shall directly result in greater than 50% of the voting interests in Landlord being vested in a 
Disqualified Person (as that term is hereinafter defined), then Tenant’s Right of First Opportunity shall be 
available to Tenant pursuant to Section 22(a). 

(f) Portfolio Transfer. If Landlord desires to sell, transfer, or convey its interest in the
Premises as part of a portfolio transfer of assets owned by Landlord, an Affiliate of Landlord, and/or by a 
Parent Entity, the Transaction Statement shall (i) expressly state that Landlord, an Affiliate of Landlord 
and/or its Parent Entity desire to include Landlord’s interest in the Premises as part of such a portfolio 
transfer, (ii) be limited to Landlord’s interest in the Premises, (iii) state the portion of the purchase price of 
said portfolio reasonably allocated to Landlord’s interest in the Premises, and (iv) include reasonable 
supporting evidence and documentation showing the foregoing allocation. 

23. Right of First Refusal.

(a) Right of First Refusal. Throughout the Term, Tenant shall have a continuing right
of first refusal to acquire the Landlord’s interest in the Premises, including without limitation, its interests 
as lessee under the Ground Lease. Accordingly, if Landlord desires to enter into any transaction whereby 
Landlord will transfer its interest in the Premises, (i) Landlord shall provide Tenant with a binding contract 
setting forth all of the terms and conditions of said transaction (an “Offer”), and (ii) Tenant shall have the 
right (“Right of First Refusal”) to acquire Landlord’s interest in the Premises on the terms of the Offer. 
Tenant shall have thirty (30) days from its receipt of any Offer within which to exercise the Right of First 
Refusal. If Tenant exercises its Right of First Refusal, the Offer shall be deemed to include a credit towards 
the purchase price that is payable by Tenant in an amount equal to the value, if any, that is attributable 
under the Offer, to (i) any Capital Item Contribution, and (ii) any Expansion Premises constructed by Tenant 
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pursuant to Section 8(c) or the value of any rental income received from such Expansion Premises. In the 
event Tenant does not notify Landlord that Tenant is exercising the Right of First Refusal within thirty (30) 
days after Tenant’s receipt of any Offer, Landlord may proceed with the transfer of its interest in the 
Premises in strict accordance with the terms of such Offer; provided if there are any changes in such Offer, 
a new “Offer” will be deemed to have been made and Landlord will not be entitled to transfer its interest in 
the Premises until Landlord has complied with all of the terms of this Section 23 with respect to such new 
Offer. If Tenant exercises the Right of First Refusal, Landlord and Tenant shall enter into a purchase 
contract on substantially the same terms as those contained in the Offer. The rights granted to Tenant 
hereunder shall be ongoing and shall not be affected by Tenant’s failure to exercise the Right of First 
Refusal on one or more occasions. 

(b) Offer Restrictions. No Offer shall (i) provide for any non-cash consideration to be
received by Landlord as part of the purchase price for its interest in the Premises, (ii) include any property 
interest that is not a part of the Premises or Landlord’s interest in the Premises (e.g. a bulk sale), (iii) contain 
any provisions that are intended to frustrate or defeat the Right of First Refusal or that only the proposed 
transferee is reasonably capable of satisfying, (iv) restrict the use of or otherwise encumber the Premises 
(or any portion thereof), or (v) require any alterations, additions, changes or improvements to the Premises. 
Any provisions of an Offer that violate the terms of this Section 23(b) shall be of no force or effect as 
between Landlord and Tenant and Tenant need not match such provisions. In addition, Landlord shall not 
enter into transaction under which it will transfer a portion, but not all, of Landlord’s interest in the 
Premises. 

(c) Effect of Non-Exercise. If Tenant does not exercise the Right of First Refusal in
connection with any Offer, this Lease (including, without limitation, the rights granted Tenant under this 
Section 23) shall remain in full force and effect and Landlord and its successors and assigns (including, 
without limitation, any purchaser of the Premises) shall remain bound hereby. Landlord and Tenant agree 
that any transfer of Landlord’s interest in the Premises shall be made expressly subject to all of the terms, 
covenants and conditions of this Lease. 

(d) Invalid Sale. Any transfer of Landlord’s interest in the Premises in violation of the
terms of this Section 23 (an “Invalid Sale”) shall, at the option of Tenant, be null and void. Tenant shall 
have the right to purchase Landlord’s interest in the Premises upon the terms and conditions of any Invalid 
Sale. The payment of any Rent to a Person who acquires Landlord’s interest in the Premises or Tenant’s 
treatment of such Person as the “Landlord” under this Lease shall not be deemed to be a waiver of Tenant’s 
rights under this Section 23. 

(e) Applicability. For purposes hereof, if Landlord is an entity (such as, by way of
example and not limitation, a corporation, general partnership, limited partnership or limited liability 
company) the transfer of a majority of the ownership interests (e.g. stock, partnership interests or 
membership interest) or voting rights in Landlord or any other arrangement that has substantially the same 
effect as a sale of the Premises shall be deemed to be a transfer of Landlord’s interest in the Premises and 
shall be subject to the terms of this Section 23, excluding (i) transfers of ownership interests in Landlord 
resulting from the death of the holder thereof, (ii) the issuance or transfer of stock, units, shares or other 
securities by a Parent Entity, whether through public or private offerings, including without limitation, the 
issuance of or transfer of stock, units, shares, or other securities by Landlord or an Affiliate of Landlord, so 
long as such Parent Entity owns material assets other than its ownership interests in Landlord, (iii) the 
transfer of an ownership interest in Landlord pursuant to a merger, reorganization, consolidation, or other 
similar transaction involving substantially all of the assets of Landlord to an Affiliate of Landlord, or (iv) 
the transfer of an ownership interest in Landlord or an Affiliate of Landlord; provided, however, if any such 
transaction described in this Section 23(e) shall directly result in greater than 50% of the voting interests in 
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Landlord being vested in a Disqualified Person, then Tenant’s Right of First Refusal shall be available to 
Tenant pursuant to this Section 23. 

(f) Portfolio Transfer. If Landlord intends to sell, transfer or convey its interest in the
Premises as part of a portfolio transfer of assets owned by Landlord, an Affiliate of Landlord and/or by a 
Parent Entity, the Offer shall (i) expressly state that Landlord, an Affiliate of Landlord, and/or its Parent 
Entity intend to include Landlord’s interest in the Premises as part of such a portfolio transfer, (ii) be limited 
to Landlord’s interest in the Premises, (iii) state the portion of the purchase price of said portfolio reasonably 
allocated to Landlord’s interest in the Premises, and (iv) include reasonable supporting evidence and 
documentation showing the foregoing allocation. 

24. Purchase Option.

(a) Grant of Option. On the Purchase Option Date, Tenant shall have the right and
option to purchase the Landlord’s interest in the Premises, including without limitation, its interest as lessee 
under the Ground Lease, from Landlord (“Purchase Option”) upon and in accordance with the provisions 
of this Section 24. If Tenant desires to exercise the Purchase Option it may do so by giving written notice 
to Landlord at least one hundred eighty (180) days prior to the applicable Purchase Option Date. Except as 
provided herein, the Purchase Option, once exercised, shall be a binding contract for the purchase and sale 
of the Landlord’s interest in the Premises, including without limitation, its interest as lessee under the 
Ground Lease, on and subject to the terms and conditions set forth herein. 

(b) Purchase Price. Subject to the prorations and adjustments set forth herein, if Tenant
elects to exercise the Purchase Option, the purchase price (“Purchase Price”) for the Landlord’s interest 
in the Premises shall be equal to the greater of (i) either (A) the total initial cost of the Improvements, not 
to exceed the Adjusted Project Costs, plus any Capital Item Contribution and the unamortized cost of 
Alterations to the Premises paid for by Landlord after Final Completion occurs pursuant to a subsequent 
written agreement between Landlord and Tenant or pursuant to Sections 7(a)(ii) or 8(c), plus the amounts 
actually paid by Landlord to acquire the Land in addition to any third-party closing costs associated 
therewith, or (B) if the Land, the Improvements and Landlord’s interest in the Premises have been sold to 
a bona fide third-party purchaser between the Commencement Date and the date that the Purchase Option 
is exercised, the purchase price paid by the most recent third-party purchaser in addition to any third-party 
closing costs associated therewith plus any Capital Item Contribution and the unamortized cost of 
Alterations to the Premises paid for by Landlord after such sale and made pursuant a subsequent written 
agreement between Landlord and Tenant or pursuant to Sections 7(a)(ii) or 8(c); and (ii) ninety-eight and 
one-half percent (98.5%) of the fair market value of the Landlord’s interest in the Premises determined in 
accordance with Section 24(c) (“Fair Market Value”) which fair market value determination shall (1) be 
calculated assuming the Improvements have been completed, and an occupancy rate equal to one hundred 
percent (100%), and utilizing such other assumptions and directives as are customarily applied and (2) 
include any Capital Item Contribution and the unamortized cost of Alterations to the Premises paid for by 
Landlord after Final Completion occurs pursuant to a subsequent written agreement between Landlord and 
Tenant or pursuant to Sections 7(a)(ii) or 8(c). At the Closing, Tenant shall pay the Purchase Price to 
Landlord, in immediately available funds. 

(c) Fair Market Value. If Tenant funds any Alteration or Expansion Premises, the
value of such Alteration or Expansion Premises will not be considered when determining Fair Market 
Value. During the ten (10) Business Day period after the exercise of the Purchase Option, Tenant and 
Landlord shall endeavor in good faith to agree upon a mutually acceptable Appraiser. If Tenant and 
Landlord reach agreement on one (1) Appraiser, then they shall jointly engage the Appraiser, and each shall 
pay one-half of the appraisal fee. 
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(i) If Tenant and Landlord fail to reach agreement on one (1) Appraiser
during such ten (10) Business Day period, then no later than ten (10) Business Days after the lapse of such 
ten (10) Business Day period, each shall select and engage one (1) Appraiser and notify the other of the 
Appraiser selected. Each party shall pay the appraisal fee of its Appraiser. 

(ii) The single Appraiser or the two (2) Appraisers, as the case may be, shall
determine the Fair Market Value as required herein, and shall furnish each party a written determination of 
such Fair Market Value within ten (10) Business Days after the Appraiser’s appointment. If the parties have 
agreed upon a single Appraiser, the single Appraiser’s appraisal shall be binding on the parties. If each 
party has selected an Appraiser, and if the determinations of the two (2) Appraisers are within ten percent 
(10%) of each other, the Fair Market Value binding on the parties shall be the average of the two (2) 
determinations. If only one (1) party selects an Appraiser and timely notifies the other party of its selection, 
and such party’s Appraiser gives such notice within the ten (10) Business Day period, the determination of 
Fair Market Value made by that Appraiser shall be deemed to be the Fair Market Value and likewise shall 
be binding on the parties. 

(iii) If the two (2) Appraisers do not agree within ten percent (10%) on the
Fair Market Value within ten (10) days after both Appraisers notify the parties of their respective 
determination of Fair Market Value, each party will cause the Appraiser selected by it to select by mutual 
agreement a Third Appraiser. If the Appraiser selected by only one (1) party supplies the name of an 
Appraiser during such ten (10) day period, the Appraiser named by such Appraiser shall be the “Third 
Appraiser.” In either case, each party shall pay one-half of the appraisal fee of the Third Appraiser. 

(iv) Within ten (10) Business Days from the date of this appointment, the
Third Appraiser shall make a determination of Fair Market Value. If the Third Appraiser’s appraisal is 
equal to one (1) of the appraisals of the first two (2) appraisals, the Third Appraiser’s appraisal shall be 
deemed to be the Fair Market Value and shall be binding on the parties. If the Third Appraiser’s appraisal 
is not equal to one (1) of the appraisals of the first two (2) Appraisers, then the average of the two (2) closest 
appraisals shall be deemed to be the Fair Market Value and shall be binding on the parties. 

Tenant shall have the right to terminate and cancel its exercise of the Purchase Option by 
providing written notice to Landlord within ten (10) days after its receipt of notice of the determination of 
the Fair Market Value, in which event this Lease shall remain in full force and effect until the expiration or 
earlier termination of the Term and Tenant shall reimburse Landlord for Landlord’s portion of appraisal 
expenses related to determination of the Fair Market Value. 

(d) Title Insurance. Tenant’s obligations to purchase Landlord’s interest in the
Premises is conditioned on Tenant receiving a leasehold title policy in the amount of the Purchase Price 
(“Title Policy”). The Title Policy shall: (i) be based on a title commitment of the Land prepared by a title 
insurance company of Tenant’s choosing, and (ii) insure Tenant’s good and valid leasehold interest in the 
Premises, subject only to the Permitted Exceptions. If Tenant is unable to obtain the Title Policy or the 
same does not satisfy the requirements of this Section 24(d), Tenant may, as its sole and exclusive remedy, 
terminate and cancel its exercise of the Purchase Option within forty five (45) days after the determination 
of Fair Market Value, in which event this Lease shall remain in full force until the expiration or earlier 
termination of the Term, as if the Purchase Option had never been exercised, but the Purchase Option shall 
no longer be of any force or effect and Tenant shall reimburse Landlord for Landlord’s portion of appraisal 
expenses related to determination of the Fair Market Value. If Tenant fails to terminate the exercise of the 
Purchase Option within such forty-five (45) day period, Tenant’s right to terminate the exercise of the 
Purchase Option shall be deemed waived. 
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(e) Closing. The time and date of the Closing and the exact location thereof shall be
determined by Tenant and reasonably acceptable to Landlord, provided Tenant shall give Landlord at least 
ten (10) Business Days advance written notice of the date, time and location of the Closing, and provided 
further that the Closing shall occur no later than thirty (30) days after the applicable Purchase Option Date. 
At the Closing, Landlord shall deliver the following items to Tenant, properly executed and notarized: (i) an 
Assignment and Assumption of the Ground Lease, assigning all of Landlord’s right, title, and interest in 
the Ground Lease to Tenant, free of liens and subject only to the Permitted Exceptions (“Ground Lease 
Assignment”); (ii) an agreement, in form and substance reasonably acceptable to Landlord and Tenant, 
terminating this Lease; (iii) if a memorandum of this Lease has been recorded pursuant to Section 27(s) 
herein, an agreement, in recordable form, terminating any such memorandum (“Lease Termination 
Memorandum”), (iv) an owner’s affidavit, in form and content, sufficient to have the mechanics’ and 
materialmen’s exception, rights of parties in possession exception and any other standard exceptions 
removed from the Title Policy and the gap insured; and (v) all other documents, instruments, certificates 
and affidavits that are necessary to consummate the transaction contemplated by this Section 24, including, 
without limitation, a settlement sheet and an IRS §1445 certificate. At or prior to Closing, Landlord shall 
cause any and all Monetary Liens. 

(f) Closing Costs and Prorations. At Closing, Tenant shall pay the cost of recording
the Ground Lease Assignment and the Lease Termination Memorandum, the cost of Tenant’s Title Policy 
and Tenant’s legal fees, and Landlord shall pay all transfer taxes assessed as a result of the conveyance of 
the Landlord’s interest in the Premises to Tenant, Landlord’s legal fees, any recording fees to release any 
Monetary Liens created by acts or omissions of Landlord, and all other costs customary for a seller to pay. 
Other costs and expenses of Closing shall be split by the parties. Landlord and Tenant acknowledge that 
Tenant is required to pay the Property Taxes levied or assessed against the Premises. Accordingly, real 
property taxes and governmental assessments (general and special) will not be prorated between the parties 
at Closing. 

25. Transfer or Assignment of Landlord’s Interest.

(a) Transfers or Assignment by Landlord. Following the Commencement Date,
Landlord shall have the right to assign or transfer, in whole or in part, every feature of its right and 
obligations hereunder and the Premises, provided it complies with the terms of this Section 25 and the other 
terms of this Lease. In the event of a sale or conveyance by Landlord of the Premises, the same shall operate 
to release Landlord from any and all liability under this Lease arising after the date of such sale, transfer, 
or assignment; provided the assignee assumes, in writing, the obligations and liabilities of Landlord under 
this Lease for the benefit of Tenant. Tenant’s right to quiet possession of the Premises shall not be disturbed 
so long as Tenant shall pay the Rent and observe and perform all of the provisions of this Lease to be 
observed and performed by Tenant, subject to any applicable notice and cure period, unless this Lease is 
terminated pursuant to specific provisions contained herein. Landlord shall not assign this Lease or sell the 
Premises to any Disqualified Person or otherwise violate the terms of this Lease. 

(b) Disqualified Person.

(i) Except as otherwise provided in Section 25.(b)(ii) of this Lease, in no
event shall: (i) Landlord’s interest in the Premises be owned by any Disqualified Person, directly or 
indirectly; or (ii) any of the ownership interests (such as, without limitation, stock membership interest, 
partnership interests or limited partnership interests), or voting rights in Landlord be held by any 
Disqualified Person, directly or indirectly. For purposes hereof, a direct or indirect ownership interest in 
Landlord, Landlord’s interest in the Premises or voting rights of Landlord shall mean that such Disqualified 
Person (A) holds an ownership or voting interest in Landlord, directly or indirectly, (B) holds an ownership 
or voting interest in any entity that, directly or indirectly, holds an ownership or voting interest in Landlord, 
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(C) holds an ownership interest in the Premises, directly or indirectly, or (D) holds an ownership or voting
interest in any entity that, directly or indirectly, holds an ownership interest in the Premises.

(ii) Tenant acknowledges that Landlord may be owned, and may in the
future be owned, in whole or in part, directly or indirectly, by one or more publicly traded entities (each, 
whether one or more, now or in the future, and whether a direct or indirect owner of Landlord, a “Publicly 
Traded Parent”). Notwithstanding anything to the contrary contained in this Lease, the ownership of the 
stock or other interests in a Publicly Traded Parent by a Disqualified Person shall not be deemed a violation 
of the provisions of this Lease. 

26. Guaranty. Simultaneous to the execution of this Lease, Lifepoint Guarantor, and Ground
Lessor shall execute the form of Guaranty Agreement set forth in Exhibit C attached hereto. 

27. Miscellaneous Provisions.

(a) Consents. UNLESS OTHERWISE EXPRESSLY STATED HEREIN,
WHENEVER LANDLORD’S OR TENANT’S CONSENT IS REQUIRED UNDER THIS LEASE, SUCH 
CONSENT SHALL NOT BE UNREASONABLY WITHHELD, QUALIFIED, OR DELAYED.   

(a) Cooperation. Upon Tenant’s request, and at no cost or expense to Landlord,
Landlord agrees to cooperate with, assist and join in Tenant’s efforts to obtain all governmental permits, 
licenses and approvals that Tenant deems necessary or desirable for Tenant’s use and enjoyment of the 
Premises for any of the Permitted Uses or any other uses approved by Landlord, including, without 
limitation, any Alterations undertaken by or on behalf of Tenant in accordance with Section 8(a). 

(b) Financial Statements. At any time after the Commencement Date, if requested by
Landlord (which Landlord may request no more than once per calendar quarter during the Term), Tenant 
shall furnish to Landlord (i) unaudited financial statements prepared for such fiscal year with respect to 
Tenant, including a balance sheet and operating statement as of the end of such fiscal year, and (ii) liquidity 
projections for the then-current fiscal year. At Tenant’s option, the financial statements may be prepared 
internally by accounting professionals employed by Lifepoint or Ground Lessor or a public accounting firm 
selected by Tenant. 

(c) Records. Upon the written request of the Secretary of the U.S. Department of
Health and Human Services, the U.S. Comptroller General of the Government Accounting Office, or their 
authorized representatives, Landlord shall make available this Lease and all books, documents, and records 
necessary to certify the nature and extent of Landlord’s costs with respect to this Lease and the Premises 
for a period of four (4) years after performing its duties hereunder. If Landlord carries out any of its duties 
under this Lease through a subcontract worth $10,000 or more over a 12-month period, Landlord will 
exercise commercially reasonable efforts to ensure that the subcontract will also contain an access clause 
to permit access by the Secretary, Comptroller General, and their authorized representatives to such 
subcontractor’s books and records. 

(d) Regulatory Matters.

(i) Landlord and Tenant enter into this Lease with the intent of conducting
their relationship and implementing the agreements contained herein in full compliance with applicable 
federal, state and local law, including without limitation, the Medicare/Medicaid Anti-Kickback statute 
(“Anti-Kickback Statute”) and Section 1877 of the Social Security Act (“Stark Law”), as amended. 
Notwithstanding any unanticipated effect of any of the provisions of this Lease, neither party will 
intentionally conduct itself under the terms of this Lease in a manner that would constitute a violation of 
the Anti-Kickback Statute or the Stark Law. Without limiting the generality of the foregoing, Landlord and 
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Tenant expressly agree that nothing contained in this Lease shall require either party to refer any patients 
to the other, or to any Affiliate or subsidiary of the other. 

(ii) If any legislation, regulation or government policy is passed or adopted,
the effect of which would cause either party to be in violation of such laws due to the existence of any 
provision of this Lease, then Landlord and Tenant agree to negotiate in good faith for a period of ninety 
(90) days to modify the terms of this Lease to comply with Applicable Law.

(iii) To the extent the following is applicable, the parties hereto acknowledge
and agree that (a) the Premises leased hereunder do not exceed that which are reasonable and necessary for 
Tenant’s legitimate business purpose and are used exclusively by Tenant during the Term; (b) the rental 
charges over the Term are set in advance, are consistent with fair market value, and are not determined in 
a manner that takes into account the volume or value of any referrals or other business generated between 
the parties; and (c) this arrangement would be commercially reasonable even if no referrals were made 
between the parties. Nothing in this Lease, whether written or oral, nor any consideration in connection 
herewith requires the referral of any patient. This Lease is not intended to influence the judgment of Tenant 
in choosing the medical facility appropriate for the proper treatment of patients. Tenant shall not receive 
any compensation or remuneration in exchange for referrals. The parties hereto support a patient’s right to 
select the medical facility of his or her choice. The parties specifically do not intend to violate the federal 
(or any state’s versions of the) Stark Law and Anti-Kickback Statute and intend to meet the requirements 
of the Lease Exception set forth at 42 CFR 411.357(a), and to the extent possible, of the Lease Safe Harbor 
set forth at 42 CFR 1001.952(b). 

(iv) Landlord certifies that, as of the Effective Date of this Lease, no member
of his or her immediate family (or if Landlord is a corporate entity, then no principal of Landlord has a 
member of his or her immediate family that) has entered into a financial relationship, including an 
employment relationship, with Tenant or an Affiliate of Tenant related to the provision of designated health 
services as defined in Section 1877 of the Social Security Act or that, if such relationship exists, it has been 
disclosed to and approved by Tenant. Landlord agrees to give Tenant five (5) Business Days written notice 
if such a relationship is created during the Term of this Lease. For purposes of this paragraph, “immediate 
family” is defined to mean any of the following: spouse; natural or adoptive parent, child or sibling; 
stepparent, stepchild, stepbrother, stepsister; father-in-law, mother-in-law, daughter-in-law, son-in-law, 
brother-in-law, sister-in-law; grandparent, grandchild and spouse of a grandparent or grandchild. 
Notwithstanding anything to the contrary contained in this Lease, the ownership of the stock or other 
interests in a Publicly Traded Parent shall not be deemed a principal of Landlord for purposes of this 
Section. 

(v) Landlord hereby represents and warrants that Landlord is not, and at no
time has been, an Excluded Person. Landlord hereby agrees to notify Tenant immediately of any threatened, 
proposed, or actual exclusion of Landlord from any federally funded health care program, including 
Medicare and Medicaid or to the extent that Landlord becomes an Excluded Person. If Landlord becomes 
an Excluded Person during the Term, or if at any time after the Effective Date of this Lease it is determined 
that Landlord is in breach of this Section, Tenant shall, as of the effective date of such exclusion or breach, 
have the rights and remedies set forth in Section 27(e)(vii) of this Lease. 

(vi) Notwithstanding anything to the contrary contained in the Lease, if the
performance by either party hereto of any term, covenant, condition, or provision of this Lease jeopardizes 
the licensure of Tenant or an Affiliate of Tenant, its participation in or the payment or reimbursement from, 
Medicare, Medicaid program, Blue Cross, or other reimbursement or payment programs, or its full 
accreditation by the Joint Commission, as applicable, or any other state or nationally recognized 
accreditation organization, or the tax-exempt status of Tenant or an Affiliate of Tenant, any of its property 
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or financing (or the interest income thereon, as applicable), or will prevent or prohibit any physician, or any 
other health care professionals or their patients from utilizing Tenant or any of its services, or if for any 
other reason said performance should be in violation of any statute, ordinance, or be otherwise deemed 
illegal, or be deemed unethical by any recognized body, agency, or association in the medical or hospital 
fields, Tenant shall have the rights and remedies set forth in Section 27(e)(vii) of this Lease. 

(vii) Upon the occurrence of any of the events referenced in Section 27(e)(v) 
or (vi) of this Lease or any potential violation of the Anti-Kickback Statute and/or Stark Law, Tenant shall 
give Landlord written notice of the matter at issue, and Tenant and Landlord agree to promptly engage in 
good faith negotiations to resolve the matter through an amendment to this Lease. If the parties are unable 
to resolve the matter through an amendment to this Lease within thirty (30) days after Tenant’s written 
notice to Landlord thereof, and the parties do not otherwise agree upon a course of action to resolve the 
matter within the same thirty (30) day period, then the parties agree to submit the matter to binding 
arbitration with AHLA for resolution pursuant to the AHLA Rules of Procedure for Arbitration at a 
mutually agreeable location, and judgment on any award rendered by such arbitrators may be entered in 
any court having jurisdiction thereof. Tenant and Landlord agree that a matter submitted to arbitration will 
be arbitrated before a panel of three (3) arbitrators, appointed in accordance with the AHLA Rules of 
Procedure for Arbitration. 

(e) [intentionally omitted] 

(f) Estoppel Certificates. Within fifteen (15) Business Days after its receipt of a 
written request from the other party, Landlord or Tenant, as applicable, shall execute and deliver to the 
other party or its designee a written statement in the form attached hereto as Exhibit F. Within thirty (30) 
days after receipt of an invoice and reasonable supporting documentation therewith, the requesting party 
shall reimburse the responding party for the actual, out-of-pocket fees (including attorney fees) it incurs for 
its review and response to any statement requested pursuant to this Section 27(g). 

(g) Offset. If Landlord fails to pay Tenant any amounts that Landlord owes Tenant 
under this Lease, after the applicable notice and cure period set forth in this Lease, Tenant may deduct such 
amounts with interest thereon (the “Rental Offsets”) from the Rent and retain the same; provided, however, 
the total Rental Offsets in any calendar year shall not exceed fifteen percent (15%) of the total Monthly 
Rent payable during such calendar year and the Rental Offsets in any month shall not exceed fifteen percent 
(15%) on the Monthly Rent payable during such month 

(h) Force Majeure. If Landlord or Tenant is delayed in performing any of its 
obligations under this Lease due to a Force Majeure Event, then the period of time that Landlord or Tenant, 
as applicable, has to perform the obligation shall be extended by the period of such delay; provided, 
however, the provisions of this Section shall not operate to (i) excuse, extend or abate Tenant’s obligation 
to pay any Rent, (ii) excuse Landlord’s or Tenant’s inability to perform its obligations hereunder because 
of inadequate finances, or (iii) excuse Landlord’s failure to fulfill its obligations under the Development 
Agreement and deliver exclusive possession of the Premises to Tenant except if such event is also a “Force 
Majeure Event” as defined under the Development Agreement. 

(i) Landlord’s Liens. Landlord hereby waives any and all liens, whether statutory, 
constitutional, possessory or otherwise, that Landlord may, now or hereafter, have with respect to any of 
Tenant’s property, including, without limitation, trade fixtures, furnishings, accounts receivable and 
equipment. 

(j) Holdover. If Tenant retains possession of the Premises after the expiration or 
earlier termination of this Lease, Tenant shall be a tenant at sufferance at one hundred fifty percent (150%) 
of the Monthly Rent for the Premises in effect upon the date of such expiration or earlier termination, and 
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otherwise upon the terms, covenants and conditions herein specified, so far as applicable. Acceptance by 
Landlord of Rent after such expiration or earlier termination shall not result in a renewal of this Lease, nor 
shall such acceptance create a month-to-month tenancy. If a month-to-month tenancy is created by 
operation of law, either party shall have the right to terminate such month-to-month tenancy upon thirty 
(30) days’ prior written notice to the other, whether or not said notice is given on the Monthly Rent paying
date. This Section 27(k) shall in no way constitute a consent by Landlord to any holding over by Tenant
upon the expiration or earlier termination of this Lease, nor limit Landlord’s remedies in such event. In no
event shall Tenant be liable for consequential damages in connection with a holdover.

(k) No Brokers. Landlord and Tenant each (i) represents and warrants to the other that
it has not dealt with any real estate broker, finder or listing agent in connection with this Lease, and (ii) 
agrees to indemnify, defend and hold harmless the other from and against any claim for a commission, fee 
or other compensation made by a broker, finder or listing agent with whom it has dealt (or allegedly dealt). 
The provisions of this Section 27(l) shall survive the expiration or termination of this Lease. 

(l) Successors and Assigns. This Lease shall be binding on Landlord, Tenant and their
respective successors and assigns. 

(m) Relationship of Parties. The relationship of Landlord and Tenant is solely that of
independent third parties engaged in an arm’s length transaction. Nothing contained in this Lease shall be 
deemed or constructed as creating a partnership, joint venture, agency or other similar relationship between 
Landlord and Tenant. 

(n) Severability. If any provision of this Lease is found by a court of competent
jurisdiction to be illegal, invalid or unenforceable, the remainder of this Lease will not be affected, and in 
lieu of each provision that is found to be illegal, invalid or unenforceable, the parties will add a provision 
as a part of this Lease that is as similar to the illegal, invalid or unenforceable provision as may be possible 
and be legal, valid and enforceable. 

(o) Entire Agreement. This Lease constitutes the entire agreement between the parties
with respect to the Premises, and all prior negotiations and understandings shall be deemed incorporated 
herein. This Lease may only be amended or modified by a written instrument signed by both Landlord and 
Tenant. 

(p) No Waiver. No waiver by Landlord or Tenant of any provision or breach of this
Lease shall be deemed to have been made unless the same is in writing, and no waiver of any provision or 
breach of this Lease shall be deemed a waiver of any other provisions or breach. Landlord’s or Tenant’s 
consent to or approval of any act shall not be deemed to render unnecessary the obtaining of Landlord’s or 
Tenant’s consent to or approval of any subsequent act. 

(q) Submission. The submission of this Lease does not constitute an offer, and this
document shall become effective and binding only upon the execution and delivery hereof by both Landlord 
and Tenant. Furthermore, copies of this Lease that have not been executed and delivered by both Landlord 
and Tenant shall not serve as a memorandum or other writing evidencing an agreement between the parties. 

(r) Memorandum of Lease. This Lease shall not be recorded in the public records.
Notwithstanding the foregoing, simultaneous to the execution of this Lease, Landlord and Tenant shall 
execute and thereafter promptly record a memorandum of this Lease in the form attached as Exhibit D; 
provided the cost of recording such memorandum shall be borne by the requesting party. 

(s) Attorney Fees. In the event of any lawsuit between the parties arising from or
relating to this Lease, the prevailing party in such lawsuit shall be entitled to recover its reasonable costs, 
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expenses and attorneys’ fees from the non-prevailing party therein, including without limitation, court costs, 
professional fees and other litigation expenses through all appellate levels and in bankruptcy court. This 
Section 27(t) shall survive the expiration or termination of this Lease. 

(t) Exhibits. Landlord and Tenant acknowledge and agree that all exhibits referenced
in this Lease are attached hereto and incorporated herein by reference. 

(u) Governing Law, Venue and Jurisdiction. This Lease shall be governed by the laws
of the State of WASHINGTON. Landlord and Tenant stipulate and agree that any lawsuit or other legal 
action arising from or relating to this Lease (or any agreement formed pursuant to the terms hereof) shall 
only be commenced, and such jurisdiction and venue shall only be valid, in state court of the county where 
the Land is located. 

(v) WAIVER OF TRIAL BY JURY. EACH OF LANDLORD AND TENANT
ACKNOWLEDGES THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS CHOICE WITH 
RESPECT TO ITS RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTION OF THE UNITED 
STATES AND THE STATE OF WASHINGTON. TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, EACH OF LANDLORD AND TENANT HEREBY EXPRESSLY WAIVES ANY 
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) 
ARISING UNDER THIS LEASE (OR ANY AGREEMENT FORMED PURSUANT TO THE TERMS 
HEREOF) OR (ii) IN ANY MANNER CONNECTED WITH OR RELATED OR INCIDENTAL TO THE 
DEALINGS OF LANDLORD AND TENANT WITH RESPECT TO THIS LEASE (OR ANY 
AGREEMENT FORMED PURSUANT TO THE TERMS HEREOF) OR ANY OTHER INSTRUMENT, 
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR 
THE TRANSACTIONS RELATED HERETO OR THERETO, IN EACH CASE WHETHER NOW 
EXISTING OR HEREINAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT 
OR OTHERWISE. EITHER PARTY MAY FILE A COPY OF THIS SECTION WITH ANY COURT AS 
CONCLUSIVE EVIDENCE OF THE CONSENT OF EACH SUCH PARTY TO THE WAIVER OF ITS 
RIGHT TO TRIAL BY JURY. 

(w) Confidentiality. The parties hereto shall hold in confidence the information
contained in this Lease and each of them hereby acknowledges and agrees that all information related to 
this Lease, not otherwise known to the public, is confidential and proprietary and is not to be disclosed to 
third Persons without the prior written consent of each of the parties except: (a) to the extent necessary to 
comply with Applicable Law or the valid order of any governmental agency or any court of competent 
jurisdiction; (b) as part of its normal reporting or review procedure, to its auditors, advisors, consultants, 
and attorneys; (c) to the extent necessary to obtain appropriate insurance, to its insurance agent; (d) to the 
extent necessary to complete a business transaction, to accountants, advisors, attorneys, brokers and 
consultants; or (e) as necessary to enforce its rights and perform its agreements and obligations under this 
Lease. Landlord shall treat all non-public information obtained as part of this engagement as confidential 
and shall not, without written authorization from Tenant, release or share such information with any third 
party, except as may be required by Applicable Law. Landlord agrees that, prior to reporting any actual or 
perceived violation of law to any governmental entity, even if required by law to do so, Landlord will first 
discuss any potential legal or compliance matter with Tenant’s legal counsel and, unless otherwise required 
by Applicable Law, provide Tenant with an opportunity to investigate and appropriately report any 
compliance matter brought to Tenant’s attention by Landlord. The provisions of this Section 27(x) shall 
survive the termination or expiration of this Lease. 

(x) Washington-Specific Provisions. With respect to any of the Premises located in
the State of Washington, Landlord and Tenant agree as follows: 
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(i) In compliance with RCW 4.24.115 as in effect on the date of this Lease,
to the extent, if at all, that any provisions of this Lease pursuant to which Landlord or Tenant (for purposes 
of this Section, the “Indemnitor”) agrees to indemnify (including any provision, or payment of costs, of 
any defense of) the other (for purposes of this Section, the “Indemnitee”) against liability for damages 
arising out of bodily injury to persons or damage to property relative to the construction, alteration or repair 
of, addition to, subtraction from, improvement to, or maintenance of, any building, road, or other structure, 
project, development or improvement attached to real estate (including the Premises), including moving or 
demolition in connection therewith, is found to be within the scope of RCW 4.24.115, or in any way subject 
to, or conditioned upon consistency with, the provisions of RCW 4.24.115 for its enforceability, then such 
provision (regardless of whether it makes reference to this or any other limitation provision): (i) shall not 
apply to damages caused by or resulting from the sole negligence of the Indemnitee, its agents or employees 
and (ii) to the extent caused by or resulting from the concurrent negligence of (x) the Indemnitee or the 
Indemnitee’s agents or employees, and (y) the Indemnitor or the Indemnitor’s agents or employees, shall 
apply only to the extent of the Indemnitor’s negligence; provided, however, the limitations on indemnity 
set forth in this Section shall automatically and without further act by either Landlord or Tenant be deemed 
amended so as to remove any of the restrictions contained in this Section no longer required by then 
Applicable Law. 

(ii) Solely for the purpose of effectuating Tenant’s indemnification
obligations under this Lease, and not for the benefit of any third parties (including but not limited to 
employees of Tenant), Tenant specifically and expressly waives any immunity that may be granted it under 
the Washington State Industrial Insurance Act, Title 51 RCW, if applicable. Furthermore, the 
indemnification obligations under this Lease shall not be limited in any way by any applicable limitation 
on the amount or type of damages, compensation or benefits payable to or for any third party under worker 
compensation acts, disability benefit acts or other employee benefit acts now or hereafter in effect in the 
State of Washington. The parties acknowledge that the foregoing provisions of this paragraph have been 
specifically and mutually negotiated between the parties. 

(iii) Should Landlord reenter any facility under any provisions of this Lease
relating to a Tenant Default hereunder, Landlord shall not be deemed to have terminated this Lease, or the 
liability of Tenant to pay the Rent thereafter accruing, or to have terminated Tenant’s liability for damages 
under any of the provisions of this Lease, by any such reentry or by any action, in unlawful detainer or 
otherwise, to obtain possession of such facility, unless Landlord shall have notified Tenant in writing that 
Landlord had elected to terminate this Lease. Tenant further covenants that the service by Landlord of any 
notice pursuant to the unlawful detainer statutes of the State of Washington and/or the surrender of 
possession pursuant to such notice shall not (unless Landlord elects to the contrary at the time of or at any 
time subsequent to the serving of such notices and such election is evidenced by a written notice to Tenant) 
be deemed to be a termination of this Lease. 

(iv) On or before the Effective Date, the Washington State Department of
Health (“WSDH”) issued a Certificate of Need (“CON”) to Landlord and Tenant in order to construct the 
Improvements and to permit Tenant to operate a specialty hospital within the Improvements. To the extent 
that Landlord or Tenant elect to (i) sell, transfer, assign or convey their respective interests in the Premises 
or this Lease, (ii) participate in a transaction that will result in a change of ownership in either of their 
respective entities, (iii) change the operations within the Improvements, (iv) expand or modify the 
Improvements, or (v) participate in any other transaction that triggers a review by the WSDH of the CON 
(each of the foregoing shall be considered a “CHOW”), Landlord and Tenant shall cooperate with one 
another in order to memorialize the CHOW, to the extent necessary, to ensure the CON remains in effect. 
In terms of cooperation, Landlord and Tenant agree to review and respond to questions from the WSDH, 
prepare and file applications with the WSDH and participate in meetings and hearings with the WSDH to 
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complete the CHOW. The party initiating the CHOW shall be responsible for reimbursing the other party 
for any out of pocket expenses incurred to assist with the CHOW process.  

(v) Notwithstanding anything to the contrary contained elsewhere in this
Lease, Tenant shall have no right or authority to cause or allow any of the Premises or the Landlord’s estate 
or interest therein or in and to this Lease to be subjected to any lien. 

28. Ground Lease.

(a) Compliance with Ground Lease. Landlord shall not do anything or suffer or permit
anything to be done that would result in a default by Landlord under the Ground Lease or an early 
termination of the Ground Lease. In addition, Landlord shall satisfy all of its obligations and liabilities 
under the Ground Lease to the extent the same arise or relate to periods outside the Term or are not Tenant’s 
responsibility under this Lease. In the event of a default by Ground Lessor under the Ground Lease, 
Landlord shall take all action reasonably necessary to enforce the terms of the Ground Lease against Ground 
Lessor. During the Term, Landlord shall not cancel or terminate the Ground Lease, and Landlord shall 
neither amend nor modify the Ground Lease nor enter into any other agreement with Ground Lessor that 
would contravene or conflict with Landlord’s obligations under this Lease or that would affect Tenant’s 
rights and responsibilities under this Lease. 

(b) Ground Lease Monthly Rent. Commencing on the Commencement Date and
continuing throughout the remainder of the Term, Tenant shall be responsible for the payment of the Ground 
Lease Rent that Landlord owes Ground Lessor under the terms of the Ground Lease, as the same may be 
reduced or abated pursuant to the terms of the Ground Lease. Tenant shall pay such Ground Lease Rent 
directly to Ground Lessor in accordance with the terms of the Ground Lease. If Landlord receives any bills, 
invoices, or other payment requests from Ground Lessor related to the Ground Lease Rent or other amounts 
that Landlord owes Ground Lessor under the Ground Lease, Landlord shall immediately deliver the same 
to Tenant. Notwithstanding anything to the contrary contained herein, in no event shall Tenant be: (i) 
required to pay any Ground Lease Rent that is allocable or related to periods outside the Term; or (ii) 
obligated to pay any amounts that Landlord owes Ground Lessor as a result of any late payment or default 
by Landlord under the Ground Lease except if the late payment or default is a result of Tenant’s default 
under this Lease. 

(c) Ground Lease Terms. Except as otherwise expressly provided in this Lease, Tenant
shall perform and be bound by all of Landlord’s obligations under the Ground Lease to the extent, but only 
to the extent, such obligations first arise and relate to periods within the Term and shall not do anything or 
suffer or permit anything to be done that would result in a default by Landlord under the Ground Lease or 
an early termination of the Ground Lease. In no event shall Tenant be responsible for: (i) curing any default 
by Landlord existing under the Ground Lease as of the Commencement Date; (ii) repairing, or paying for 
the cost of repairing, any damage to the Premises to the extent caused by any act, negligence or misconduct 
of Landlord, excluding ordinary wear and tear; (iii) any indemnification obligation of Landlord under the 
Ground Lease arising or resulting from an event or matter that does not occur during the Term or from any 
act, negligence or misconduct of Landlord, Ground Lessor or any of their Affiliates, agents, employees, 
contractors or representatives; or (iv) liable as a result of any matter or event that does not first occur during 
the Term, except to the extent any such liability is exasperated by the negligent or intentional actions of 
Tenant during the Term (in which case Tenant’s liability shall not exceed the extent to which its negligent 
or intentional actions exasperated such matter). If Landlord shall fail to make any payment or perform any 
act required to be made or performed by Landlord under the Ground Lease, and such default is neither an 
obligation of Tenant hereunder nor caused by Tenant and is not cured by Landlord by the first to occur of 
(i) one half of the period specified in the Ground Lease for curing such default, or (ii) five (5) days prior to
the expiration of such Ground Lease cure period, then Tenant may (but shall not be obligated to), without
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waiving or releasing any obligation hereunder, make such payment or perform such act for the account and 
at the expense of Landlord, and may take any and all such actions as Tenant in its reasonable discretion 
deems necessary or appropriate to accomplish such cure. If Tenant reasonably incurs any expense in 
remedying such default, Tenant shall be entitled to recover from Landlord such costs within ten (10) 
Business Days after delivering written notice to Landlord, which notice shall be accompanied by reasonable 
evidence or substantiation of the costs to be recovered. Notwithstanding anything contained herein or in the 
Ground Lease that may appear to be to the contrary, Landlord and Tenant hereby agree that, to the extent 
that the Ground Lease imposes obligations on the lessee thereunder that conflict with the obligations of 
Tenant under this Lease, the obligations imposed by such Ground Lease shall supersede the obligations 
imposed by this Lease except as specifically provided herein. For the purposes of this provision, obligations 
“conflict” only when and to the extent that the performance of one obligation prevents or substantially 
limits the performance of another obligation. 

(d) Ground Lease Consents. If Tenant desires to take any action and the Ground Lease
requires that Landlord obtain the consent of Ground Lessor before undertaking such action, Tenant may 
contact Ground Lessor directly for such consent and Landlord agrees to cooperate and assist Tenant in 
connection with obtaining any such consents; provided Landlord shall not be required to incur any out-of-
pocket costs in connection therewith without reimbursement from Tenant and such consent shall not impair 
Landlord’s rights under the Ground Lease or modify Landlord’s obligations under the Ground Lease. Each 
such consent obtained directly from Ground Lessor shall specifically provide that the consent granted 
therein shall inure to the benefit of Landlord and not result in a default by Landlord under the Ground Lease.

(e) Bankruptcy. If the Ground Lease is rejected by Ground Lessor in a proceeding
under the United States Bankruptcy Code or similar statutes relating to insolvency, possession of the 
Premises by Tenant shall be deemed to be possession of the Premises by Landlord and Tenant may exercise 
Landlord’s right to remain in possession of the Premises and the terms of such possession shall be governed 
by this Lease. 

(f) Ground Lease Termination. Either Landlord or Tenant shall have the right to
terminate this Lease if the Ground Lease is terminated in accordance with its terms, provided such 
termination shall not be deemed a waiver of any rights or remedies to which such party may be entitled as 
a result of a breach of this Lease and provided further, that nothing in this Section shall limit Landlord’s 
obligations under Section 28(a) of this Lease and Landlord shall not take any action that would result in an 
early termination of the Ground Lease. Notwithstanding the foregoing, neither Landlord or Tenant shall 
have the right to terminate this Lease if the terms and provisions of Section 10.f. of the Ground Lease 
applies. 

(signatures on following page) 
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease as of the Effective 
Date. 

LANDLORD: 

PMB _______________ LLC,  
a ___________________ limited liability company 

By:  PMB LLC, a California limited liability company, 
its Manager 

By: 

Name: 

Title: 

TENANT: 

PEACEHEALTH SOUTHWEST,  
a Washington limited liability company 

By: 

Name: 

Title: 
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EXHIBIT A 

DESCRIPTION OF LAND 

PARCEL I: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET TO THE 
TRUE POINT OF BEGINNING; THENCE NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 
FEET; THENCE SOUTH 87°46'28" EAST, FOR A DISTANCE OF 254.75 FEET; THENCE ALONG 
THE ARC OF A 29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF 
WHICH BEARS NORTH 47°09' 11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH 
A CENTRAL ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 
02°04'50" EAST, FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A 
DISTANCE OF 30.67 FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; 
THENCE NORTH 87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47" 
EAST, FOR A DISTANCE OF 91,95 FEET; THENCE ALONG THE ARC OF A 9.00 FOOT RADIUS 
TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" 
WEST, FOR A CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" 
FOR AN ARC DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48" WEST, FOR A DISTANCE 
OF 184.27 FEET; THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE 
NORTH 88°50'00" WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11'08" WEST, FOR 
A DISTANCE OF 15.20 FEET; THENCE NORTH 02°05'56" EAST, FOR A DISTANCE OF 5.85 FEET; 
THENCE NORTH 24°42'37" WEST, FOR A DISTANCE OF 40.61 FEET; THENCE NORTH 80°29'18" 
WEST, FOR A DISTANCE OF 193.74 FEET; THENCE NORTH 32°16'53" WEST, FOR A DISTANCE 
OF 31.90 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON THE PLAT OF 
"CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK 
"D" OF PLAT AT PAGE 51 RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 
87°46'31" EAST, ALONG SAID SOUTH LINE FOR A DISTANCE OF 343.53 FEET; THENCE NORTH 
02°06'08' EAST, FOR A DISTANCE OF 15.00 FEET; THENCE SOUTH 87°46'31" EAST, FOR A 
DISTANCE OF 30.00 FEET; THENCE NORTH 02°06'08" EAST, FOR A DISTANCE OF 99.98 FEET 
TO THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST.; THENCE SOUTH 87°46'31" EAST, 
ALONG THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST. FOR A DISTANCE OF 197.82 
FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST.; THENCE SOUTH 12°19'34" 
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST. FOR A DISTANCE OF 
192.22 FEET; THENCE NORTH 77°20'07" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 10.69 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 90.62 FEET; THENCE NORTH 87°43'54" WEST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 5.08 FEET; THENCE 
SOUTH 12°39'53" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
9.99 FEET; THENCE SOUTH 77°20'07" EAST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 5.00 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 49.13 FEET; THENCE SOUTH 77°20'07" EAST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 10.18 FEET; THENCE 
SOUTH 15°17'31" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
132.00 FEET; THENCE SOUTH 53°44'16" WEST, FOR ALONG SAID WESTERLY RIGHT-OF-WAY 
LINE FOR A DISTANCE OF 37.30 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF E 33RD 
ST.; THENCE NORTH 87°50'02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E 
33RD ST. FOR A DISTANCE OF 288.64 FEET TO THE TRUE POINT OF BEGINNING. 
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PARCEL II: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET; THENCE 
NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 FEET; THENCE SOUTH 87°46'28" EAST, 
FOR A DISTANCE OF 78.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
SOUTH 87°46'28" EAST, FOR A DISTANCE OF 176.25 FEET; THENCE ALONG THE ARC OF A 
29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS 
NORTH 47°09'11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH A CENTRAL 
ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 02°04'50" EAST, 
FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A DISTANCE OF 30.67 
FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; THENCE NORTH 
87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47' EAST, FOR A 
DISTANCE OF 91.95 FEET; THENCE ALONG THE ARC OF A 9,00 FOOT RADIUS TANGENT 
CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" WEST, FOR A 
CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" FOR AN ARC 
DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48' WEST, FOR A DISTANCE OF 184.27 FEET; 
THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE NORTH 88°50'00" 
WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11 '08" WEST, FOR A DISTANCE 
OF 15.20 FEET; THENCE SOUTH 02°05'56" WEST, FOR A DISTANCE OF 96.06 FEET; THENCE 
SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01°36'01" WEST, FOR 
A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE OF 4.08 FEET; 
THENCE SOUTH 02°09'54' WEST, FOR A DISTANCE OF 69.22 FEET TO THE TRUE POINT OF 
BEGINNING 

PARCEL III: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02° 12'57" EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32°16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET; THENCE NORTH 87°51'45" WEST, FOR A DISTANCE OF 42.86 FEET; 
THENCE NORTH 02° 10'39" EAST, FOR A DISTANCE OF 33.97 FEET; THENCE NORTH 87°49'21" 
WEST, FOR A DISTANCE OF 221.21 FEET; THENCE SOUTH 02° 11 '46" WEST, FOR A DISTANCE 
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OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, FOR A DISTANCE OF 93.10 FEET; THENCE 
SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 FEET; THENCE SOUTH 87°50'55" EAST, FOR 
A DISTANCE OF 34.59 FEET; THENCE SOUTH 02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; 
THENCE SOUTH 87°46'35" EAST, FOR A DISTANCE OF 39.59 FEET; THENCE NORTH 02° 14'41" 
EAST, FOR A DISTANCE OF 28.71 FEET; THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 
36.29 FEET; THENCE NORTH 01°42'17" EAST, FOR A DISTANCE OF 39.14 FEET; THENCE 
SOUTH 87°57'02" EAST, FOR A DISTANCE OF 47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR 
A DISTANCE OF 7.12 FEET; THENCE SOUTH 87° 18'04" EAST, FOR A DISTANCE OF 13.37 FEET; 
THENCE SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01 °36'01" 
WEST, FOR A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE 
OF 4.08 FEET; THENCE SOUTH 02°09'54" WEST, FOR A DISTANCE OF 69.22 FEET; THENCE 
NORTH 87°46'28" WEST, FOR A DISTANCE OF 78.50 FEET; THENCE SOUTH 02°09'58" RIGHT-
OF-WAY LINE OF E. WEST, FOR A DISTANCE OF 101.22 FEET TO THE NORTHERLY 33RD ST; 
THENCE NORTH 87°50,02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD 
ST. FOR A DISTANCE OF 228.47 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL IV: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02°12'57' EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32° 16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 87°51'45" 
WEST, FOR A DISTANCE OF 42.86 FEET; THENCE NORTH 02°10'39" EAST, FOR A DISTANCE 
OF 33.97 FEET; THENCE NORTH 87°49'21" WEST, FOR A DISTANCE OF 221.21 FEET; THENCE 
SOUTH 02°11 '46" WEST, FOR A DISTANCE OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, 
FOR A DISTANCE OF 93.10 FEET; THENCE SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 
FEET; THENCE SOUTH 87°50'55" EAST, FOR A DISTANCE OF 34.59 FEET; THENCE SOUTH 
02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; THENCE SOUTH 87°46'35" EAST, FOR A 
DISTANCE OF 39.59 FEET; THENCE NORTH 02°14'41" EAST, FOR A DISTANCE OF 28.71 FEET; 
THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 36.29 FEET; THENCE NORTH 01°42'17" 
EAST, FOR A DISTANCE OF 39.14 FEET; THENCE SOUTH 87°57'02" EAST, FOR A DISTANCE OF 
47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR A DISTANCE OF 7.12 FEET; THENCE SOUTH 
87°18'04" EAST, FOR A DISTANCE OF 13.37 FEET; THENCE NORTH 02°05'56" EAST, FOR A 
DISTANCE OF 93.90 FEET TO THE TRUE POINT OF BEGINNING. 
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APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 
011277-003 AND 986028-420 AND 986028-421. 
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EXHIBIT B 

COMMENCEMENT DATE AGREEMENT 

______________, 20__ 

__________________________ 
__________________________ 
__________________________ 
__________________________ 

Re: Lease Agreement (“Lease”), dated ________________, between PMB ___________ LLC, a 
_________________ limited liability company (“Landlord”), and PeaceHealth 
Southwest, LLC, a Washington limited liability company (“Tenant”). Capitalized terms 
used herein but not defined shall be given the meanings assigned to them in the Lease. 

Ladies and Gentlemen: 

Landlord and Tenant agree as follows: 

1. Condition of Premises. Tenant has accepted possession of the Premises pursuant to the 
Lease; provided nothing herein shall be deemed to limit Tenant’s rights or remedies under the Lease or the 
Development Agreement (the “Development Agreement”) between Landlord and Tenant, dated 
_______________, as a result of any defects or deficiencies therein. To Tenant’s actual knowledge, without 
additional investigation or inquiry, any improvements required by the terms of the Lease and the 
Development Agreement to be made by Landlord have been completed, except for the punchlist and other 
items described on Exhibit A hereto (the “Punchlist Items”). 

2. Commencement Date. The Commencement Date of the Lease is __________, 20__. 

3. Expiration Date. The Initial Term is scheduled to expire on the last day of the 180th full 
calendar month of the Initial Term, which date is ______________, ____. 

4. Adjusted Project Costs. The total amount of the Adjusted Project Costs is 
$________________. 

5. Initial Monthly Rent. The initial Monthly Rent is $_______________. The prorated 
amount of the first installment of the initial Monthly Rent is $__________________ and shall be due, 
together with the second installment of the initial Monthly Rent, on _______________, 20___. 

6. Rent Adjustment Date. The first Rent Adjustment Date is _______________, 20___. 

7. Ratification. Tenant and Landlord hereby ratify and confirm its obligations under the 
Lease. 

8. Binding Effect; Governing Law. Except as modified hereby, the Lease shall remain in full 
effect and this letter shall be binding upon Landlord and Tenant and their respective successors and assigns. 
If any inconsistency exists or arises between the terms of this letter and the terms of the Lease, the terms of 
this letter shall prevail. This letter shall be governed by the laws of the state in which the Premises are 
located. 

(signatures on following page) 
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Please indicate your agreement to the above matters by signing this letter in the space indicated 
below and returning an executed original to us. 

Sincerely, 

      

By:      

Printed:      

Title:      

ACKNOWLEDGED AND AGREED TO: 

      

By:      

Printed:      

Title:      
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EXHIBIT C 

GUARANTY 

(please see attached) 
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EXHIBIT D 

MEMORANDUM OF LEASE 

(please see attached) 
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RECORDING REQUESTED BY AND 
WHEN RECORDED, MAIL TO: 

_____________________ 
329 South Highway 101, Suite 160 
Solana Beach, CA 92075 
Attn: Rebecca Gemmel 

SPACE DIRECTLY ABOVE RESERVED FOR RECORDER’S USE

MEMORANDUM OF LEASE AGREEMENT 

THIS MEMORANDUM OF LEASE AGREEMENT (this “Memorandum”) is made and entered 
into the ___ day of _________, 202___, by and between PMB ___________ LLC, a _________________ 
limited liability company (“Landlord”), and PEACEHEALTH SOUTHWEST, LLC, a Washington limited 
liability company (“Tenant”), with reference to the following facts: 

A. Landlord and Tenant entered into that Lease Agreement dated as of the date hereof
(“Lease”), whereby Landlord leased to Tenant and Tenant leased from Landlord certain land and a to-be-
constructed specialty hospital located in Vancouver, Clark County, Washington, and more particularly 
described on Exhibit 1 attached hereto and incorporated herein by this reference (“Property”). 

B. This Memorandum of Lease is being executed and recorded to evidence the Lease and shall
not be construed to limit, amend or modify the provisions of the Lease in any respect 

NOW, THEREFORE, the parties hereto hereby agree as follows: 

1. Lease of the Property. Landlord hereby leases the Property to Tenant, and Tenant hereby
leases the Property from Landlord, all subject to and on terms and conditions more fully set forth in the 
Lease. The Lease is incorporated herein by this reference. 

2. Initial Term; Extensions. The initial term of the Lease is for a period of time commencing
on the Commencement Date set forth in the Lease, and expiring at 11:59 pm (_______________ time) on 
the last day of the ___________________ full calendar month after the Commencement Date. Thereafter, 
Tenant has ___________ options to extend the initial Term of the Lease for a period of _______ years each. 

3. Right of First Opportunity. Landlord granted to Tenant a right of first opportunity to
purchase Landlord’s interest in the Property on terms specified in Section 22 of the Lease. 

4. Right of First Refusal. Landlord granted to Tenant a right of first refusal to purchase
Landlord’s interest in the Property on terms specified in Section 23 of the Lease. 

5. Purchase Option. Tenant has a right to purchase Landlord’s interest in the Property on
terms specified in Section 24 of the Lease. 
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6. Transfer Restriction. During the Term of the Lease and subject to the terms specified in 
Section 25 of the Lease, Landlord shall not sell, transfer, or convey its interest in the Property to a 
Disqualified Person.  

7. Conflicts. In the event of any conflict between this Memorandum and the Lease, the 
provisions of the Lease shall control. 

8. Capitalized Terms. Capitalized terms not defined herein shall have the meaning ascribed 
to them in the Lease. 

(signatures on the following pages) 
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Memorandum to be executed as 
of the Effective Date. 

LANDLORD: 

PMB _______________ LLC 

By:  PMB LLC,  
its Manager 

By: 

Printed:  

Title: 

STATE OF ________________ ) 

COUNTY OF ______________ ) 

This instrument was acknowledged before me on ________ ____, 202___ by 
__________________ as __________________________ of  PMB ______________, LLC, a 
_______________ limited liability company. 

Notary Public 

Printed 
(Seal, if any) 

My commission expires: _____________ 
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TENANT: 

PEACEHEALTH SOUTHWEST, LLC 

By: 

Printed:  

Title: 

STATE OF ___________________ ) 

COUNTY OF ______________  ) 

This instrument was acknowledged before me on ________ ____, 202___ by 
__________________ as __________________________ of PeaceHealth Southwest, LLC, a Washington 
limited liability company. 

Notary Public 

Printed 
(Seal, if any) 

My commission expires: _____________ 
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EXHIBIT 1 

DESCRIPTION OF PREMISES 

PARCEL I: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET TO THE 
TRUE POINT OF BEGINNING; THENCE NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 
FEET; THENCE SOUTH 87°46'28" EAST, FOR A DISTANCE OF 254.75 FEET; THENCE ALONG 
THE ARC OF A 29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF 
WHICH BEARS NORTH 47°09' 11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH 
A CENTRAL ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 
02°04'50" EAST, FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A 
DISTANCE OF 30.67 FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; 
THENCE NORTH 87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47" 
EAST, FOR A DISTANCE OF 91,95 FEET; THENCE ALONG THE ARC OF A 9.00 FOOT RADIUS 
TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" 
WEST, FOR A CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" 
FOR AN ARC DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48" WEST, FOR A DISTANCE 
OF 184.27 FEET; THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE 
NORTH 88°50'00" WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11'08" WEST, FOR 
A DISTANCE OF 15.20 FEET; THENCE NORTH 02°05'56" EAST, FOR A DISTANCE OF 5.85 FEET; 
THENCE NORTH 24°42'37" WEST, FOR A DISTANCE OF 40.61 FEET; THENCE NORTH 80°29'18" 
WEST, FOR A DISTANCE OF 193.74 FEET; THENCE NORTH 32°16'53" WEST, FOR A DISTANCE 
OF 31.90 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON THE PLAT OF 
"CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK 
"D" OF PLAT AT PAGE 51 RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 
87°46'31" EAST, ALONG SAID SOUTH LINE FOR A DISTANCE OF 343.53 FEET; THENCE NORTH 
02°06'08' EAST, FOR A DISTANCE OF 15.00 FEET; THENCE SOUTH 87°46'31" EAST, FOR A 
DISTANCE OF 30.00 FEET; THENCE NORTH 02°06'08" EAST, FOR A DISTANCE OF 99.98 FEET 
TO THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST.; THENCE SOUTH 87°46'31" EAST, 
ALONG THE SOUTHERLY RIGHT-OF-WAY LINE OF E. 35TH ST. FOR A DISTANCE OF 197.82 
FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST.; THENCE SOUTH 12°19'34" 
WEST, ALONG THE WESTERLY RIGHT-OF-WAY LINE OF MAIN ST. FOR A DISTANCE OF 
192.22 FEET; THENCE NORTH 77°20'07" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 10.69 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 90.62 FEET; THENCE NORTH 87°43'54" WEST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 5.08 FEET; THENCE 
SOUTH 12°39'53" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
9.99 FEET; THENCE SOUTH 77°20'07" EAST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE 
FOR A DISTANCE OF 5.00 FEET; THENCE SOUTH 12°39'53" WEST, ALONG SAID WESTERLY 
RIGHT-OF-WAY LINE FOR A DISTANCE OF 49.13 FEET; THENCE SOUTH 77°20'07" EAST, 
ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 10.18 FEET; THENCE 
SOUTH 15°17'31" WEST, ALONG SAID WESTERLY RIGHT-OF-WAY LINE FOR A DISTANCE OF 
132.00 FEET; THENCE SOUTH 53°44'16" WEST, FOR ALONG SAID WESTERLY RIGHT-OF-WAY 
LINE FOR A DISTANCE OF 37.30 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF E 33RD 
ST.; THENCE NORTH 87°50'02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E 
33RD ST. FOR A DISTANCE OF 288.64 FEET TO THE TRUE POINT OF BEGINNING. 
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PARCEL II: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87°50'02" EAST, ALONG THE 
NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD ST. FOR A DISTANCE OF 228.47 FEET; THENCE 
NORTH 02°09'58" EAST, FOR A DISTANCE OF 101.22 FEET; THENCE SOUTH 87°46'28" EAST, 
FOR A DISTANCE OF 78.50 FEET TO THE TRUE POINT OF BEGINNING; THENCE CONTINUING 
SOUTH 87°46'28" EAST, FOR A DISTANCE OF 176.25 FEET; THENCE ALONG THE ARC OF A 
29.00 FOOT RADIUS TANGENT CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS 
NORTH 47°09'11" EAST, FOR A CHORD DISTANCE OF 41.06 FEET THROUGH A CENTRAL 
ANGLE OF 90°08'42" FOR AN ARC DISTANCE OF 45.63 FEET; THENCE NORTH 02°04'50" EAST, 
FOR A DISTANCE OF 48.04 FEET; THENCE SOUTH 87°52'24" EAST, FOR A DISTANCE OF 30.67 
FEET; THENCE NORTH 02°08'32" EAST, FOR A DISTANCE OF 79.22 FEET; THENCE NORTH 
87°36'49" WEST, FOR A DISTANCE OF 35.05 FEET; THENCE NORTH 02°09'47' EAST, FOR A 
DISTANCE OF 91.95 FEET; THENCE ALONG THE ARC OF A 9,00 FOOT RADIUS TANGENT 
CURVE TO THE LEFT, THE LONG CHORD OF WHICH BEARS NORTH 42°46'01" WEST, FOR A 
CHORD DISTANCE OF 12.71 FEET THROUGH A CENTRAL ANGLE OF 89°51'35" FOR AN ARC 
DISTANCE OF 14.12 FEET; THENCE NORTH 87°41'48' WEST, FOR A DISTANCE OF 184.27 FEET; 
THENCE SOUTH 01°56'25" WEST, FOR A DISTANCE OF 66.48 FEET; THENCE NORTH 88°50'00" 
WEST, FOR A DISTANCE OF 8.53 FEET; THENCE SOUTH 47°11 '08" WEST, FOR A DISTANCE 
OF 15.20 FEET; THENCE SOUTH 02°05'56" WEST, FOR A DISTANCE OF 96.06 FEET; THENCE 
SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01°36'01" WEST, FOR 
A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE OF 4.08 FEET; 
THENCE SOUTH 02°09'54' WEST, FOR A DISTANCE OF 69.22 FEET TO THE TRUE POINT OF 
BEGINNING 

PARCEL III: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02° 12'57" EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32°16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET; THENCE NORTH 87°51'45" WEST, FOR A DISTANCE OF 42.86 FEET; 
THENCE NORTH 02° 10'39" EAST, FOR A DISTANCE OF 33.97 FEET; THENCE NORTH 87°49'21" 
WEST, FOR A DISTANCE OF 221.21 FEET; THENCE SOUTH 02° 11 '46" WEST, FOR A DISTANCE 
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OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, FOR A DISTANCE OF 93.10 FEET; THENCE 
SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 FEET; THENCE SOUTH 87°50'55" EAST, FOR 
A DISTANCE OF 34.59 FEET; THENCE SOUTH 02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; 
THENCE SOUTH 87°46'35" EAST, FOR A DISTANCE OF 39.59 FEET; THENCE NORTH 02° 14'41" 
EAST, FOR A DISTANCE OF 28.71 FEET; THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 
36.29 FEET; THENCE NORTH 01°42'17" EAST, FOR A DISTANCE OF 39.14 FEET; THENCE 
SOUTH 87°57'02" EAST, FOR A DISTANCE OF 47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR 
A DISTANCE OF 7.12 FEET; THENCE SOUTH 87° 18'04" EAST, FOR A DISTANCE OF 13.37 FEET; 
THENCE SOUTH 87°50'26" EAST, FOR A DISTANCE OF 7.13 FEET; THENCE SOUTH 01 °36'01" 
WEST, FOR A DISTANCE OF 14.95 FEET; THENCE SOUTH 86°59'23" EAST, FOR A DISTANCE 
OF 4.08 FEET; THENCE SOUTH 02°09'54" WEST, FOR A DISTANCE OF 69.22 FEET; THENCE 
NORTH 87°46'28" WEST, FOR A DISTANCE OF 78.50 FEET; THENCE SOUTH 02°09'58" RIGHT-
OF-WAY LINE OF E. WEST, FOR A DISTANCE OF 101.22 FEET TO THE NORTHERLY 33RD ST; 
THENCE NORTH 87°50,02" WEST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE OF E. 33RD 
ST. FOR A DISTANCE OF 228.47 FEET TO THE TRUE POINT OF BEGINNING. 

PARCEL IV: 

THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF 
SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK 
COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" 
ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, 
RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02°08'49" EAST, ALONG THE 
EAST LINE AND THE NORTHERLY EXTENSION THEREOF OF SAID LOT 2 FOR A DISTANCE 
OF 105.88 FEET TO THE NORTHERLY LINE OF A 5.88 FOOT ALLEY AS SHOWN ON SAID 
"GROVES ADDITION"; THENCE NORTH 87°50'02" WEST, ALONG THE NORTH LINE OF SAID 
ALLEY FOR A DISTANCE OF 249.96 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF W. 
WASHINGTON ST.; THENCE NORTH 02°12'57' EAST, ALONG SAID RIGHT-OF-WAY LINE FOR 
A DISTANCE OF 269.03 FEET TO THE SOUTH LINE OF A 15.00 FOOT ALLEY AS SHOWN ON 
THE PLAT OF "CHUMASERO HEIGHTS" ACCORDING TO THE PLAT THEREOF RECORDED 
UNDER BOOK "D" OF PLATS AT PAGE 51, RECORDS OF CLARK COUNTY, WASHINGTON; 
THENCE SOUTH 87°46'31" EAST, ALONG THE SOUTH LINE OF SECOND MENTIONED ALLEY 
FOR A DISTANCE OF 316.70 FEET; THENCE SOUTH 32° 16'53" EAST, FOR A DISTANCE OF 31.90 
FEET; THENCE SOUTH 80°29'18" EAST, FOR A DISTANCE OF 193.74 FEET; THENCE SOUTH 
24°42'37" EAST, FOR A DISTANCE OF 40.61 FEET; THENCE SOUTH 02°05'56" WEST, FOR A 
DISTANCE OF 8.01 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 87°51'45" 
WEST, FOR A DISTANCE OF 42.86 FEET; THENCE NORTH 02°10'39" EAST, FOR A DISTANCE 
OF 33.97 FEET; THENCE NORTH 87°49'21" WEST, FOR A DISTANCE OF 221.21 FEET; THENCE 
SOUTH 02°11 '46" WEST, FOR A DISTANCE OF 128.67 FEET; THENCE SOUTH 87°46'52" EAST, 
FOR A DISTANCE OF 93.10 FEET; THENCE SOUTH 01°57'06" WEST, FOR A DISTANCE OF 31.10 
FEET; THENCE SOUTH 87°50'55" EAST, FOR A DISTANCE OF 34.59 FEET; THENCE SOUTH 
02°08'01" WEST, FOR A DISTANCE OF 28.66 FEET; THENCE SOUTH 87°46'35" EAST, FOR A 
DISTANCE OF 39.59 FEET; THENCE NORTH 02°14'41" EAST, FOR A DISTANCE OF 28.71 FEET; 
THENCE SOUTH 87°44'34" EAST, FOR A DISTANCE OF 36.29 FEET; THENCE NORTH 01°42'17" 
EAST, FOR A DISTANCE OF 39.14 FEET; THENCE SOUTH 87°57'02" EAST, FOR A DISTANCE OF 
47.44 FEET; THENCE SOUTH 02°02'58" WEST, FOR A DISTANCE OF 7.12 FEET; THENCE SOUTH 
87°18'04" EAST, FOR A DISTANCE OF 13.37 FEET; THENCE NORTH 02°05'56" EAST, FOR A 
DISTANCE OF 93.90 FEET TO THE TRUE POINT OF BEGINNING. 
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APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 
011277-003 AND 986028-420 AND 986028-421. 
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EXHIBIT E 

FORM SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT 

(please see attached) 
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Prepared by/Return to: 

Attn: 

SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT 

This SUBORDINATION, NON-DISTURBANCE, AND ATTORNMENT AGREEMENT 
(“Agreement”), is entered into as of ___________________, 20___ (“Effective Date”) by and among 
______________________________, a(n) ________________________ (“Tenant”), 
______________________________, a(n) ________________________ (“Landlord”), and 
______________________________, a(n) ________________________ (“Lender”). 

F. Tenant is the holder of a leasehold estate in that real property more particularly described
on Exhibit A (“Property”) under and pursuant to the provisions of that Lease Agreement
dated as of the date hereof (as amended from time to time, the “Lease”), by and between
Landlord and Tenant.

G. The Property is or is to be encumbered by one or more mortgages, deeds of trust, deeds to
secure debt, or similar security agreements (collectively, the “Security Instrument”) from
Landlord, or its successor in interest.

H. Tenant has agreed to subordinate the Lease to the Security Instrument and to the lien
thereof and Lender has agreed to grant non disturbance to Tenant under the Lease on the
terms and conditions hereinafter set forth.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
the parties hereby acknowledge, Lender, Landlord, and Tenant covenant and agree as follows: 

1. Subordination. The Lease shall be subject and subordinate in all respects to the lien and
terms of the Security Instrument, to any and all advances to be made thereunder, and to all renewals, 
modifications, consolidations, replacements, and extensions thereof. 
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2. Acknowledgements. Tenant acknowledges that except as expressly permitted by the Lease
or this Agreement: 

(a) Under the provisions of the Security Instrument, the Lease cannot be terminated
by Landlord (either directly or by the exercise of any option which could lead to termination) without the 
prior written consent of Lender, or its successors and assigns. 

(b) The interest of Landlord in the Lease has been assigned to Lender for the purposes
specified in the Security Instrument. 

(c) Lender, its successors and assigns, assume no duty, liability, or obligation
whatever under the Lease or any extension or renewal thereof. 

(d) Notwithstanding any provision in the Lease to the contrary, Tenant agrees that
Landlord may disclose to Lender any financial or other information of Tenant disclosed to Landlord 
pursuant to or in connection with the Lease, provided that such disclosure shall be subject to Tenant’s 
confidentiality requirements. 

3. Right of Lender to Cure Defaults. If any default occurs under the Lease on the part of
Landlord, which would give Tenant the right (or under which Tenant might claim the right) to cancel or 
terminate the Lease, prior to cancelling or terminating the Lease, Tenant shall notify Lender of Tenant’s 
intent to cancel or terminate the Lease as a result of Landlord’s default, and Lender shall have thirty (30) 
days from the date of such notice to cure any such default, or if such default is not reasonably capable of 
being cured in such period of time, Lender shall have the right within such time to commence remedying 
such default and shall diligently proceed to complete the same within sixty (60) days. If any such default is 
so cured, the Lease shall not be deemed to be in default, and Tenant’s duties thereunder shall continue 
unabated. Nothing herein shall be deemed to be a duty on the part of Lender to cure any such default, but 
only a right on its behalf. 

4. Attornment.

(a) If Lender succeeds to the interest of Landlord under such Lease, the Lease shall
continue with the same force and effect as if Lender, as Landlord, and Tenant had entered into a Lease for 
a term equal to the then unexpired term of the Lease, containing the same terms, conditions, and covenants 
as those contained in the Lease, including, without limitation, any rights of renewal therein, and Tenant 
shall be bound to Lender under all of the provisions of the Lease for the remaining term thereof with the 
same force and effect as if Lender were the Landlord under the Lease, and Tenant hereby attorns and agrees 
to attorn to Lender as its landlord, such attornment to be effective and self-operative without the execution 
of any further instruments on the part of either of the parties hereto immediately upon the succession of 
Lender to the interest of Landlord under the Lease. Tenant shall be under no obligation to pay rent to Lender 
until Tenant receives written notice from Lender that an event of default under the Security Instrument has 
occurred, or that it has succeeded to the interest of Landlord under the Lease. Landlord and Tenant agree 
that, upon receiving such notice from Lender that includes a demand to pay rent directly to Lender, 
thereafter, Tenant shall pay all rents directly to Lender without any duty to inquire as to the validity of such 
notice or any duty to inquire as to whether a default actually exists under the Security Instrument. Landlord 
hereby irrevocably authorizes Tenant to make the foregoing payments to Lender upon such notice and 
demand and hereby releases and discharges Tenant from its obligations to make payments to Landlord 
under the Lease upon receipt of such notice and demand from Lender. Nothing contained herein shall in 
any manner limit or restrict the right of Lender to have a receiver appointed or to seek any other appropriate 
relief or remedy under the Security Instrument. The respective rights and obligations of Tenant and Lender 
upon such attornment and their relationship shall be as tenant and landlord respectively, for the remaining 
term of the Lease, including any renewal periods set forth in said Lease. 
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(b) Tenant agrees that it shall not, without the express consent of Lender, prepay any
minimum base rental under the Lease to Landlord in excess of one (1) month’s advance minimum base 
rental. 

(c) If Lender succeeds to the interest of Landlord under the Lease, Lender agrees to
be bound to Tenant under all of the terms, covenants, and conditions of the Lease and to perform the 
obligations of Landlord under the terms and conditions of the Lease; provided, however, Lender shall not 
be: 

(i) liable for any act or omission of any prior landlord (including Landlord)
except for any act or omission of the prior landlord (including Landlord) which remains continuing and 
uncured as of the date that Lender succeeds to the interest of Landlord. 

(ii) subject to any offsets which Tenant might have against any prior landlord 
(including Landlord) except for any offset which was the result of an act or omission of the prior landlord 
(including Landlord) which remains continuing and uncured as of the date that Lender succeeded to the 
interest of Landlord.  

(iii) bound by any prepayment of more than one (1) month’s minimum base
rental under the Lease to any prior landlord (including Landlord). 

5. Tenant’s Personal Property. It is expressly agreed among Lender, Landlord, and Tenant
that in no event shall the Security Instrument cover or encumber any of Tenant’s trade fixtures, equipment, 
furniture, and other personal property at any time placed in, on, or about the Property. 

6. Notices. Whenever any notice, demand, or request is required or permitted hereunder, such
notice, demand, or request shall be made in writing and shall be deemed to have been duly given and to be 
effective as provided in the notice section of the Lease, addressed as follows: 

If to Lender: 

Attn: 

If to Landlord: 

Attn: 

If to Tenant: 

Attn:   

or such other address as any party may hereafter designate in writing to the other. 

7. Binding Effect. This Agreement and all of the covenants, terms, conditions, and obligations
herein contained are covenants running with the land and shall be binding upon and shall inure to the benefit 
of the parties hereto and their respective successors and assigns and successors in title to the Property and 
successors in title to the Property. 
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8. Governing Law. The interpretation, validity, and enforcement of this Agreement shall be
governed by and construed under the internal laws of the State or Commonwealth where the Property is 
located excluding any state law principles of conflict of laws. 

9. Modifications. This Agreement can be modified only in writing duly executed by the
parties. 

10. Recording. The parties hereto agree that this Agreement may be recorded in the public
records of the county where the Property is located. 

11. Entire Agreement. This Agreement constitutes the entire agreement between Lender,
Landlord, and Tenant regarding the subordination of the Lease to the Security Instrument and the rights and 
obligations of Lender, Landlord, and Tenant as to the subject matter of this Agreement.  

12. Severability. If any provision of this Agreement is determined to be invalid, illegal, or
unenforceable, such provision shall be considered severed from the rest of this Agreement and the 
remaining provisions shall continue in full force and effect as if such provision had not been included. 

13. Counterparts. The parties agree this Agreement may be executed in multiple originals, each
of which shall be considered an original for all purposes and, collectively, shall be considered to constitute 
this Agreement. The parties further agree signatures transmitted by facsimile or in Portable Document 
Format (pdf) may be considered an original for all purposes, including, without limitation, the execution 
and enforcement of this Agreement. 

(signature pages to follow) 
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EXHIBIT F 

FORM OF ESTOPPEL CERTIFICATE 

(please see attached) 
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TENANT ESTOPPEL CERTIFICATE 

     
     
     
Attn:      
 

RE: Lease Agreement dated   , 20__ (“Lease”) by and between _________________, 
a(n) _______________________ (“Landlord”), and _________________, a(n) 
_______________________ (“Tenant”), with respect to certain premises located at 
_____________________. 

 
The undersigned, as Tenant under the above-referenced Lease, hereby certifies to _________________, 

a(n) _______________________ (“Beneficiary”), that, as of the date hereof: 
 

1. The copy of the Lease attached hereto and made a part hereof as Exhibit 1 is a true, correct, 
and complete copy of the Lease, which Lease is in full force and effect and has not been modified or 
amended except as set forth in Exhibit 1. 

 
2. As of the date hereof, the Monthly Rent (as defined in the Lease) due under the Lease is 

$_______________. As of the date hereof, Monthly Rent has been paid through _______________, 20___ 
 
3. The current term of the Lease expires on _______________, 20___. 
 
4. To the Tenant’s actual knowledge, neither Landlord nor Tenant is in default under the 

Lease, and no circumstance exists which, with the giving of notice, the passage of time, or both, would 
constitute such a default.  

 
5. That there are no actions, whether voluntary or otherwise, pending against Tenant under 

the bankruptcy laws of the United States or any state thereof. 
 

Tenant acknowledges that Beneficiary will and shall be entitled to rely on the statements and 
agreements contained herein. 

 
Dated:    , 20___ 

 
TENANT: 
 
       
 
 
By:        
Name:        
Title:        
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Facility Lease Guaranty 
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LEASE GUARANTY 

THIS LEASE GUARANTY (“Guaranty”) is entered into as of the ____ day of 
______________, 202__, by ________________________________, a(n) 
____________________________ (“Guarantor”), in favor of ________________________________, 
a(n) ____________________________ (“Beneficiary”).   

RECITALS: 

A. Beneficiary has agreed to lease real property described on Exhibit 1 attached hereto and 
incorporated by reference herein and the improvements thereon to ________________________________, 
a(n) ____________________________ (“Tenant”) under that Lease Agreement dated of even date 
herewith (“Lease”). 

B. Guarantor is an Affiliate of Tenant.  

C. Beneficiary was only willing to enter into the Lease if Guarantor enters into this Guaranty. 

D. Guarantor is willing to enter into this Guaranty because the execution of the Lease will 
directly benefit Guarantor. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, Guarantor intending to be legally bound, agrees as follows: 

Recitals and Defined Terms. The foregoing recitals are true and correct and are hereby incorporated 
by this reference. For purposes hereof, all capitalized terms not defined in this Guaranty but defined in the 
Lease shall have the meaning ascribed to them in the Lease.  

Guaranty. Guarantor hereby unconditionally and irrevocably guarantees to the Beneficiary the 
prompt payment when and as due and payable, all rent and all other sums payable by Tenant under the 
Lease and the faithful and prompt performance when due of each and every one of the terms, conditions, 
covenants and obligations to be kept and performed by Tenant under the Lease (collectively, the “Lease 
Obligations”) provided, however the maximum liability of Guarantor to Beneficiary under this Guaranty 
shall not exceed the amount equal to _______________ (____%) of the total amount of the Lease 
Obligations.  

Termination. This Guaranty shall terminate upon the earlier to occur of: (i) full payment of all Rent 
due under the Lease and the full performance of all of the terms, covenants and conditions set forth in the 
Lease to be kept, observed or performed by Tenant; or (ii) Tenant’s EBITDARM for any Test Period being 
greater than an amount equal to ___ times the Monthly Rent payable over the applicable Test Period. As 
used herein, (a) “EBITDARM” shall mean earnings before interest, taxes, depreciation, amortization, rent, 
and management fees and shall be determined in accordance with GAAP for any Test Period; and (b) the 
term “Test Period” means with respect to any date, the ______ full calendar quarters immediately 
preceding the calendar quarter in which such date occurs. Such termination shall be automatic and the 
parties shall not be required to sign any document or notice to memorialize such termination. However, at 
any time after the termination of this Guaranty pursuant to this Section 3, Beneficiary shall, upon written 
request of Guarantor, provide Guarantor with a written release in form and substance satisfactory to 
Guarantor. 
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Release.  

If Tenant assigns the Lease and is fully released from its obligations and liabilities under 
the Lease by written agreement from Beneficiary or by the express terms of the Lease, then Guarantor shall 
be fully released from its obligations and liabilities under this Guaranty. If Tenant assigns the Lease and is 
partially released from its obligations and liabilities under the Lease by written agreement from Beneficiary 
or by the express terms of the Lease (“Released Obligations”), Guarantor shall have no obligations or 
liabilities under this Guaranty with respect to the Released Obligations.  

For purposes hereof: (i) an “Assumption Agreement” means a written agreement pursuant 
to which any person or entity assumes, in whole or in part, the obligations of Guarantor under this Guaranty 
for the benefit of Beneficiary; (ii) a “Qualified Replacement Guarantor” means any person or entity having 
a net worth in excess of Fifty Million and No/100 Dollars ($50,000,000.00) at the time of execution of an 
Assumption Agreement or Substitute Guaranty (hereinafter defined); and (iii) a “Substitute Guaranty” 
means (A) an agreement, in substantially the form of this Guaranty, pursuant to which any person or entity 
guarantees, in whole or in part, the Lease Obligations for the benefit of Beneficiary, or (B) an agreement 
pursuant to which any person or entity agrees to assume the Guarantor’s obligations under this Guaranty. 
If a Qualified Replacement Guarantor executes an Assumption Agreement or Substitute Guaranty covering 
all of Guarantor’s obligations under this Guaranty (including, without limitation, in either such case, all 
accrued and future obligations), then Guarantor shall be released from its obligations and liabilities under 
this Guaranty. If a Qualified Replacement Guarantor executes an Assumption Agreement under which it 
partially assumes Guarantor’s obligations under this Guaranty or a Substitute Guaranty partially covering 
Guarantor’s obligations under this Guaranty, then Guarantor shall be released from its obligations and 
liabilities under this Guaranty, to the extent, but only to the extent, the same are assumed by such Qualified 
Replacement Guarantor or covered by such Substitute Guaranty. Any release of the Guarantor pursuant to 
this paragraph shall only be effective upon the delivery of an original of the applicable Assumption 
Agreement or Substitute Guaranty to Beneficiary together with a current balance sheet and monthly income 
statement evidencing the assignee constitutes a Qualified Replacement Guarantor. 

Financial Reporting. Within thirty (30) days of Guarantor’s receipt of a written request from 
Beneficiary (which request may be made no more than once during any 12-month period while this 
Guaranty remains in effect), Guarantor shall furnish Beneficiary with a current balance sheet and monthly 
income statement for Guarantor.  

No Impairment. To the extent permitted by applicable law and except as expressly set forth herein, 
Guarantor waives and relinquishes all rights and defenses of a guarantor or surety, now existing or hereafter 
arising, known or unknown, including, without limitation, (a) notice of acceptance of this Guaranty, (b) 
demand of payment, presentation and protest, (c) the benefit of any statute of limitations affecting the 
liability of Guarantor under this Guaranty or the enforcement of this Guaranty. Without limiting the 
generality of the foregoing, Guarantor’s liability under this Guaranty shall not be affected, diminished, 
limited or impaired by any of the following, whether with or without Guarantor’s knowledge or consent: 
(i) Beneficiary’s assertion or failure to assert against Tenant any of the rights or remedies reserved to 
Beneficiary under the Lease, at law or in equity; (ii) the extension of the time for payment of any rent or 
other sums owed by Tenant under the Lease; (iii) the extension of the time for performance of any of 
Tenant’s obligations under the Lease; (iv) any indulgence, forbearance or delay in enforcing Tenant’s 
obligations under the Lease; (v) any assignment of Beneficiary’s or Tenant’s interest in the Lease or any 
subletting of the Premises (or portion thereof); (viii) Beneficiary’s failure to file suit against Tenant 
(regardless of whether Tenant is becoming insolvent, is about to leave the state or any other circumstance); 
(ix) Beneficiary’s failure to give Guarantor notice of any default by Tenant under the Lease; (x) the 
availability of any defense that Tenant has to the validity or enforceability of any of the provisions of the 
Lease or any claims arising under the Lease, including, without limitation, defenses available to Tenant 
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under any laws relating to the insolvency, bankruptcy or relief for debtors (including, without limitation, 
the Bankruptcy Code, as amended); (xi) the termination of any relationship between Guarantor and Tenant; 
(xii) the merger, consolidation, cessation of business, dissolution or liquidation of Tenant; (xiii) Tenant’s
change of name or use of any name other than the name used to identify Tenant in this Guaranty; (xiv) the
financial decline or bankruptcy of Tenant; (xv) any stay, extension, discharge or other relief that may be
granted to Tenant by any court in proceedings under the Bankruptcy Code, or any amendments thereof, or
under any other law, (xvi) Beneficiary’s compromise or settlement, with or without release, of any other
party;  (xvii) the unenforceability of any liability, obligation or covenant against Tenant for any reason; or
(xviii) any right of subrogation that Guarantor may have against Tenant. Until all Tenant’s obligations
under the Lease are fully performed, Guarantor (y) will have no right of subrogation against Tenant by
reason of any payments or acts of performance by Guarantor under this Guaranty and (z) subordinates any
liability or indebtedness of Tenant now or hereafter held by Guarantor to Tenant’s obligations under, arising
out of, or related to the Lease or Tenant's use or occupancy of the Premises.

Bankruptcy & Insolvency. 

The liability of Guarantor under this Guaranty shall not be affected, delayed, limited or 
impaired, in whole or in part, by reason of the termination of the Lease, any extension of the Lease or any 
discharge of Tenant (or any of its liabilities or obligations) that are granted or ordered in any proceeding 
under the Bankruptcy Code, as amended, or other applicable laws.  

If any amount applied by Beneficiary to the obligations of Tenant or Guarantor is 
subsequently challenged by a bankruptcy trustee or debtor-in-possession as an avoidable transfer on the 
grounds that the payment constituted a preferential payment or a fraudulent conveyance under any laws 
relating to the insolvency, bankruptcy or relief for debtors (including, without limitation, the Bankruptcy 
Code, as amended) or on other grounds, then any amounts that Beneficiary is required to repay shall become 
part of the obligations guaranteed by Guarantor. Beneficiary shall not be required to contest any such 
challenge.  

Recovery. Beneficiary may proceed against any security, Guarantor, and/or any person or entity 
liable for satisfying such obligations and liabilities in such order as Beneficiary may elect. Guarantor shall 
not be entitled to require that Beneficiary marshal assets, and the benefit of any rule of law or equity to the 
contrary is hereby expressly waived by Guarantor. Beneficiary shall have the right, without affecting 
Guarantor’s obligations under this Guaranty, to exercise rights of setoff against any asset and to collect any 
indebtedness of Tenant to Beneficiary not covered by this Guaranty. Any sums that Beneficiary receives 
from Tenant, whether by voluntary payment, offset or collection efforts, may be applied by Beneficiary to 
the obligations of Tenant under the Lease in such order as Beneficiary sees fit; provided, any amounts 
applied against the obligations covered by this Guaranty shall equally reduce the obligations of Guarantor 
under this Guaranty.  

Successors and Assigns. The Guaranty shall be binding upon and inure to the benefit of the 
Guarantor, Beneficiary and their respective successors and assigns. Beneficiary shall have the right to 
assign and transfer this Guaranty to any assignee of the Lease (including, without limitation, assignments 
for collateral purposes). Beneficiary’s successors and assigns shall have the rights, elections, remedies, 
privileges, discretions and powers granted under this Guaranty to Beneficiary and the right to rely upon this 
Guaranty in the same manner and with the same force and effect as if they were specifically named as the 
Beneficiary herein. 

Entire Agreement/Amendment. This Guaranty constitutes the entire agreement and understanding 
of Guarantor and Beneficiary with respect to the subject matter hereof and supersedes all prior agreements, 
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understandings, letters, negotiations and discussions, whether oral or written. This Guaranty may be 
amended only by a written instrument executed by Guarantor and Beneficiary. 

Severability. In the event any provision of this Guaranty shall be prohibited by or invalidated under 
applicable laws, the remaining provisions of this Guaranty shall remain fully effective. 

No Waiver. No waiver of any provision of this Guaranty shall be deemed to have been made unless 
expressed in writing and signed by the party charged therewith. The failure of Beneficiary to insist in any 
one or more instances upon the strict performance of any of the provisions of this Guaranty or to take 
advantage of any of its rights under this Guaranty shall not be construed as a waiver of any such provisions 
or the relinquishment of any such rights, rather the same shall continue and remain in full force and effect. 
No delay or omission in the exercise of any remedy accruing upon the breach of this Guaranty shall impair 
such remedy or be construed as a waiver of such breach. The waiver by Beneficiary of any breach of this 
Guaranty shall not be deemed a waiver of any other breach of the same or any other provision hereof.  

Construction. Whenever the context may require, any pronoun used in this Guaranty shall include 
the masculine, feminine and neuter forms. All references to articles, sections and paragraphs shall be 
deemed references to the articles, sections and paragraphs of this Guaranty, unless the context shall indicate 
otherwise. The terms “hereof”, “hereunder” and similar expressions refer to this Guaranty as a whole and 
not to any particular article, section or paragraph contained herein. The titles of the articles, sections and 
paragraphs of this Guaranty are for convenience only and shall not affect the meaning of any provision 
hereof. Guarantor and Beneficiary have agreed to the particular language of this Guaranty, and any question 
regarding the meaning of this Guaranty shall not be resolved by a rule providing for interpretation against 
the party who caused the uncertainty to exist or against the draftsman. FOR PURPOSES OF THIS 
AGREEMENT, TIME SHALL BE CONSIDERED OF THE ESSENCE. 

Attorneys’ Fees. In the event any legal proceeding is commenced related to this Guaranty, the 
prevailing party in such proceeding shall be entitled to recover its reasonable attorneys’ fees, court costs 
and litigation expenses from the non-prevailing party therein. 

Governing Law. This Guaranty shall be governed by the laws of the State of 
_____________________.  

Enforcement. Guarantor acknowledges that Beneficiary has made no oral statements to Guarantor 
that could be construed as a waiver of Beneficiary’s right to enforce this Guaranty by all available legal 
means.  

Notices. All notices and other communications hereunder shall be in writing and shall be deemed 
to have been duly given if personally delivered, by certified mail, return receipt requested or sent by a 
nationally recognized overnight courier to the parties at the following addresses:  

If to Beneficiary: 
329 South Highway 101, Suite 160 
Solana Beach, CA 92075 
Attn: Rebecca Gemmel 

If to Guarantor: 

Attn: 
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with a required copy to: 

Attn: 

Or to any such address as any party hereto shall designate to the other parties in writing. 

(signatures on following pages) 
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IN WITNESS WHEREOF, the Guarantor has executed this Guaranty as of the date first above 
written. 

       
 
 
By:       
 
Name:       
 
Title:       
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EXHIBIT 1 

DESCRIPTION OF PROPERTY 

See Exhibit A of Ground Lease 
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Exhibit 13 
Clark County Assessor Documentation of Site Ownership 
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Exhibit 14 
Contractor Estimate 
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329 South Highway 101, Suite 160 | Solana Beach, CA 92075 

858.794.1900 | www.pmbllc.com 

August 6, 2024 

To Whom it May Concern: 

This letter provides a construction cost estimate for the above referenced project.  By way of 

background, I am a VP of Development for PMB with prior experience in cost estimating, including 

the current NW Rehabilitations Hospital in Snohomish County, which will be ready for occupancy in 

the next month.   

The PeaceHealth Southwest LLC CN application identifies the following construction related costs: 

b. Utilities to Lot Line $350,000 

c. Land Improvements $6,490,252 

f. Building Construction $54,007,290 

k. Site Preparation (includes demolition) $5,200,000 

l. Supervision and Inspection of Site $3,548,277 

Based on estimated supply chain and labor costs at the time of construction, I find these costs 

reasonable. Sales tax is excluded from the estimate. 

Thank you for the opportunity to continue to support the development of this project. Please don’t 

hesitate to reach out to me if you have any questions. 

Thanks, 

Nolan Weinberg  

VP Development | PMB 

(858) 922-8331 | nweinberg@pmbllc.com
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Exhibit 15 
Equipment List 
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Accessories, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

A-1 (A-1) Table Lamp 165.00$ 165.00$ 3 495.00$ 

A-3 (A-3) Marker Board 369.91$ 369.91$ 2 739.82$ 

A-4 (A-4) Combination Board 365.07$ 365.07$ 2 730.14$ 

A-5 (A-5) Visual Board 1,210.00$ 1,210.00$ 1 1,210.00$ 

A-6 (A-6) Outdoor Trash Can 1,870.00$ 1,870.00$ 4 7,480.00$ 

A-7 (A-7) Wall Clock 28.60$ 28.60$ 67 1,916.20$ 

A-8 (A-8) Planter Box 465.30$ 465.30$ 2 930.60$ 

A-9 (A-9) Signage Box 534.55$ 534.55$ 1 534.55$ 

A-10 (A-10) Wall Mounted Coat Rack 64.90$ 64.90$ 2 129.80$ 

A-12 (A-12) Board Room Data Box 660.00$ 660.00$ 1 660.00$ 

 Subtotal 14,826.10$ 

Casegoods, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

CG-1L (CG-1L) Bedside Cabinet-Left 599.50$ 599.50$ 27 16,186.50$ 

CG-1R (CG-1R) Bedside Cabinet- Right 599.50$ 599.50$ 23 13,788.50$ 

CG-2 (CG-2) Short Cabinet 750.20$ 750.20$ 6 4,501.20$ 

CG-3 (CG-3) Bookcase 833.80$ 833.80$ 5 4,169.00$ 

CG-4 (CG-4) Twin Size Bed 726.00$ 726.00$ 2 1,452.00$ 

CG-5 (CG-5) Nightstand 656.70$ 656.70$ 1 656.70$ 

CG-6 (CG-6) Wardrobe 973.50$ 973.50$ 1 973.50$ 

CG-7 (CG-7) Credenza-Buffet 1,980.00$ 1,980.00$ 1 1,980.00$ 

CG-8 (CG-8) Full Size Bed 1,100.00$ 1,100.00$ 1 1,100.00$ 

CG-9 (CG-9) Metal Cabinet 1,320.00$ 1,320.00$ 1 1,320.00$ 

 Subtotal 46,127.40$ 

Seating,  Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

CH-1 (CH-1) Vestibule Bench 1,415.70$ 1,415.70$ 1 1,415.70$ 

CH-2A (CH-2A) Dining Chair, Armless 468.60$ 468.60$ 21 9,840.60$ 

CH-2B (CH-2B) Dining Chair, Arms 468.60$ 468.60$ 17 7,966.20$ 

CH-4 (CH-4) Task Chair-Arms, Mesh 646.80$ 646.80$ 38 24,578.40$ 

CH-5A (CH-5A) Lobby Club Chair A 1,708.30$ 1,708.30$ 4 6,833.20$ 

CH-5B (CH-5B) Lobby Club Chair B 1,708.30$ 1,708.30$ 2 3,416.60$ 

CH-7 (CH-7) B.I. Patient Guest Chair 915.20$ 915.20$ 11 10,067.20$ 

CH-7B (CH-7B) B.I. Patient Guest Chair, 1,097.80$ 1,097.80$ 1 1,097.80$ 

CH-8 Bariatric

(CH-8) Patient Guest Chair

959.20$ 959.20$ 35 33,572.00$ 

CH-8B (CH-8B) Patient Guest Chair, 959.20$ 959.20$ 3 2,877.60$ 

Bariatric

CH-9L (CH-9L) Recliner, Left 4,252.60$ 4,252.60$ 25 106,315.00$ 

CH-9R (CH-9R) Recliner, Right 4,252.60$ 4,252.60$ 21 89,304.60$ 

CH-10L (CH-10L) Recliner Bariatric, Left 3,476.00$ 3,476.00$ 2 6,952.00$ 

CH-10R (CH-10R) Recliner Bariatric, Right 3,476.00$ 3,476.00$ 2 6,952.00$ 

CH-11 (CH-11) Task Chair-Armless, 716.10$ 716.10$ 22 15,754.20$ 

CH-14 (CH-14) Day Room Dining Chair 742.50$ 742.50$ 15 11,137.50$ 

CH-15A (CH-15A) Day Room Club Chair 1,232.00$ 1,232.00$ 15 18,480.00$ 

CH-16S (CH-16S) Task Stool-Armless, 643.50$ 643.50$ 2 1,287.00$ 

CH-19 (CH-19) Staff Lounge Chair 277.20$ 277.20$ 20 5,544.00$ 

CH-19S (CH-19S) Staff Lounge Stool 358.60$ 358.60$ 6 2,151.60$ 

CH-21 (CH-21) General Stack Chair 466.40$ 466.40$ 5 2,332.00$ 

CH-21B (CH-21B) Bariatric Stack Chair 643.50$ 643.50$ 1 643.50$ 

CH-22 (CH-22) Task Chair-Armless, 575.30$ 575.30$ 18 10,355.40$ 

CH-23 (CH-23) Office Guest Chair 764.50$ 764.50$ 14 10,703.00$ 

CH-25 (CH-25) Outdoor Bench 434.50$ 434.50$ 3 1,303.50$ 

CH-27 (CH-27) Conference Chair 743.05$ 743.05$ 10 7,430.50$ 

CH-29A (CH-29A) B.I. Dining Chair, Arms 393.80$ 393.80$ 7 2,756.60$ 

CH-29B (CH-29B) B.I. Dining Chair, Armless 393.80$ 393.80$ 6 2,362.80$ 

CH-32 (CH-32) Flip/Nest Chair 545.60$ 545.60$ 32 17,459.20$ 

CH-33 (CH-33) ADL & B.I. Club Chair 1,355.20$ 1,355.20$ 4 5,420.80$ 

CH-34 (CH-34) ADL & B.I. Loveseat 1,662.10$ 1,662.10$ 4 6,648.40$ 

CH-35 (CH-35) Dialysis Recliner 5,814.05$ 5,814.05$ 2 11,628.10$ 

 Subtotal 444,587.00$ 

Desking, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

D-1 (D-1) Double Pedestal Desk 1,210.00$ 1,210.00$ 2 2,420.00$ 

D-2H (D-2H) Hutch 72" 1,653.30$ 1,653.30$ 8 13,226.40$ 
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D-3D (D-3D) 3066 Desk, LH 1,097.80$ 1,097.80$ 6 6,586.80$ 

D-4D (D-4D) 3066 Desk, RH 1,097.80$ 1,097.80$ 3 3,293.40$ 

D-5 (D-5) Pharmacy Desk 643.50$ 643.50$ 1 643.50$ 

D-7R (D-7R) 2442 Return, LH 1,095.60$ 1,095.60$ 3 3,286.80$ 

D-8R (D-8R) 2442 Return, RH 1,095.60$ 1,095.60$ 6 6,573.60$ 

D-10 (D-10) Reception Station 2,178.00$ 2,178.00$ 1 2,178.00$ 

 Subtotal 38,208.50$ 

Filing/Storage, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

F-1A (F-1A) Mobile Ped, BBF 539.00$ 539.00$ 45 24,255.00$ 

F-2 (F-2) Lateral File - 2 Drawer 941.60$ 941.60$ 6 5,649.60$ 

F-3 (F-3) Combo Storage 1,118.70$ 1,118.70$ 1 1,118.70$ 

F-4 (F-4) Bookcase - 4 Shelves 688.60$ 688.60$ 1 688.60$ 

 Subtotal 31,711.90$ 

Systems, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

Tot Price

Tot Qty          Ext. Price      Sales Tax

S-1 (S-1) Track Mounted Workstation 3,404.50$ 3,404.50$ 5 17,022.50$ 

S-3 (S-3) Frame & Tile Panel Systems 3,029.40$ 3,029.40$ 12 36,352.80$ 

 Subtotal 53,375.30$ 

Tables, Furniture 

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

T-1 (T-1) Dining Table 42x42x29 705.10$ 705.10$ 13 9,166.30$ 

T-2 (T-2) End Table 572.00$ 572.00$ 11 6,292.00$ 

T-3 (T-3) Dining Table 42x42x32 766.70$ 766.70$ 8 6,133.60$ 

T-4 (T-4) Dining Table 18x72x42 862.40$ 862.40$ 2 1,724.80$ 

T-5 (T-5) Speech Therapy H.A. Table 1,069.20$ 1,069.20$ 2 2,138.40$ 

T-6 (T-6) Office Table 36" RD 1,084.88$ 1,084.88$ 1 1,084.88$ 

T-7 (T-7) Outdoor Table & Chairs 1,447.60$ 1,447.60$ 3 4,342.80$ 

T-8 (T-8)  Board Room Table 48x144 2,283.60$ 2,283.60$ 1 2,283.60$ 

T-9 (T-9) Console Table 2,031.70$ 2,031.70$ 1 2,031.70$ 

T-10 (T-10) Dining Table 36x36x29 636.90$ 636.90$ 5 3,184.50$ 

T-11 (T-11) Training Table 24x60 897.60$ 897.60$ 16 14,361.60$ 

T-13 (T-13) Pull-Up Table 444.40$ 444.40$ 1 444.40$ 

T-16 (T-16) Dining Table 30x36x29 636.90$ 636.90$ 1 636.90$ 

 Subtotal 53,825.48$ 

Sub Total 682,661.67$ 

Freight: 34,320.00$ 

Installation: 62,700.00$ 

Total 779,681.67$ 

Medical Equipment

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

K4301 Range: Allowance 163.90$ 1 1 163.90$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

K2515 Dishwasher: Built-In 1,050.50$ 1 1 1,050.50$           

K4700 Range: Electric 1,923.90$ 1 1 1,923.90$           

R7250 Refrigerator: Domestic with Freezer 1,479.50$ 1 1 1,479.50$           

M2300 Washer: Clothes 1,413.50$ 1 1 1,413.50$           

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M2400 Dryer: Laundry, Domestic 768.90$ 1 1 768.90$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 43.26$ 1 1 43.26$                
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F2550 Bin: Shredding, Secure -$ 1 1 -$                    

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

F2550 Bin: Shredding, Secure -$ 1 1 -$                    

F2550 Bin: Shredding, Secure -$ 1 1 -$                    

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

E0603 Shelf: Allowance 294.67$ 1 1 294.67$              

E0603 Shelf: Allowance 294.67$ 1 1 294.67$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

K1910 Table, Instrument: 30-36 inch 485.91$ 1 1 485.91$              

K1910 Table, Instrument: 30-36 inch 485.91$ 1 1 485.91$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2016 Waste Can: 44-55 Gallon 276.87$ 1 1 276.87$              

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 268.18$ 1 1 268.18$              

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

F0827 Table, Therapy: Adjustable Height 1,757.20$ 1 1 1,757.20$           

A5030 Bench: Transfer 59.05$ 1 1 59.05$                

M8240A Bars, Parallel: Platform 327.80$ 1 1 327.80$              

M8240 Bars, Parallel: Motorized 14,934.70$ 1 1 14,934.70$         

M7660B Defibrillator: Transport, Advisory 1,864.50$ 1 1 1,864.50$           

M8320B Table, Mat: 72 inch 4,937.10$ 1 1 4,937.10$           

M7660 Cabinet, Storage, Clinical: Defibrillator 350.90$ 1 1 350.90$              

U0034 Unweighing System: Suspension, Ceiling Track 658.90$ 1 1 658.90$              

U0035 Positioning Device: Physical Therapy 100.31$ 1 1 100.31$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5030A Bench: Transfer 226.62$ 1 1 226.62$              

U0025 Positioning Device: Physical Therapy 377.94$ 1 1 377.94$              

U0205 Mirror: Allowance 13.61$ 1 1 13.61$                

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                
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A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              
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A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M7010A Bed: Electric 9,102.50$ 1 1 9,102.50$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M4712 Wheelchair: Adult, Reclining 751.56$ 1 1 751.56$              

F2010 Waste Can: Open Top 102.25$ 3 1 306.74$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

M2070 Shelving: Wire, Stainless Steel, 72 inch 585.22$ 1 1 585.22$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 1 1 538.59$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 1 1 538.59$              

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 1 1 538.59$              

M2070 Shelving: Wire, Stainless Steel, 72 inch 585.22$ 1 1 585.22$              

M2055 Cart, Supply: Chrome, 48 inch 449.26$ 2 1 898.52$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              
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M2070 Shelving: Wire, Stainless Steel, 72 inch 585.22$ 1 1 585.22$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 1 1 538.59$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

M2070 Shelving: Wire, Stainless Steel, 72 inch 585.22$ 1 1 585.22$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

R6200 Refrigerator: Undercounter w/ Freezer 242.00$ 1 1 242.00$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

K1550 Coffee Maker: Automatic, 1-2 Warmer 942.46$ 1 1 942.46$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$           

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

K2515 Dishwasher: Built-In 1,050.50$ 1 1 1,050.50$           

K4700 Range: Electric 1,087.90$ 1 1 1,087.90$           

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2010 Waste Can: Open Top 94.60$ 6 2 1,135.20$           

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 2 224.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 43.26$ 1 2 86.53$                

F2014 Waste Can: Step-On 168.30$ 1 2 336.60$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 2 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2014 Waste Can: Step-On 168.30$ 1 1 168.30$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M8769 Pump, Suction/Aspirator: General, Portable 1,103.55$ 1 1 1,103.55$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M8769 Pump, Suction/Aspirator: General, Portable 1,103.55$ 1 1 1,103.55$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 2 1 1,077.19$           

M4266B Stand, IV: Stainless Steel 412.50$ 4 1 1,650.00$           

M4801 Chair, Clinical: Commode, Bariatric 144.42$ 2 1 288.84$              

X2100 Ultrasound, Imaging: Urology 19,261.92$ 1 1 19,261.92$         

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 3 1 8,570.10$           

M7905 Oximeter: Pulse, Fingertip 418.00$ 1 1 418.00$              

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 1 1 2,856.70$           

M2070 Shelving: Wire, Stainless Steel, 72 inch 585.22$ 1 1 585.22$              

M4266 Pump, Infusion: Controller, Modular 1,650.00$ 4 1 6,600.00$           

M4266A Pump, Infusion: Single 990.00$ 4 1 3,960.00$           

M4801 Chair, Clinical: Commode, Bariatric 144.42$ 2 1 288.84$              

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 3 1 8,570.10$           

M4801 Chair, Clinical: Commode, Bariatric 144.42$ 2 1 288.84$              

M4270 Pump: Enteral 437.25$ 4 1 1,749.00$           

M4266B Stand, IV: Stainless Steel 412.50$ 4 1 1,650.00$           

M7905 Oximeter: Pulse, Fingertip 418.00$ 1 1 418.00$              

M4270 Pump: Enteral 437.25$ 4 1 1,749.00$           

M4266 Pump, Infusion: Controller, Modular 1,650.00$ 4 1 6,600.00$           

M4266A Pump, Infusion: Single 990.00$ 4 1 3,960.00$           

M2055B Shelving: Wire, Chrome, 60 inch 538.59$ 2 1 1,077.19$           

M2055 Cart, Supply: Chrome, 48 inch 449.26$ 1 1 449.26$              

M2050 Shelving: Wire, Stainless Steel, 36 inch 2,565.20$ 3 1 7,695.60$           
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M2055A Shelving: Wire, Chrome, 48 inch 14.03$ 36 1 504.90$   

M2055 Cart, Supply: Chrome, 48 inch 353.10$ 36 1 12,711.60$   

M2050A Shelving: Wire, Chrome, 36 inch 8.89$ 3 1 26.66$   

F0500 Cart, Housekeeping: Polymer 887.70$ 1 1 887.70$   

F0500 Cart, Housekeeping: Polymer 887.70$ 1 1 887.70$   

F0500 Cart, Housekeeping: Polymer 887.70$ 1 1 887.70$   

F0500 Cart, Housekeeping: Polymer 887.70$ 1 1 887.70$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M7300 Dispenser: Personal Protection, Wall Mount 352.00$ 1 1 352.00$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$   

M7010 Bed: Electric 6,490.00$ 1 1 6,490.00$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M4707 Wheelchair: Adult, Standard 772.20$ 1 1 772.20$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 2 1 224.40$   

F2014 Waste Can: Step-On 180.40$ 4 1 721.60$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 2 1 120.30$   

R6200 Refrigerator: Undercounter w/ Freezer 242.00$ 1 1 242.00$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

F2017 Waste Can: Step-On 308.00$ 1 1 308.00$   

R6200A Refrigerator: Commercial, Undercounter 4,101.90$ 1 1 4,101.90$   

R6200A Refrigerator: Commercial, Undercounter 4,101.90$ 1 1 4,101.90$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5047A Dispenser, Medication: Lock Module 2,310.00$ 1 1 2,310.00$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5047 Dispenser, Medication: Host (Main) 23,100.00$ 1 1 23,100.00$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

R6200A Refrigerator: Commercial, Undercounter 4,101.90$ 1 1 4,101.90$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5047A Dispenser, Medication: Lock Module 2,310.00$ 1 1 2,310.00$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5047 Dispenser, Medication: Host (Main) 23,100.00$ 1 1 23,100.00$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5047A Dispenser, Medication: Lock Module 2,310.00$ 1 1 2,310.00$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5047 Dispenser, Medication: Host (Main) 23,100.00$ 1 1 23,100.00$   

A5047 Dispenser, Medication: Host (Main) 23,100.00$ 1 1 23,100.00$   

R6200A Refrigerator: Commercial, Undercounter 4,101.90$ 1 1 4,101.90$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5047A Dispenser, Medication: Lock Module 2,310.00$ 1 1 2,310.00$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   
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A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512A Television: 50-65 in, Flat Panel 768.90$ 1 1 768.90$              

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

R4400F Water Treatment System: Ice Maker, Wall Mount 550.00$ 1 1 550.00$              

R4400 Ice Machine: Dispenser, Nugget, Countertop 18,012.50$ 1 1 18,012.50$         

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$           

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$           

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$           

R4400F Water Treatment System: Ice Maker, Wall Mount 550.00$ 1 1 550.00$              

R4400 Ice Machine: Dispenser, Nugget, Countertop 18,012.50$ 1 1 18,012.50$         

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$           

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$              

R4400 Ice Machine: Dispenser, Nugget, Countertop 18,012.50$ 1 1 18,012.50$         

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

R4400 Ice Machine: Dispenser, Nugget, Countertop 18,012.50$ 1 1 18,012.50$         

R4400F Water Treatment System: Ice Maker, Wall Mount 550.00$ 1 1 550.00$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

R4400F Water Treatment System: Ice Maker, Wall Mount 550.00$ 1 1 550.00$              

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

F2550 Bin: Shredding, Secure -$ 1 1 -$                    

F2010 Waste Can: Open Top 94.60$ 3 1 283.80$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

F2010 Waste Can: Open Top 94.60$ 2 1 189.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2550 Bin: Shredding, Secure -$ 1 1 -$                    

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2550 Bin: Shredding, Secure -$ 1 1 -$                    

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M4116 Monitor, Physiologic: Vital Signs, w/Stand 2,856.70$ 2 1 5,713.40$           

F2010 Waste Can: Open Top 94.60$ 2 1 189.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 2 1 204.49$              

F2010 Waste Can: Open Top 102.25$ 2 1 204.49$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 94.60$ 3 1 283.80$              

F2010 Waste Can: Open Top 94.60$ 2 1 189.20$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M2025 Cart, Cylinder: D&E, Multi 332.20$ 1 1 332.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              
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M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              
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M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   
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F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                
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M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$   
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M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M4707 Wheelchair: Adult, Standard 212.31$ 1 1 212.31$              

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5108 Disposal, Sharps: Countertop 0.94$ 1 1 0.94$                  

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$                

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              
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A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M7040 Table, Overbed: General 359.98$ 1 1 359.98$              

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

M0750 Flowmeter: Oxygen 35.05$ 1 1 35.05$                

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$           

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

M7010 Bed: Electric 5,940.00$ 1 1 5,940.00$           

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

R6070 Refrigerator: Pharmaceutical, 1 door 4,053.50$ 1 1 4,053.50$           

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

E0603 Shelf: Allowance 294.67$ 4 1 1,178.67$           

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$                  

M2035 Shelving: Wire, Chrome, 36 inch 528.33$ 3 1 1,584.99$           

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

M7280 Dispenser, Medication: Pharmacy, Auxiliary 98,370.36$ 1 1 98,370.36$         

U0003 Board: Activity/Therapy 100.55$ 1 1 100.55$              

G1043 Ergometer: Bicycle 3,905.00$ 1 1 3,905.00$           

A1080 Mirror: Posture, Mobile 376.87$ 1 1 376.87$              

M8315 Table, Therapy: Adjustable Height 2,664.32$ 1 1 2,664.32$           

M8280 Dynamometer: Handheld 617.86$ 1 1 617.86$              

M8240A Bars, Parallel: Platform, Bariatric, Manual 431.20$ 1 1 431.20$              

U0062 Board: Activity/Therapy 355.40$ 3 1 1,066.20$           

U0034A Lift, Patient: Gait Therapy, Ceiling Track 240,900.00$ 1 1 240,900.00$       

U0007 Board: Patient Transfer Device 82.78$ 1 1 82.78$                

M8330 Treadmill: Exercise (Rehab/PT) 4,233.90$ 1 1 4,233.90$           

U0005 Board: Patient Transfer Device 629.27$ 1 1 629.27$              

G0144 Exerciser: Elliptical 3,298.90$ 2 1 6,597.80$           

U0053 Rack: Weights, Floor 440.00$ 1 1 440.00$              

M8320 Table, Exam/Treatment: Hi-Low 2,888.20$ 3 1 8,664.61$           

F0340A Stool: Exam, Cushion-Seat 770.00$ 10 1 7,700.00$           

U0006 Board: Patient Transfer Device 55.78$ 1 1 55.78$                

M7660 Cabinet, Storage, Clinical: Defibrillator 350.90$ 1 1 350.90$              

M8150 Stairs: Training, Straight 1,677.50$ 1 1 1,677.50$           

U0064 Exerciser: Arm Curl 141.71$ 2 1 283.43$              

A5030A Bench: Transfer 226.62$ 1 1 226.62$              

M7660B Defibrillator: Transport, Advisory 1,864.50$ 1 1 1,864.50$           

M8133 Ergometer: Upper Body 5,566.00$ 1 1 5,566.00$           

U0106 Exerciser: Arm Support System 113.00$ 2 1 226.01$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 2 1 120.30$              

M8210A Cart, Equipment: Weights 756.80$ 1 1 756.80$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 2 1 224.40$              

U0107 Board: Balance 110.67$ 3 1 332.01$              

A5030 Bench: Transfer 59.05$ 1 1 59.05$                

M8240B Bars, Parallel: Platform, Bariatric, Motorized 15,296.60$ 1 1 15,296.60$         

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

M3070 Hamper: Linen 196.47$ 1 1 196.47$              

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$                

F0340A Stool: Exam, Cushion-Seat 770.00$ 1 1 770.00$              

E0963 Cart, Procedure: General 2,317.70$ 1 1 2,317.70$           
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M8320 Table, Exam/Treatment: Hi-Low 2,888.20$ 1 1 2,888.20$   

E0963 Cart, Procedure: General 2,317.70$ 1 1 2,317.70$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

F0340A Stool: Exam, Cushion-Seat 770.00$ 1 1 770.00$   

M8320 Table, Exam/Treatment: Hi-Low 2,888.20$ 1 1 2,888.20$   

F2017 Waste Can: Step-On 308.00$ 1 1 308.00$   

F2017 Waste Can: Step-On 308.00$ 1 1 308.00$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

U0039 Sensory Station: Stationary 24,750.00$ 1 1 24,750.00$   

U0017 Exerciser: Robotic, Full Body 187,000.00$ 1 1 187,000.00$   

U0037 Allowance: Accessories 878.90$ 1 1 878.90$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2016 Waste Can: 44-55 Gallon 233.60$ 1 1 233.60$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

F0510A Cart / Truck: Linen, Bulk 1,204.50$ 1 1 1,204.50$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

F0510A Cart / Truck: Linen, Bulk 1,204.50$ 1 1 1,204.50$   

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 274.77$ 1 1 274.77$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 274.77$ 1 1 274.77$   

F0510A Cart / Truck: Linen, Bulk 1,204.50$ 1 1 1,204.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F0510A Cart / Truck: Linen, Bulk 1,204.50$ 1 1 1,204.50$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 274.77$ 1 1 274.77$   

F2016 Waste Can: 44-55 Gallon 233.60$ 1 1 233.60$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2016 Waste Can: 44-55 Gallon 233.60$ 1 1 233.60$   

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 274.77$ 1 1 274.77$   

F2016 Waste Can: 44-55 Gallon 233.60$ 1 1 233.60$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

F2016A Waste Can: Bio-Hazardous, 32-55 Gallon 274.77$ 1 1 274.77$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2016 Waste Can: 44-55 Gallon 233.60$ 1 1 233.60$   

F0510A Cart / Truck: Linen, Bulk 1,204.50$ 1 1 1,204.50$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M8075 Lift, Patient: Ceiling, 1-Bed 3,522.75$ 1 1 3,522.75$   

M7010B Bed: Electric, Bariatric 24,056.81$ 1 1 24,056.81$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   
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M3070 Hamper: Linen 196.47$ 1 1 196.47$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

M4701 Wheelchair: Adult, Bariatric 2,481.60$ 1 1 2,481.60$   

M0750 Flowmeter: Oxygen 38.50$ 1 1 38.50$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M4701 Wheelchair: Adult, Bariatric 2,481.60$ 1 1 2,481.60$   

M7040 Table, Overbed: General 359.98$ 1 1 359.98$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 1 1 314.25$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5108 Disposal, Sharps: Countertop 12.10$ 1 1 12.10$   

M7010B Bed: Electric, Bariatric 24,056.81$ 1 1 24,056.81$   

M0512 Television: 50-65 in, Flat Panel 1,314.50$ 1 1 1,314.50$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

A5210 Bracket: Television, Wall, Flat Panel 86.74$ 1 1 86.74$   

M8075 Lift, Patient: Ceiling, 1-Bed 3,522.75$ 1 1 3,522.75$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 1 1 3.51$   

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

M8165 Exerciser: Oropharyngeal Therapy 4,293.11$ 1 1 4,293.11$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

M8165 Exerciser: Oropharyngeal Therapy 4,293.11$ 1 1 4,293.11$   

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

U0011 Dictation/Transcription System: Allowance -$ 1 1 -$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 355.59$ 1 1 355.59$   

K1550 Coffee Maker: Automatic, 1-2 Warmer 942.46$ 1 1 942.46$   

K1550 Coffee Maker: Automatic, 1-2 Warmer 942.46$ 1 1 942.46$   

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$   

K4665 Oven: Domestic, Microwave, Countertop 291.50$ 1 1 291.50$   

R7200 Refrigerator: Domestic with Freezer 1,318.90$ 1 1 1,318.90$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 355.59$ 1 1 355.59$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

408



A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

L2275 Hood: Horizontal Laminar Flow 6,875.00$ 1 1 6,875.00$           

F2010 Waste Can: Open Top 94.60$ 1 1 94.60$                

F2010 Waste Can: Open Top 94.60$ 4 1 378.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2010 Waste Can: Open Top 94.60$ 10 1 946.00$              

R6200 Refrigerator: Undercounter w/ Freezer 242.00$ 1 1 242.00$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              
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A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                
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A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$                

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$              

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$              

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$                

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$                
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U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5090 Disposal: Sanitary Napkin, Surface Mount 111.47$ 1 1 111.47$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

A5202 Dispenser: Toilet Paper, Surface Mount 38.50$ 1 1 38.50$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

U0033 Chair, Clinical: Shower, Floor 31.69$ 1 1 31.69$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 2 1 106.33$   

A5107 Dispenser, Glove: Triple Box 125.97$ 1 1 125.97$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

M3070 Hamper: Linen 196.47$ 1 1 196.47$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

A5106 Disposal, Sharps: Wall Mount 3.51$ 2 1 7.02$   

M0750 Flowmeter: Oxygen 38.50$ 2 1 77.00$   

M4200 Otoscope: Diagnostic, 3.5v, w/Handle 644.19$ 1 1 644.19$   

F0340A Stool: Exam, Cushion-Seat 770.00$ 1 1 770.00$   

A5108 Disposal, Sharps: Countertop 12.10$ 2 1 24.20$   

A5082 Dispenser: Paper Towel, Surface Mount 112.20$ 1 1 112.20$   

A5075 Dispenser: Soap, Wall Mount 53.16$ 1 1 53.16$   

M4660 Stretcher: Procedure / Recovery 2,706.00$ 2 1 5,412.00$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

F2014 Waste Can: Step-On 180.40$ 1 1 180.40$   

U0010 Television: 9-17 in, Wall, with Patient PC 1,043.90$ 2 1 2,087.80$   

M0765 Regulator: Suction, Intermittent/Continuous 314.25$ 2 1 628.50$   

U0032 Vending Machine: Allowance -$ 2 1 -$   

A5075A Dispenser: Hand Sanitizer, Wall Mount 60.15$ 1 1 60.15$   

F2017 Waste Can: Step-On 308.00$ 1 1 308.00$   

M4707 Wheelchair: Adult, Standard 772.20$ 1 1 772.20$   
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M4707 Wheelchair: Adult, Standard 212.31$ 3 1 636.93$              

F2010 Waste Can: Open Top 102.25$ 1 1 102.25$              

Sub Total 1,565,649.12$    

Freight: 23,485.00$         

Installation: 45,000.00$         

Total 1,634,134.12$    

Information Technology

Control # Item Name Unit Price Tot Price Tot Qty Room 

Qty

Ext. Price Freight/Install

Information Technology

IT Equipment

Computers and Printers Package 173,213.70$ 173,213.70$     173,213.70$       40,194.24$         

EMR – Cerner 725,668.90$ 725,668.90$     725,668.90$       -$                   

Meditech 145,183.50$ 145,183.50$     145,183.50$       -$                   

Misc Equipment 3,507.90$ 3,507.90$         3,507.90$           814.01$              

Networking Equipment 109,668.90$ 109,668.90$     109,668.90$       25,448.67$         

Telecom 64,720.70$ 64,720.70$       64,720.70$         15,018.44$         

UDS Interface 28,050.00$ 28,050.00$       28,050.00$         -$                   

Subtotal IT Equipment  Subtotal 1,250,013.60$    81,475.35$         

IT Installation/Labor Costs

DNS Contractor for Network Installation 6,820.00$           

DNS Carrier Construction Costs 33,000.00$         

CV Contractor 6,050.00$           

Careport Referral Mgmt Implementation 412.50$              

Med Dispensing - Overall Costs (without Med Rooms) 372,454.50$       

Forward Advantage - Imprivata Implementation Svcs 38,500.00$         

EMR - Cerner Contractor & Internal Capitalized Labor 221,019.70$       

EMR - Cerner Internal Labor post Go-live 37,125.00$         

MealTracker - Implementation 3,712.50$           

Referral Manager - Netsmart Implementation 2,263.80$           

Meditech Implementation 14,080.00$         

Meditech Configuration Resource 67,320.00$         

Hardware Install - Technician Labor 55,000.00$         

Technician Labor/Travel - Go-Live 38,500.00$         

Technician Labor/Travel for Network Install & Turn-Up 22,000.00$         

UDS Implementation 21,120.00$         

Subtotal Installation/Labor Costs  Subtotal -$                    939,378.00$       

Sub Total 1,250,013.60$    1,020,853.35$    

Freight: 255,213.34$       

Installation: 765,640.02$       

Total 2,270,866.95$    

Furniture, Medical Equipment, and IT

Sub Total 3,498,324.39$    

Freight: 313,018.34$       

Installation: 873,340.02$       

Total 4,684,682.74$    

413



1 

Exhibit 16 
Financing Document 
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Exhibit 17 
LifePoint and PeaceHealth Letters of Commitment 
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July 30, 2024 

Certificate of Need Program  
Health Systems Quality Assurance 
Washington State Department of Health 

RE: Certificate of Need Application for New 50 bed IRF in Clark County 

Dear Certificate of Need Program: 

PeaceHealth Southwest, LLC (the LLC) is a co-applicant, along with PMB Vancouver 2 LLC 
(PMB), in the above referenced Application. PMB will finance, develop and lease the 
building to the LLC. In turn, the LLC, which is a joint venture between PeaceHealth and 
Lifepoint Rehabilitation (LR), will license, secure Medicare and Medicaid certification and 
operate the new 50 bed IRF.  

As described in the CN application, the LLC is responsible for the movable equipment, start-
up costs, and any operating losses until the project achieves break even. This letter serves 
to document PeaceHealth’s commitment to the project.  In terms of ability to provide the 
funding to equip, start-up and subsidize operations until breakeven is achieved, the 
unrestricted assets in our audited financials (included with the CN submittal) confirms the 
availability of the funds.   

This project holds great promise for the communities it is intended to serve. 
Thank you for consideration of the proposed project.  

Sincerely, 

Darrin Montalvo 
Executive Vice President Chief Financial & Growth Officer 
PeaceHealth System Support Services 
1115 SE 164th Ave 
Vancouver, WA 98683 
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Exhibit 18 
Listing of PeaceHealth and Lifepoint 

Rehabilitation (LR) Facilities 
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PeaceHealth Hospital Facility 
Information 

Name Address Medicare 
Provider 
Number 

Medicaid 
Provider 
Number 

Owned or 
Managed 

PeaceHealth 
Ketchikan Medical 
Center 

3100 Tongass Avenue 
Ketchikan, AK 99901 

021311 HS041IP 
HS04OP 

Lease 
Agreement 

PeaceHealth 
St. John 
Medical Center 

1615 Delaware Street 
Longview, WA 98632 

50-0041 3304508 Owned 

PeaceHealth 
St. Joseph 
Medical Center 

2901 Squalicum Parkway 
Bellingham, WA 98225-1898 

50-0030 3308905 Owned 

PeaceHealth 
Peace Island 
Medical Center 

1049 San Juan Valley Road 
Friday Harbor, WA 98250 

NA NA Owned 

PeaceHealth 
Southwest 
Medical Center 

400 N.E. Mother Joseph Place 
Vancouver, WA 
98664 

50-0050 3200292 Owned 

PeaceHealth 
Cottage Grove 
Community 
Hospital 

1515 Village Drive 
Cottage Grove, OR 97424 

38-1301 237519 Owned 

PeaceHealth 
Peace Harbor 
Hospital 

400 Ninth Street Florence, OR 
97439 

38-1316 000195 Owned 

PeaceHealth 
Sacred Heart 
Medical Center at 
Riverbend 

3333 Riverbend Drive 
Springfield, OR 
97477 

38-0033 276221 Owned 

PeaceHealth 
United Medical 
Center 

2000 Hospital Drive 
Sedro-Woolley, WA 98284 

50-1329
Swing Bed 
50- Z329

501329 Lease 
Agreement 
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Name Address City State /
Province

Zip Code Company

Mercy Rehabilitation Hospital Fort Smith 6700 Chad Colley Boulevard Fort Smith AR 72916 Rehabilitation Hospital
Mercy Rehabilitation Hospital - Northwest Arkansas 4313 South Pleasant Crossing 

Boulevard
Rogers AR 72758 Rehabilitation Hospital

Jefferson Regional Specialty Hospital 1500 West Holland Avenue White Hall AR 71602 Rehabilitation Hospital

Copper Springs 10550 West McDowell Road Avondale AZ 85392 Behavioral Health Hospital

Dignity Health East Valley Rehabilitation
Hospital

1515 West Chandler Boulevard Chandler AZ 85224 Rehabilitation Hospital

Copper Springs East 3755 South Rome Street Gilbert AZ 85297 Behavioral Health Hospital
Dignity Health East Valley Rehabilitation
Hospital - Gilbert 1850 South Santan Village Parkway

Gilbert AZ 85295 Rehabilitation Hospital

El Dorado Springs Behavioral Health 1400 North Wilmot Road, 3rd Floor Tucson AZ 85712 Behavioral Health Hospital

Palomar Health Rehabilitation Institute 2181 Citracado Parkway Escondido CA 92029 Rehabilitation Hospital
UC Davis Rehabilitation Hospital 4875 Broadway Sacramento CA 95820 Rehabilitation Hospital
Denver Springs 8835 American Way Englewood CO 80112 Behavioral Health Hospital
North Florida Rehabilitation Hospital 7775 Volunteer Way Jacksonville FL 32221 Rehabilitation Hospital
TGH Rehabilitation Hospital 1307 West Kennedy Boulevard Tampa FL 33606 Rehabilitation Hospital
MercyOne Clive Rehabilitation Hospital 1401 Campus Drive Clive IA 50325 Rehabilitation Hospital
Eastern Iowa Rehabilitation Hospital 2801 Heartland Drive Coralville IA 52241 Rehabilitation Hospital
Anderson Rehabilitation Institute

3402 Anderson Healthcare Drive
Edwardsville IL 62025 Rehabilitation Hospital

Community Rehabilitation Hospital West 8920 East 56th Street Brownsburg IN 46112 Rehabilitation Hospital
Community Rehabilitation Hospital South 607 Greenwood Springs Drive Greenwood IN 46143 Rehabilitation Hospital
Community Rehabilitation Hospital North 7343 Clearvista Drive Indianapolis IN 46256 Rehabilitation Hospital
Sycamore Springs 833 Park East Boulevard Lafayette IN 47905 Behavioral Health Hospital
Brentwood Springs 4488 Roslin Road Newburgh IN 47630 Behavioral Health Hospital
Cottonwood Springs 13351 South Arapaho Drive Olathe KS 66062 Behavioral Health Hospital
Frazier Rehabilitation Hospital- Brownsboro 5000 Chamberlain Lane Louisville KY 40241 Rehabilitation Hospital

Valley Springs Behavioral Health Hospital 45 Lower Westfield Road Holyoke MA 01040 Behavioral Health Hospital
Mercy Rehabilitation Hospital St. Louis 14561 North Outer Forty Road Chesterfield MO 63017 Rehabilitation Hospital
Mercy Rehabilitation Hospital Springfield 5904 South Southwood Road Springfield MO 65804 Rehabilitation Hospital
Mercy Rehabilitation Hospital South 10114 Kennerly Road St. Louis MO 63128 Rehabilitation Hospital
The Rehabilitation Hospital of Montana 3572 Hesper Road Billings MT 59102 Rehabilitation Hospital
Triangle Springs 10901 World Trade Boulevard Raleigh NC 27617 Behavioral Health Hospital
Atlantic Rehabilitation Institute 4 Giralda Farms Madison NJ 07940 Rehabilitation Hospital
University Hospitals Avon Rehabilitation
Hospital

37900 Chester Road Avon OH 44011 Rehabilitation Hospital

University Hospitals Rehabilitation Hospital 23333 Harvard Road Beachwood OH 44122 Rehabilitation Hospital
Columbus Springs East 2085 Citygate Drive Columbus OH 43219 Behavioral Health Hospital
Columbus Springs Dublin 7625 Hospital Drive Dublin OH 43016 Behavioral Health Hospital
Highland Springs 4199 Mill Pond Drive Highland Hills OH 44122 Behavioral Health Hospital

LifePoint Rehab LLC Facility List
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Name Address City State /
Province

Zip Code Company

Liberty Rehabilitation Hospital 7810 Bethany Road Liberty Township OH 45044 Rehabilitation Hospital
Beckett Springs 8614 Shepherd Farm Drive West Chester Township OH 45069 Behavioral Health Hospital

Mercy Rehabilitation Hospital Oklahoma
City 5401 West Memorial Road

Oklahoma City OK 73142 Rehabilitation Hospital

Mercy Rehabilitation Hospital Oklahoma
City South 7900 Mid-America Boulevard

Oklahoma City OK 73135 Rehabilitation Hospital

Oakwood Springs 13101 Memorial Springs Court Oklahoma City OK 73114 Behavioral Health Hospital
Lancaster Rehabilitation Hospital 675 Good Drive Lancaster PA 17601 Rehabilitation Hospital
St. Mary Rehabilitation Hospital

1208 Langhorne-Newtown Road
Langhorne PA 19047 Rehabilitation Hospital

Rehabilitation Hospital of Rhode Island 116 Eddie Dowling Highway North Smithfield RI 02896 Rehabilitation Hospital
Baptist Memorial Rehabilitation Hospital 1240 South Germantown Road Germantown TN 38138 Rehabilitation Hospital
Knoxville Rehabilitation Hospital 1250 Tennova Medical Way Knoxville TN 37909 Rehabilitation Hospital
Ascension Saint Thomas Rehabilitation Hospital 310 21st Avenue North Nashville TN 37203 Rehabilitation Hospital

Texas Rehabilitation Hospital of Arlington 900 West Arbrook Boulevard Arlington TX 76015 Rehabilitation Hospital
Central Texas Rehabilitation Hospital 700 West 45th Street Austin TX 78751 Rehabilitation Hospital
Carrolton Springs 2225 Parker Road Carrollton TX 75010 Behavioral Health Hospital
Woodland Springs 15860 Old Conroe Road Conroe TX 77384 Behavioral Health Hospital
Methodist Rehabilitation Hospital 3020 West Wheatland Road Dallas TX 75237 Rehabilitation Hospital
El Paso Rehabilitation Hospital 2230 Joe Battle Boulevard El Paso TX 79938 Rehabilitation Hospital
Mesa Springs 5560 Mesa Springs Drive Fort Worth TX 76123 Behavioral Health Hospital
Texas Rehabilitation Hospital of Fort Worth 425 Alabama Avenue Fort Worth TX 76104 Rehabilitation Hospital
WellBridge Healthcare Fort Worth 6200 Overton Ridge Boulevard Fort Worth TX 76132 Behavioral Health Hospital
Rock Springs 700 Southeast Inner Loop Georgetown TX 78626 Behavioral Health Hospital
Texas Rehabilitation Hospital of Keller 791 South Main Street Keller TX 76248 Rehabilitation Hospital
Longview Rehabilitation Hospital 701 East Loop 281 Longview TX 75605 Rehabilitation Hospital
Collin Springs 4650 West University Drive McKinney TX 75071 Behavioral Health Hospital
WellBridge Healthcare Greater Dallas 4301 Mapleshade Lane Plano TX 75093 Behavioral Health Hospital
Westpark Springs 6902 South Peek Road Richmond TX 77407 Behavioral Health Hospital
Temple Rehabilitation Hospital 23621 Southeast H.K. Dodgen Loop Temple TX 76504 Rehabilitation Hospital
Lourdes Counseling Center 1175 Carondelet Drive Richland WA 99354 Behavioral Health Hospital
CHI Franciscan Rehabilitation Hospital 815 S Vassault Street Tacoma WA 98465 Rehabilitation Hospital
Rainier Springs 2805 Northeast 29th Street Vancouver WA 98686 Behavioral Health Hospital
UW Health Rehabilitation Hospital 5115 North Biltmore Lane Madison WI 53718 Rehabilitation Hospital
Rehabilitation Hospital of Wisconsin 1625 Cold Water Creek Drive Waukesha WI 53188 Rehabilitation Hospital
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Exhibit 19 
Patient Transfer Agreement (Draft) 
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MUTUAL PATIENT TRANSFER AGREEMENT 

1. Parties.   The Parties to this Agreement are: 
PeaceHealth 
PeaceHealth, a Washington 501(c)(3) corporation, d/b/a 
PeaceHealth Southwest Medical Center (“PeaceHealth”) 
Attn: ____________ 
[ADDRESS]: 400 NE Mother Joseph Pl, Vancouver, WA 98664 
Phone :360-514-2000 
[_____________] 
PeaceHealth Southwest, LLC, a [limited liability ] company 
Attn: ________________ 
[ADDRESS]: 3400 Main Street, Vancouver, WA 98663 
Phone: ______________ 

 
2. Purpose. The Parties agree to be contractually bound by the terms of this Agreement in 

order to establish procedures and responsibilities that will facilitate the timely transfer of 
patients from one party (the “Sending Facility”) to the other (the “Receiving Facility”), the 
timely transfer of patients’ records, and the continuity of patient care. The parties agree that 
patients shall be transferred from the Sending Facility to the Receiving Facility in 
accordance with applicable law, including without limitation, EMTALA and HIPAA.  
Receiving Facility will provide the names or classifications of persons authorized to accept 
the transfer of patients on its behalf and shall update such information at least annually.  
The Sending Facility shall be responsible for obtaining the patient’s or guardian’s written 
informed consent to the transfer or that of the patient’s authorized representative.  If such 
consent is not possible, the Sending Facility shall obtain certification of the need for the 
transfer from the attending physician or other qualified medical personnel in accord with the 
requirements of EMTALA.  Sending Facility shall be responsible for providing or arranging 
for the transfer of patient’s personal effects.  The patient shall be transferred and admitted 
to Receiving Facility as promptly as possible under the circumstances, provided that beds 
and other appropriate resources are available. It shall be the responsibility of Receiving 
Facility to arrange for the admission of the patient. 

3. Patient Transfer Process.  When the patient’s attending physician has determined it is in 
the best interest of patient care to transfer him/her to the Receiving Facility, the Receiving 
Facility will review the transfer to determine whether it meets medical necessity (that 
process may involve the receiving physician, UR staff, house supervisor and UR physician).  
In the case of transfers for non emergent procedures, the process may be reviewed and 
transfer held in abeyance until the elective procedure has actually been scheduled.  Once 
the Sending and Receiving Facilities have agreed to the transfer, the Sending Facility shall: 

3.1. Provide records sufficient to enable continuity of patient care to the Receiving 
Facility at time of transfer or as promptly thereafter as possible.  To the extent 
possible, the records shall include: 

3.1.1. Patient’s name, age, address, telephone number and the address and 
telephone number for next of kin and any powers of attorney for patient; 

3.1.2. History of the illness or injury. 

3.1.3. Condition on admission, if applicable; 
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3.1.4. Tests and procedures performed (lab, x-ray, etc.); 

3.1.5. Diagnosis; 

3.1.6. Treatment provided, including medications and/or fluids given and route of 
administration as well as related complications, and current condition;  

3.1.7. Name and phone number of transferring physician; 

3.1.8. Name and phone number of receiving physician; and 

3.1.9. Patient’s insurance and payment information to assist in billing for services. 

4. Legal Responsibilities Between the Parties. 

4.1. The Receiving Facility’s responsibility for the patient’s care shall not begin until the 
Patient has been admitted.  Sending Facility will be responsible for arranging 
appropriate transport and instructing transport personnel appropriately. 

4.1. Should transferred patient have continuing care needs upon discharge from 
Receiving Facility, Sending Facility agrees to arrange for appropriate care. 

4.2. Charges for services performed by either facility shall be collected by the facility 
rendering the services from the patient, third party payor, or other sources normally 
billed.  Neither facility shall have any liability to the other for such charges. 

4.3. Each party agrees to be liable for its own conduct and to indemnify the other party 
against any and all losses therefor.  In the event that loss or damage results from the 
conduct of more than one party, each party agrees to be responsible for its own 
proportionate share of the claimant’s damages.  Neither party shall assume any 
liability hereunder for any debts or obligations incurred by the other party. 

 
5. Term and Termination.   This Agreement shall remain in effect until written notice of 

termination has been provided to either Party from the other. 

6. Miscellaneous Terms. 

6.1. The Parties are independent contractors: neither has authority to act on behalf of the 
other. 

6.2. Nothing in this Agreement shall be construed as limiting the rights of either Party to 
contract with any other entity on a limited or general basis. 

6.3. This Agreement contains the entire understanding of the Parties and cannot be 
modified by course of dealing.  All modifications or amendments to this Agreement 
must be in writing and signed by both parties. 
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6.4. Each Party agrees that it shall not discriminate in the provision of services to any 
patient on the basis of source of payment or any legally protected status of the 
patient. 

6.5. The interpretation of this Agreement and the resolution of any disputes arising under 
it shall be governed by the laws of the State of Washington. 

6.6. The individuals executing this Agreement represent and warrant that they are 
competent and capable of entering into a binding contract, and that they are 
authorized to execute this Agreement on behalf of the parties hereto. 

6.7. Each party represents and warrants that it is not excluded from participation, and is 
not otherwise ineligible to participate in a “Federal health care program”, as defined 
in 42 U.S.C. Section 1320a-7b(f) or in any other governmental payment program.  In 
the event either party is excluded from participation, or becomes otherwise ineligible 
to participate in any such program during the term of this Agreement, the 
excluded/ineligible party will notify the other party in writing within three (3) days 
after such event, and upon the occurrence of such event.  Whether or not such a 
notice is given by the excluded/ineligible party, the other party may immediately 
terminate this Agreement upon written notice to the excluded/ineligible party. 

 
This Agreement is effective and executed in duplicate original as of the date of the last party to sign 
below.  
 
PeaceHealth      [PeaceHealth Southwest, LLC] 
        
 
By: ___________________________  By: _______________________________ 
 
Its: ___________________________  Its: _______________________________ 
 
Date: _________________________  Date: _____________________________ 
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Appendix 1 Historical 
Financial Statements 
Lifepoint Health, Inc.
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CONSOLIDATED FINANCIAL STATEMENTS 

OF 

LIFEPOINT HEALTH, INC. 

FOR THE 

FISCAL YEAR ENDED DECEMBER 31, 2023

Lifepoint Health is a private company, and as such, these financial statements are 

considered confidential. This information should not be disclosed to any outside 

parties except to meet your business needs. 
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PART IV 

Item 15.  Exhibits and Financial Statement Schedules. 

(a) The following documents are filed as part of this Report:

1. Consolidated Financial Statements:

Page 

Report of Independent Auditors F-1

Consolidated Statements of Operations for the Years Ended December 31, 2023, 2022 and 2021 F-3

Consolidated Statements of Comprehensive (Loss) Income for the Years ended December 31, 2023, 2022 and 2021 F-4

Consolidated Balance Sheets as of December 31, 2023 and 2022 F-5

Consolidated Statements of Cash Flows for the Years Ended December 31, 2023, 2022 and 2021 F-6

Consolidated Statements of Equity for the Years Ended December 31, 2023, 2022 and 2021 F-7

Notes to Consolidated Financial Statements F-8

2. Financial Statement Schedule: All schedules for which provision is made in the applicable accounting regulations of the SEC
are omitted because they either are not required under the related instructions, are inapplicable, or the required information is
shown in the consolidated financial statements or notes thereto.

3. Exhibits: The exhibits required by Item 601 of Regulation S-K that would be disclosed under Part IV, Item 15 of an annual
report on Form 10-K filed with the SEC have been omitted as permitted pursuant to Section 4.02(a) of the Indentures.
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Report of Independent Auditors 

Board of Directors and Shareholders of 
Lifepoint Health, Inc.  

Opinion 

We have audited the consolidated financial statements of Lifepoint Health, Inc. (the Company), which comprise the consolidated balance 
sheets as of December 31, 2023 and 2022, and the related consolidated statements of operations, comprehensive (loss) income, equity 
and cash flows for each of the three years in the period ended December 31, 2023, and the related notes (collectively referred to as the 
“financial statements”).  

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial position of the Company at 
December 31, 2023 and 2022, and the results of its operations and its cash flows for each of the three years in the period ended December 
31, 2023, in accordance with accounting principles generally accepted in the United States of America. 

Basis for Opinion 

We conducted our audits in accordance with auditing standards generally accepted in the United States of America (GAAS). Our 
responsibilities under those standards are further described in the Auditor’s Responsibilities for the Audit of the Financial Statements 
section of our report. We are required to be independent of the Company and to meet our other ethical responsibilities in accordance 
with the relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion. 

Responsibilities of Management for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements in accordance with accounting principles 
generally accepted in the United States of America, and for the design, implementation, and maintenance of internal control relevant to 
the preparation and fair presentation of financial statements that are free from material misstatement, whether due to fraud or error. In 
preparing the financial statements, management is required to evaluate whether there are conditions or events, considered in the 
aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern for one year after the date that the 
financial statements are available to be issued. 

Auditor’s Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, 
whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance 
but is not absolute assurance and therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. 
Misstatements are considered material if there is a substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the financial statements. In performing an audit in accordance with GAAS, we:  

 Exercise professional judgment and maintain professional skepticism throughout the audit.

 Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error, and design and
perform audit procedures responsive to those risks. Such procedures include examining, on a test basis, evidence regarding the
amounts and disclosures in the financial statements.

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control.
Accordingly, no such opinion is expressed.

Ernst & Young LLP 
222 2nd Avenue South 
Suite 2100 
Nashville, TN 37201 

 Tel: (615) 252 2000 
Fax: (615) 242 9128 
ey.com 

430



 
 

F-2 
   

 Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by 
management, as well as evaluate the overall presentation of the financial statements.  

 
 Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise substantial doubt 

about the Company’s ability to continue as a going concern for a reasonable period of time. 
 
We are required to communicate with those charged with governance regarding, among other matters, the planned scope and timing of 
the audit, significant audit findings, and certain internal control-related matters that we identified during the audit. 
 
Other Information 
 
Management is responsible for the other information. The other information comprises the financial and nonfinancial information 
included in the annual report but does not include the financial statements and our auditor’s report thereon. Our opinion on the financial 
statements does not cover the other information, and we do not express an opinion or any form of assurance thereon.  
 
In connection with our audit of the financial statements, our responsibility is to read the other information and consider whether a 
material inconsistency exists between the other information and the financial statements, or the other information otherwise appears to 
be materially misstated. If, based on the work performed, we conclude that an uncorrected material misstatement of the other information 
exists, we are required to describe it in our report. 
 
 
 

 
 
 
February 29, 2024 
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Lifepoint Health, Inc. 

Consolidated Statements of Operations  
For the Years Ended December 31, 2023, 2022 and 2021 

(In millions) 
 

 

 
 

_ 

 

 

         

 2023  2022  2021 

         

Revenues $  9,111  $  8,020  $  8,937 

         

Salaries and benefits   4,466    4,016    4,176 

Supplies   1,306    1,243    1,505 

Other operating expenses, net   2,456    2,025    2,228 

Depreciation and amortization   330    323    345 

Interest expense, net   679    480    466 

Debt refinancing costs   52    -    - 

Other transaction-related costs   28    46    86 

Other non-operating losses (gains), net   12    (8)    19 

   9,329    8,125    8,825 

         

(Loss) income before income taxes    (218)    (105)    112 

Provision for (benefit from) income taxes   52    100    (27) 

Net (loss) income   (270)    (205)    139 

Less:  Net income attributable to noncontrolling interests and         

redeemable noncontrolling interests   (66)    (66)    (9) 

Net (loss) income attributable to Lifepoint Health, Inc. $  (336)  $  (271)  $  130 
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Lifepoint Health, Inc. 

Consolidated Statements of Comprehensive (Loss) Income  

For the Years Ended December 31, 2023, 2022 and 2021 

(In millions) 

 
 

         

 2023  2022  2021 

         

Net (loss) income $  (270)  $  (205)  $  139 

         

Other comprehensive (loss) gain:         

Unrealized gains on changes in funded status of          

pension benefit obligations   -    4    6 

Net change in other comprehensive income attributable         

 to equity method investment   (5)    -    - 

Other comprehensive (loss) gain    (5)    4    6 

         

Comprehensive (loss) income    (275)    (201)    145 

Less:  Net income attributable to noncontrolling interests and          

redeemable noncontrolling interests   (66)    (66)    (9) 

Comprehensive (loss) income attributable to Lifepoint Health, Inc. $  (341)  $  (267)  $  136 

 

 
 

 

_ 
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Lifepoint Health, Inc.  

Consolidated Balance Sheets 
As of December 31, 2023 and 2022 

(In millions) 
 

      

 2023  2022 

ASSETS    

Current assets:      

Cash and cash equivalents $  90  $  395 

Accounts receivable   1,223    1,042 

Inventories   189    195 

Prepaid expenses   125    128 

Other current assets   542    323 

   2,169    2,083 

      

Property and equipment, at cost   4,988    4,455 

Accumulated depreciation   (1,602)    (1,339) 

Property and equipment, net   3,386    3,116 

      

Investments   857    684 

Right-of-use operating lease assets   1,023    638 

Other long-term assets   164    157 

Goodwill and intangible assets   4,250    3,894 

Total assets $  11,849  $  10,572 

LIABILITIES AND EQUITY      

Current liabilities:      

Accounts payable $  606  $  405 

Accrued salaries   293    225 

Other current liabilities   681    545 

Current maturities of long-term debt   56    29 

   1,636    1,204 

      

Long-term debt, net   7,447    6,865 

Long-term portion of right-of-use operating lease obligations   952    572 

Other long-term liabilities   349    368 

Total liabilities   10,384    9,009 

      

Redeemable noncontrolling interests   143    143 

      

Equity:    

Lifepoint Health, Inc. stockholders' equity  953   1,095 

Noncontrolling interests   369    325 

Total equity   1,322    1,420 

Total liabilities and equity $  11,849  $  10,572 
 

 

 

 
 

434



 
 

F-6 
   

Lifepoint Health, Inc. 

Consolidated Statements of Cash Flows  
For the Years Ended December 31, 2023, 2022 and 2021 

(In millions) 
 
 
 

         
 2023  2022  2021 
Cash flows from operating activities:         

Net (loss) income $  (270) $  (205) $  139 
Adjustments to reconcile net (loss) income to net cash provided by (used in)       

operating activities:       
Depreciation and amortization   330   323   345 
Other non-cash amortization   28   33   33 
Non-cash interest expense (income), net   8   (4)   (24) 
Debt refinancing costs   52   -   - 
Stock-based compensation   5   5   117 
Other non-operating losses (gains), net   12   (8)   19 
Reserve for self-insurance claims, net of payments   (26)   (6)   6 
Changes in cash from operating assets and liabilities,        

net of effects of acquisitions and divestitures:       
Accounts receivable   (116)   (7)   (112) 
Inventories, prepaid expenses and other current assets   (196)   (105)   (83) 
Accounts payable, accrued salaries and other current liabilities   315   (20)   131 
Medicare advance payments and deferred payroll taxes   -   -   (1,075) 
Income taxes payable/receivable and deferred income taxes   15   72   (71) 
Other   (16)   4   (15) 

Net cash provided by (used in) operating activities   141   82   (590) 
       
Cash flows from investing activities:       

Purchases of property and equipment   (229)   (227)   (274) 
Acquisitions, net of cash acquired   (313)   -   - 
Net cash impact related to common control transaction   -   -   (875) 
Proceeds from sales of hospitals and equity method investment   37   135   119 
Investment in ScionHealth term loan   -   (47)   - 
Other   11   1   (4) 
Net cash used in investing activities   (494)   (138)   (1,034) 

       
Cash flows from financing activities:       

Net change in ABL Facility   35   -   - 
Proceeds from borrowings   3,830   -   - 
Payments of borrowings   (3,818)   (144)   - 
Proceeds from non-core real estate transaction   225   -   - 
Payments of debt financing costs   (108)   -   - 
Distributions to Parent   (12)   (10)   (93) 
Distributions and other cash transactions associated with noncontrolling         

interests and redeemable noncontrolling interests   (72)   (84)   (26) 
Termination of finance lease obligations   -   (130)   (28) 
Amortization of finance lease obligations   (32)   (34)   (29) 
Net cash provided by (used in) financing activities   48   (402)   (176) 

       
Change in cash and cash equivalents   (305)   (458)   (1,800) 
Cash and cash equivalents at beginning of period   395   853   2,653 
Cash and cash equivalents at end of period $  90 $  395 $  853 

       
Supplemental disclosure of cash flow information:       

Interest payments $  496 $  373 $  379 

Capitalized interest $  9 $  5 $  3 
Property and equipment acquired under finance leases $  61 $  44 $  50 
Income tax payments, net $  37 $  28 $  44 
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Lifepoint Health, Inc. 

Consolidated Statements of Equity  

For the Years Ended December 31, 2023, 2022 and 2021 

 (Dollars in millions) 
 

 

 

                    

                    
         Accumulated          

      Capital in   Other  Accumulated       

 Common Stock  Excess of  Comprehensive  (Deficit)  Noncontrolling    

 Shares  Amount  Par Value  (Loss) Income  Income  Interests  Total 

Balance at December 31, 2020  100  $  -  $  1,267  $  (9) $  (103)  $  32  $  1,187 
                    
Comprehensive income  -    -    -    6    130    5    141 
Stock-based compensation  -    -    117    -    -    -    117 
Net equity adjustments related to                    

common control transactions  -    -    48    -    -    -    48 
Distributions to Parent  -    -    (85)    -    -    -    (85) 
Noncontrolling interests recognized                      

in common control transactions  -    -    -    -    -    317    317 
Cash distributions to joint venture                     

partners  -    -    -    -    -    (3)    (3) 
Balance at December 31, 2021  100    -    1,347    (3)   27    351    1,722 
                    
Comprehensive income (loss)  -    -    -    4    (271)    65    (202) 
Stock-based compensation  -    -    5    -    -    -    5 
Distributions to Parent  -    -    (10)    -    -    -    (10) 
Cash distributions to joint venture                    

partners, net of contributions  -    -    -    -    -    (84)    (84) 
Non-cash contributions from joint                    

venture partners  -    -    -    -    -    17    17 
Non-cash adjustments related to                    

noncontrolling interests and                    
redeemable noncontrolling interests                    
and other  -    -    (4)    -    -    (24)    (28) 

Balance at December 31, 2022  100    -    1,338    1    (244)    325    1,420 
                    
Comprehensive (loss) income   -    -    -    (5)   (336)    67    (274) 
Stock-based compensation  -    -    5    -    -    -    5 
Distributions to Parent  -    -    (12)    -    -    -    (12) 
Cash distributions to joint venture                    

partners, net of contributions  -    -    -    -    -    (57)    (57) 
Non-cash contributions from joint                    

venture partners  -    -    -    -    -    34    34 
Net equity adjustments related to                    

common control transactions  -    -    232    -    -    -    232 
Reclassification of equity to                     

noncontrolling interests related                    
to joint venture activity  -    -    (14)    -    -    14    - 

Net impact to noncontrolling interests                    
related to acquisitions and divestitures  -    -    -    -    -    (14)    (14) 

Non-cash adjustments related to                    
redeemable noncontrolling interests  -    -    (12)    -    -    -    (12) 

Balance at December 31, 2023  100  $  -  $  1,537  $  (4) $  (580)  $  369  $  1,322 
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Note 1. Organization and Summary of Significant Accounting Policies 

Organization 

Lifepoint Health, Inc., a Delaware corporation (“Lifepoint” or the “Company”), acting through its subsidiaries, is a leading 
provider of healthcare serving patients, clinicians, communities and partner organizations across the healthcare continuum. The 
Company generates revenues by providing a broad range of general and specialized healthcare services to patients through a growing 
diversified healthcare delivery network, which at December 31, 2023 was comprised of 60 community hospital campuses, 39 inpatient 
rehabilitation facilities (“IRFs”), 23 behavioral health facilities (“BHFs”) and additional sites of care that include acute rehabilitation 
units (“ARUs”), outpatient centers and post-acute care facilities. At December 31, 2023, on a consolidated basis, the Company 
operated 122 healthcare facilities in 31 states throughout the United States (“U.S.”) with approximately 12,000 licensed beds and 
approximately 50,000 dedicated employees.  

Unless otherwise indicated or the context otherwise requires, references throughout these notes to the consolidated financial 
statements to the “Company” or “Lifepoint” refer to Lifepoint Health, Inc., and each of its consolidated subsidiaries. References in 
this Annual Report for the fiscal year ended December 31, 2023 to the “Sponsor” refer to certain funds that are affiliates of the 
Company (the “Apollo Funds”) that are ultimately controlled and/or managed by certain affiliates of Apollo Management Holdings, 
L.P. (“Apollo Management” and, when acting on behalf of the Apollo Funds, “Apollo”), which is an affiliate of Apollo Global 
Management, Inc.  

Principles of Consolidation 

The accompanying consolidated financial statements include the accounts of the Company and all subsidiaries and entities 
controlled by the Company through majority voting control and variable interest entities of which the Company is the primary 
beneficiary. All significant intercompany accounts and transactions within the Company have been eliminated in consolidation. 
Noncontrolling interests in non-wholly-owned consolidated subsidiaries of the Company are presented as noncontrolling interests and 
redeemable noncontrolling interests and distinguish between the interests of the Company and the interests of the noncontrolling 
owners. Net income attributable to noncontrolling interests and redeemable noncontrolling interests represents the amounts 
attributable to the noncontrolling interests for each of the applicable periods presented. Investments in entities the Company does not 
control but in which it does have a substantial ownership interest and over which it can exercise significant influence are accounted for 
using the equity method. 

The Company’s financial statements have been presented on the basis of push down accounting in accordance with Financial 
Accounting Standards Board Accounting Standards Codification (“ASC”) No. 805-50-S99. Under the push down basis of accounting, 
certain transactions incurred by the parent company which would otherwise be accounted for in the accounts of the parent are “pushed 
down” and recorded on the financial statements of the subsidiary. Accordingly, certain items resulting from the acquisition by Apollo 
have been recorded on the financial statements of the Company.  

Use of Estimates 

The preparation of financial statements in conformity with U.S. generally accepted accounting principles (“GAAP”) requires 
management to make estimates and assumptions that affect the amounts reported in the Company’s accompanying consolidated 
financial statements and notes to the consolidated financial statements. Actual results could differ from those estimates. 

Reclassifications 

Certain reclassifications have been made to the prior years to conform to current year presentation. These reclassifications had no 
effect on results of operations, financial position or cash flows as previously reported. 
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Revenue Recognition and Accounts Receivable 

Overview 

The Company recognizes revenues in the period in which performance obligations are satisfied. Generally, the Company bills 
patients and third-party payers several days after the services are performed or the patient is discharged. Accounts receivable primarily 
consist of amounts due from third-party payers and patients. The Company’s ability to collect outstanding receivables is critical to its 
results of operations and cash flows.  Amounts the Company receives for treatment of patients covered by governmental programs and 
third-party payers such as Medicare, Medicaid, health maintenance organizations (“HMOs”), preferred provider organizations 
(“PPOs”) and private insurers as well as directly from patients are subject to contractual adjustments, discounts and implicit price 
concessions.  Accordingly, the revenue and accounts receivable reported in the Company’s financial statements are recorded at the net 
consideration to which the Company expects to be entitled to receive in exchange for providing patient care.   

The majority of the Company’s performance obligations are satisfied over time for the delivery of patient care in both outpatient 
and inpatient settings.  Revenue for performance obligations satisfied over time is recognized based on actual charges incurred in 
relation to total expected charges for services anticipated to be provided.  The Company believes that this method provides a faithful 
depiction of the transfer of services over the term of the performance obligation based on the remaining services needed to satisfy the 
obligation. Generally, unsatisfied or partially unsatisfied performance obligations at the end of the reporting period are related to 
patients admitted to the Company’s hospitals that have not yet been discharged.  The performance obligations for these patients are 
typically satisfied when the patients are discharged, which generally occurs within a matter of days of admission.  Patients are 
generally billed when discharged, though they may be billed on an interim basis for longer stays. Accordingly, because all of the 
Company’s performance obligations are part of a contract that is expected to have a duration of one year or less, the Company has 
elected to apply the exemption provided by ASC 606, “Revenue from Contracts with Customers” (“ASC 606”) to not disclose the 
aggregate amount of the transaction price allocated to performance obligations that are unsatisfied or partially unsatisfied as of period 
end. 

Subsequent adjustments that are determined to be the result of an adverse change in the patient’s or the payer’s ability to pay are 
recognized as bad debt expense.  With the adoption of ASC 606, bad debt expense is included under the caption “Other operating 
expenses, net” in the accompanying consolidated statements of operations, instead of separately as a deduction to arrive at revenue.  
Bad debt expense for the years ended December 31, 2023, 2022 and 2021 was not material for the Company. 

Contractual Discounts 

The Company derives a significant portion of its revenues from Medicare, Medicaid and other payers that receive discounts from 
the Company’s established billing rates. The Company must estimate the total amount of these discounts to prepare its financial 
statements. The Medicare and Medicaid regulations and various managed care contracts under which these discounts must be 
calculated are complex and are subject to interpretation and adjustment. The Company estimates contractual discounts on a payer-
specific basis given its interpretation of the applicable regulations or contract terms. These interpretations sometimes result in 
payments that differ from the Company’s estimates. Additionally, updated regulations and contract renegotiations occur frequently, 
necessitating regular review and assessment of the estimation process by management. Subsequent changes in estimates for 
contractual discounts are reflected as an adjustment to revenues in the period of the change.  Medicare, Medicaid and other discounted 
payer accounts receivables are written off after they have been final settled with the payer. 

Medicaid Supplemental Payments 

Medicaid supplemental payments (“MSPs”) are payments made to providers separate from, and in addition to, those made at a 
state’s standard Medicaid payment rate. MSP programs are jointly financed by state funds and federal matching funds. The state 
portion may be funded through general revenue, intergovernmental transfers from local governments or healthcare-related taxes 
imposed by states in the form of a mandatory provider payment related to healthcare items or services. The two most prevalent forms 
of MSPs are Medicaid Disproportionate Share Hospital (“DSH”) and Upper Payment Limit (“UPL”) payments. The Company had 
total receivables related to Medicaid DSH and UPL programs of $239 million and $106 million at December 31, 2023 and 2022, 
respectively, which are included under the caption “Other current assets” in the Company’s accompanying consolidated balance 
sheets. 
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North Carolina Healthcare Access and Stabilization Program and Medicaid Expansion  

On March 27, 2023, the governor of North Carolina signed into law a bill to expand Medicaid coverage in North Carolina, which 
expanded health coverage to an estimated 600,000 people across North Carolina on December 1, 2023. The legislation also enacted 
the Healthcare Access and Stabilization Program (“HASP”) aimed at increasing Medicaid reimbursement rates to hospitals providing 
safety-net services for low-income patients. The Centers for Medicare and Medicaid Services (“CMS”) approved initial HASP 
payments for the North Carolina fiscal year July 1, 2022 to June 30, 2023. HASP payments for future fiscal years will require annual 
approval by CMS. Increased reimbursement rates under the initial HASP preprint were applied retrospectively to the beginning of the 
North Carolina fiscal year, which commenced on July 1, 2022.  As a result of the increased reimbursement rates, the Company 
recognized additional revenues of $121 million in its consolidated statements of operations for the year ended December 31, 2023, of 
which $35 million is related to the period from July 1, 2022 to December 31, 2022.  The Company recognized additional provider 
taxes of $28 million for the year ended December 31, 2023, included under the caption “Other operating expenses, net” in its 
accompanying consolidated statements of operations, of which $9 million is related to the period from July 1, 2022 to December 31, 
2022.   

Kentucky Hospital Rate Improvement Program 

The Commonwealth of Kentucky has implemented a Medicaid Hospital Rate Improvement Program (“KY HRIP”), which 
provides supplemental Medicaid payments to all Kentucky hospitals, other than university hospitals and state mental hospitals, and is 
intended to reduce the gap between the Kentucky Medicaid program’s regular inpatient Medicaid payments and each hospital’s 
Medicare allowable costs. During the first quarter of 2021, CMS and the Commonwealth of Kentucky approved a modification to the 
KY HRIP, which increased the inpatient hospital reimbursement rate from a contracted managed care rate up to a percentage of the 
average commercial rate. This modification was applied retrospectively to the beginning of the KY HRIP fiscal year, which 
commenced on July 1, 2020. As a result of this modification, the Company recognized additional revenues of $113 million in its 
consolidated statement of operations for the year ended December 31, 2021, of which $33 million is related to the period from July 1, 
2020 to December 31, 2020.  Additionally, the Company recognized additional provider taxes of $15 million for the year ended 
December 31, 2021, included under the caption “Other operating expenses, net” in the accompanying consolidated statement of 
operations, of which $5 million is related to the period from July 1, 2020 to December 31, 2020.   

Cost Report Settlements  

Cost report settlements under reimbursement agreements with Medicare, Medicaid and certain other payers for retroactive 
adjustments due to audits, reviews or investigations are considered variable consideration and are included in the determination of the 
estimated transaction price for providing patient care.  These settlements are estimated based on the payment terms of the 
reimbursement agreement with the payer, correspondence from the payer, and the Company’s historical experience.  Estimated 
settlements are adjusted in future periods as final settlements are determined.  There is a reasonable possibility that recorded estimates 
will change by a material amount in the near-term.   

The net cost report settlements due to the Company were $4 million and $3 million at December 31, 2023 and 2022, respectively, 
and are included under the caption “Accounts receivable” on the accompanying consolidated balance sheets. The Company’s 
management believes that adequate provisions have been made for adjustments that may result from final determination of amounts 
earned under these programs consistent with the constraints that are required by ASC 606. 

For the years ended December 31, 2023, 2022 and 2021, the net retroactive adjustments to revenue related to prior periods for 
changes in MSP programs, estimated cost report settlements and other reimbursement adjustments resulted in an increase to revenues 
of $47 million, $32 million and $62 million, respectively. 

Self-Pay Revenues 

Self-pay revenues are derived from patients who do not have any form of healthcare coverage as well as from patients with third-
party healthcare coverage related to the patient responsibility portion, including deductibles and co-payments.  The Company 
evaluates these patients, after such patient’s medical condition is determined to be stable, for their ability to pay based upon federal 
and state poverty guidelines, qualifications for Medicaid or other governmental assistance programs.  The Company estimates the 
transaction price for self-pay patients and the patient responsibility portion using a number of analytical tools, benchmarks and market 
conditions. No single statistic or measurement determines the transaction price for these patients.  Some of the analytical tools that the 
Company utilizes include, but are not limited to, historical cash collection experience, revenue trends by payer classification and 
revenue days in accounts receivable.   
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The revenues associated with self-pay patients are reported at the net amount that the Company expects to collect.  Because the 
Company provides care to patients regardless of their ability to pay, the Company has determined that the differences between the 
amounts it bills based on gross or discounted charges and the amounts the Company expects to collect represent implicit price 
concessions.  The final amount that will be received from the patient is not known at the date of service, and the Company accounts 
for this variable consideration in accordance with the provisions of ASC 606.  Self-pay accounts receivable are written off after 
collection efforts have been followed in accordance with the Company’s policies. 

Charity Care 

The Company provides care without charge to certain patients that qualify under the local charity care policy of each of its 
hospitals. For the years ended December 31, 2023, 2022 and 2021, the Company estimates that its costs of care provided under its 
charity care programs approximated $28 million, $18 million and $23 million, respectively.  The Company does not report a charity 
care patient’s charges in revenues or in the provision for doubtful accounts as it is the Company’s policy not to pursue collection of 
amounts related to these patients, and therefore contracts with these patients do not exist. 

The Company’s management estimates its costs of care provided under its charity care programs utilizing a calculated ratio of 
costs to gross charges multiplied by the Company’s gross charity care charges provided.  The Company’s gross charity care charges 
include only services provided to patients who are unable to pay and qualify under the Company’s local charity care policies.  To the 
extent the Company receives reimbursement through the various governmental assistance programs in which it participates to 
subsidize its care of indigent patients, the Company does not include these patients’ charges in its cost of care provided under its 
charity care program.   

Financing Component 

The Company has elected to apply the practical expedient permitted under ASC 606 and does not adjust the estimated amount of 
consideration from patients and third-party payers for the effects of a significant financing component due to the Company’s 
expectation that the period between the time the service is provided to a patient and the time that the patient or a third-party payer pays 
for that service will be one year or less. 

Rental Income 

The Company leases certain real estate assets it owns to unrelated third parties, primarily medical office buildings to non-
employed physicians. The Company recognizes rental income for these operating lease arrangements in which the Company is the 
lessor on a straight-line basis over the lease term in accordance with ASC 842, “Leases” (“ASC 842”).   

Concentration of Revenues 

The Company’s revenues by payer and approximate percentages of revenues were as follows for the years ended December 31, 
2023, 2022 and 2021: 

 

 
 

            

 2023  2022  2021 

  % of   % of   % of 

  Revenues   Revenues   Revenues 

Medicare   37.4 %    40.1 %    37.7 % 

Medicaid   19.1     16.8     18.4  

HMOs, PPOs and other private insurers    37.9     37.1     41.3  

Self-pay   0.7     0.7     0.6  

Other (a)   4.7     5.1     1.8  

Revenue from contracts with customers   99.8     99.8     99.8  

Rental income   0.2     0.2     0.2  

Revenues   100.0 %    100.0 %    100.0 % 
 

__________ 

(a)    Includes revenues from managed ARUs and ancillary goods and services. 
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During the years ended December 31, 2023, 2022 and 2021, approximately 56.5%, 56.9% and 56.1%, respectively, of the 
Company’s revenues related to patients participating in the Medicare and Medicaid programs, collectively.  The Company’s 
management recognizes that revenues and receivables from government agencies are significant to the Company’s operations, but it 
does not believe that there are significant credit risks associated with these government agencies.  

Any changes in the current demographic, economic, competitive or regulatory conditions, or to Medicaid programs could have an 
adverse effect on the Company’s revenues or results of operations. The Company’s management does not believe that there are any 
other significant concentrations of revenues from any particular payer or geographic area that would subject the Company to any 
significant credit risks in the collection of its accounts receivable. 

The Company’s revenues by primary service type and approximate percentages of revenues were as follows for the years ended 
December 31, 2023, 2022 and 2021: 

 

 
 
            

 2023  2022  2021 

  % of   % of   % of 

  Revenues   Revenues   Revenues 

Inpatient services   44.4 %    43.5 %    39.4 % 

Outpatient services   50.7     51.2     58.6  

Non-patient (a)    4.9     5.3     2.0  

Revenues   100.0 %    100.0 %    100.0 % 

__________ 

(a) Includes revenues from managed ARUs and ancillary goods and services. 

General and Administrative Costs 

The majority of the Company’s operating expenses are “cost of revenue” items. Operating expenses that could be classified as 
“general and administrative” by the Company would include its corporate overhead costs, which were $237 million, $207 million and 
$195 million for the years ended December 31, 2023, 2022 and 2021, respectively, excluding depreciation and amortization, net 
income and losses associated with non-consolidated equity investments, and certain costs the Company considers non-recurring in 
nature, including but not limited to, severance and restructuring charges, and transaction and advisory costs recognized in connection 
with the Company’s various business development activities. Lastly, the Company recognized accelerated stock-based compensation 
expense during the year ended December 31, 2021 in connection with a transaction involving the Company’s indirect parent, DSB 
Parent, L.P., a Delaware limited partnership (the “Parent”), which is also excluded from its aforementioned general and administrative 
costs. Refer to Note 12 for further discussion of the Company’s accounting for the stock-based compensation. 

Legislative and Regulatory Response to COVID-19 

Numerous legislative and regulatory actions, including enacting the Coronavirus Aid, Relief, and Economic Security Act (the 
“CARES Act”) and related stimulus legislation, were taken in an attempt to provide businesses, including healthcare providers, with 
relief from, and to combat the negative effects of, the COVID-19 pandemic.  

 

Medicare Accelerated and Advance Payment Program 

Using existing authority and certain expanded authority under the CARES Act, the U.S. Department of Health and Human 
Services temporarily expanded the CMS Accelerated and Advance Payment Program to a broad group of Medicare Part A and Part B 
providers. Under the expanded CMS Accelerated and Advance Payment Program, inpatient acute care hospitals could request up to 
100% of their Medicare payment amount for a six-month period (critical access hospitals could request up to 125% of their payment 
amount for such period), and other providers and suppliers could request up to 100% of their Medicare payment amount for a three-
month period.  

The Company received a total of $991 million of Medicare advance payments under the CMS Accelerated and Advance Payment 
Program during the year ended December 31, 2020. During the year ended December 31, 2021, the Company fully repaid all 
Medicare advance payments. 
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CARES Act Tax Provisions 

The CARES Act also provided for certain federal income tax changes, including an increase in the interest expense tax deduction 
limitation, the deferral of the employer portion of Social Security payroll taxes, refundable payroll tax credits, employee retention tax 
credits, net operating loss carryback periods, alternative minimum tax credit refunds and bonus depreciation of qualified improvement 
property. During the year ended December 31, 2020, the Company deferred cash payments of approximately $84 million related to 
Social Security payroll tax payments. During the year ended December 31, 2021, the Company fully repaid all previously deferred 
Social Security payroll taxes. 

Cash and Cash Equivalents 

Cash and cash equivalents consist of cash on hand and short-term investments with original maturities of three months or less. The 
Company places its cash in financial institutions that are federally insured in limited amounts. 

Inventories 

Inventories of supplies are stated at the lower of cost (first-in, first-out) or market and consist of purchased items. Inventories 
acquired in connection with business combinations are recorded at fair value which approximates replacement cost. Inventory items 
are primarily operating supplies used in the direct or indirect treatment of patients. 

Investments and Notes Receivable 

The Company accounts for its investments in entities in which the Company does not control under either the cost method or the 
equity method of accounting in accordance with ASC 321 “Investments – Equity Securities” (“ASC 321”) or ASC 323, “Investments 
– Equity Method and Joint Ventures” (“ASC 323”), respectively. The Company does not consolidate its cost and equity method 
investments, but rather measures them at their initial costs and then subsequently adjusts their carrying values through income for their 
respective shares of the earnings or losses or evaluates them for impairment and observable price changes. Refer to Note 8 for further 
discussion of the Company’s investments. 

In June 2016, the Financial Accounting Standards Board issued Accounting Standards Update No. (this “ASU”) 2016-13, Financial 
Instruments – Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. This ASU requires entities to report 
“expected” credit losses on financial instruments and other commitments to extend credit rather than the current “incurred loss” model. 
These expected credit losses for financial assets held at the reporting date are to be based on historical experience, current conditions, 
and reasonable and supportable forecasts. This ASU will also require enhanced disclosures relating to significant estimates and 
judgments used in estimating credit losses, as well as the credit quality. This ASU was effective for the Company beginning January 1, 
2023. The Company has adopted this ASU with no material impact to its consolidated financial statements. 

Property and Equipment 

Purchases of property and equipment are recorded at cost. Property and equipment acquired in connection with business 
combinations are recorded at estimated fair value in accordance with the acquisition method of accounting as prescribed in ASC 805, 
“Business Combinations” (“ASC 805”). Routine maintenance and repairs are charged to expense as incurred. Expenditures that 
increase capacities or extend useful lives are capitalized. Fully depreciated assets are retained in property and equipment accounts 
until they are disposed. The Company capitalizes interest on funds used to pay for the construction of major capital additions and such 
interest is included in the cost of each capital addition.  

The following table provides information regarding the Company’s property and equipment included in the accompanying 
consolidated balance sheets as of December 31, 2023 and 2022 (in millions): 

 

 

      

 2023  2022 

Land $  212  $  180 

Buildings and improvements   2,638    2,376 

Equipment   1,926    1,751 

Construction in progress    212    148 

Property and equipment, at cost   4,988    4,455 

Accumulated depreciation   (1,602)    (1,339) 

Property and equipment, net of accumulated depreciation $  3,386  $  3,116 
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Depreciation is computed by applying the straight-line method over the estimated useful lives of buildings, improvements and 
equipment.  Assets under capital and finance leases are generally amortized using the straight-line method over the shorter of the 
estimated useful life of the assets or life of the lease term, excluding any lease renewals, unless the lease renewals are reasonably 
assured.  Capitalized internal-use software costs are amortized over their expected useful life, which is generally four years.  Useful 
lives are as follows:  

 

     

  Years 

Buildings and improvements (including those under finance leases)  3 - 40 

Equipment  2 - 15 

Equipment under finance leases  3 - 6 

Depreciation expense (including amortization of finance lease obligations) totaled $330 million, $323 million and $344 million for 
the years ended December 31, 2023, 2022 and 2021, respectively.  

Whenever events or changes in circumstances indicate that the carrying values of certain long-lived assets may be impaired, the 
Company projects the undiscounted cash flows expected to be generated by these assets. If the projections indicate that the reported 
amounts are not expected to be recovered, such amounts are reduced to their estimated fair value based on a quoted market price, if 
available, or an estimate based on valuation techniques available in the circumstances. There were no long-lived asset impairments 
recorded for the years ended December 31, 2023, 2022 and 2021.   

Goodwill and Intangible Assets 

The Company accounts for its acquisitions in accordance with ASC 805 using the acquisition method of accounting. Goodwill 
represents the excess of the cost of an acquired entity over the net amounts assigned to assets acquired and liabilities assumed. In 
accordance with ASC 350, Intangibles – Goodwill and Other (“ASC 350”), goodwill and intangible assets with indefinite lives are 
reviewed by the Company annually for impairment on October 1. In 2022, the Company was comprised of two distinct reporting units 
(i) acute hospital operations and (ii) rehabilitation hospital operations. Due to the significance of the Springstone Transaction (as 
defined under Note 2) and the impact on the Company’s management team and business operations, the Company re-evaluated its 
reporting units in accordance with ASC 280, “Segment Reporting” (“ASC 280”) and ASC 350 during 2023 and determined that the 
Company is now comprised of three distinct reporting units: (i) acute hospital operations, (ii) rehabilitation hospital operations and 
(iii) behavioral health operations. 

For the annual impairment evaluation, the Company estimates fair values of its reporting units utilizing both a discounted cash 
flow (“DCF”) analysis and a guideline public company (“GPC”) analysis considering observable market data of the Company’s 
industry peers. Determining fair value requires the exercise of significant judgment, including judgments about appropriate discount 
rates, perpetual growth rates, profitability and the amount and timing of expected future cash flows. The significant judgments are 
typically based upon Level 3 inputs, generally defined as unobservable inputs representing the Company’s assumptions. The cash 
flows employed in the DCF analysis are based on the Company’s most recent financial budgets and business plans and, when 
applicable, various growth rates and profitability for years beyond the current business plan period. Discount rate assumptions are 
based on an assessment of the risks inherent in the future cash flows of the reporting unit. 

The Company’s intangible assets primarily relate to contract-based physician minimum revenue guarantees; certificates of need 
and certificates of need exemptions; and licenses, provider numbers and accreditations.  Contract-based physician minimum revenue 
guarantees are amortized over the terms of the agreements. The certificates of need, certificates of need exemptions, licenses, provider 
numbers, and accreditations have been determined to have indefinite lives and, accordingly, are not amortized. Refer to Note 4 for 
further discussion of the Company’s goodwill and intangible assets. 

Income Taxes 

The Company accounts for income taxes using the asset and liability method. Under this method, deferred tax assets and liabilities 
are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing 
assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to 
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on 
deferred tax assets and liabilities of a change in tax rates is recognized in the income tax provision in the period that includes the 
enactment date. The Company assesses the likelihood that deferred tax assets will be recovered from future taxable income. To the 
extent the Company believes that recovery is not likely, a valuation allowance is established. The establishment or increase in a 
valuation allowance is included as an expense within the provision for income taxes in the consolidated statements of operations.  The 
Company classifies interest and penalties related to its tax positions as a component of income tax expense. Refer to Note 5 for further 
discussion of the Company’s accounting for income taxes. 
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Reserves for Self-Insurance Claims 

Given the nature of the Company’s operating environment, the Company is subject to potential professional liability claims, 
employee workers’ compensation claims and other claims. To mitigate a portion of this risk, the Company maintains insurance for 
individual professional liability claims and employee workers’ compensation claims exceeding self-insured retention (“SIR”) and 
deductible levels. At December 31, 2023, the Company’s SIR for professional liability claims is $15 million per claim at the majority 
of its acute care hospitals. Additionally, the Company participates in state-specific professional liability programs in New Mexico and 
Pennsylvania. The Company has a $25,000 deductible for professional liability at each of its IRFs and a $100,000 deductible at each 
of its BHFs. At December 31, 2023, the Company’s deductible for workers’ compensation claims at each of its acute care and BHFs 
was $1 million per claim in all states in which it operates except for Montana, Ohio and Washington. The Company participates in 
state-specific programs for its workers’ compensation claims arising in these states. There is no deductible for workers’ compensation 
claims at IRFs. The Company’s SIR and deductible levels are evaluated annually as a part of the Company’s insurance program’s 
renewal process.  

The Company’s reserves for self-insurance and deductible claims reflect the current estimate of all outstanding losses, including 
incurred but not reported losses, based upon actuarial calculations as of the balance sheet date. The loss estimates included in the 
actuarial calculations may change in the future based upon updated facts and circumstances. The Company’s expense for self-
insurance and deductible claims coverage each year includes: the actuarially determined estimate of losses for the current year, 
including claims incurred but not reported; the change in the estimate of losses for prior years based upon actual claims development 
experience as compared to prior actuarial projections; the insurance premiums for losses in excess of the Company’s SIR and 
deductible levels; and interest expense related to the discounted portion of the liability. The Company’s expense for self-insurance and 
deductible claims was approximately $48 million, $69 million and $86 million for the years ended December 31, 2023, 2022 and 
2021, respectively.  

The Company’s reserves for professional liability claims are based upon quarterly and/or semi-annual actuarial calculations. These 
reserve calculations consider historical claims data, demographic considerations, severity factors and other actuarial assumptions, 
which are discounted to present value. The Company’s reserves for self-insured claims have been discounted to their present value 
using a discount rate of 2.0% at December 31, 2023 and 1.8% at December 31, 2022. The Company’s management selects a discount 
rate by considering a risk-free interest rate that corresponds to the period when the self-insured claims are incurred and projected to be 
paid. 

Professional and general liability claims are typically resolved over an extended period of time, often as long as five years or more, 
while workers’ compensation claims are typically resolved in one to two years. Accordingly, the Company’s reserves for self-insured 
claims, comprised of estimated indemnity and expense payments related to reported events and incurred but not reported events as of 
the end of the period, include both a current and long-term component. The current portion of the Company’s reserves for self-insured 
claims is included under the caption “Other current liabilities” and the long-term portion is included under the caption “Other long-
term liabilities” in the accompanying consolidated balance sheets. 

The following table provides information regarding the classification of the Company’s reserves for self-insured claims at 
December 31, 2023 and 2022 (in millions): 
 

 

 

      

 2023  2022 

Current portion $  70  $  74 

Long-term portion   195    219 

 $  265  $  293 
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The following table presents the changes in our reserves for self-insured claims for the years ended December 31, 2023 and 2022 
(in millions): 
 

 
 
 

      

 2023  2022 

Reserve at the beginning of the period $  293  $  295 

Increase for the provision of current year claims   55    65 

(Decrease)/Increase for the provision of prior year claims   (5)    5 

Payments related to current year claims   (3)    (3) 

Payments related to prior year claims   (71)    (72) 

Provision for the change in discount rate   (2)    (1) 

Non-cash change in reserve for claims in excess of SIR levels   (6)    2 

Liabilities assumed in connection with acquisitions   4    2 

Reserve at the end of the period $  265  $  293 

The combination of changing conditions and the extended time required for claim resolution results in a loss estimation process 
that requires actuarial skill and the application of judgment, and such estimates require periodic revision. As a result of the variety of 
factors that must be considered, there is a risk that actual incurred losses may develop differently from estimates. The results of the 
Company’s quarterly and semi-annual actuarial calculations resulted in changes to its reserves for self-insured claims for prior years. 
As a result, the Company’s related self-insured claims expense decreased by $5 million and increased by $5 million for the years 
ended December 31, 2023 and 2022, respectively. 

Point of Life Indemnity, Ltd.  

The Company operates, with approval from the Cayman Islands Monetary Authority, a captive insurance company under the name 
Point of Life Indemnity, Ltd.  Through this wholly-owned subsidiary of the Company, the captive insurance company issues 
malpractice indemnity policies to certain subsidiaries employing physicians and advanced practice providers and contracting with 
physicians. Fees charged to these subsidiaries are eliminated in consolidation. Reserves for the Company’s estimate of the related 
outstanding claims, including incurred but not reported losses, are actuarially determined and are included as a component of the 
Company’s reserves for professional liability self-insurance claims. 

Self-Insured Medical Benefits 

The Company is self-insured for substantially all of the eligible medical plan claims of its employees. The reserve for medical 
benefits primarily reflects the current estimate of incurred but not reported losses based upon an annual actuarial calculation as of the 
balance sheet date. The undiscounted reserve for self-insured medical benefits was $72 million and $50 million at December 31, 2023 
and 2022, respectively, and is included in the Company’s accompanying consolidated balance sheets under the caption “Other current 
liabilities”. 

Noncontrolling Interests and Redeemable Noncontrolling Interests 

Noncontrolling interests represent the portion of equity in a subsidiary not attributable, directly or indirectly, to the Company. The 
Company’s accompanying consolidated financial statements include all assets, liabilities, revenues, and expenses at their consolidated 
amounts, which include the amounts attributable to the Company and the noncontrolling interest. The Company recognizes as a 
separate component of earnings that portion of income or loss attributable to noncontrolling interests based on the portion of the entity 
not owned by the Company. Refer to Note 9 for further discussion of the Company’s noncontrolling interests and redeemable 
noncontrolling interests. 

Variable Interest Entities 

The Company follows the provisions of ASC 810, “Consolidation” for determining whether an entity is a variable interest entity 
(“VIE”). In order to determine if the Company is a primary beneficiary of a VIE for financial reporting purposes, it must consider 
whether it has the power to direct activities of the VIE that most significantly impact the performance of the VIE and whether the 
Company has the obligation to absorb losses or the right to receive returns that are significant to the VIE. The Company consolidates a 
VIE when it is the primary beneficiary. 
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As of December 31, 2023, the Company consolidated 23 acute care hospitals, 36 IRFs, and 19 BHFs that are subject to joint 
venture agreements. Under GAAP, the Company determined that 9 of its acute care hospitals, 32 of its IRFs and 19 of its BHFs 
qualify as VIEs, and furthermore, the Company concluded that it is the primary beneficiary in all of the VIEs. The Company holds an 
ownership interest and acts as manager in each of the partnerships. Through the management services agreement, the Company is 
delegated necessary responsibilities to provide management services, administrative services and direction of the day-to-day 
operations. Based upon the Company’s assessment of the most significant activities of its acute care hospitals and IRFs, the Company, 
as manager, has the ability to direct the majority of those activities in all such joint ventures which qualify as VIEs. 

The analysis upon which the consolidation determination rests can be complex, can involve uncertainties, and requires judgment 
on various matters, some of which could be subject to different interpretations. 

The Company’s consolidated VIEs comprised approximately $2,303 million, or 19.4%, of the Company’s total assets and $1,366 
million, or 13.2%, of the Company’s total liabilities as of December 31, 2023.  

Stock-Based Compensation 

The Parent has issued profits units (the “Units”) to certain employees, directors, consultants and other service providers under the 
terms and conditions of the Third Amended and Restated Limited Partnership Agreement of the Parent dated May 27, 2022 (as 
amended, the “Parent Partnership Agreement”) and forms of award agreements. The Company accounted for these stock-based awards 
in accordance with the provisions of ASC 718, “Compensation – Stock Compensation” (“ASC 718”). In accordance with ASC 718, 
the Company recognized compensation expense based on the estimated grant date fair value of each stock-based award. The Company 
recognizes forfeitures of Units as they occur. Refer to Note 12 for further discussion of the Company’s accounting for the Units. 

Defined Benefit Pension Plans 

The Company maintains certain assets and assumed certain liabilities associated with two separate defined benefit pension plans 
covering certain employees at two of its facilities. The Company accounts for its defined benefit pension plans in accordance with 
ASC 715, “Compensation – Defined Benefit Plans” (“ASC 715”).  In accordance with ASC 715, the Company recognizes the 
unfunded liability of its defined benefit pension plans in the Company’s consolidated balance sheets and unrecognized gains (losses) 
and prior service credits (costs) as changes in other comprehensive income (loss).  The measurement date of the defined benefit 
pension plans’ assets and liabilities coincides with the Company’s year-end.  The Company’s pension benefit obligations are measured 
using actuarial calculations that incorporate discount rates, rate of compensation increases, when applicable, expected long-term 
returns on plan assets and consider expected age of retirement and mortality.  Refer to Note 11 for further discussion of the 
Company’s defined benefit pension plans. 

Defined Contribution Plans 

During the year ended December 31, 2023, the Company maintained a defined contribution retirement plan covering a majority of 
its employees. This defined contribution retirement plan contains discretionary matching contribution formulas, as well as definite 
contribution formulas for employees at certain facilities.  Refer to Note 11 for further discussion of the Company’s defined 
contribution plan.   

Note 2. Business Development Update 

Rehabilitation Expansion 

The Company has continued to expand its rehabilitation business since closing the Kindred Transaction (as defined below). 
Following the transactions described below, as of December 31, 2023, the Company’s consolidated inpatient rehabilitation operations 
include 39 IRFs with approximately 1,900 beds across 19 states. 
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Everest Operational IRFs Acquisition 

On January 24, 2023, a wholly-owned, indirect subsidiary of the Company entered into a definitive agreement with entities 
affiliated with Everest Rehabilitation Hospitals, LLC (“Everest”), to acquire four IRFs (the “Everest Operational IRFs”) located in 
Arkansas, Texas, and Ohio (the “Everest Operational IRF Transaction”) for an aggregate purchase price of approximately $38 million. 
The closing of the Everest Operational IRF Transaction was consummated on March 1, 2023.  Effective September 28, 2023, the 
Company contributed the Operational IRF located in Rogers, Arkansas to a new joint venture between the Company and Mercy 
Hospital Northwest Arkansas (“Mercy”). Upon formation of the joint venture, the Company reclassified $11 million of its equity in 
the facility to noncontrolling interests in the accompanying consolidated statements of equity representing the estimated fair value of 
Mercy’s intangible assets contributed to the joint venture. The Company maintains a controlling interest in the joint venture and has 
continued to consolidate the facility in the Company’s consolidated financial statements. 

Everest Developing IRFs Acquisitions 

In connection with the closing of the Everest Operational IRF Transaction, certain of the Company’s affiliated entities entered into 
a definitive agreement with entities affiliated with Everest to acquire six IRFs that Everest is currently developing in Texas and 
Florida (the “Everest Developing IRFs”) for an aggregate purchase price of approximately $60 million. The acquisition of the first of 
the Everest Developing IRFs, located in El Paso, Texas (“El Paso”), was consummated on August 1, 2023.  The Company accounted 
for the acquisition of El Paso in accordance with ASC 805, under the acquisition method of accounting. The fair values of assets 
acquired and liabilities assumed are on a preliminary basis at December 31, 2023. The Company anticipates closing the acquisition of 
the remaining five Everest Developing IRFs on a rolling basis beginning in the second quarter of 2024. 

De Novo IRFs Openings 

During the two years ended December 31, 2023, the Company’s consolidated joint ventures have opened six de novo IRFs with 

approximately 300 beds (which does not include Saint Thomas Rehabilitation Hospital listed below), as summarized below. 
         
         

         

Facility Name  Location  Opening Date  Beds   

Frazier Rehabilitation Hospital - Brownsboro  Louisville, KY   July 18, 2023   40   

UC Davis Rehabilitation Hospital  Sacramento, CA  May 18, 2023   52   

Community Rehabilitation Hospital West  Indianapolis, IN  May 16, 2023   40   

Dignity Health East Valley Rehabilitation Hospital - Gilbert  Gilbert, AZ  December 21, 2022   40   

Mercy Rehabilitation Hospital South  St. Louis, MO  December 6, 2022   50   

Saint Thomas Rehabilitation Hospital (a)  Nashville, TN  June 14, 2022   40   

Tampa Rehabilitation Hospital  Tampa, FL  May 17, 2022   80   

______________ 
(a) We hold a noncontrolling ownership interest in Saint Thomas Rehabilitation Hospital and have accounted for it as an equity 

investment in accordance with ASC 323 
 

Behavioral Health Expansion 

During the year ended December 31, 2023, the Company significantly expanded its behavioral health presence through the 
transactions described below. Following such transactions, as of December 31, 2023, the Company’s consolidated behavioral health 
operations include 23 BHFs with approximately 1,700 beds across ten states.   

Springstone Transaction 

On August 26, 2022, the Company entered into a definitive agreement with (i) entities affiliated with Medical Properties Trust, 
Inc. (“MPT”) and (ii) BH EIK Management, LP, a management company owned by certain members of the executive leadership team 
(“Springstone Management”) of Springstone Health Opco, LLC (“Springstone”), for an affiliate of the Company (the “Lifepoint 
Member”) to acquire a majority ownership interest in Springstone from Springstone Management and to acquire a promissory note 
issued by Springstone to an affiliate of MPT (the “Springstone Transaction”). Springstone was a national behavioral health provider 
with 18 BHFs and 37 outpatient locations across nine states. Pursuant to the Springstone Transaction, MPT continued to own the 
majority of Springstone’s real estate locations, subject to an amended and restated master lease between affiliates of MPT and 
Springstone (the “Springstone Master Lease”), and an affiliate of MPT (“MPT DS”) retained a noncontrolling interest in Springstone, 
subject to a put/call agreement (the “Put/Call Agreement”).  
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The Springstone Transaction was consummated on February 7, 2023, upon which certain of the Company’s subsidiaries entered 
into the Springstone Master Lease, and the Company funded $229 million in cash to complete the transaction. Refer to Note 7 for 
further discussion of the Springstone Master Lease. 

On January 25, 2024, MPT DS delivered to the Lifepoint Member a put option notice pursuant to the Put/Call Agreement, 
notifying the Lifepoint Member of its exercise of the put right under the Put/Call Agreement. In accordance with the Put/Call 
Agreement, the Lifepoint Member is obligated to acquire all of the equity interests of Springstone owned by MPT DS. The Company 
expects to close on the purchase of MPT DS’s equity interest in Springstone during the three months ended March 31, 2024 for a 
purchase price of approximately $12 million, following which the Company will own all of the outstanding equity interests of 
Springstone. 

The Company accounted for the Springstone Transaction in accordance with ASC 805 under the acquisition method of accounting. 
The following table summarizes the fair values of assets acquired and liabilities assumed on a preliminary basis in connection with the 
Springstone Transaction (in millions): 

 
   

Current assets $  82 

Property and equipment, net   481 

Right-of-use operating lease assets   13 

Goodwill and intangible assets   286 

Current liabilities   (53) 

Finance lease obligations   (541) 

Other long-term debt, net   (23) 

Long-term portion of right-of-use operating lease obligations   (11) 

Noncontrolling interests and redeemable noncontrolling interests   (5) 

Net assets acquired $  229 

 

Cornerstone El Dorado Transaction 

On January 20, 2023, a subsidiary of Knight Health Holdings LLC (d/b/a ScionHealth), a Delaware limited liability company 
(“ScionHealth”), acquired Cornerstone Healthcare Group Holding, Inc., a Delaware corporation (“Cornerstone”), which operates 15 
specialty hospitals, eight senior living locations, and Cornerstone Behavioral Health El Dorado (“El Dorado”) (the “Cornerstone 
Transaction”). Immediately following ScionHealth’s acquisition of Cornerstone on January 20, 2023, the Company paid $35 million 
in cash to acquire El Dorado, a 54-bed BHF located in Tucson, Arizona, from ScionHealth (the “El Dorado Transaction”).  The 
Company accounted for the acquisition of El Dorado in accordance with ASC Subtopic 805-50 “Related Issues” (“ASC 805-50”) as a 
transaction between entities under common control.   

In connection with the Cornerstone Transaction and the El Dorado Transaction, the Company entered into a number of transition 
services agreements (“TSAs”) and other ancillary agreements with ScionHealth and its subsidiaries pursuant to which (i) the Company 
provides certain transition services to ScionHealth to support the businesses acquired by ScionHealth in connection with the 
Cornerstone Transaction and (ii) ScionHealth provides certain transition services to the Company to support El Dorado.  

De Novo BHF Opening 

During the year ended December 31, 2023, the Company’s consolidated joint venture opened one de novo BHF, as summarized 
below. 

 
         

         

Facility Name  Location  Opening Date  Beds   

Valley Springs Behavioral Health Hospital  Holyoke, MA  August 14, 2023   150   
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Joint Venture for Highpoint Health System 

Effective December 1, 2023, the Company formed a new joint venture with an affiliate of Ascension Saint Thomas to expand 
access to high quality care and services in Northern Middle Tennessee (the “Highpoint Joint Venture”). Pursuant to a contribution 
agreement between the parties, at the closing the Company contributed its ownership interest in the Highpoint Health System in 
exchange for a controlling interest in the Highpoint Joint Venture.  The Highpoint Health System is a regional health system 
comprised of Sumner Regional Medical Center, a 167-bed acute care hospital located in Gallatin, Tennessee; Sumner Station 
Emergency Room and Outpatient Services, a free standing emergency department and outpatient services center located in Gallatin, 
Tennessee; Trousdale Medical Center, a 25-bed critical access hospital located in Carthage, Tennessee; and Riverview Regional 
Medical Center, a 25-bed critical access hospital located in Carthage, Tennessee; and more than 15 affiliated clinics and sites of care. 
Upon formation of the Highpoint Joint Venture, the Company reclassified $22 million of its equity in Highpoint Health System to 
noncontrolling interests representing the estimated fair value of Ascension Saint Thomas’ ownership interest in Highpoint.  The 
Company maintains a controlling interest in Highpoint Health System and has continued to consolidate the facility in the Company’s 
consolidated financial statements. 

Kindred Transaction 

On June 18, 2021, the Company entered into a securities purchase agreement (the “Kindred Purchase Agreement”) for us and/or 
one or more affiliated assignees to acquire, directly or indirectly, Kindred Healthcare, LLC (“Kindred”), a leading specialty hospital 
company that operated facilities providing post-acute care, rehabilitation services and behavioral health services throughout the U.S.  
Upon the closing of the Kindred Transaction on December 23, 2021, a new healthcare company was established operating under the 
name ScionHealth, which is separate from Lifepoint. The Company acquired the IRF, behavioral health, contract rehabilitation service 
and certain support center businesses of Kindred, separated and transferred the equity and assets comprising 18 select acute care 
hospitals to ScionHealth and acquired Class B Units of ScionHealth, with an aggregate value of $350 million, which are perpetual 
non-convertible, non-voting units that accrue cumulative dividends at the rate of 10.00% per annum and, upon liquidation, are entitled 
to a return of their nominal value issue price of $350 million plus accrued, unpaid dividends. The Company refers to the foregoing 
transactions as the “Kindred Transaction.” The Company’s acquisition of Kindred’s inpatient rehabilitation and contract rehabilitation 
service business (including 28 IRFs with 1,447 beds), behavioral health business (including two BHFs with 96 beds), and certain 
support center businesses transformed the Company into a more diversified healthcare platform, well-positioned to advance healthcare 
delivery in communities across the country.  

Transition Services Agreements 

The Company entered into a number of TSAs and other ancillary agreements with ScionHealth and its subsidiaries. For the years 
ended December 31, 2023 and 2022, in connection with the TSAs, the Company was reimbursed by ScionHealth for certain costs 
incurred on its behalf of $47 million and $61 million, respectively, and paid ScionHealth $2 million and $3 million for each period, 
respectively, for certain costs incurred on the Company’s behalf. 

Additionally, the Company and ScionHealth are party to a number of commercial services agreements, pursuant to which the 
Company provides ScionHealth with therapy services, rehabilitation unit and behavioral health unit management, consulting and 
development services, among other commercial services. For the years ended December 31, 2023 and 2022, the Company recorded 
revenues related to these commercial services agreements of $63 million and $55 million, respectively. 

Lastly, the Company had a net receivable of $124 million and $84 million, respectively, recorded under the caption “Other current 
assets” in its accompanying consolidated balance sheets at December 31, 2023 and December 31, 2022. 

Accounting for the Kindred Transaction 

The Company accounted for the Kindred Transaction in accordance with ASC 805-50 as a transaction between entities under 
common control.  In accordance with ASC 805-50, the Company recognized the assets and liabilities transferred in connection with 
the Kindred Transaction at the common parent’s historical cost basis as of December 23, 2021. In accordance with ASC 805-50, 
combinations of entities under common control requires retrospective adjustment of comparative period financial information for the 
periods in which the entities were under common control. The Company and the Knight Transferred Business were under common 
control beginning December 23, 2021, and therefore, the Company has not retrospectively adjusted its previously issued financial 
statements.  
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The following tables summarize the impact of the net asset transfers in connection with ScionHealth and the finalized purchase 
price allocation (in millions): 

 
 
      

Net assets transferred from ScionHealth to Lifepoint    $  1,031 

Net assets transferred from Lifepoint to ScionHealth      (404) 

Cash transferred to ScionHealth from Lifepoint      (929) 

Class B Units of ScionHealth transferred to Lifepoint      350 

Net equity adjustments related to common control transactions    $  48 

      

 From ScionHealth  From Lifepoint 

 To Lifepoint  To ScionHealth 

Current assets $  198  $  (271) 

Property and equipment, net   153    (501) 

Other long-term assets   475    (30) 

Goodwill and intangible assets   1,095    (121) 

Current liabilities   (123)    118 

Long-term liabilities   (473)    378 

Noncontrolling interests and redeemable noncontrolling interests   (294)    23 

Net assets transferred to (from) Lifepoint $  1,031  $  (404) 

Transaction-Related Costs 

During the years ended December 31, 2023, 2022 and 2021, the Company recognized transaction-related costs of $28 million, $46 
million and $86 million, respectively. The transaction-related costs recognized during the year ended December 31, 2023, were 
primarily related to the Springstone Transaction, the Non-Core Real Estate Financing Transaction (as defined under Note 7) and other 
business development activities.  The transaction-related costs recognized during the years ended December 31, 2022 and 2021 were 
primarily related to the Kindred Transaction, Springstone Transaction and other business development activities. For more 
information related to the Non-Core Real Estate Financing Transaction, refer to Note 7.   

Additional Divestitures 

Clark Memorial Hospital and Scott Memorial Hospital 

Effective September 29, 2023, the Company sold its 75% equity interest in the joint venture that owned Clark Memorial Hospital 
(“Clark Memorial”), a 236-bed acute care facility located in Jeffersonville, Indiana, and Scott Memorial Hospital (“Scott Memorial”), 
a 25-bed acute care facility located in Scottsburg, Indiana, to Norton Healthcare, Inc., the minority owner of such joint venture.  The 
Company received net cash proceeds from the transaction of $37 million, including certain net working capital accounts. 

In connection with the divestitures of Clark Memorial and Scott Memorial, the Company recognized a net loss of approximately 
$10 million, which is included under the caption “Other non-operating losses (gains), net” in the accompanying consolidated 
statements of operations for the year ended December 31, 2023.  The net loss on sale is primarily attributable to the excess of the 
carrying values of the net assets associated with Clark Memorial and Scott Memorial, including allocated goodwill, over the net 
proceeds received in the transaction.   

Colorado Plains Medical Center and Western Plains Medical Complex 

Effective May 1, 2022, the Company sold Colorado Plains Medical Center (“Colorado Plains”), a 50-bed acute care facility 
located in Fort Morgan, Colorado, and Western Plains Medical Complex (“Western Plains”), a 99-bed acute care facility located in 
Dodge City, Kansas, to an unrelated third party.  The Company received cash proceeds from the Colorado Plains and Western Plains 
transaction of $135 million, including net working capital, of which $63 million was utilized to settle a finance lease obligation related 
to Western Plains.  
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In connection with the sale of Colorado Plains and Western Plains, the Company recognized a net gain of $12 million, which is 
included under the caption “Other non-operating (gains) losses, net” in the accompanying consolidated statements of operations for 
the year ended December 31, 2022.  The net gain on sale is primarily attributable to transaction proceeds in excess of the book values 
of the net assets associated with Colorado Plains and Western Plains, partially offset by losses associated with the write-off of 
allocated goodwill and the termination of a finance lease obligation related to Western Plains.  

Providence Health and KershawHealth 

Effective August 1, 2021, the Company sold Providence Health, comprised of two hospital campuses located in Columbia, South 
Carolina, and KershawHealth, located in Camden, South Carolina, to an unrelated third party.  The Company received cash proceeds 
from the transaction of $86 million, including net working capital, a portion of which was utilized to settle a $28 million finance lease 
obligation related to KershawHealth. Refer to Note 7 for additional information regarding the Company’s accounting for leases. 

In connection with the divestiture of Providence Health and KershawHealth, the Company recognized a net impairment loss of $42 
million during the year ended December 31, 2021, which is included under the caption “Other non-operating (gains) losses, net” in the 
accompanying consolidated statement of operations for the year ended December 31, 2021. The net impairment loss is primarily 
attributable to the write-down of property and equipment and allocated goodwill to their estimated fair values, as well as the 
termination of a finance lease obligation related to KershawHealth.  

Capital Medical Center 

On December 23, 2020, the Company entered into a definitive agreement with an unrelated third party to sell its majority 
ownership interest in Capital Medical Center, located in Olympia, Washington.  Effective April 1, 2021, the Company sold its 
ownership interest in Capital Medical Center for cash proceeds of $38 million, including net working capital, in addition to the 
purchaser’s assumption of certain finance lease obligations. 

In connection with the Company’s divestiture of Capital Medical Center, the Company recognized a net gain on sale of $24 million 
during the year ended December 31, 2021, which is included under the caption “Other non-operating (gains) losses, net” in the 
accompanying consolidated statement of operations for the year ended December 31, 2021. The net gain on sale is primarily attributable 
to the purchaser’s assumption of certain finance lease obligations and liabilities, partially offset by the write-off of property and 
equipment, allocated goodwill, and certain other assets. 

Note 3. Long-Term Debt & Lease Obligations 

The Company’s long-term debt, including current portions and finance lease obligations, consisted of the following at December 
31, 2023 and 2022 (in millions): 
 

2023 2022 

ABL Facility $  35 $  - 

ABL Last-Out Revolving Credit Facility  80  - 

Term Loan Facility  1,850  3,215 

6.75% Secured Notes - 600

4.375% Secured Notes  600 600

9.875% Secured Notes  800  - 

11.0% Secured Notes  1,100  - 

9.75% Unsecured Notes  1,270  1,270 

5.375% Unsecured Notes  500  500 

Other Secured Debt  20  - 

Unamortized debt issuance costs (132) (100) 

Finance lease obligations 1,380    809

Total debt $  7,503 $  6,894 
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Maturities of the Company’s long-term debt outstanding at December 31, 2023, excluding finance lease obligations and 
unamortized debt issuance costs, are as follows for the years indicated (in millions): 

 

2024 $  19 

2025  18 

2026  1,309 

2027  618 

2028  1,891 

Thereafter  2,400 

$  6,255 

As described below, effective October 10, 2023, the Company used the net proceeds of the amendment and restatement of the 
Term Loan Facility in an outstanding principal amount of $1,850 million and the offering of $1,100 million aggregate principal 
amount of the 11.0% Secured Notes, together with cash on hand, to prepay all $3,015 million of existing term loans then-outstanding 
under the Term Loan Facility.    

ABL Facility 

General 

As of December 31, 2023, the Company had $35 million in borrowings outstanding under the ABL Facility (as defined below) and 
approximately $63 million in letters of credit outstanding primarily related to the self-insured retention level of its general and 
professional liability insurance and workers’ compensation programs as security for payment of claims and as security for certain 
lease agreements.  Amounts available for borrowing under the ABL Facility were approximately $682 million as of December 31, 
2023.  

Effective November 16, 2018, the Company entered into a senior secured asset-based revolving credit facility (as amended from 
time to time the “ABL Facility”) in an aggregate principal amount of $800 million with a maturity of five years. The ABL Facility 
also includes both a letter of credit sub-facility and a swingline loan sub-facility. In addition, the Company may request one or more 
incremental revolving commitments in an aggregate principal amount up to the greater of (x) the greater of (i) $255 million and 
(ii) 0.23 times pro forma Adjusted EBITDA (as defined in this Report) for the most recently available four fiscal quarter periods, and
(y) the amount by which the borrowing base exceeds the aggregate commitments under the ABL Facility, subject to certain conditions
and receipt of commitments by existing or additional lenders.

On January 27, 2023, the Company entered into an Incremental Assumption and Amendment Agreement No. 2 with certain of the 
Company’s subsidiaries, DSB Acquisition LLC (“Holdings”), the lenders party thereto and Citibank, N.A., as administrative agent, 
which amended and restated the ABL Facility. The ABL Facility matures on January 27, 2028; provided, that if more than $200 
million aggregate principal amount of the Notes or the Term Loan Facility (as defined below) remain outstanding 91 days before the 
stated maturity thereof, then the ABL Facility will mature and the commitments under the facility will terminate on such date. The 
ABL Facility continues to provide revolving availability of $800 million, with a $150 million letter of credit sub-facility and a $40 
million swingline sub-facility, and under the ABL Facility, the Company continues to have the right to request one or more 
incremental revolving commitments.  Availability under the ABL Facility continues to be subject to a borrowing base that is based on 
a specified percentage of eligible accounts receivable. Borrowings under the ABL Facility continue to be subject to the satisfaction of 
customary conditions, including the absence of a default and the accuracy of representations and warranties. 

Collateral and Guarantors 

The obligations under the ABL Facility are guaranteed by Holdings, on a limited recourse basis and each of the direct and indirect 
material, wholly-owned domestic subsidiaries of the Company that guaranteed the obligations under the ABL Facility. The obligations 
are secured by a pledge of the capital stock of the Company and substantially all of their assets and those of each subsidiary guarantor 
subject to certain exceptions. Such security interests consist of a first-priority lien with respect to “ABL Priority Collateral” (which 
generally includes most accounts receivable and certain related assets of the Company and the subsidiary guarantors) and a second-
priority lien with respect to the “Non-ABL Priority Collateral” (which generally includes most inventory and fixed assets, equity 
interests and intellectual property of the Company and the subsidiary guarantors). Additionally, certain of the Company’s restricted 
subsidiaries that are not guarantors will pledge certain of their assets (the “Credit Support Party Collateral”) on a first-priority basis, as 
further security of the obligations under the ABL Facility. The Credit Support Party Collateral will secure only the obligations under 
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the ABL Facility.  

Interest Rates and Fees 

Prior to the amendment and restatement effective January 27, 2023, as discussed below, borrowings under the ABL Facility bore 
interest at a rate equal to, at the Company’s option, either (a) a London Interbank Offered Rate (“LIBOR”) rate determined by 
reference to the costs of funds for Eurodollar deposits for the interest period relevant to such borrowing, adjusted for certain additional 
costs or (b) a base rate determined by reference to the highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate of Citibank, 
N.A. and (iii) the one-month adjusted LIBOR plus 1.00%, in each case plus an initial applicable margin of 1.75% for LIBOR loans 
and 0.75% for base rate loans. The applicable margin for borrowings was subject to step-downs based on average availability 
thresholds.  

Effective January 27, 2023, borrowings under the ABL Facility will bear interest at a rate equal to, at the Company’s option, either 
(a) an adjusted term Secured Overnight Financing Rate (“SOFR”) for the interest period in effect, subject to a floor of 0.00%, or (b) a 
base rate determined by the highest of (i) the prime rate in effect, (ii) the federal funds effective rate plus 0.50% and (iii) an adjusted 
term SOFR with an interest period of one month plus 1.00%, subject to a floor of 1.00%, in each case plus an applicable margin of 
1.75% for adjusted term SOFR loans and 0.75% for base rate loans. The applicable margin for borrowings will be subject to step-
downs based on average availability thresholds. 

The Company is required to pay a commitment fee under the ABL Facility in respect of the unutilized commitments at an initial 
rate equal to 0.375% per annum. The commitment fee may be subject to one step-down based on the average daily utilization under 
the ABL Facility. The Company will also be required to pay customary agency fees as well as letter of credit participation fees.  

Restrictive Covenants and Other Matters  

The ABL Facility contains certain customary affirmative covenants and events of default. The negative covenants in the ABL 
Facility include, among other things, limitations (none of which are absolute) on the Company and its subsidiaries’ ability to incur 
additional debt or issue certain preferred shares, create liens on certain assets, make certain loans or investments (including 
acquisitions), pay dividends on or make distributions in respect of their capital stock or make other restricted payments, consolidate, 
merge, sell or otherwise dispose of all or substantially all of theirs and their restricted subsidiaries’ assets, sell certain assets, enter into 
certain transactions with their affiliates, enter into sale-leaseback transactions, change their lines of business, restrict dividends from 
their subsidiaries or restrict liens, change their fiscal year, and modify the terms of certain debt.  

The ABL Facility requires that the Company and its restricted subsidiaries maintain a minimum fixed charge coverage ratio of not 
less than 1.00 to 1.00 at any time when availability is less than an agreed amount.  

The ABL Facility contains certain customary events of default, including relating to a change of control. If an event of default 
occurs, the lenders under the ABL Facility are entitled to take various actions, including the acceleration of amounts due under the 
ABL Facility and all actions permitted to be taken by a secured creditor in respect of the collateral securing the ABL Facility. 

ABL Last-Out Revolving Credit Facility 

On September 28, 2023, the Company executed an amendment to the ABL Facility that provided for $80 million in last-out 
revolving credit commitments (collectively, the “ABL Last-Out Revolving Credit Facility”) with a maturity date of January 27, 2028, 
which were incremental to the $800 million revolving commitments under the ABL Facility. The ABL Last-Out Revolving Credit 
Facility is required to be drawn before the revolving commitments under the ABL Facility but cannot be repaid if any amount of the 
revolving commitment under the ABL Facility remains outstanding unless the applicable ABL Last-Out Revolving Credit Facility is 
permanently reduced and certain other conditions are met. As of December 31, 2023, there was $80 million outstanding under the 
ABL Last-Out Revolving Credit Facility. 

The ABL Last-Out Revolving Credit Facility bears interest at a rate per annum equal to the SOFR rate, adjusted for statutory 
reserves, plus a margin of 3.75%.  Relative to the 4.375% Secured Notes, the 9.875% Secured Notes and the Company’s Term Loan 
Facility, the ABL Last-Out Revolving Credit Facility shares in the guarantee and security interests in respect of the ABL Facility with 
the same lien priority as any other loans or obligations under the ABL Facility but is junior in right of payment as compared to such 
other loans and certain obligations under the ABL Facility. 

453



Lifepoint Health, Inc. 

Notes to Consolidated Financial Statements 
December 31, 2023 

F-25

Term Loan Facility 

General 

Effective November 16, 2018, the Company entered into a senior secured term loan credit facility initially scheduled to mature on 
November 16, 2025 (the “Term Loan Facility”). The Term Loan Facility had an initial aggregate principal amount of $3,550 million. 
The aggregate principal amount outstanding as of January 1, 2022 and June 30, 2023 was $3,215 million.  On August 14, 2023, the 
Company made an optional prepayment of $200 million of outstanding borrowings under the Term Loan Facility with a portion of the 
net proceeds from the offering of $800 million in aggregate principal amount of the 9.875% Secured Notes described below, together 
with cash on hand. On October 10, 2023, the Company made an optional prepayment of the remaining $3,015 million of outstanding 
borrowings under the Term Loan Facility with the net proceeds of a $1,850 million new term loan (as described below) and the net 
proceeds from the offering of $1,100 million in aggregate principal amount of the 11.0% Secured Notes (the “11.0% Secured Notes”) 
together with cash on hand. 

Effective October 10, 2023, the Company entered into an Incremental Assumption and Amendment Agreement No. 4, which 
amended and restated the Term Loan Facility in its entirety to provide for a new senior secured term loan credit facility in an 
aggregate principal amount of $1,850 million, maturing on November 16, 2028. In addition, the Company may request one or more 
incremental term commitments in an aggregate principal amount up to the greater of (i) $800 million and (ii) 0.75 times pro forma 
Adjusted EBITDA for the most recently available four fiscal quarter periods, plus additional amounts subject to certain agreed 
leverage requirements, certain other conditions and receipt of commitments by existing or additional lenders.  The Term Loan Facility 
has a springing 91-day maturity if more than $150 million aggregate principal amount of the Company’s 9.75% Unsecured Notes 
remain outstanding 91 days before the stated maturity thereof. 

Collateral and Guarantors 

All obligations under the Term Loan Facility are unconditionally guaranteed by Holdings on a limited recourse basis and each of 
the existing and future direct and indirect material, wholly-owned domestic subsidiaries of the co-borrowers, subject to certain 
exceptions. The obligations under the Term Loan Facility are secured by a pledge of the capital stock of the Company and 
substantially all of its assets and those of each subsidiary guarantor, including a pledge of the capital stock of all entities directly held 
by the Company and each subsidiary guarantor (which pledge is limited to 65% of the voting capital stock of first-tier foreign 
subsidiaries), in each case subject to certain exceptions. Such security interests consist of a first-priority lien with respect to the Non-
ABL Priority Collateral and a second-priority lien with respect to the ABL Priority Collateral. 

Interest Rates and Principal Payments 

Prior to the amendment effective June 30, 2023, as discussed below, borrowings under the Term Loan Facility bore interest at a 
rate equal to, at the Company’s option, either (a) a LIBOR rate determined by reference to the costs of funds for Eurodollar deposits 
for the interest period relevant to such borrowing, adjusted for certain additional costs or (b) a base rate determined by reference to the 
highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate of Citibank, N.A. and (iii) the one-month adjusted LIBOR plus 
1.00%, in each case plus an applicable margin of 3.75% for LIBOR loans and 2.75% for base rate loans. 

Effective June 30, 2023, borrowings under the Term Loan Facility bore interest at a rate equal to, at the Company’s option, either 
(a) adjusted SOFR for the interest period in effect, subject to a floor of 0.00%, or (b) a base rate determined by the highest of (i) prime
rate in effect, (ii) federal funds effective rate plus 0.50% and (iii) adjusted SOFR for a one-month interest period plus 1.00%, in each
case, plus an applicable margin of 3.75% for SOFR loans and 2.75% for base rate loans.
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Effective October 10, 2023, borrowings under the Term Loan Facility bore interest at a rate equal to, at the Company’s option, 
either (a) adjusted SOFR for the interest period in effect, subject to a floor of 0.00%, plus an applicable margin of 5.50% or (b) a base 
rate determined by the highest of (i) prime rate in effect, (ii) federal funds effective rate plus 0.50% and (iii) adjusted SOFR for a one-
month interest period plus 1.00%, in each case, plus an applicable margin of 4.50%. Effective October 10, 2023, the Term Loan 
Facility requires scheduled quarterly amortization payments in an annual amount equal to 1.0% of the original principal amount of the 
term loans borrowed on such date, with the balance to be paid at maturity. The Term Loan Facility requires the Company to make 
certain mandatory prepayments, including using (i) a portion of annual excess cash flow, as defined in the Term Loan Facility, (ii) net 
cash proceeds of certain non-ordinary assets sales or dispositions of property and (iii) net cash proceeds of any issuance or incurrence 
of debt not permitted under the Term Loan Facility. 

Restrictive Covenants and Other Matters  

The Term Loan Facility contains certain customary affirmative covenants and events of default. The negative covenants in the 
Term Loan Facility include, among other things, limitations (none of which are absolute) on the Company and its subsidiaries’ ability 
to incur additional debt or issue certain preferred shares, create liens on certain assets, make certain loans or investments (including 
acquisitions), pay dividends on or make distributions in respect of their capital stock or make other restricted payments, consolidate, 
merge, sell or otherwise dispose of all or substantially all of theirs and their restricted subsidiaries’ assets, sell certain assets, enter into 
certain transactions with their affiliates enter into sale-leaseback transactions, change their lines of business, restrict dividends from 
subsidiaries or restrict liens, change their fiscal year and modify the terms of certain debt or organizational agreements.  

The Term Loan Facility contains certain customary events of default, including relating to a change of control. If an event of 
default occurs, the lenders under the Term Loan Facility are entitled to take various actions, including the acceleration of amounts due 
under the Term Loan Facility and all actions permitted to be taken by a secured creditor in respect of the collateral securing the Term 
Loan Facility.  

4.375% Secured Notes 

On February 13, 2020, the Company completed the offering of $600 million in aggregate principal amount of its 4.375% Secured 
Notes (the “4.375% Secured Notes”).  The 4.375% Secured Notes will mature on February 15, 2027.  Interest on the 4.375% Secured 
Notes will accrue at 4.375% per annum and will be paid semi-annually, in arrears, on February 15 and August 15 of each year, 
beginning August 15, 2020. The net proceeds from the offering, together with the net proceeds from the Incremental Term Loan and 
cash on hand, were used to fund the settlement of the tender offer, which satisfied and discharged the Company’s obligations as it 
relates to the 8.25% secured notes due 2023 and the 11.5% secured notes due 2024 and to pay certain fees in connection with the 
refinancing transactions described herein. 

The Company’s obligations under the 4.375% Secured Notes are fully and unconditionally guaranteed by each of the Company’s 
wholly-owned domestic restricted subsidiaries that guarantee the Term Loan Facility.  The 4.375% Secured Notes and the related 
guarantees are secured obligations of the Company and each subsidiary guarantor. The 4.375% Secured Notes and related guarantees 
are secured by, subject to permitted liens, (i) first-priority security interests in the Company’s Non-ABL Priority Collateral and (ii) 
second-priority security interests in the Company’s ABL Priority Collateral.  

The Company may redeem the 4.375% Secured Notes at its option, in whole at any time or in part from time to time, at the 
redemption prices set forth in such indenture (as amended or supplemented from time to time, the “4.375% Secured Notes Indenture”). 

The 4.375% Secured Notes Indenture, among other things, limits the Company’s ability and the ability of its restricted subsidiaries 
to, among other things: (i) incur or guarantee additional indebtedness; (ii) pay dividends or distributions on, or redeem or repurchase, 
capital stock and make other restricted payments; (iii) make certain investments; (iv) consummate certain asset sales; (v) engage in 
certain transactions with affiliates; (vi) grant or assume certain liens; and (vii) consolidate, merge or transfer all or substantially all of 
their assets. These covenants are subject to a number of important qualifications and exceptions as described in the 4.375% Secured 
Notes Indenture.  Additionally, upon the occurrence of specified change of control events, the Company must offer to repurchase the 
4.375% Secured Notes at 101% of the principal amount, plus accrued and unpaid interest, if any, to, but not including, the purchase 
date.  The 4.375% Secured Notes Indenture also provides for customary events of default. 
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9.875% Secured Notes 

On August 14, 2023, the Company completed the offering of $800 million in aggregate principal amount of its 9.875% Secured 
Notes (the “9.875% Secured Notes”). The 9.875% Secured Notes will mature on August 15, 2030.  Interest on the 9.875% Secured 
Notes accrues at 9.875% per annum and is paid semi-annually, in arrears, on February 15 and August 15 of each year, beginning 
February 15, 2024. The net proceeds from the offering of the 9.875% Secured Notes, together with cash on hand, were used to 
purchase or redeem all $600 million aggregate principal amount of the Company’s outstanding 6.75% Secured Notes (the “6.75% 
Secured Notes”), repay $200 million of outstanding borrowings under the Company’s Term Loan Facility and pay related fees and 
expenses in connection with the 9.875% Secured Notes offering.  

The Company’s obligations under the 9.875% Secured Notes are fully and unconditionally guaranteed, jointly and severally, by 
each of the Company’s wholly-owned domestic restricted subsidiaries that guarantee the Term Loan Facility and the other Notes. The 
9.875% Secured Notes and the related guarantees are secured obligations of the Company and each subsidiary guarantor. The 9.875% 
Secured Notes and related guarantees are secured by, subject to permitted liens, (i) first-priority security interests in the Company’s 
Non-ABL Priority Collateral and (ii) second-priority security interests in the Company’s ABL Priority Collateral. 

Prior to August 15, 2026, the Company may redeem the 9.875% Secured Notes at its option, in whole at any time or in part from 
time to time, at a redemption price equal to 100% of the principal amount of the 9.875% Secured Notes redeemed, plus a “make-
whole” premium and accrued and unpaid interest, if any. In addition, prior to August 15, 2026, the Company may also redeem up to 
40% of the original aggregate principal amount of the 9.875% Secured Notes (calculated after giving effect to any issuance of 
additional 9.875% Secured Notes) in an aggregate amount not to exceed the amount of net cash proceeds of one or more equity 
offerings at a redemption price equal to 109.875%, plus accrued and unpaid interest, if any, so long as at least 50% of the original 
aggregate principal amount of the 9.875% Secured Notes (calculated after giving effect to any issuance of additional 9.875% Secured 
Notes) must remain outstanding after each such redemption. On or after August 15, 2026, the Company may redeem the 9.875% 
Secured Notes at its option, in whole at any time or in part from time to time, at the redemption prices set forth in such indenture (as 
amended or supplemented from time to time, the “9.875% Secured Notes Indenture”). 

The 9.875% Secured Notes Indenture, among other things, limits the Company’s ability and the ability of its restricted subsidiaries 
to, among other things: (i) incur or guarantee additional indebtedness; (ii) pay dividends or distributions on, or redeem or repurchase, 
capital stock and make other restricted payments; (iii) make certain investments; (iv) consummate certain asset sales; (v) engage in 
certain transactions with affiliates; (vi) grant or assume certain liens; and (vii) consolidate, merge or transfer all or substantially all of 
their assets. These covenants are subject to a number of important qualifications and exceptions as described in the 9.875% Secured 
Notes Indenture. Additionally, upon the occurrence of specified change of control events, the Company must offer to repurchase the 
9.875% Secured Notes at 101% of the principal amount, plus accrued and unpaid interest, if any, to, but not including, the purchase 
date. The 9.875% Secured Notes Indenture also provides for customary events of default. 

11.0% Secured Notes 

On October 10, 2023, the Company completed the offering of $1,100 million in aggregate principal amount of its 11.0% Secured 
Notes. The 11.0% Secured Notes will mature on October 15, 2030.  Interest on the 11.0% Secured Notes accrues at 11.0% per annum 
and is paid semi-annually, in arrears, on April 15 and October 15 of each year, beginning April 15, 2024. The net proceeds from the 
offering of the 11.0% Secured Notes, together with the net proceeds of the amendment and restatement of the Term Loan Facility and 
cash on hand, were used to repay in full all $3,015 million of outstanding borrowings under the Term Loan Facility and to pay related 
fees and expenses in connection with the 11.0% Secured Notes offering.  

The Company’s obligations under the 11.0% Secured Notes are fully and unconditionally guaranteed, jointly and severally, by 
each of the Company’s wholly-owned domestic restricted subsidiaries that guarantee the Term Loan Facility and the other Notes. The 
11.0% Secured Notes and the related guarantees are secured obligations of the Company and each subsidiary guarantor. The 11.0% 
Secured Notes and related guarantees are secured by, subject to permitted liens, (i) first-priority security interests in the Company’s 
Non-ABL Priority Collateral and (ii) second-priority security interests in the Company’s ABL Priority Collateral. 
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Prior to October 15, 2026, the Company may redeem the 11.0% Secured Notes at its option, in whole at any time or in part from 
time to time, at a redemption price equal to 100% of the principal amount of the 11.0% Secured Notes redeemed, plus a “make-whole” 
premium and accrued and unpaid interest, if any. In addition, prior to October 15, 2026, the Company may also redeem up to 40% of 
the original aggregate principal amount of the 11.0% Secured Notes (calculated after giving effect to any issuance of additional 11.0% 
Secured Notes) in an aggregate amount not to exceed the amount of net cash proceeds of one or more equity offerings at a redemption 
price equal to 111.0%, plus accrued and unpaid interest, if any, so long as at least 50% of the original aggregate principal amount of 
the 11.0% Secured Notes (calculated after giving effect to any issuance of additional 11.0% Secured Notes) must remain outstanding 
after each such redemption. On or after October 15, 2026, the Company may redeem the 11.0% Secured Notes at its option, in whole 
at any time or in part from time to time, at the redemption prices set forth in such indenture (as amended or supplemented from time to 
time, the “11.0% Secured Notes Indenture”). 

The 11.0% Secured Notes Indenture, among other things, limits the Company’s ability and the ability of its restricted subsidiaries 
to, among other things: (i) incur or guarantee additional indebtedness; (ii) pay dividends or distributions on, or redeem or repurchase, 
capital stock and make other restricted payments; (iii) make certain investments; (iv) consummate certain asset sales; (v) engage in 
certain transactions with affiliates; (vi) grant or assume certain liens; and (vii) consolidate, merge or transfer all or substantially all of 
their assets. These covenants are subject to a number of important qualifications and exceptions as described in the 11.0% Secured 
Notes Indenture. Additionally, upon the occurrence of specified change of control events, the Company must offer to repurchase the 
11.0% Secured Notes at 101% of the principal amount, plus accrued and unpaid interest, if any, to, but not including, the purchase 
date. The 11.0% Secured Notes Indenture also provides for customary events of default. 

Tender Offer and Redemption of 6.75% Secured Notes 

On August 14, 2023, the Company repurchased and cancelled approximately $569 million (or 95%) of the 6.75% Secured Notes 
pursuant to the Company’s previously announced tender offer and consent solicitation. The Company used part of the net proceeds 
from the 9.875% Secured Notes offering and cash on hand to repurchase such notes. In connection with the tender offer and consent 
solicitation for the 6.75% Secured Notes, the Company and the trustee for the 6.75% Secured Notes entered into a supplemental 
indenture to the indenture governing the 6.75% Secured Notes to eliminate substantially all of the restrictive covenants and certain 
events of default in the indenture governing the 6.75% Secured Notes, release the collateral securing the 6.75% Secured Notes and 
shorten the required notice period for redemptions of the 6.75% Secured Notes from 30 days to 2 business days. 

Shortly following the repurchases of the 6.75% Secured Notes described above, the Company delivered a notice of redemption to 
redeem the 6.75% Secured Notes not purchased by the Company on the early settlement date for the tender offer. Such 6.75% Secured 
Notes were redeemed on August 16, 2023 at a redemption price of 101.688% of the principal amount thereof, plus accrued and unpaid 
interest to the redemption date. 

Debt Refinancing Costs 

In connection with the offering of the 9.875% Secured Notes, the 11.0% Secured Notes and the Term Loan Facility, the Company 
capitalized approximately $12 million, $10 million, and $67 million, respectively, of new debt issuance costs, which are included as a 
reduction to “Long-term debt, net” in the Company’s accompanying consolidated balance sheet.  

Additionally, during the year ended December 31, 2023, the Company recognized approximately $52 million of debt refinancing 
costs associated with the various debt refinancing transactions completed during 2023, which are included under the caption “Debt 
refinancing costs” in the accompanying consolidated statements of operations for the year ended December 31, 2023. These debt 
refinancing costs were comprised of $11 million of early termination premiums associated with the tender offer and redemption of 
6.75% Secured Notes, the write-off of $36 million of previously capitalized debt issuance costs, and $5 million of other miscellaneous 
costs. 

9.75% Unsecured Notes 

On November 16, 2018, the Company completed the offering of $1,425 million in aggregate principal amount of 9.75% Unsecured 
Notes (the “9.75% Unsecured Notes,” and together with the 5.375% Unsecured Notes (the “5.375% Unsecured Notes”), 6.75% 
Secured Notes and the 4.375% Secured Notes, the “Notes”). The 9.75% Unsecured Notes will mature on December 1, 2026. Interest 
on the 9.75% Unsecured Notes accrues at 9.750% per annum and is paid semi-annually, in arrears, on June 1 and December 1 of each 
year, beginning June 1, 2019.  

457



Lifepoint Health, Inc. 

Notes to Consolidated Financial Statements 
December 31, 2023 

 

F-29 
   

The Company’s obligations under the 9.75% Unsecured Notes are fully and unconditionally guaranteed by each of the Company’s 
wholly-owned domestic restricted subsidiaries that guarantees the Term Loan Facility. The 9.75% Unsecured Notes and the related 
guarantees are unsecured obligations of the Company and the subsidiary guarantors.  

The Company may redeem the 9.75% Unsecured Notes at its option, in whole at any time or in part from time to time, at the 
redemption prices set forth in such indenture (as amended or supplemented from time to time, the “9.75% Unsecured Notes 
Indenture”). 

The 9.75% Unsecured Notes Indenture, among other things, limits the Company’s ability and the ability of its restricted 
subsidiaries to, among other things: (i) incur or guarantee additional indebtedness; (ii) pay dividends or distributions on, or redeem or 
repurchase, capital stock and make other restricted payments; (iii) make certain investments; (iv) consummate certain asset sales; 
(v) engage in certain transactions with affiliates; (vi) grant or assume certain liens; and (vii) consolidate, merge or transfer all or 
substantially all of their assets. These covenants are subject to a number of important qualifications and exceptions. Additionally, upon 
the occurrence of specified change of control events, the Company must offer to repurchase the 9.75% Unsecured Notes at 101% of 
the principal amount, plus accrued and unpaid interest, if any, to, but not including, the purchase date. The 9.75% Unsecured Notes 
Indenture also provides for customary events of default. 

5.375% Unsecured Notes 

On December 4, 2020, the Company completed the offering of the 5.375% Unsecured Notes. The 5.375% Unsecured Notes will 
mature on January 15, 2029. Interest on the 5.375% Unsecured Notes accrues at 5.375% per annum and is paid semi-annually, in 
arrears, on January 15 and July 15 of each year, beginning July 15, 2021. The net proceeds of the offering, together with cash on hand, 
were used to prepay $500 million of the total aggregate principal amount outstanding under the Term Loan Facility and to pay related 
fees and expenses in connection with the offering. 

The Company’s obligations under the 5.375% Unsecured Notes are fully and unconditionally guaranteed by each of the 
Company’s wholly-owned domestic restricted subsidiaries that guarantees the Term Loan Facility. The 5.375% Unsecured Notes and 
the related guarantees are unsecured obligations of the Company and the subsidiary guarantors.  

Prior to January 15, 2024, the Company may redeem the 5.375% Unsecured Notes at its option, in whole at any time or in part 
from time to time, at a redemption price equal to 100% of the principal amount of the 5.375% Unsecured Notes redeemed, plus a 
“make-whole” premium and accrued and unpaid interest, if any. In addition, prior to December 4, 2023, the Company may also 
redeem up to 40% of the original aggregate principal amount of the 5.375% Unsecured Notes (calculated after giving effect to any 
issuance of additional notes) in an aggregate amount not to exceed the amount of net cash proceeds of one or more equity offerings at 
a redemption price equal to 105.375%, plus accrued and unpaid interest, if any, so long as at least 50% of the original aggregate 
principal amount of the 5.375% Unsecured Notes (calculated after giving effect to any issuance of additional notes) must remain 
outstanding after each such redemption.  On or after January 15, 2024, the Company may redeem the 5.375% Unsecured Notes at the 
redemption prices set forth in such indenture (as amended or supplemented from time to time, the “5.375% Unsecured Notes 
Indenture”). 

The 5.375% Unsecured Notes Indenture, among other things, limits the Company’s ability and the ability of its restricted 
subsidiaries to, among other things: (i) incur or guarantee additional indebtedness; (ii) pay dividends or distributions on, or redeem or 
repurchase, capital stock and make other restricted payments; (iii) make certain investments; (iv) consummate certain asset sales; 
(v) engage in certain transactions with affiliates; (vi) grant or assume certain liens; and (vii) consolidate, merge or transfer all or 
substantially all of their assets.  Additionally, upon the occurrence of specified change of control events, the Company must offer to 
repurchase the 5.375% Unsecured Notes at 101% of the principal amount, plus accrued and unpaid interest, if any, to, but not 
including, the purchase date.  The 5.375% Unsecured Notes Indenture also provides for customary events of default. 

Other Secured Debt 

On February 7, 2023, concurrently with the consummation of the Springstone Transaction, certain of the Company’s subsidiaries 
entered into an amended and restated credit agreement with Capital One, N.A. as administrative agent and lender, which provides for a 
$35 million senior secured asset-based revolving credit facility (“Other Secured Debt”) and matures on December 17, 2026. At 
December 31, 2023, $20 million of Other Secured Debt was outstanding. 
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Notes Repurchase Program 

On June 3, 2022, the Executive Committee of the Board of Directors of the Company authorized the repurchase of up to $200 
million aggregate principal amount of the Notes (the “Notes Repurchase Program”). During the year ended December 31, 2022, the 
Company repurchased $155 million aggregate principal amount of its 9.75% Unsecured Notes for an aggregate repurchase price of 
$144 million in connection with the Notes Repurchase Program. As of December 31, 2023, the Company had remaining authority to 
repurchase up to an additional $45 million aggregate principal amount of the Notes in accordance with the Notes Repurchase Program.  
Future repurchases, if any, under the Notes Repurchase Program will depend on a number of factors, including but not limited to 
market conditions. 

Finance Lease Obligations 

Refer to Note 7 for discussion of the Company’s finance lease obligations.  

Interest Rate Swap Agreement 

On December 21, 2018, the Company entered into an interest rate swap agreement with Citibank, N.A. as counterparty (the 
“Interest Rate Swap”) whereby the Company paid a fixed rate of 2.63% on a notional amount of $1,100 million and received one-
month LIBOR. The Interest Rate Swap became effective on February 19, 2019 and terminated on February 19, 2022. Refer to Note 10 
for additional information regarding the Company’s accounting for its Interest Rate Swap. 

 

Note 4. Goodwill and Intangible Assets  

Goodwill  

The following table presents the changes in the carrying amount of goodwill for the years ended December 31, 2023 and 2022 
(in millions): 

 
 
 

   

Balance at January 1, 2022 $  3,914 

Additions related to acquisitions   16 

Finalization of the purchase price allocation for the Kindred Transaction   (74) 

Write-off allocation related to 2022 divestitures   (45) 

Balance at December 31, 2022   3,811 

Additions related to acquisitions   375 

Write-off allocation related to 2023 divestitures   (19) 

Balance at December 31, 2023 $  4,167 

In 2022, the Company was comprised of two distinct reporting units (i) acute hospital operations and (ii) rehabilitation hospital 
operations. Due to the significance of the Springstone Transaction and the impact on the Company’s management team and business 
operations, the Company re-evaluated its reporting units in accordance with ASC 280 and ASC 350 during 2023 and determined that 
the Company is now comprised of three distinct reporting units: (i) acute hospital operations, (ii) rehabilitation hospital operations and 
(iii) behavioral health operations. For the annual impairment evaluation, the Company estimates fair values of its reporting units 
utilizing both a DCF analysis and a GPC analysis. The Company did not recognize any goodwill impairment charges during the years 
ended December 31, 2023, 2022 and 2021.  
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Intangible Assets 

The following table provides information regarding the Company’s intangible assets included in the accompanying consolidated 
balance sheets as of December 31, 2023 and 2022 (in millions):  
 

 

      

 2023  2022 

Amortizable intangible assets:      

Physician minimum revenue guarantees      

Gross carrying amount $  17  $  21 

Accumulated amortization   (9)   (12) 

Net total   8    9 

      

Indefinite-lived intangible assets:      

Certificates of need and certificates of need exemptions   27    26 

Licenses, provider numbers, and accreditations   48    48 

Net total   75    74 

      

Total intangible assets:      

Gross carrying amount   92    95 

Accumulated amortization   (9)   (12) 

Net total $  83  $  83 

Physician Minimum Revenue Guarantees 

The Company has committed to provide certain financial assistance pursuant to recruiting agreements, or “physician minimum 
revenue guarantees,” with various physicians practicing in the communities it serves. In consideration for a physician relocating to one 
of its communities and agreeing to engage in private practice for the benefit of the respective community, the Company may advance 
certain amounts of money to a physician to assist in establishing his or her practice. 

The Company accounts for its physician minimum revenue guarantees in accordance with the provisions of ASC 460, 
“Guarantees” (“ASC 460”). In accordance with ASC 460, the Company records a contract-based intangible asset and a related 
guarantee liability for new physician minimum revenue guarantees. The contract-based intangible asset is amortized as a component 
of other operating expenses, in the accompanying consolidated statements of operations, over the period of the physician contract, 
which typically ranges from four to five years.  

Certificates of Need and Certificates of Need Exemptions 

The construction of new facilities, the acquisition or expansion of existing facilities and the addition of new services and certain 
equipment at the Company’s facilities may be subject to state laws that require prior approval by state regulatory agencies. These 
certificate of need laws generally require that a state agency determine the public need and give approval prior to the construction or 
acquisition of facilities or the addition of new services. The Company has acquired facilities in certain states that have adopted 
certificate of need laws.  The Company has determined that these intangible assets have an indefinite useful life. 

Licenses, Provider Numbers and Accreditations 

To operate hospitals, the Company must obtain certain licenses, provider numbers and accreditations from federal, state and other 
accrediting agencies.  The Company has acquired facilities in certain jurisdictions that require licenses, provider numbers and 
accreditations.  
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Amortization Expense 

Amortization expense for the Company’s intangible assets during the years ended December 31, 2023, 2022 and 2021 was $4 
million, $5 million and $8 million, respectively. 

Total estimated amortization expense for the Company’s intangible assets during the next five years are as follows (in millions): 

 2024 $  4 

2025  2 

2026  1 

2027  1 

$  8 

Note 5. Income Taxes 

The Company recognized a provision for income taxes of $52 million and $100 million for the years ended December 31, 2023 
and 2022, respectively, and a benefit from income taxes of $27 million for the year ended December 31, 2021. The provision for 
income taxes recognized for the years ended December 31, 2023 and 2022 is primarily a result of an increase in the valuation 
allowance for certain deferred tax assets due to the limitation on the deductibility of interest expense under Section 163(j) of the Code 
(and the regulations thereunder) and write-offs of goodwill associated with divestitures.  The benefit from income taxes recognized for 
the year ended December 31, 2021 is primarily a result of a reduction in the valuation allowance for certain deferred tax assets, 
partially offset by limitations on the tax deductibility of interest expense (back to its previous limitation of 30% of adjusted taxable 
income), stock-based compensation expense, write-offs of goodwill associated with divestitures, and certain transaction and advisory 
costs recognized during the year ended December 31, 2021. 

The provision for (benefit from) income taxes for the years ended December 31, 2023, 2022 and 2021 consisted of the following 
(in millions): 

2023 2022 2021 
Current: 

Federal $  46 $  56 $  46 
State  16  5  5 

 62  61  51 
Deferred: 

Federal (115) (70)  23 
State (31)  1   (7) 

(146) (69)  16 
Change in valuation allowance  136  108   (94) 

Total $  52 $  100  $  (27) 
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The following table reconciles the differences between the statutory federal income tax rate to the Company’s effective tax rate on 
net (loss) income before income taxes and including net income attributable to noncontrolling interests and redeemable noncontrolling 
interests for the years ended December 31, 2023, 2022 and 2021: 
 

2023 2022 2021 

Federal statutory rate  21.0 %  21.0 %  21.0 % 

State income taxes, net of federal income tax benefits  5.9  5.6  (2.6)  

Change in valuation allowance  (62.5)   (102.6)   (83.3)  

Tax effect of goodwill write-offs and impairments  (1.7)   (8.7)   9.9 

Noncontrolling interests and redeemable noncontrolling interests  6.9  12.8  - 

State net operating loss carryforward expirations, refunds and rate and 

state apportionment changes  2.4  (11.2)   - 

Taxes payable and deferred tax liability adjustments  5.0  (10.7)   - 

Nondeductible acquisition and merger-related costs  - -  30.2 

Other nondeductible expenses and other items  (1.2)   (1.3)   1.1 

Effective income tax rate  (24.2) %  (95.1) %  (23.7) % 

Deferred income taxes result from temporary differences in the recognition of assets, liabilities, revenues and expenses for 
financial accounting and tax purposes. Sources of these differences and the related tax effects were as follows as of December 31, 
2023 and 2022 (in millions): 
 

2023 2022 

Deferred income tax liabilities: 

Depreciation and amortization $ (92) $  (98) 

Right-of-use operating lease assets (68)  (24) 

Tax deductible goodwill (30)  (28) 

Investments in partnerships (85)  (46) 

Other  (2)   (6) 

Total deferred income tax liabilities  (277)   (202) 

Deferred income tax assets: 

Provision for doubtful accounts  56  43 

Employee compensation  47  40 

Net operating loss carryforwards  109  115 

Insurance reserves  78  76 

Section 163(j) interest expense carryforward  216  118 

Investments in partnerships  59  1 

Right-of-use operating lease obligations  68  24 

Deferred loss on sale of facilities  21  21 

Other  43  50 

Total deferred income tax assets  697  488 

Valuation allowance  (441)   (305) 

Net deferred income tax assets  256  183 

Deferred income taxes $ (21) $  (19) 

Noncurrent deferred income tax liabilities totaled $21 million and $19 million at December 31, 2023 and 2022, respectively, and 
are included under the caption “Other long-term liabilities” on the accompanying consolidated balance sheets.  

As of December 31, 2023, the Company had federal net operating loss carryforwards (“NOLs”) of approximately $47 million with 
an indefinite carryforward period and subject to annual usage limitations under Section 382 of the Internal Revenue Code 1986, as 
amended (the “Code”). In addition, the Company had state and local NOLs of approximately $2 billion that expire at various dates 
between 2024 and 2042 or have an indefinite carryforward period.  
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The Company has established a valuation allowance for deferred tax assets at December 31, 2023 and 2022, due to the uncertainty 
of realizing these assets in the future. During the years ended December 31, 2023 and 2022, the Company increased its valuation 
allowance by $136 million and $108 million, respectively, primarily because of the limitation on the deductibility of interest expense 
under Section 163(j) of the Code.  

The Company made federal income tax payments of $25 million, $20 million, and $50 million for the years ended December 31, 
2023, 2022 and 2021, respectively. A net refund of federal income taxes previously paid by Legacy Lifepoint Health, Inc. (“Legacy 
Lifepoint”) for the tax year ended December 31, 2013, in the amount of $23 million was received during the year ended December 31, 
2021 related to the carryback of the final Legacy Lifepoint federal NOL generated for the year ended November 16. 2018, to the tax 
year ended December 31, 2013.  The Company made net state and local income tax payments in the amount of $12 million, $8 
million, and $17 million for the years ended December 31, 2023, 2022 and 2021, respectively. 

The Company’s policy is to accrue interest and penalties related to potential underpayment of income taxes within the provision 
for income taxes. Interest is computed on the difference between the Company’s uncertain tax benefit positions and the amount 
deducted or expected to be deducted in our income tax returns. The Company does not expect to incur interest or penalties related to 
income taxes for the year ended December 31, 2023, and therefore made no increase to its accrual for uncertain tax benefit positions 
associated with prior years during the year ended December 31, 2023. 

The Company files a consolidated U.S. federal income tax return, as well as income tax returns in various state jurisdictions.  All 
of the Company’s tax years are subject to examination by the Internal Revenue Service and various state taxing authorities. 

Note 6. Other Current Liabilities 

The following table provides information regarding the Company’s other current liabilities, which are included in the 
accompanying consolidated balance sheets at December 31, 2023 and 2022 (in millions): 

2023 2022 

Accrued interest $  138 $  86 

Current portion of right-of-use operating lease obligations  82  71 

Current portion of self-insurance reserves  70  74 

Self-insured medical benefits liabilities  72  50 

Medicaid supplemental payment program provider taxes  53  25 

Income taxes payable  33  10 

Accrued property taxes  20  24 

Accrued expenses and other  213  205 

$  681 $  545 

Note 7. Leases 

Summary 

The Company leases real property and equipment under finance and operating leases. The leases expire at various times and have 
various renewal options. For leases with terms greater than twelve months, the Company records the related assets and obligations at 
the present value of lease payments over the term. Interest rates used in computing the present value of the lease payments are based 
on the Company’s incremental borrowing rate at the inception of the lease. The Company’s lease agreements generally require the 
Company to pay maintenance, repairs, taxes and insurance costs.  
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The following table presents certain information related to the Company’s lease assets and liabilities at December 31, 2023 and 
2022 (dollars in millions): 

Balance Sheet Classification 2023 2022 

Assets: 

Finance leases Property and equipment, net $  963 $  514 

Operating leases Other long-term assets  1,023  638 

Total lease assets $  1,986 $  1,152 

Liabilities: 

Current: 

Finance leases Current maturities of long-term debt $  37 $  29 

Operating leases Other current liabilities  82  71 

Long-term: 

Finance leases Long-term debt, net  1,343  780 

Operating leases Other long-term liabilities  952  572 

Total lease liabilities $  2,414 $  1,452 

Weighted-average remaining term (in years): 

Finance leases  16.2  17.0 

Operating leases  11.1  9.7 

Weighted-average discount rate: 

Finance leases  10.2 %  9.6 % 

Operating leases  9.4 %  7.6 % 

The following table presents certain information related to finance and operating lease expense for the years ended December 31, 
2023, 2022 and 2021 (in millions): 

 Statement of Operations 2023 2022 2021 

Finance lease expense: 

Amortization related to lease assets Depreciation and amortization $  64 $  44 $  44 

Interest related to lease liabilities Interest expense, net  123  49  82 

Operating lease expense Other operating expenses, net  152  114  76 

Short-term, variable and other lease expense Other operating expenses, net  48  42  45 

Total lease expense  $  387 $  249 $  247 

The following table presents supplemental cash flow information related to finance and operating leases for the years ended 
December 31, 2023, 2022 and 2021 (in millions): 

2023 2022 2021 

Operating cash flows related to operating leases  $  190 $  149 $  118 

Operating cash flows related to finance leases $  113 $  53 $  79 

Financing cash flows related to finance leases $  32 $  34 $  29 
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The following table reconciles the undiscounted cash flows to the finance and operating lease obligations included in the 
consolidated balance sheet at December 31, 2023 (in millions):  

Finance Leases Operating Leases 

2024 $  158  175 

2025  159  164 

2026  154  155 

2027  145  146 

2028  138  137 

Thereafter  1,855  988 

Total minimum lease payments  2,609  1,765 

Less:  Amounts attributable to interest  (1,980)   (731) 

Present value of minimum lease payments  629  1,034 

Non-cash portions of finance lease obligations  751  - 

Less:  Current portions of lease obligations  (37)   (82) 

Long-term portion of lease obligations $  1,343 $  952 

Springstone 

Effective February 7, 2023, concurrently with the consummation of the Springstone Transaction, certain of the Company’s 
subsidiaries entered into the Springstone Master Lease with certain affiliates of MPT, with respect to the 18 BHFs acquired.  The 
Springstone Master Lease provides a 20-year term with two optional five-year renewal periods. The Company accounted for the 
Springstone Master Lease as a finance lease in accordance with ASC 842 and established an initial finance lease obligation of $545 
million.  Refer to Note 2 for further discussion of the Springstone Transaction. 

MPT Lease Modifications 

On August 1, 2021, the Company sold KershawHealth, which was subject to the Amended and Restated Master Lease Agreement 
with certain affiliates of MPT, dated March 21, 2016 (the “Capella Master Lease”) and paid $28 million to MPT to terminate its lease 
obligation associated with KershawHealth. The removal of KershawHealth from the Capella Master Lease triggered a lease 
modification for accounting purposes in accordance with ASC 842, which resulted in the reclassification of right-of-use operating 
lease assets and obligations of $98 million and $106 million, respectively, related to certain other properties subject to the Capella 
Master Lease, to property and equipment and finance lease obligations of $129 million and $137 million, respectively. 

Effective December 23, 2021, the Company terminated the Capella Master Lease, the Amended and Restated Hot Springs Master 
Lease Agreement with certain affiliates of MPT dated March 21, 2016 and the Master Lease Agreement with certain affiliates of MPT 
dated December 17, 2019, and certain subsidiaries of the Company entered into a new master lease agreement with certain affiliates of 
MPT, dated December 23, 2021, with respect to ten of the Company’s facilities (the “2021 Master Lease”). The entry into the 2021 
Master Lease triggered a lease modification for accounting purposes in accordance with ASC 842, which resulted in the 
reclassification of right-of-use operating lease assets and obligations of $61 million and $66 million, respectively, to property and 
equipment and finance lease obligations of $41 million and $46 million, respectively. All of the facilities subject to the 2021 Master 
Lease are accounted for as finance leases as of December 31, 2023.  

Effective May 1, 2022, the Company sold Western Plains, which was subject to the 2021 Master Lease. In connection therewith, 
the 2021 Master Lease was amended. The purchase of Western Plains from MPT triggered a lease modification for accounting 
purposes in accordance with ASC 842, which resulted in the derecognition of a $33 million finance lease obligation related to Western 
Plains, and the recognition of additional property assets and finance lease obligations of $6 million related to certain other properties 
subject to the 2021 Master Lease. 

Effective December 13, 2022, the 2021 Master Lease was amended to, among other things, provide for a five-year extension and 
amendment of certain financial covenants. Additionally, as a result of increases in the discount rates associated with the 2021 Master 
Lease, the Company’s finance lease obligations include a non-cash end-of-term deferred gain of $462 million. 
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Non-Core Real Estate Financing Transaction 

Effective September 19, 2023, the Company and certain of its subsidiaries (such subsidiaries, the “Lifepoint OpCos”) entered into 
a Master Transaction Agreement (the “Master Transaction Agreement”) with DSB Holdings, Inc., an indirect parent company of 
Lifepoint (“DSB Holdings”), Realpoint Properties, LLC, a subsidiary of DSB Holdings (“Realpoint”), and certain of Realpoint’s 
subsidiaries (such subsidiaries, the “Realpoint PropCos”). Under the terms of the Master Transaction Agreement, the Lifepoint OpCos 
contributed to the Realpoint PropCos, by deed or 99-year ground lease as applicable, 36 medical office buildings, one skilled nursing 
facility and one assisted living facility. In connection with the foregoing transactions contemplated by the Master Transaction 
Agreement, the applicable Lifepoint OpCos entered into separate triple-net leases for the contributed properties, which have a 15-year 
term and aggregate initial base rent of approximately $25 million per year, subject to a 3% annual escalator. In addition, in connection 
with the foregoing transactions, under the Master Transaction Agreement, Realpoint distributed approximately $225 million in cash to 
the Company, and the Company retained approximately $169 million of Class B preferred interests in Realpoint, having a liquidation 
preference of approximately $169 million with a 9.5% annual preferred return, and approximately 2% of the outstanding Class A 
common interests in Realpoint. In addition, the Company entered into asset management agreements with Realpoint or the Realpoint 
PropCos, as applicable, under which Lifepoint will provide certain administrative and management services to them in exchange for 
management fees of approximately $0.3 million per year, in the aggregate, subject to a 3% annual escalator.  DSB Holdings, the 
Company and one of its subsidiaries serve as guarantor for each of the triple-net leases, and DSB Holdings and the Company have 
provided an environmental indemnity and a non-recourse carveout guaranty on Realpoint’s financing of the acquisition of the real 
estate from the Lifepoint OpCos.  These transactions are referred to, collectively, as the “Non-Core Real Estate Financing 
Transaction.”  

The Company accounted for the Lifepoint OpCos’ contributions of $149 million net book value of real property assets to the 
Realpoint PropCos in accordance with ASC 805-50, as a transaction between entities under common control and accounted for the 
leases of the properties transferred to the Realpoint PropCos as operating leases under ASC 842.  The Company recognized $219 
million of right-of-use operating lease assets and right-of-use operating lease obligations under the captions “Right-of-use operating 
lease assets” and “Long-term portion of right-of-use operating lease obligations”, respectively, in its accompanying consolidated 
balance sheet as of December 31, 2023. The Company accounts for the equity investment in Realpoint under ASC 323 and the 
carrying value of the Company’s investment in Realpoint was $166 million and is included under the caption “Investments” in its 
accompanying consolidated balance as of December 31, 2023.  The Lifepoint OpCos’ contributions of real property assets to the 
Realpoint PropCos and the initial equity investment in Realpoint resulted in a net equity adjustment of $245 million recorded under 
the caption “Net equity adjustments related to common control transactions” in the Company’s accompanying consolidated statements 
of equity for the year ended December 31, 2023. 

Lease Covenants 

Certain of the Company’s lease agreements, including the 2021 Master Lease and the Springstone Master Lease, contain financial 
covenants, including required minimum lease coverage and fixed charge coverage ratios.  The Company’s lease agreements generally 
include non-financial covenants, which may include those requiring the Company to maintain licenses necessary for operation of a 
facility or required for certification under Medicare or Medicaid.   The failure to comply with or obtain a waiver of such covenants or 
otherwise cure such non-compliance could result in an event of default under the applicable lease.  Certain of the Company’s lease 
agreements, including the 2021 Master Lease and the Springstone Master Lease, are structured as master leases under which certain 
defaults related to one facility may result in a default on the entire portfolio subject to the applicable master lease agreement. 

 

Note 8. Investments and Notes Receivable  

Investments 

The Company accounts for its investments in entities in which the Company does not control under either the cost method or the 
equity method of accounting in accordance with ASC 321 or ASC 323, respectively. The Company does not consolidate its cost and 
equity method investments, but rather measures them at their initial costs and then subsequently adjusts their carrying values through 
income for their respective shares of the earnings or losses during the period or evaluates them for impairment and observable price 
changes.  Investment income is included under the caption “Other operating expenses, net” in the accompanying consolidated 
statements of operations. 
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The following table presents the changes in the Company’s investments during the years ended December 31, 2023 and 2022 (in 
millions): 

Balance at January 1, 2022 $  655 

Income (a)  102 

Contributions  26 

Distributions and other (a)  (99) 

Balance at December 31, 2022  684 

Income  57 

Contributions (b)  397 

Net change in other comprehensive income 

 attributable to equity method investment  (7) 

Distributions and other (b)  (274) 

Balance at December 31, 2023 $  857 

_____________ 
(a) Includes a gain of approximately $60 million recognized in connection with the receipt of a dividend associated with a cost

method investment.
(b) Includes real property contributions of $394 million and cash distributions of $225 million, respectively, related to the Non-Core

Real Estate Financing Transaction. The Company retained approximately $169 million of Class B preferred interests in Realpoint.

ScionHealth Class B Units

In connection with the Kindred Transaction during the year ended December 31, 2021, Lifepoint acquired the Class B Units with
an aggregate initial value of $350 million. The Class B Units in ScionHealth, a privately held company, do not have a readily 
determinable fair value, and therefore, the Company has accounted for the Class B Units using the measurement alternative in 
accordance with ASC 321. The Company’s investment in the Class B Units was recorded at $350 million and is included under the 
caption “Investments” in the accompanying consolidated balance sheets at December 31, 2023 and 2022. The Company noted no 
observable price changes or transactions between the date of acquisition and December 31, 2023 and did not recognize any 
impairment charges related to the Class B Units during the years ended December 31, 2023, 2022 and 2021. The Class B Units are 
perpetual non-convertible, non-voting units that accrue cumulative dividends at the rate of 10.00% per annum and, upon liquidation, 
are entitled to a return of their nominal value issue price of $350 million plus accrued, unpaid dividends.  

Realpoint Investments 

In connection with the Non-Core Real Estate Financing Transaction, Lifepoint retained approximately $169 million of Class B 
preferred interests in Realpoint, having a liquidation preference of approximately $169 million with a 9.5% annual preferred return, 
and approximately 2% of the outstanding Class A common interests in Realpoint. The Company accounts for its equity investment in 
Realpoint in accordance with ASC 323.  Under ASC 323, the Company recognizes its proportionate share of Realpoint income and 
loss in its accompanying consolidated statement of operations.  The Company recognizes its proportionate share of Realpoint other 
comprehensive income and loss as an increase or decrease to stockholders’ equity through accumulated other comprehensive income 
(loss). In applying the equity method of accounting, the Company allocates its share of earnings and losses, including other 
comprehensive income using a hypothetical liquidation at book value method.   The Company’s investment is reported at cost and 
adjusted each period for the Company’s share of Realpoint income or loss, including other comprehensive income, and dividends 
paid, if any. For the year ended December 31, 2023, the Company recognized investment income of $4 million included under the 
caption “Other operating expenses, net” in the accompanying consolidated statement of operations and other comprehensive loss of $7 
million included under the caption “Net change in other comprehensive income attributable to equity method investment” in the 
accompanying consolidated statements of equity.  The carrying value of the Company’s investment in Realpoint was $166 million and 
is included under the caption “Investments” in its accompanying consolidated balance sheet as of December 31, 2023. The Company 
assesses its investment for impairment whenever events or changes in circumstances indicate that the carrying value of an investment 
may not be recoverable.    
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Investments Related to Lifepoint Forward Innovation Strategy 

In connection with the Lifepoint Forward innovation strategy, the Company made investments of cash and contributions of 
existing investments and securities into certain unconsolidated but affiliated entities owned by the Company, Parent, ScionHealth and 
other affiliated entities (collectively, “Forward Health Ventures”).  Forward Health Ventures, in turn, makes targeted and strategic 
investments in new and existing early-stage enterprises primarily focused on developing meaningful solutions to enhance quality, 
increase access to care, and improve value across our enterprise, including a significant focus on digital health capabilities that span 
the healthcare continuum.  In exchange for the Company’s investments of cash and contributions of existing investments and 
securities, Forward Health Ventures has issued to Lifepoint noncontrolling equity interests and perpetual cumulative preferred 
instruments. The equity interests in Forward Health Ventures, a privately held company, do not have a readily determinable fair value, 
and therefore, the Company has accounted for the equity interests using the measurement alternative in accordance with ASC 321. At 
December 31, 2023 and 2022, in the aggregate, the Company’s cost method investment in Forward Health Ventures totaled $54 
million and $53 million, respectively. The Company noted no observable price changes or transactions between the date of initial 
investment and December 31, 2023 and did not recognize any impairment charges related to the investment in Forward Health 
Ventures during the years ended December 31, 2023, 2022 and 2021.   In addition to the cost method investment in Forward Health 
Ventures, the Company also entered into management and administrative services arrangements with Forward Health Ventures and 
commercial arrangements with certain underlying early-stage enterprises, including pilot and services agreements and a revolving 
credit facility that the Company provides to one of these enterprises.  The revolving credit facility provides for loans up to 
approximately $15 million, has a 5-year maturity (or earlier upon our demand) and bears interest at 9.00%.  At December 31, 2023, 
$14 million was drawn and outstanding. 

Notes Receivable 

On March 10, 2022, certain of the Company’s subsidiaries invested approximately $47 million for an aggregate $50 million 
principal amount of ScionHealth’s senior secured term loan (the “Term Loan Note Receivable”). The Term Loan Note Receivable 
matures on December 23, 2028 and bears interest at a rate equal to, at ScionHealth’s option, (a) a eurocurrency rate plus an applicable 
margin of 5.25% or (b) a base rate plus an applicable margin of 4.25%.  The Company has accounted for the Term Loan Note 
Receivable in accordance with ASC 310, “Receivables”. As of December 31, 2023, the Term Loan Note Receivable had a carrying 
value of approximately $46 million and is included under the caption “Other long-term assets” on the Company’s accompanying 
consolidated balance sheet. 

Note 9. Noncontrolling Interests and Redeemable Noncontrolling Interests 

Noncontrolling Interests 

Noncontrolling interests represent the portion of equity in a subsidiary not attributable, directly or indirectly, to a parent. The 
Company’s accompanying consolidated financial statements include all assets, liabilities, revenues and expenses of consolidated 
subsidiaries at their consolidated amounts, which include the amounts attributable to the Company and the noncontrolling interest. The 
Company recognizes the portion of income or loss attributable to noncontrolling interests based on the portion of the entity not owned 
by the Company as a separate component within equity and earnings. 

The following table presents the changes in the Company’s noncontrolling interests during the years ended December 31, 2023 
and 2022 (in millions): 

   

Balance at January 1, 2022 $  351 

Net income attributable to noncontrolling interests   65 

Cash distributions, net of contributions   (84) 

Finalization of the purchase price allocations for the Kindred Transaction   (24) 

Non-cash contributions from joint venture partners   17 

Balance at December 31, 2022   325 

Net income attributable to noncontrolling interests   67 

Cash distributions, net of contributions   (57) 

Non-cash contributions from joint venture partners   34 

Reclassification of equity to noncontrolling interests related to joint venture activity   14 

Net impact to noncontrolling interests related to acquisitions and divestitures   (14) 

Balance at December 31, 2023 $  369 
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Redeemable Noncontrolling Interests 

Certain of the Company’s noncontrolling interests include redemption features that cause these interests not to meet the 
requirements for classification as equity in accordance with ASC 480-10-S99-3, “Distinguishing Liabilities from Equity.” Redemption 
features related to these interests could require the Company to deliver cash, if exercised.  Accordingly, these redeemable 
noncontrolling interests are classified in the mezzanine section of the Company’s accompanying consolidated balance sheets under the 
caption “Redeemable noncontrolling interests.” Changes in the fair value of the Company’s redeemable noncontrolling interests are 
recognized as adjustments to consolidated stockholders’ equity. 

The following table presents the changes in the Company’s redeemable noncontrolling interests during the years ended December 

31, 2023 and 2022 (in millions): 

  

Balance at January 1, 2022 $  139 

Net income attributable to redeemable noncontrolling interests  1 

Sale of redeemable noncontrolling interest units  5 

Distributions and repurchases  (5) 

Fair value adjustments  3 

Balance at December 31, 2022  143 

Net income attributable to redeemable noncontrolling interests  (1) 

Redeemable noncontrolling interests recognized in connection with the Springstone Transaction  4 

Distributions and repurchases  (15) 

Fair value adjustments  12 

Balance at December 31, 2023 $  143 

Note 10. Fair Value of Financial Instruments 

Fair Value Hierarchy 

Fair value is a market-based measurement, not an entity-specific measurement. Therefore, a fair value measurement should be 
determined based on the assumptions that market participants would use in pricing the asset or liability. As a basis for considering 
market participant assumptions in fair value measurements, the Company utilizes the fair value hierarchy pursuant to ASC 820, “Fair 
Value Measurements and Disclosures” (“ASC 820”) that distinguishes between market participant assumptions based on market data 
obtained from sources independent of the reporting entity (observable inputs that are classified within Levels 1 and 2 of the hierarchy) 
and the reporting entity’s own assumption about market participant assumptions (unobservable inputs classified within Level 3 of the 
hierarchy). 

The inputs used to measure fair value are classified into the following fair value hierarchy: 

Level 1: Quoted market prices in active markets for identical assets or liabilities. 
Level 2: Observable market-based inputs or unobservable inputs that are corroborated by market data. 
Level 3: Unobservable inputs that are supported by little or no market activity and are significant to the fair value of the assets or 

 liabilities. Level 3 includes values determined using pricing models, discounted cash flow methodologies, or similar 
 techniques reflecting the Company’s own assumptions. 

In instances where the determination of the fair value hierarchy measurement is based on inputs from different levels of the fair 
value hierarchy, the level in the fair value hierarchy within which the entire fair value measurement falls is based on the lowest level 
input that is significant to the fair value measurement in its entirety. The Company’s assessment of the significance of a particular 
input to the fair value measurement in its entirety requires judgment of factors specific to the asset or liability. 

Cash and Cash Equivalents, Accounts Receivable, Accounts Payable and Other Current Liabilities 

The carrying amounts reported in the accompanying consolidated balance sheets for cash and cash equivalents, accounts 
receivable, accounts payable and other current liabilities approximate fair value because of the short-term nature of these instruments. 
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Long-Term Debt 

The carrying amounts and fair values of the Company’s long-term debt instruments, excluding unamortized debt issuance costs, as 
of December 31, 2023 and December 31, 2022 were as follows (in millions): 

      

Carrying Amount Fair Value 

December 31, December 31, December 31, December 31, 

2023 2022 2023 2022 

ABL Facility $  35 $ - $  35 $  - 

ABL Last-Out Revolving Credit Facility $  80 $ - $  80 $  - 

Term Loan Facility $  1,850 $  3,215 $  1,843 $  3,014 

6.75% Secured Notes $ - $  600 $ - $  563 

4.375% Secured Notes $  600 $  600 $  554 $  506 

9.875% Secured Notes $  800 $ - $  808 $  - 

11.0% Secured Notes $  1,100 $ - $  1,159 $  - 

9.75% Unsecured Notes $  1,270 $  1,270 $  1,257 $  1,024 

5.375% Unsecured Notes $  500 $  500 $  368 $  281 

Other Secured Debt $  20 $ - $  20 $  - 

The fair values of the Company’s long-term debt instruments were estimated based on the average bid and ask price as determined 
using published rates and categorized as Level 2 within the fair value hierarchy in accordance with ASC 820.  

Interest Rate Swap 

The Company measured its Interest Rate Swap at fair value on a recurring basis. The fair value of the Company’s Interest Rate 
Swap was based on quotes from its counterparty. The Company considers those inputs to be Level 2 in the fair value hierarchy.  

The Company did not designate its Interest Rate Swap as a cash flow hedge in accordance with ASC 815, “Derivatives and 
Hedging.” Accordingly, all changes in the fair value of the Company’s Interest Rate Swap were recognized through interest expense 
in its statements of operations.  The Company recognized non-cash interest income of $4 million and $27 million during the years 
ended December 31, 2022 and 2021, respectively, related to changes in the fair value of its Interest Rate Swap. The Interest Rate Swap 
terminated on February 19, 2022.  

Financial Liabilities 

The Company has a contingent consideration liability payable to the former owners of Canyon Vista Medical Center (“Canyon 
Vista”) that represents the Level 3 estimated fair value of the contingent consideration using unobservable inputs and assumptions 
available to the Company. The key assumptions used in estimating the fair value of the Canyon Vista contingent consideration liability 
are the range of probabilities that the payments will be earned by the seller and a discount rate adjusted for the Company’s credit risk.  

At December 31, 2023 and 2022, the Canyon Vista contingent consideration liability was recorded at an estimated fair value of $11 
million and $12 million, respectively, of which $1 million is included under the caption “Other current liabilities” at December 31, 2023 
and 2022, and $10 million and $11 million, respectively, is included under the caption “Other long-term liabilities” in the Company’s 
accompanying consolidated balance sheets. For the year ended December 31, 2022, the Company recognized a non-cash gain of $4 
million, related to the change in the estimated fair value of the Canyon Vista contingent consideration liability, which is included under 
the caption “Other non-operating losses, net” on the accompanying consolidated statement of operations. 
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Note 11. Employee Benefit Plans 

Defined Benefit Pension Plans  

The Company maintains certain assets and assumed certain liabilities associated with two separate defined benefit pension plans 
(i) associated with certain employees of Marquette General Hospital covered by a collective bargaining agreement (the “Marquette 
Pension Plan”) and (ii) associated with certain non-union employees of Bell Hospital (the “Bell Pension Plan” and, collectively with 
the Marquette Pension Plan, the “Pension Plans”). Both Pension Plans are closed to new participants.  Participants in the Marquette 
Pension Plan are required to make annual contributions totaling 6% of annual compensation to the Marquette Pension Plan to continue 
accruing benefits.  Participants in the Bell Pension Plan no longer accrue benefits. The Company makes contributions to the Pension 
Plans sufficient to meet its minimum funding requirements as prescribed by the Employee Retirement Income Security Act of 1974, as 
amended.     

Status and Expense 

The following table presents the changes in the benefit obligations and plan assets of the Pension Plans during the years ended 
December 31, 2023 and 2022 and the unfunded liability of the Pension Plans at December 31, 2023 and 2022 (in millions): 

 

 
 

       

 2023   2022 

Change in benefit obligations:       

Benefit obligations at beginning of year $ 55   $ 73 

Service costs  -    1 

Interest costs  3    2 

Actuarial loss (gain)  3    (19) 

Benefits paid  (3)    (2) 

Benefit obligations at end of year  58    55 

      

Change in plan assets:      

Fair value of plan assets at beginning of year  47    59 

Actual return on plan assets  7    (11) 

Employer contributions  -    1 

Benefits and expenses paid  (3)    (2) 

Fair value of plan assets at end of year  51    47 

      

Unfunded pension benefit obligations $ 7   $ 8 

The Company recognizes changes in the funded status of the Pension Plans as a direct increase or decrease to stockholders’ equity 
through accumulated other comprehensive income (loss). For the years ended December 31, 2023 and 2022, the Company recognized 
comprehensive gains that were nominal and $4 million, respectively, as an increase in equity.  These adjustments were primarily 
related to changes in the Company’s unfunded pension liability due to changes in the discount rates and mortality assumptions used to 
measure the projected benefit obligation. 

The following table summarizes the weighted-average assumptions used by the Company to determine its benefit obligations as of 
December 31, 2023 and 2022 (in millions): 

 

 

 

        

 2023  2022 

Discount rate   4.9 %    5.1 % 

Rate of compensation increases, when applicable   3.0 %    3.0 % 
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Plan Assets  

At December 31, 2023, the Pension Plans’ investments include a balance of mutual funds and money market funds in order to 
achieve an overall rate of return that minimizes the need for additional employer contributions.  The Company measures the fair value 
of its Pension Plans’ assets in accordance with ASC 820.  The Pension Plans’ investments in mutual funds are valued at the net asset 
value (“NAV”) of shares reported in the active market in which the funds are traded.  Because quoted prices are available for mutual 
funds and the markets in which they are traded are generally considered active, the Company has classified each of them as a Level 1 
investment.  The Pension Plans’ investments in money market funds are valued at quoted prices in markets that are not active by a 
combination of inputs, including but not limited to dealer quotes who are market makers in the underlying funds and other directly and 
indirectly observable inputs. Because the inputs used to value money market funds are either directly or indirectly observable, but are 
not quoted prices in active markets, the Company has classified these assets as Level 2 investments.  The Pension Plans’ investments 
in pooled, common and collective funds are valued at the NAV of shares owned based on the readily determinable quoted market 
price that each fund publishes at the end of each day. While the underlying assets are actively traded on an exchange, the pooled, 
common and collective funds are not and, therefore, the Company has not classified these assets in the fair value hierarchy. No 
investment is classified as Level 3 as of December 31, 2023 and 2022. 

The following table summarizes the assets of the Pension Plans, measured at fair value as of December 31, 2023 and 2022, by 
major asset category and aggregated by level within the fair value hierarchy (in millions): 

 
 

 
 
 
 

 

            

    Quoted Prices      

    in Active Markets  Significant Other   

    for Identical Assets  Observable Inputs   

 Total  (Level 1)  (Level 2)  NAV 

December 31, 2023:            

Mutual funds $  35  $  35  $  -  $  - 

Money market funds   1    -    1    - 

Pooled, Common and Collective Funds   15    -    -    15 

Total $  51  $  35  $  1  $  15 

            

December 31, 2022:            

Mutual funds $  32  $  32  $  -  $  - 

Money market funds   1    -    1    - 

Pooled, Common and Collective Funds   14    -    -    14 

Total $  47  $  32  $  1  $  - 

The Company expects to make nominal contributions to the Pension Plans during the year ended December 31, 2024.   
Additionally, the Company expects to make future benefit payments from the Pension Plans as follows for the years indicated (in 
millions): 

 
 

 

   

2024 $  3 

2025   3 

2026   3 

2027   4 

2028   4 

Five years thereafter   19 

 $  36 
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Multiemployer Pension Plan 

The Company has the obligation to contribute to a multiemployer pension plan on behalf of certain employees covered by 
collective bargaining agreements, in accordance with the terms of such collective bargaining agreements.  The Company’s 
contributions to the multiemployer pension plan are determined based on the terms of the applicable collective bargaining agreements. 
Multiemployer plans are different from single-employer plans because assets contributed to the multiemployer plan by one employer 
may be used to provide benefits to employees of other participating employers.  Also, if a participating employer stops contributing to 
the plan, the unfunded obligations of the plan may be borne by the remaining participating employers.  If the Company stops 
participating in the multiemployer plan, the Company may be required to pay a withdrawal liability based on its portion of the 
unfunded status of the plan.  Currently, the Company does not anticipate ending its participation in this plan. 

Defined Contribution Plans 

During the year ended December 31, 2023, the Company maintained a defined contribution retirement plan covering a majority of 
its employees. This defined contribution plans contains discretionary matching contribution formulas and definite non-elective 
contribution formulas for employees at certain facilities. The Company’s expense related to its defined contribution plans was $31 
million, $28 million and $30 million for the years ended December 31, 2023, 2022 and 2021, respectively. 

Deferred Compensation Plans 

The Company maintains supplemental deferred compensation plans with respect to certain of its employees and affiliated physicians. 
As of December 31, 2023 and 2022, the assets associated with these deferred compensation plans were $51 million and $45 million, 
respectively, and the liabilities were $64 million and $56 million, respectively. These amounts are included under the captions “Other 
long-term assets” and “Other long-term liabilities”, respectively, on the accompanying consolidated balance sheets at December 31, 
2023 and 2022. 

Note 12. Stock-Based Compensation 

The Parent is authorized to issue Units to employees, executives, directors, and other service providers of the Company, under the 
terms and conditions of the Parent Partnership Agreement. The Company has determined that the Units are a substantive class of 
members’ equity for accounting purposes because the Units are legal equity of the Parent, they have participation features, including 
distribution and liquidation rights, which allow them to participate in the residual returns of the Parent, and vested interests are 
retained upon termination, subject to certain repurchase rights. As a result, these awards are accounted for under ASC 718.  

In June 2021, certain affiliates of the Parent completed the sale of the Parent, including the Company and its subsidiaries, to other 
affiliates of the Parent (the “Parent Transaction”). Following the Parent Transaction, the Company continues to be owned by affiliates 
of the Parent and the transaction had no business or operational impact on the Company. However, in connection with the Parent 
Transaction, all unvested and outstanding Units held by certain current employees, executives, and directors of the Company became 
vested. The Company has accounted for this event as a modification in accordance with ASC 718 and recognized additional stock-
based compensation expense of $112 million during the nine months ended September 30, 2021 related to the modification and 
accelerated vesting of such Units. Additionally, for the nine months ended September 30, 2021, the Company made cash distributions 
to the Parent of $93 million to partially fund the Parent’s repurchase of certain previously issued Units and capital units, primarily held 
by certain former employees, as well as certain current employees, executives, and directors of the Company. 

Following the Parent Transaction, on June 25, 2021, an aggregate of 20,775,000 Units were granted to certain executives and 
employees of the Company under the Parent Partnership Agreement and a newly adopted equity incentive plan and an additional 
1,000,000 Units were granted on September 28, 2021.  Approximately 2,800,000 Units were granted in 2022 to certain executives, 
directors, and certain of our employees and our affiliates’ employees. 
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Service Units 

Service Units of Parent (“Service Units”) have been granted to certain members of the Company’s Board of Directors (the 
“Board”), and Tranche A Units of Parent (“Tranche A Units”) have been granted to certain of our employees and executives and 
certain of our affiliates’ employees. Service Units vest on a time-basis only, on the date that is the earliest of (i) six months and one 
day following grant date or (ii) the date of the applicable director’s termination of service due to death, disability or as a result of the 
director’s removal from the Board other than for cause. Tranche A Units vest in equal installments on the last day of each of the first 
twenty calendar quarters that commence on or after the grant date, subject to continued service. Service Units and Tranche A Units 
will automatically vest upon the sale of the Company. In the event of an initial public offering, all unvested Service Units and Tranche 
A Units will remain outstanding and continue to vest based on the stated vesting pattern. Unvested Service Units and Tranche A Units 
are forfeited upon a holder’s termination of service. As of December 31, 2023, there were approximately 7.9 million outstanding 
Service Units, approximately 4.7 million of which are unvested. 

Service Units and Tranche A Units are accounted for as equity awards and related compensation expense is recognized ratably 
over the vesting period. As of December 31, 2023, Service Units and Tranche A Units had unrecognized compensation expense of $15 
million. The expense is expected to be recognized over a weighted-average period of 1.8 years from December 31, 2023. 

Performance Units 

Performance Units of Parent (“Performance Units”) which have been granted as Tranche B Units and Tranche C Units of Parent, 
will vest based upon equity holders of the Parent realizing certain targeted multiples of invested capital (“MOIC thresholds”). 
Performance Units are accounted for as equity awards with expense recognition occurring upon the realization of the stated MOIC 
thresholds due to a liquidity event. Unvested Units that do not vest on termination are forfeited upon such termination, subject to 
certain conditions. As of December 31, 2023, there were approximately 15.3 million outstanding Performance Units, all of which are 
unvested. 

The following table summarizes the Company’s total stock-based compensation expense for the years ended December 31, 2023, 
2022 and 2021 (in millions): 

 

2023 2022 2021 

Service Units $  5 $  5 $  30 

Performance Units  - -  87 

Total stock-based compensation expense $  5 $  5 $  117 

Valuation Assumptions 

The fair value of all Units was determined using a Monte Carlo simulation framework. The following table shows the weighted 
average assumptions used by the Company to develop the fair value estimates and the resulting estimates of weighted-average fair 
value per Unit granted during the years ended December 31, 2023, 2022 and 2021: 
 

Common equity value of the Company (in millions) $  3,600 

Expected volatility 63.1 % 

Risk-free interest rate 0.92 % 

Expected dividends  - 

Average expected term (years) 5.0 
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Note 13. Commitments and Contingencies 

Capital Expenditure Commitments 

The Company is reconfiguring some of its facilities to more effectively accommodate patient services and to provide for a greater 
variety of services. The Company has incurred approximately $212 million in costs related to uncompleted projects as of December 
31, 2023, which is included under the caption “Property and equipment, at cost” in the Company’s accompanying consolidated 
balance sheet. At December 31, 2023, these uncompleted projects had an estimated cost to complete of approximately $138 million. 
The estimated timeframe for completion of these projects generally ranges from less than one year up to two years. Additionally, the 
Company is subject to annual capital expenditure commitments in connection with several of its facilities. At December 31, 2023, the 
Company estimated its total remaining capital expenditure commitments to be approximately $540 million. The majority of this 
amount represents long-term commitments that are computed as a percentage of revenues at the applicable facility. 

Legal Proceedings and General Liability Claims 

Healthcare facilities, including the Company and its facilities, are, from time to time, subject to claims and suits arising in the 
ordinary course of business, including but not limited to, claims for damages for personal injuries, medical malpractice, breach of 
contracts, wrongful restriction of or interference with physicians’ staff privileges, employment related claims, wage and hour claims, 
consumer protection and data privacy claims, and putative class action claims. In certain of these actions, plaintiffs request payment 
for damages, including punitive damages, that may not be covered by insurance. 

In addition, the Company is subject to the regulation and oversight of various state and federal governmental agencies. Further, 
under the False Claims Act, private parties have the right to bring qui tam, or “whistleblower,” suits against healthcare facilities that 
submit false claims for payments to, or improperly retain identified overpayments from, governmental payers. Some states have 
adopted similar state whistleblower and false claims provisions. These qui tam or “whistleblower” actions initiated under the civil 
False Claims Act may be pending but placed under seal by the court to comply with the False Claims Act’s requirements for filing 
such suits. As a result, they could be proceeding without the Company’s knowledge. If a provider is found to be liable under the False 
Claims Act, the provider may be required to pay up to three times the actual damages sustained by the government plus substantial 
civil monetary penalties that are subject to annual adjustment for inflation for each separate false claim.  

Although the healthcare industry has seen numerous ongoing investigations related to compliance and billing practices, hospitals, 
in particular, continue to be a primary enforcement target for the Office of the Inspector General, the Department of Justice and other 
governmental agencies and fraud and abuse programs. Certain of the Company’s individual facilities have received, and from time to 
time, other facilities may receive, inquiries or subpoenas from Medicare Administrative Contractors, and federal and state agencies. 
Any proceedings against the Company may involve potentially substantial amounts as well as the possibility of civil, criminal, or 
administrative fines, penalties, or other sanctions, which could be material. Settlements of suits involving Medicare and Medicaid 
issues routinely require both monetary payments as well as corporate integrity agreements. Depending on whether the underlying 
conduct in these or future inquiries or investigations could be considered systemic, their resolution could have a material adverse 
effect on the Company’s financial position, results of operations and liquidity.  

The Company does not control and cannot predict with certainty the progress or final outcome of discussions with government 
agencies, investigations and legal proceedings against the Company. Therefore, the final amounts paid to resolve such matters, claims 
and obligations could be material and could materially differ from amounts currently recorded, if any. Any such changes in the 
Company’s estimates or any adverse judgments could materially adversely impact the Company’s future results of operations and cash 
flows.  

The Company accrues an estimate for a contingent liability when losses are both probable and reasonably estimable. The Company 
reviews its accruals each quarter and adjusts them to reflect the impact of developments, advice of legal counsel and other information 
pertaining to a particular matter. 

Note 14. Subsequent Events 

In accordance with the provisions of ASC 855, “Subsequent Events,” the Company evaluated all material events subsequent to the 
balance sheet date through February 29, 2024, the date of issuance, for events requiring disclosure or recognition in the Company’s 
consolidated financial statements. There were no subsequent events requiring disclosure or recognition in the Company’s consolidated 
financial statements other than those included below or elsewhere in the notes to these consolidated financial statements. 
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Change Healthcare Systems Incident 

The Company uses, directly or indirectly through its third-party vendors, information technology systems provided by Change 
Healthcare (“Change Systems”) for various business and administrative support functions, including revenue cycle management.  On 
February 21, 2024, the Company was notified by Change Healthcare of a cyber security incident impacting the Change Systems (the 
“Change Systems Incident”), and the Company’s access to such systems was disabled.  As of the date of this Report, Change 
Healthcare has not provided an estimated timeframe for resuming functionality of the Change Systems. The Company’s management 
continues to work directly with Change Healthcare, its third-party vendors, and other parties to identify and implement solutions 
intended to minimize the operational and financial impact to the Company caused by the Change Systems Incident.  The Company has 
implemented, and plans to continue to implement, alternative systems where available to help mitigate the potential impact of delays 
in the timing of remittances from payors. While the Change Systems Incident has yet to be resolved, to date, it has not adversely 
impacted patient care at the Company’s facilities, and the Company does not expect it will have a material impact on its business, 
financial condition or results of operations. However, the Company cannot predict the ultimate outcome of the Change Systems 
Incident and whether its efforts to minimize its impact will be successful.
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SIGNATURE 

Lifepoint Health, Inc. has caused this Report to be signed on its behalf by the undersigned thereunto duly authorized.  

 

    LIFEPOINT HEALTH, INC. 

 

Date:  February 29, 2024 By:   /s/ Michael S. Coggin 
         Michael S. Coggin 
         Executive Vice President and Chief Financial Officer 
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Appendix 2 
PeaceHealth Networks Audited Financial Statements 

478



479



480



481



482



483



484



485



486



487



488



489



490



491



492



493



494



495



496



497



498



499



500



501



502



503



504



505



506



507



508



509



510



511



512



513



514



1 

Appendix 3 PMB 
Unaudited Financial 

Statement

515



2 

PMB Finance
Balance Sheet

12/31/2023

Assets:
12/31/2023

NHP/PMB LP downREIT shares 553,636.00 
Conversion Factor 0.9051
Common Stock Share of Ventas 501,095.94 
Price per Share 49.85$          24,979,633 

PMB Irvine MOB LLC Promote 3,992,623.59 

Total Assets 28,972,256.38 

None 0

Total Liabilities - 

Equity 28,972,256.38 

Total Equity 28,972,256.38 
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Class A Class A % Overall % Class A Units OP Units Stock Price
Toothacre Family Limited Partnership L.P. 4,989,953.51    22.20% 14.21% 4,990              83,700                 65.87$              have certs in name of PMB Finance LLC
Christopher J. Rohe and Mary N. Rohe Family Trust 676,475.54        3.01% 1.93% 676                 11,347                 65.87$              have certs in name of PMB Finance LLC
Rohan Family Trust By James Rohan, Trustee 484,687.24        2.16% 1.38% 485                 8,130                   65.87$              have certs in name of PMB Finance LLC
John F. Hussey III 770,789.83        3.43% 2.20% 771                 12,929                 65.87$              have certs in name of PMB Finance LLC
2000 Ross Group, Inc. 506,924.43        2.26% 1.44% 507                 8,503                   65.87$              have certs in name of PMB Finance LLC
J&L Rush Family Limited Partnership LP 6,285,135.59    27.96% 17.90% 6,285              105,425              65.87$              have certs in name of PMB Finance LLC
Rush Family Trust 8,763,121.47    38.99% 24.96% 8,763              146,990              65.87$              have certs in name of PMB Finance LLC

Subtotal Class A 22,477,087.61  100.00% 64.02%

Class B % Overall % Class B Units CPMC B Units HOAG B Units CPMC Value HOAG Value CPMC Value HOAG Value
Toothacre Family Limited Partnership L.P. 1,696,896.39    13.43% 4.83% 1,697              5.00                     5.00                  222,083.33                   117,295.95              1,110,416.67  586,479.73       
Christopher J. Rohe and Mary N. Rohe Family Trust 3,557,795.14    28.17% 10.13% 3,558              10.242                 10.94                222,083.33                   117,295.95              2,274,577.50  1,283,217.64   
Rohan Family Trust By James Rohan, Trustee 1,696,896.39    13.43% 4.83% 1,697              5.00                     5.00                  222,083.33                   117,295.95              1,110,416.67  586,479.73       
John F. Hussey III 1,931,488.28    15.29% 5.50% 1,931              5.00                     7.00                  222,083.33                   117,295.95              1,110,416.67  821,071.62       
2000 Ross Group, Inc. 1,165,921.70    9.23% 3.32% 1,166              -                       9.94                  222,083.33                   117,295.95              -                    1,165,921.70   
Benjamin & Jessica Ryan, Trustees of Ryan Family Trust 2,582,174.48    20.44% 7.35% 2,582              8.194                   6.50                  222,083.33                   117,295.95              1,819,750.83  762,423.64       

Subtotal Class B 12,631,172.38  100.00% 35.98%

Total A & B 35,108,259.99  100%
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 Period to Date %  Year to Date %

4000-000-2 Income

4100-000-0   Equity In Earnings - NHP/PMB, L.P. 222,812.45 0.00 891,353.96 0.00

4280-300-0   Equity In Earnings - PMB Palm Valley LLC 9,193.30 0.00 36,700.80 0.00

4950-200-0   Equity In Earnings - PMB Irvine MOB LLC 98,099.46 0.00 383,428.28 0.00

4950-300-0   Equity In Earnings - PMB Escondido LLC 23,127.17 0.00 23,127.17 0.00

4999-000-2 Total Partnership Income 353,232.38 0.00 1,334,610.21 0.00

7000-000-2  Partnership Expenses

7640-200-0   Interest - Other 4.94 0.00 4.94 0.00

7665-000-0   Legal 105.00 0.00 105.00 0.00

7820-000-0   Penalties 37.50 0.00 37.50 0.00

7950-200-0   Taxes - Franchise 0.00 0.00 800.00 0.00

7950-300-0   Taxes - Other 0.00 0.00 450.00 0.00

7999-000-2      Total Partnership Expenses 147.44 0.00 1,397.44 0.00

9999-000-1       TOTAL OTHER EXPENSES 147.44 0.00 1,397.44 0.00

9999-000-2           NET INCOME 353,084.94 0.00 1,333,212.77 0.00

PMB FINANCE LLC (fin)

Income Statement
Period = Oct 2023-Dec 2023

Book = Accrual ; Tree = ysi_is
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	Exhibit 9 Management Agreement
	Exhibit 10 Development Agreement
	1. Definitions. For purposes of this Agreement, each of the following terms, when used with an initial capital letter, shall have the meaning ascribed to it in this Section:
	(i) “Adjusted Project Costs” means the Project Costs, unless there is any unused Contingency Amount existing upon Final Completion, in which event the “Adjusted Project Costs” shall mean the Project Costs less any unused Contingency Amount applied in ...
	(ii) “Affiliate” means, with respect to any party, all Persons that, directly or indirectly, control, are controlled by, or are under common control with such party. As used in the preceding sentence, the terms “control”, “controlled by” and “under co...
	(iii) “Allowance” or “Allowances” have the meaning ascribed to said terms in Section 6(a).
	(iv) “Applicable Laws” means all applicable governmental laws, statutes, orders, ordinances, codes, rulings, common law, regulations, directives and decrees, now in force or hereafter enacted.
	(v) “Approved Contractors” has the meaning ascribed to said term in Section 3(a).
	(vi) “Approved Plans and Specifications” has the meaning ascribed to said term in Section 2(b)(iv).
	(vii) “Architect” shall mean ______________________, a(n) __________________________, or any other architect approved in writing by Company to be retained to design the Project.
	(viii) “Audit” has the meaning ascribed to said term in Section 6(f).
	(ix) “Business Days” means Monday through Friday, excluding holidays on which national banking associations are authorized to be closed in Vancouver, Washington.
	(x) “Change Order” means (i) any written change or modification to the Final Plans and Specifications for the Project executed by Developer and Company, excluding Minor Deviations, (ii) any change to the Final Project Budget executed by Company and De...
	(xi) “Change Request Form” means a written request for Change Order in the form attached hereto as Exhibit H and incorporated by reference herein.
	(xii) “Closing Conditions” means, collectively, all of the following conditions: (a) the submission by Developer and Company of executed counterparts of the Project Documents into escrow with Title Company to be released upon and dated as of the date ...
	(xiii) “Closing Date” means the day following the date that all of the Closing Conditions are satisfied or waived; provided, however, if such date is a Saturday, Sunday or holiday, then such Closing Date shall be the next Business Day following the sa...
	(xiv) “Company Delay” means the time period of a delay in the completion of Developer’s obligations under this Agreement that are due solely to (a) Company’s failure to meet any of its time deadlines set forth herein, (b) Company’s failure to respond ...
	(xv) “Company Delay Costs” has the meaning ascribed to said term in Section 3(c).
	(xvi) “Company Reimbursement Obligations” has the meaning ascribed to said term in Section 14(b).
	(xvii) “CON Delay” means the time period of a delay in the completion of Developer’s obligations under this Agreement that are solely due to acts or omissions of Department in processing, reviewing, making a decision on, and approving permits for the ...
	(xviii) “Contingency Amount” has the meaning ascribed to said term in Section 2(b)(v).
	(xix) “Construction Contract” has the meaning ascribed to said term in Section 3(a).
	(xx) “Construction Documents” means complete drawings, bid documents, specifications, reports, and all other data setting forth in detail the requirements for the construction of the Project prepared by Architect and other consultants.
	(xxi) “Construction Interim Project Budget” has the meaning ascribed to said term in Section 2(b)(v).
	(xxii) “Contractor” means a general contractor reasonably approved by Developer and Company, in writing.
	(xxiii) “Contractor Correction Period” has the meaning ascribed to said term in Section 9(b).
	(xxiv) “Contractor Warranty” has the meaning ascribed to said term in Section 9(b).
	(xxv) “Cost Overruns” has the meaning ascribed to said term in Section 4(a)(ii).
	(xxvi) “Cost Variation” has the meaning ascribed to said term in Section 6(f).
	(xxvii) “County” means Clark County, Washington.
	(xxviii) “Deciding Architect” has the meaning ascribed to said term in Section 6(f).
	(xxix) “Delay Costs” has the meaning ascribed to said term in Section 4(a)(ii).
	(xxx) “Department” means the Washington State Department of Health.
	(xxxi) “Design Development Documents” shall mean (a) the drawings and other documents prepared by Architect and other consultants sufficient to illustrate and describe the development of the Special Use Permit Documents and shall consist of drawings a...
	(xxxii) “Design Interim Project Budget” has the meaning ascribed to said term in Section 2(b)(iii).
	(xxxiii) “Developer Correction Period” has the meaning ascribed to said term in Section 9(a).
	(xxxiv) “Development Fee” means a development fee in the amount of _______________ (____%) of the Project Costs (excluding the Development Fee itself), as the same shall be more specifically reflected on the Final Project Budget.
	(xxxv) “Due Diligence Materials” means all of the title insurance commitments and policies (and related documents), surveys, subdivisions plats, environmental assessments, geotechnical assessments and soils reports, zoning letters, site engineering an...
	(xxxvi) “Due Diligence Period” shall mean the period commencing on the Agreement Date and expiring thirty (30) days thereafter.
	(xxxvii) “Existing Consultant Agreements” means those agreements previously entered into by Lifepoint, any Affiliate of Lifepoint, or Company with Architect or any consultants in connection with the potential development of the Land or any inspections...
	(xxxviii) “Final Completion” means the proper and full completion of all of the work required by this Agreement and the Final Plans and Specifications (including all work reasonably inferable from the Final Plans and Specifications as being necessary ...
	(xxxix) “Final Plans and Specifications” has the meaning ascribed to said term in Section 2(b)(v).
	(xl) “Final Project Budget” means the final budget for the development of the Project based on the Construction Documents that have been approved by Company as described in Section 2(b)(vi).
	(xli) “Force Majeure Event” means unforeseeable causes beyond Developer’s control and without its fault or negligence, including, without limitation, governmental action or inaction, acts of God, underground conditions not known and not reasonably ant...
	(xlii) “Ground Lease” means that Ground Lease Agreement dated as of the date hereof by and between Ground Lessor and Developer as to the Land.
	(xliii) “Ground Lease Memorandum” means that Memorandum of the Ground Lease Agreement dated as of the date hereof by and between Ground Lessor and Developer.
	(xliv) “Ground Lessor” has the meaning ascribed to said term in the Recitals.
	(xlv) “Guarantors” means Ground Lessor and Lifepoint Guarantor, individually, and collectively.
	(xlvi) “Incurred Project Costs” has the meaning ascribed to said term in Section 4(a)(ii).
	(xlvii) “Land” has the meaning ascribed to said term in the Recitals.
	(xlviii) “Lifepoint” means LifePoint Health, Inc., a Delaware corporation.
	(xlix) “Lifepoint Guarantor” means LifePoint Holdings 2, LLC, a Delaware limited liability company.
	(l) “Liquidated Damages” has the meaning ascribed to said term in Section 4(c).
	(li) “Material Site Defect” means any title defect, adverse environmental condition, adverse soil condition or Applicable Laws, including zoning, that will have a material adverse effect on the ability to construct the Project and utilize the same for...
	(lii) “Maximum Project Costs” means the Project Costs approved in writing by the parties that do not exceed the aggregate amount of the total costs set forth in the Final Project Budget, as the same may be modified in accordance with the express terms...
	(liii) “Minor Deviations” means minor deviations from the Final Plans and Specifications that do not materially affect the aesthetics or functionality of the Project and result from workmanship that is within normal construction tolerances for high qu...
	(liv) “Outside Final Completion Date” means the date which is sixty (60) days after the date when Substantial Completion occurs, as it may be amended by Change Order or Company Delay.
	(lv) “Pandemic Delay” means any unforeseeable delay arising from an epidemic or pandemic including, without limitation, any unforeseeable delay arising out of (a) any government-mandated shutdown of construction activities with respect to the Project,...
	(lvi) “Permits” has the meaning ascribed to said term in Section 2(c).
	(lvii) “Person” any individual, sole proprietorship, partnership, limited liability company, joint venture, trust, unincorporated organization, association, corporation, institution, or entity, including, without limitation, any governmental body, age...
	(lviii) “Project” has the meaning ascribed to said term in the Recitals.
	(lix) “Project Cost Materials” has the meaning ascribed to said term in Section 6(e).
	(lx) “Project Cost Statement” has the meaning ascribed to said term in Section 6(g).
	(lxi) “Project Costs” means all costs actually paid or incurred by Developer in connection with the feasibility analysis, financing, design and construction of the Project, including, without limitation, (a) construction costs for the Project, (b) all...
	(lxii) “Project Delay Claim Request” means the form set forth in Exhibit J attached hereto.
	(lxiii) “Project Development Budget” means the maximum budget for the Project, which budget is attached hereto as Exhibit C-1.
	(lxiv) “Project Documents” means, collectively, the following: (a) this Agreement; (b) the Ground Lease; (c) the Ground Lease Memorandum; (d) Project Lease; (e) the memorandum of lease in the form attached to the Project Lease; and (f) the Existing Co...
	(lxv) “Project Lease” has the meaning ascribed to said term in the Recitals.
	(lxvi) “Projected Substantial Completion Date” means a date that is no more than ________________ months following the commencement of construction of the Project by Developer, as extended or modified by any Change Order or Company Delay.
	(lxvii) “Property” has the meaning ascribed to said term in Section 4(a)(ii).
	(lxviii) “Punch List Items” means minor details of construction, installation, decoration, mechanical adjustments and items that will not materially interfere with Company’s use of the Project or activities therein.
	(lxix) “Reimbursable Expenses” shall mean the Project Costs that are of the type described in the Reimbursable Expenses Budget and are paid or incurred by Developer as of the termination of this Agreement.
	(lxx) “Reimbursable Expenses Budget” means the budget prepared by Developer and Company setting forth their preliminary estimates of the Reimbursable Expenses which is attached hereto as Exhibit D.
	(lxxi) “Revised Substantial Completion Date” has the meaning ascribed to said term in Section 4(a)(iii).
	(lxxii) “Special Use Permit” means, collectively, the approvals for the Project issued by the County, including the approvals for the conditional use, site plan, environmental review, and all related construction activity.
	(lxxiii) “Special Use Permit Documents” means the drawings and other documents including a site plan and preliminary building plans, sections and elevations, and preliminary selections of major building systems and construction materials submitted to ...
	(lxxiv) “Subsidiary” of any Persons means, with respect to any Person, any partnership, corporation, trust, limited liability company, or other entity, the majority of whose equity interest is owned, directly or indirectly, by such Person.
	(lxxv) “Substantial Completion” shall mean the stage in the progress of the work relating to the construction of the Project when: (a) Architect’s certificate of Substantial Completion with respect to the Project has been delivered to Developer, Compa...
	(lxxvi) “Supply Chain Delay” means any unforeseeable delay arising from (a) the availability of the applicable equipment, materials, or supplies for the Project from suppliers, (b) transportation of the applicable equipment, materials, or supplies for...
	(lxxvii) “Target Closing Date” means _________________, 20___.
	(lxxviii) “Title Company” shall mean First American Title Insurance Company – National Commercial Services, which has an office located at 9255 Towne Center Drive, Suite 200, San Diego, CA  92121.
	(lxxix) “Weather Delay Claim Request” means the form set forth in Exhibit I attached hereto.
	(lxxx) “Withheld Amount” has the meaning ascribed to said term in Section 14(a).

	2. Due Diligence Period.
	(a) Inspections/Due Diligence.
	(i) Developer shall perform or cause to be performed all of the inspections, analysis and due diligence related to the Land set forth on Exhibit E, together with any additional inspections requested by or approved by Company during the Due Diligence P...
	(ii) Except to the extent caused by the negligence or willful misconduct of Company, or its agents, employees, contractors or representatives, Developer shall hold Company harmless from all claims for injury or property damage arising out of any of De...

	(b) Plans and Budget Approval Process. Developer and Company shall fulfill their respective obligations in connection with the preparation and approval of the plans and specifications and budgets for the Project in accordance with the terms of this Se...
	(i) Following the Agreement Date, Developer shall promptly engage Architect (who may have already engaged a civil engineer) and any other necessary consultants to prepare working drawings and specifications for the Project, including all related utili...
	(ii) If a Special Use Permit is required, Company must approve the Special Use Permit Documents. Developer will submit the Special Use Permit Documents to Contractor for preliminary budget estimates based thereon.
	(iii) Developer shall cause the Architect to complete the Design Development Documents by _____________________. Once the Design Development Documents have been prepared and provided to Company, if Company has any objections or comments with respect t...
	(iv) Developer shall cause Architect to further develop the Design Development Documents to the Construction Documents level of preparation and deliver the same to Company and Developer for their review no later than four (4) months after Company appr...
	(v) Once the Final Plans and Specifications are approved, Developer shall work with Company, Architect and Contractor to prepare the bidding package, and will require responses from the Contractor no later than sixty (60) days after Developer’s receip...
	(vi) Once the Construction Interim Project Budget has been approved by Company, such approved budget shall be the “Final Project Budget.” Any use of the Contingency Amount up to Five Thousand and 00/100 Dollars ($5,000.00) shall require prior written ...
	(vii) Company’s approval of the Final Plans and Specifications shall constitute only an approval of the aesthetic features of the Project described in the drawings, and Company’s acknowledgment that floor plan and the spatial relationship of the vario...

	(c) Developer agrees to use commercially reasonable efforts to obtain all approvals and building permits from Department and any other applicable governmental authorities allowing Developer to construct the Project in accordance with the Final Plans a...
	(d) Company shall have the right to terminate this Agreement by providing written notice to Developer prior to the Closing Date, if (i) a Material Site Defect is discovered and not remedied to Company’s satisfaction, in its reasonable discretion, (ii)...
	(e) Developer shall have the right to terminate this Agreement by providing written notice to Company prior to the Closing Date, if (i) a Material Site Defect is discovered and not remedied to Developer’s satisfaction, in its reasonable discretion, (i...

	3. Construction of the Project
	(a) Approved Contractors. Developer shall contract with the Contractor for the construction of the Project. Developer shall obtain Company’s approval of the construction contract (“Construction Contract”) with Contractor, which will not be unreasonabl...
	(b) Commencement/Completion. Following the Agreement Date, Developer shall promptly cause the Contractor to secure all Permits for the Project. Within forty-five (45) days after the Closing Date, Developer shall cause the Contractor to commence constr...
	(c) Company Delay. If any of the dates by which Developer is required to perform an action set forth in this Agreement is delayed as a result of a Company Delay, then the dates Developer’s and Company’s subsequent actions set forth in this Agreement s...
	(d) Force Majeure Events.
	(i) If Developer shall be delayed in punctually performing any obligation or satisfying any condition under this Agreement as a result of a Force Majeure Event, then the time to perform such obligation or satisfy such condition shall be extended by th...
	(ii) Any delays caused by unusual severe weather conditions shall be considered a Force Majeure Event only if Developer (A) satisfies the conditions set forth in Section 3(i), (B) Developer demonstrates that the weather condition at issue is more seve...
	(iii) Any delays caused by third-party remonstration in Developer’s efforts to obtain any necessary zoning approvals for the Land and the Project from applicable governmental authorities shall be considered a Force Majeure Event only if Developer sati...

	(e) Pandemic Delay. Developer shall, or shall cause its Contractor to, make reasonable efforts to plan for any potential Pandemic Delays and to take reasonable steps to mitigate the potential effects of any Pandemic Delay. If Developer shall be delaye...
	(f) Supply Chain Delay. Developer shall, or shall cause its Contractor to, make reasonable efforts to plan for any potential Supply Chain Delays and to take reasonable steps to mitigate the potential effects of any Supply Chain Delay by reasonably ant...
	(g) CON Delay. If any of the dates by which Developer is required to perform an action set forth in this Agreement is delayed as a result of a CON Delay, then the time to perform such obligation or satisfy such condition shall be extended by the perio...
	(h) Multiple Delay Events. To the extent that Developer is entitled to claim the existence of a Pandemic Delay or the existence of a Supply Chain Delay, whether at different points in time or at the same time, Developer will be permitted to claim a ma...
	(i) Conditions Precedent to Claiming a Delay. Any delay in Developer’s efforts to complete the Project shall be considered a Force Majeure Event, Pandemic Delay, Supply Chain Delay, or a CON Delay, as applicable, and documented by Change Order only if...
	(j) Progress Meetings. Beginning with the commencement of work on the Project, Developer shall hold monthly progress meetings with Company at the Land, or at such other time and place as is reasonably acceptable to Company. At such meetings, the progr...
	(k) Punch List. Prior to Substantial Completion, Company and Developer shall inspect the Project and prepare a list of Punch List Items identified by such inspection, all of which shall be repaired or completed (as the case may be) by Developer, at it...
	(l) Final Completion. Developer shall cause Final Completion to occur no later than the Outside Final Completion Date. When Developer determines that Final Completion has occurred, it shall notify Company in writing.
	(m) Liens. Developer will not create or permit to be created or to remain, and will promptly discharge, at its sole cost and expense, any lien, encumbrance or charge upon the Land, any other land owned by Company or Ground Lessor or any part of either...
	(n) Insurance. From the commencement of construction until Final Completion of the Project, Developer shall maintain or cause its contractors and subcontractors to maintain general liability and other types of insurance satisfactory to Company and ins...
	(o) Bonds. If required by Company, in writing, Developer agrees to cause any Approved Contractor to obtain a payment and performance bond in a form that is reasonably acceptable to Company. If possible, Developer shall cause any payment and performanc...
	(p) Standard of Care. Developer shall perform the work and services required by this Agreement in accordance with the degree of professional care, skill, judgment, and diligence usually exercised by project developers regularly developing and operatin...

	4. Remedies for Late Delivery.
	(a) If Substantial Completion has not occurred by the Projected Substantial Completion Date, then Company shall have all of the following rights and remedies:
	(i) If Substantial Completion has not occurred by the date that is thirty (30) days after the Projected Substantial Completion Date, then Company shall have the right to enter upon the Land and take possession of all materials and equipment located th...
	(ii) If Substantial Completion has not occurred by the date that is thirty (30) days after the Projected Substantial Completion Date, then Company shall have the right, but not an obligation, to purchase all of Developer’s right, title and interest in...
	(iii) Subject to the other terms of this subparagraph 4(a)(iii), Company shall have the right to receive from Developer, and Developer shall pay to Company, as liquidated damages for such delay an amount equal to the product obtained by multiplying (i...
	(iv) Company shall have the right to obtain specific performance and injunctive relief to cause Developer to comply with the terms of this Agreement; provided, if specific performance or other injunctive relief is not a remedy available to Company or ...
	(v) Except as expressly set forth herein, the rights and remedies under this Agreement shall not be mutually exclusive. The exercise of one or more of the rights and remedies under this Agreement shall not preclude the exercise of any other right or r...

	(b) If, following Substantial Completion, Developer fails to cause Final Completion to occur by the Outside Final Completion Date, then Company shall have the right to receive from Developer, and Developer shall pay to Company, as liquidated damages f...
	(c) The liquidated damages provided for in Section 4(a)(iii) and 4(b) above (collectively, the “Liquidated Damages”) are not intended as a penalty hereunder, but are a reasonable approximation of the damages that will be suffered by Company because of...

	5. Change Orders.
	(a) Other than Minor Deviations, Developer will not make or approve any changes to the Final Plans and Specifications or the Project, unless the same is documented by Change Order that has been approved in writing by Company in accordance with the ter...
	(b) If Company requests a change in the Final Plans and Specifications, then, within fifteen (15) Business Days after such request, Developer shall provide Company with a fixed bid setting forth the required net increases or decreases in the applicabl...
	(c) If Developer believes that a Change Order is (i) required to clarify a discrepancy, error or omission in the Final Plans or Specifications, (ii) required by any governmental authority having jurisdiction over the Project, or (iii) in the best inte...
	(d) If a Change Order is initiated and approved by Company pursuant to the terms of Section 5(b), which change must be approved by Developer (and which approval will not be unreasonably withheld or delayed), or initiated by Developer and approved by C...
	(e) Notwithstanding anything to the contrary herein, under no circumstances shall the Final Project Budget be increased, by Change Order or otherwise, for costs incurred due to the fault, breaches or negligence of Developer, its Contractor, any of the...

	6. Allowances, Development Fee, Project Costs and Contingency Amount.
	(a) If the Final Plans and Specifications provide for work to be performed or materials supplied based on an allowance (each, an “Allowance” and collectively, the “Allowances”), Contractor shall obtain written bids for the purchase or installation of ...
	(b) Developer shall receive the Development Fee. The Development Fee is a Project Cost that will be paid out of Developer’s construction loan like any other Project Cost. The Development Fee will be paid to Developer as follows: (i) thirty percent (30...
	(c) Developer shall be responsible for the payment of all costs incurred in connection with the development and construction of the Project pursuant to the terms of this Agreement, including, without limitation, the Development Fee. Any funds provided...
	Any unused Contingency Amount shall be applied first toward any additional costs resulting from Change Orders. Thereafter, Company shall be solely entitled to any additional unused Contingency Amount remaining upon Final Completion.
	(d) Developer will keep full and detailed accounts and books setting forth the Project Costs and other records necessary for proper accounting and financial management of the construction of the Project, in a manner reasonably acceptable to Company. T...
	(e) At any time following the Agreement Date and through and until a date that is ninety (90) days after the Project Cost Statement is received by Company, Company, its agents or employees will have the right, at Company’s expense, to review and to au...
	(f) Within ninety (90) days after the date when Substantial Completion occurs, Developer shall furnish Company with a written statement (“Project Cost Statement”) setting forth the total Project Costs and any unused Contingency Amount, if any, and the...

	7. Inspection of Construction.
	(a) Company shall have the right, but not the obligation, at its cost and expense, to hire consultants to inspect work being performed in connection with the Project and Developer shall require its Contractor to make the Land, or any portion thereof, ...
	(b) Developer shall furnish Company with a copy or make available to Company all inspection reports, engineer’s analysis, test results, construction logs, requests for information, and other materials related to the construction of the Project in its ...

	8. Representations and Warranties.
	(a) Developer represents and warrants to Company that:
	(i) All actions required by law or otherwise to authorize the execution and delivery of this Agreement by Developer, the performance by Developer of its obligations hereunder and the consummation of the transactions contemplated hereby, have been taken.
	(ii) There is no litigation or proceeding pending or, to the best of Developer’s knowledge, threatened against Developer at law or in equity before any court or other governmental agency which would have a material adverse effect on Developer or its a...
	(iii) Neither the execution and delivery of this Agreement, nor the performance by Developer of its obligations hereunder nor the consummation of the transactions contemplated hereby will violate or be in conflict with any provision of, or result in t...

	(b) Company represents and warrants to Developer that:
	(i) All actions required by law or otherwise to authorize the execution and delivery of this Agreement by Company, the performance by Company of its obligations hereunder and the consummation of the transactions contemplated hereby, have been taken.
	(ii) There is no litigation or proceeding pending or, to the best of Company’s knowledge, threatened against Company at law or in equity before any court or other governmental agency which would have a material adverse effect on Company or its ability...
	(iii) Neither the execution and delivery of this Agreement, nor the performance by Company of its obligations hereunder nor the consummation of the transactions contemplated hereby will violate or be in conflict with any provision of, or result in the...


	9. Project Warranties.
	(a) Developer warrants to Company that (i) the Project will be constructed in strict accordance with the Final Plans and Specifications, excluding Minor Deviations, (ii) all materials and equipment furnished will be new, unless otherwise specified in ...
	(b) In addition to the warranty provided by Developer in Section 9(a), Developer shall require the Contractor to provide a separate warranty (“Contractor Warranty”) that expressly benefits Company, and warrants that (i) the Project will be constructed...
	(c) All guarantees or warranties of equipment, materials, fixtures or work related to the Project issued by any manufacturer, contractor, subcontractor or supplier shall also, to the extent assignable and/or transferable, run to the benefit of Develop...
	(d) In addition, Developer shall provide or shall cause Contractor to provide all bonds, letters of credit, warranties and guarantees required by any governmental authority or utility provider to the Land that are required in connection with the work ...
	(e) Notwithstanding anything to the contrary set forth in this Agreement, if Developer fails to comply with the terms of Section 9 of this Agreement in terms of correcting or curing any defect or non-compliance with work performed by the Contractor, a...

	10. Brokers. Developer and Company each represent to the other that no brokerage commissions or other fees or compensation are or will be due to any Person in connection with this Agreement or the transactions contemplated herein. Each party hereto ag...
	11. Successors and Assigns; Assignment. Except as otherwise provided in this Section 11, neither Developer nor Company shall assign or transfer this Agreement or delegate any of its obligations or duties hereunder without the prior written consent of ...
	12. Miscellaneous.
	(a) This Agreement shall be governed and construed in all respects in accordance with the laws of the State of Washington without reference to its choice of law rules. The parties acknowledge that personal jurisdiction upon proper service will be vali...
	(b) The parties are and shall be independent contractors to one another and nothing herein shall be deemed to cause this Agreement or any of the other agreements entered into pursuant to this Agreement to create an agency, partnership or joint venture...
	(c) All exhibits referred to in this Agreement are attached hereto and are incorporated into and made fully a part of this Agreement.
	(d) All notices required or permitted hereunder shall be in writing and shall be deemed given if addressed to the respective party as set forth below, unless another address shall have been designated in the manner provided herein, and delivered by ha...
	(e) This Agreement (including the exhibits attached hereto) constitute the entire agreement between the parties with respect to the development of the Land and construction of the Project and supersedes all prior oral or written negotiations and commu...
	(f) Any amendments to this Agreement will be effective only if in writing and signed by Company and Developer.
	(g) The parties agree that time is of the essence with regard to this Agreement.
	(h) The captions and headings in this Agreement are for convenience only and in no way define, limit or describe the scope or intent of any of the provisions of this Agreement.
	(i) This Agreement may be executed in any number of counterparts, each of which shall for all purposes be deemed to be an original and all of which together shall constitute one and the same agreement of the parties.
	(j) The presentation of this Agreement for review by Developer does not constitute an offer on the part of Company to enter into the transactions described herein and this Agreement will become effective and legally binding only when it has been signe...
	(k) Any provision of this Agreement expressly creating obligations extending beyond the term of this Agreement will survive the expiration or termination of this Agreement, regardless of the reason of such termination.
	(l) Except to the extent caused by the negligence or willful misconduct of Company or any of its agents, employees, contractors or representatives, Developer shall indemnify, defend (through attorneys reasonably acceptable to Company) and hold harmles...

	13. Confidentiality of Agreements. The parties hereto shall hold in confidence the information contained in this Agreement and each of them hereby acknowledges and agrees that all information related to this Agreement, not otherwise known to the publi...
	14. Payment of Reimbursable Expenses.
	(a) If this Agreement is terminated by Company or Developer prior to the Closing Date, Company shall reimburse Developer for the Reimbursable Expenses incurred in connection with the Project through the date of termination, to the extent that the same...
	(b) Ground Lessor and Lifepoint Guarantor, each hereby absolutely, unconditionally, and irrevocably guarantee on a several basis, but not a joint basis, to Developer the prompt and complete performance of such guarantor’s pro rata share of all of Comp...
	(c) The provisions of this Section 14 shall survive the termination of this Agreement.

	15. Closing. Upon the execution of this Agreement, the Ground Lease and the Project Lease attached hereto shall be executed by the parties thereto and submitted into escrow with the Title Company to be released on the Closing Date. The parties shall u...
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	Exhibit 12 Lease Agreement 
	(i) Notwithstanding Section 17(a), until any of the Restrictions Conditions first cease to be satisfied Lessee shall not sell, transfer, or assign Lessee’s Estate to any Precluded Transferee without the prior written consent of Lessor, which consent s...
	(ii) Lessor acknowledges that Lessee may be owned, and may in the future be owned, in whole or in part, directly or indirectly, by one or more publicly traded entities (each, a “Publicly Traded Parent”). Notwithstanding anything to the contrary in thi...
	c. Sublease Restrictions. Lessee may, either voluntarily or by operation of law, lease or sublease all or any portion of the Premises (including, without limitation, entering into leases for space in the Improvements following the expiration or sooner...
	37. Right of First Opportunity to Purchase.
	a. Grant of Right. Throughout the Term, Lessor shall have a continuing right of first opportunity (“Purchase ROFO”) if Lessee desires to sell, transfer, or convey Lessee’s Estate to an arm’s length third party (a “Sale Transaction”). Prior to entering...
	b. Decline of Right. If (i) Lessor does not respond in a timely fashion to any Transaction Statement, (ii) Lessor notifies the Lessee that it is not interested in purchasing Lessee’s Estate upon the terms set forth in any Transaction Statement, or (ii...
	c. Change of Terms. If there is a change in the terms and conditions of any Sale Transaction which is materially less favorable to Lessee, Lessee shall be required to submit a new Transaction Statement (and, as applicable a copy of the applicable cont...
	d. Limitations on Terms. No Transaction Statement shall (i) include any property interest other than Lessee’s Estate, (ii) contain any provisions that are intended to frustrate or defeat the Purchase ROFO, or (iii) restrict or prevent Lessor from usin...
	e. Inapplicability. The Purchase ROFO shall not be applicable to the following transactions: (i) transfers of ownership interests in Lessee resulting from the death of the holder thereof; (ii) the issuance or transfer of stock, units, shares, or other...

	38. Right of First Refusal to Purchase.
	a. Grant of Right. Throughout the Term, Lessor shall have a continuing right of first refusal to acquire Lessee’s Estate. If Lessee desires to enter into any transaction whereby Lessee will transfer its interest in Lessee’s Estate, (i) Lessee shall pr...
	b. Offer Restrictions. No Offer shall (i) provide for any non-cash consideration to be received by Lessee as part of the purchase price for Lessee’s Estate, (ii) include any property interest that is not a part of Lessee’s Estate (e.g. a bulk sale), (...
	c. Effect of Non-Exercise. If Lessor does not exercise the Purchase ROFR in connection with any Offer, this Agreement (including, without limitation, the rights granted Tenant under this Section 38) shall remain in full force and effect and Lessee and...
	d. Invalid Sale. Any transfer of Lessee’s Estate in violation of the terms of this Section 38 (an “Invalid Sale”) shall, at the option of Lessor, be null and void. Lessor shall have the right to purchase Lessee’s Estate upon the terms and conditions o...
	e. Applicability. For purposes hereof, if Lessee is an entity (including, without limitation, a corporation, general partnership, limited partnership, or limited liability company), the transfer of a majority of the ownership interests (e.g. stock, pa...
	a. Right of First Opportunity to Sublease. If at any time during the Term, Tenant is no longer leasing the Premises under the Facility Lease or under this Agreement, Lessor shall have a continuing right of first opportunity (“Lease ROFO”) to sublease ...
	b. Right of First Refusal to Sublease. If at any time during the Term, Tenant is no longer leasing the Premises under the Facility Lease or under this Agreement, Lessor shall have a continuing right of first refusal to sublease the entire Premises fro...
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	LEASE AGREEMENT
	1. Definitions and Construction.
	(a) Definitions. In addition to the terms defined in the other provisions of this Lease, the following terms have the meanings ascribed to them in this Section 1(a):
	(i) “Adjusted Project Costs” has the meaning ascribed to said term in the Development Agreement.
	(ii) “Affiliate” means, with respect to any party, all Persons that, directly or indirectly, control, are controlled by, or are under common control with such party. As used in the preceding sentence, the terms “control”, “controlled by” and “under co...
	(iii) “AHLA” means the American Health Lawyers Association.
	(iv) “Alterations” means any alterations, additions, changes or improvements to the Premises, including any expansion of the Premises.
	(v) “Alterations Threshold Amount” initially means an amount equal to Two Hundred Fifty Thousand and No/100 Dollars ($250,000.00); provided, on each January 1 during the Term, the then Alterations Threshold Amount shall increase by three percent (3%).
	(vi) “Applicable Laws” means all applicable governmental laws, statutes, orders, ordinances, codes, rulings, regulations and decrees, now in force or hereafter enacted.
	(vii) “Appraiser” means an appraiser certified as an MAI Appraiser with a nationally recognized firm or a firm recognized in the Portland, Oregon metropolitan area, familiar with valuing hospital buildings, and with at least ten (10) years’ experience...
	(viii) “Building” shall mean the ______ story building containing approximately ________________________ square feet of rentable area to be located on the Land, as the same is modified, from time to time.
	(ix) “Business Days” means Monday through Friday, excluding holidays on which national banking associations are authorized to be closed in Vancouver, Washington.
	(x) “Capital Item” has the meaning ascribed to said term in Section 7(a)(ii).
	(xi) “Capital Item Contribution” has the meaning ascribed to said term in Section 7(a)(ii).
	(xii) “Capital Item Threshold Amount” initially means an amount equal to Fifty Thousand and No/100 Dollars ($50,000.00); provided, on each January 1 during the Term, the then Capital Item Threshold Amount shall increase by three percent (3%).
	(xiii) “Closing” means closing and consummation of the purchase and sale of the Landlord’s interest in the Premises pursuant to the Purchase Option as provided herein.
	(xiv) “Commencement Date” means the date which is exactly thirty (30) days following the date Substantial Completion occurs; provided, in no event shall the Commencement Date be deemed to have occurred prior to the Projected Substantial Completion Dat...
	(xv) “Commencement Date Agreement” has the meaning ascribed to said term in Section 4(a).
	(xvi) “Competitor Facility” means any acute care general hospital, medical/surgical hospital, specialty hospital or other hospital facility, behavioral health hospital or facility, inpatient rehabilitation hospital or facility, extended care facility,...
	(xvii) “Construction Defect” has the meaning ascribed to said term in Section 15.
	(xviii) “Default Notice” has the meaning ascribed to said term in Section 13(b).
	(xix) “Development Agreement” has the meaning ascribed to said term in the recitals above.
	(xx) “Dispute Notice” has the meaning ascribed to said term in Section 7(a)(ii).
	(xxi) “Disqualified Person” means: (i) any Person engaged in the ownership, operation, lease, or management of a Competitor Facility; (ii) any Excluded Person; (iii) any Person that otherwise engages in activities that are directly competitive with Te...
	(xxii) “Excluded Person” shall mean a health care provider who has been identified on the List of Parties Excluded from Federal Procurement and Nonprocurement Programs (“EPLS”, located at https://www.sam.gov/content/exclusions) by designation of the U...
	(xxiii) “Expansion Premises” has the meaning ascribed to said term in Section 8(c).
	(xxiv) “Extension Option” has the meaning ascribed to said term in Section 3(c)(i).
	(xxv) “Fair Market Rental Rate” has the meaning ascribed to said term in Section 3(c)(ii).
	(xxvi) “Fair Market Value” has the meaning ascribed to said term in Section 24(b).
	(xxvii) “Final Completion” has the meaning ascribed to said term in the Development Agreement.
	(xxviii) “Final Plans and Specifications” has the meaning ascribed to said term in the Development Agreement.
	(xxix) “Force Majeure Event” means any strike, lockout, labor dispute, embargo, flood, earthquake, storm, lightning, fire, casualty, epidemic, pandemic, act of God, war, national emergency, civil disturbance or disobedience, riot, sabotage, terrorism,...
	(xxx) “Foreclosure Purchaser” has the meaning ascribed to said term in Section 19(b).
	(xxxi) “Future Plans and Specifications” has the meaning ascribed to said term in Section 7(b).
	(xxxii) “Ground Lease” has the meaning ascribed to said term in the recitals above.
	(xxxiii) “Ground Lease Assignment” has the meaning ascribed to said term in Section 24(e).
	(xxxiv) “Ground Lease Rent” means any and all payments under Section 4 of the Ground Lease.
	(xxxv) “Ground Lessor” has the meaning ascribed to said term in the recitals above.
	(xxxvi) “Hazardous Substances” means all hazardous or toxic substances, materials, wastes, pollutants and contaminants that are listed, defined or regulated under Applicable Laws pertaining to the environment, including, without limitation, the Compre...
	(xxxvii) “Improvements” has the meaning ascribed to said term in the recitals above.
	(xxxviii) “Initial Term” has the meaning ascribed to said term in Section 3(a).
	(xxxix) “Invalid Sale” has the meaning ascribed to said term in Section 23(d).
	(xl) “Land” has the meaning ascribed to said term in the recitals above.
	(xli) “Landlord Default” has the meaning ascribed to said term in Section 15.
	(xlii) “Landlord’s Alternative Maintenance” has the meaning ascribed to said term in Section 7(a)(ii).
	(xliii) “Lease Termination Memorandum” has the meaning ascribed to said term in Section 24(e).
	(xliv) “Leasehold Estate” has the meaning ascribed to said term in Section 13(a).
	(xlv) “Leasehold Mortgage Notice” has the meaning ascribed to said term in Section 13(a).
	(xlvi) “Leasehold Mortgagee” has the meaning ascribed to said term in Section 13(a).
	(xlvii) “Leasehold Mortgages” has the meaning ascribed to said term in Section 13(a).
	(xlviii) “Lifepoint” means LifePoint Health, Inc., a Delaware corporation.
	(xlix) “Lifepoint Guarantor” means LifePoint Holdings 2, LLC, a Delaware limited liability company.
	(l) “MAI Appraiser” means an individual who holds the Member Appraisal Institute (MAI) designation conferred by, and is an independent member of, the American Institute of Real Estate Appraisers (or its successor organization or, if there is no succes...
	(li) “Maximum Project Value” means the value of the Improvements as determined by the Adjusted Project Cost amount, together with the actual cost of any Alterations, and to the extent applicable, the cost of completing the Expansion Premises.
	(lii) “Mechanical Systems” means the mechanical, electrical, plumbing, heating, air conditioning, sprinkler, fire protection and other building systems serving the Premises.
	(liii) “Mechanical Systems Alterations Threshold Amount” initially means an amount equal to Fifty Thousand and No/100 Dollars ($50,000.00); provided, on each January 1 during the Term, the then Mechanical Systems Alterations Threshold Amount shall inc...
	(liv) “Monetary Liens” means monetary judgments, mortgages, deeds of trust, deeds to secure debt, security interests and other similar encumbrances affecting the Landlord’s interest in the Premises; provided, however, Monetary Liens shall not include ...
	(lv) “Monthly Rent” has the meaning ascribed to said term in Section 4(a).
	(lvi) “Mortgage” has the meaning ascribed to said term in Section 19(a).
	(lvii) “Mortgagee” has the meaning ascribed to said term in Section 19(a).
	(lviii) “New Lease” has the meaning ascribed to said term in Section 13(c).
	(lix) “Offer” has the meaning ascribed to said term in Section 23(a).
	(lx) “REIT” means a Real Estate Investment Trust.
	(lxi) “Right of First Opportunity” has the meaning ascribed to said term in Section 22(a).
	(lxii) “Right of First Refusal” has the meaning ascribed to said term in Section 23(a).
	(lxiii) “Parent Entity” means an entity which controls, or owns an ownership interest in Landlord.
	(lxiv) “Permitted Exceptions” means (i) the Ground Lease and the Permitted Encumbrances (as defined in the Ground Lease) described therein, (ii) title encumbrances caused by Tenant, (iii) reasonable utility easements required as a part of Landlord’s d...
	(lxv) “Permitted Uses” means any or all of the following purposes and uses incidental thereto: (i) the construction, maintenance, repair, replacement, and operation of a rehabilitation or behavioral health hospital and/or medical office building; (ii)...
	(lxvi) “Person” means any individual, sole proprietorship, partnership, limited liability company, joint venture, trust, unincorporated organization, association, corporation, institution or entity, including, without limitation, any governmental body...
	(lxvii) “Premises” has the meaning ascribed to said term in the recitals above.
	(lxviii) “Premises Property Insurance” has the meaning ascribed to said term in Section 9(a)(i).
	(lxix) “Project Costs” has the meaning ascribed to said term in the Development Agreement.
	(lxx) “Property Taxes” means any form of real estate tax or assessment or service payments in lieu thereof, any license fee, commercial rental tax, or other similar charge or tax (other than inheritance, personal income, estate, franchise, transfer, e...
	(lxxi) “Publicly Traded Parent” has the meaning ascribed to said term in Section 25(b)(ii).
	(lxxii) “Purchase Contract” has the meaning ascribed to said term in Section 22(a).
	(lxxiii) “Purchase Option” has the meaning ascribed to said term in Section 24(a).
	(lxxiv) “Purchase Option Date” shall mean (i) the seventh (7th) anniversary of the Commencement Date, (ii) the last day of the Initial Term, and (iii) the last day of any Renewal Period; provided however that (A) in the event that at any time Tenant f...
	(lxxv) “Purchase Price” has the meaning ascribed to said term in Section 24(b).
	(lxxvi) “Renewal Notice” has the meaning ascribed to said term in Section 3(c).
	(lxxvii) “Renewal Period” has the meaning ascribed to said term in Section 3(c).
	(lxxviii) “Rent” means the Monthly Rent, additional rent, and other sums that Tenant is required to pay Landlord under this Lease.
	(lxxix) “Rent Adjustment Date” means the first day of the month following the anniversary of the Commencement Date, and each anniversary of such date thereafter during the Term; provided, if the Commencement Date is the first day of the month, then th...
	(lxxx) “Rent Constant” means _________________ percent (____%).
	(lxxxi) “Rental Offsets” has the meaning ascribed to said term in Section 27(h).
	(lxxxii) “Rental Rate Escalator” has the meaning ascribed to said term in Section 4(a).
	(lxxxiii) “Restoration Period” has the meaning ascribed to said term in Section 10(a).
	(lxxxiv) “Restoration Work” has the meaning ascribed to said term in Section 10(a).
	(lxxxv) “Right of First Opportunity” has the meaning ascribed to said term in Section 22(a).
	(lxxxvi) “Sale Transaction” has the meaning ascribed to said term in Section 23(a).
	(lxxxvii) “SNDA” has the meaning ascribed to said term in Section 19(a).
	(lxxxviii) “Structural Support” means the structural elements of the Building, including, without limitation, exterior walls, roof, elevator shafts, footings, foundations, structural portions of load-bearing walls, structural floors and subfloors, and...
	(lxxxix) “Subsidiary” of any Persons means, with respect to any Person, any partnership, corporation, trust, limited liability company, or other entity, the majority of whose equity interest is owned, directly or indirectly, by such Person.
	(xc) “Substantial Completion” has the meaning ascribed to said term in the Development Agreement.
	(xci) “Tenant Default” has the meaning ascribed to said term in Section 14(a).
	(xcii) “Tenant Liens” has the meaning ascribed to said term in Section 8(b).
	(xciii) “Tenant’s Signs” has the meaning ascribed to said term in Section 5(d).
	(xciv) “Term” means the Initial Term and any Renewal Period.
	(i) “Third Appraiser” has the meaning ascribed to said term in Section 3(c)(iv).
	(ii) “Title Policy” has the meaning ascribed to said term in Section 24(d).
	(iii) “Transaction Statement” has the meaning ascribed to said term in Section 22(a).
	(iv) “Transferee” means an assignee of Landlord’s interest in this Lease or purchaser of Landlord’s interest in the Premises.

	(b) Construction. Whenever the context may require, any pronoun used in this Lease shall include the masculine, feminine and neuter forms. All references to articles, sections and paragraphs shall be deemed references to the articles, sections and par...

	2. Demise. Landlord hereby leases the Premises to Tenant, and Tenant hereby leases the Premises from Landlord, upon the terms and conditions set forth in this Lease.
	3. Term.
	(a) Subject to the other provisions hereof, the term of this Lease shall commence on the Commencement Date and expire at 11:59 pm (Vancouver, Washington time) on the last day of the ______________________ full calendar month after the Commencement Dat...
	(b) Early Occupancy. Landlord agrees to deliver exclusive possession of the Premises on the date Substantial Completion occurs. If Tenant uses or occupies the Premises prior to the Commencement Date, Tenant shall comply with and be bound by all of the...
	(c) Extension Options.
	(i) Landlord hereby grants Tenant ____________________ extension options (such options being individually referred to as an “Extension Option” and collectively referred to as the “Extension Options”), each of which, if exercised, shall extend the Init...
	(ii) Each Renewal Period shall be on the same terms, covenants and conditions set forth in this Lease except that Monthly Rent during each Renewal Period shall be a rate equal to the fair market base rental rate then in effect for facilities similar i...
	(iii) For purposes of determining the Fair Market Rental Rate for the Premises, Landlord and Tenant agree to use the following process. Within thirty (30) days after receipt of Tenant’s notice exercising each Extension Option, Landlord shall notify Te...
	(iv) Within ten (10) Business Days after the expiration of the thirty (30) day dispute resolution period, Landlord and Tenant shall endeavor in good faith to agree upon a mutually acceptable Appraiser. If Tenant and Landlord reach agreement on one (1)...
	A. The single Appraiser or the two (2) Appraisers, as the case may be, shall determine the Fair Market Rental Rate as required herein, and shall furnish each party a written determination of such Fair Market Rental Rate within ten (10) Business Days a...
	B. If the two (2) Appraisers do not agree within ten percent (10%) on the Fair Market Rental Rate within ten (10) days after both Appraisers notify the parties of their respective determination of Fair Market Rental Rate, each party will cause the App...
	C. Within ten (10) Business Days from the date of this appointment, the Third Appraiser shall make a determination of Fair Market Rental Rate. If the Third Appraiser’s appraisal is equal to one (1) of the appraisals of the first two (2) appraisals, th...
	D. To the extent any Appraiser provides the Fair Market Rental Rate in a range, the midpoint of said range shall be used for purposes of calculating the Fair Market Rental Rate pursuant to this Section 3(c).
	E. The rental rate escalator that will be applied to the Fair Market Rental Rate shall be evaluated simultaneously at the time when the parties attempt to establish the Fair Market Rental Rate using the process described in this Section 3(c).



	4. Rent.
	(a) Monthly Rent.
	(i) Throughout the Term, Tenant shall pay Landlord monthly rent (“Monthly Rent”) for the Premises in accordance with the terms of this Section. Initially, the Monthly Rent shall be one-twelfth (1/12th) of the product obtained by multiplying the Adjust...
	(ii) At least thirty (30) days prior to the Commencement Date, Landlord shall notify Tenant, in writing, of Landlord’s best estimate of the Adjusted Project Costs and the Monthly Rent shall be initially calculated based on such estimate. Pursuant to t...
	(iii) On each Rent Adjustment Date, the Monthly Rent shall increase by _________________________ (_______%) (“Rental Rate Escalator”). The Monthly Rent shall be paid by Tenant, in advance, on the first (1st) day of each month during the Term. The Mont...

	(b) Property Taxes.
	(i) Subject to the other terms hereof, (1) Tenant shall pay all Property Taxes that are allocable to periods falling within the Term directly to the applicable taxing authority and (2) Landlord shall pay all Property Taxes that are allocable to period...
	(ii) Landlord hereby represents and warrants that the Premises constitute a single, separate tax parcel and are not considered part of a larger tract for Property Tax purposes. If for any reason, the Premises is not, at any time during the Term, a sin...
	(iii) Tenant shall have the right in its own name, or in Landlord’s name where appropriate, to contest the amount or legality of any Property Taxes. Landlord agrees to execute any instruments reasonably required to allow any such contest, and Landlord...

	(c) Operating Expenses. Except as otherwise expressly provided herein, Tenant shall be responsible for all costs and expenses, maintenance, repair, replacement (other than replacement costs that are Landlord’s responsibility under this Lease) and oper...
	(d) Payment. Except as otherwise expressly provided herein, all Rent shall be paid by Tenant without deduction, demand, notice or offset. Tenant shall deliver all Rent to Landlord at the address specified in Section 20 or such other place as Landlord ...
	(e) Late Charges. If Tenant fails to pay any installment of Rent due under this Lease within thirty (30) days after receiving written notice from Landlord, then Tenant shall pay Landlord a late charge equal to One Hundred Dollars ($100.00) for each da...
	(f) Rental Taxes. If (i) a tax (but not a general income or excise tax) is levied directly on any of the Rent, or (ii) a sales or use tax (but not a general income or excise tax) is imposed on Landlord that is measured or based, in whole or part, on a...

	5. Use and Operation.
	(a) Use. Tenant shall have the right to use (and allow others to use) the Premises for any or all of the Permitted Uses. Tenant may not use the Premises for any purpose other than the Permitted Uses, unless Tenant obtains Landlord’s prior written cons...
	(b) No Waste. Tenant shall not commit or allow any waste to be committed on any portion of the Premises by Tenant or any of its Affiliates, employees, agents, contractors or representatives.
	(c) Hazardous Substances.
	(i) Except as otherwise permitted under Section 5(c)(ii) below, Tenant shall not use, nor permit the use of any Hazardous Substance in the construction, operation or renovation of the Improvements, including any storage, handling, release, emission, d...
	(ii) Tenant may only store, use, handle and generate Hazardous Substances at the Premises in connection with the Permitted Uses and in compliance with all Applicable Laws. If any Hazardous Substance is released, discharged, disposed of or left to rema...
	(iii) Landlord shall indemnify, defend and hold harmless Tenant (and its directors, officers, employees, agents, and Affiliates) from and against all third-party claims, demands, liabilities, losses, damages, costs, or expenses for any loss, including...

	(d) Signage. Tenant may install any and all signs, banners and other advertising materials (collectively, “Tenant’s Signs”) on the Premises (interior and exterior) that are permitted under Applicable Laws and the Ground Lease; provided Tenant shall re...

	6. Utilities. During the Term, all utilities shall be placed in Tenant’s name and Tenant shall pay for all utility services provided to the Premises, including, without limitation, electricity, gas, water, sewer and telephone service, directly to the ...
	7. Maintenance and Repair.
	(a) Tenant Repairs.
	(i) Tenant, at Tenant’s sole cost and expense, shall perform all repairs, maintenance and replacements required to keep the Premises in good working order and condition, except Landlord shall be responsible for performing any maintenance, repairs or r...
	(ii) With respect to those repairs, replacements or renewals reasonably made by Tenant in accordance with this Section 7(a) during the last five (5) years of the Term and classified as capital expenditures, in accordance with generally accepted accoun...

	(b) Landlord Repairs. Landlord shall, at Landlord’s sole cost and expense, promptly after notice from Tenant, (i) correct any failures or patent or latent defects in the construction of the Improvements constructed or installed by Landlord pursuant to...
	(c) Delivery of Warranties/Operating Manuals. On or before the Commencement Date, and from time-to-time as applicable for future Improvements, Landlord shall deliver to Tenant clean, readable copies of all guarantees and warranties issued in connectio...

	8. Alterations and Improvements.
	(a) Tenant Alterations.
	(i) In compliance with Applicable Laws, Tenant may: (i) install all medical equipment that Tenant deems necessary or desirable in connection with the Permitted Uses provided such equipment does not exceed load bearing capacities of the Building’s floo...
	(ii) Except as otherwise expressly provided in Section 8(a)(i), Tenant shall not make any Alterations unless Landlord has approved such Alterations, in writing, which approval will not be unreasonably withheld, conditioned or delayed, and, as to Alter...
	(iii) If (i) an Alteration affects the Structural Support or (ii) an Alteration to the Mechanical Systems exceeds the Mechanical Systems Alterations Threshold Amount, then such Alteration must be approved by Landlord’s Building engineer, at Tenant’s e...
	(iv) If Landlord consents, in writing, to Tenant installing any facilities on or making any Alterations to the roof of the Building, Tenant shall: (i) not void or violate any roof warranty; (ii) follow the roof manufacturer’s recommendations and requi...

	(b) Liens. Notice is hereby given that Landlord will not be liable for any work, services, materials or labor furnished to Tenant during the Term, and no mechanic’s, materialmen’s or other lien arising or resulting from Tenant’s failure to pay any amo...
	(c) Expansion Option. If Tenant desires to expand the Building after the Commencement Date, Landlord agrees to work with Tenant in good faith to accommodate any Building expansion plans after Tenant provides written notice of its desire to expand the ...

	9. Insurance and Indemnity.
	(a) Tenant’s Insurance.
	(i) During the Term, Tenant shall, at Tenant’s expense maintain property insurance on the Premises (including, without limitation, all appurtenant structures, if applicable) in the amount of 100% of the replacement costs of the Premises (including, wi...
	(1) Liability Coverage. Tenant shall, at Tenant’s expense maintain a policy of commercial general liability insurance, insuring Tenant, and as additional insureds, Landlord, Ground Lessor, and any Mortgagee (as defined in Section 19(a)), against liabi...
	(2) Workers Compensation. Throughout the performance of any work, alterations or improvements that Tenant shall perform or cause to be performed in the Premises, Tenant, shall cause to be carried, worker’s compensation insurance in statutory limits.
	(3) Business Interruption. Business interruption insurance with a commercially reasonable deductible that is sufficient to pay continuing expenses (including rent) for a period of at least twelve (12) months.
	(4) Automobile Insurance. Commercial automobile liability insurance insuring bodily injury and property damage arising from all owned, non-owned and hired vehicles, if any, with minimum limits of liability of $1,000,000 combined single limit, per acci...

	(ii) All insurance required to be carried by Tenant hereunder shall be issued by one or more insurance companies reasonably acceptable to Landlord, having an AM Best’s minimum rating of A- and financial size of XIII or better. In addition, Tenant shal...

	(b) Indemnities.
	(i) Tenant agrees, as part of the material consideration for this Lease, to indemnify, and hold harmless Landlord from all third-party claims and associated actions, lawsuits, demands, costs, expenses and liabilities whatsoever (including reasonable a...
	(ii) Landlord agrees, as part of the material consideration for this Lease, to indemnify and hold harmless Tenant from all third-party claims and associated actions, lawsuits, demands, costs, expenses and liabilities whatsoever (including reasonable a...

	(c) Waiver of Claims/Subrogation Rights. Notwithstanding anything to the contrary contained herein, Landlord and Tenant each hereby waives all claims that it may have against the other party (and such other party’s owners, directors, officers, employe...

	10. Fire & Casualty.
	(a) Restoration. Unless this Lease is terminated pursuant to Section 10(b), if the Premises are damaged by fire or other casualty after the Commencement Date, Tenant shall be responsible for performing all repairs and replacements (collectively, “Rest...
	(b) Termination. If the Premises are damaged by fire or other casualty and less than thirty-six (36) months remain on the then-current Term and the Restoration Period for such damage is estimated to be more than three hundred sixty-five (365) days aft...
	(c) Abatement. Tenant shall not be entitled to any abatement of Rent during any period when the Premises are rendered untenantable or unusable, in whole or in part, as a result of any damage to the Premises caused by fire or other casualty, except the...

	11. Eminent Domain.
	(a) Termination. In the event of a taking of all or substantially all of the Premises by condemnation, this Lease shall automatically terminate, and all Rent shall cease effective as of the date possession of the same is actually taken. If any portion...
	(b) Restoration. If this Lease is not terminated after a taking of any portion of the Premises, Landlord shall diligently restore the same as close as possible to the condition and functionality prior to such taking and Landlord shall be entitled to u...
	(c) Awards. Landlord shall be entitled to receive the entire award paid on account of a taking of all or any portion of the Premises by condemnation, except Tenant shall be entitled to make a separate claim for the taking of Tenant’s trade fixtures, p...

	12. Assignment and Subletting.
	(a) General. Tenant may, without obtaining the prior consent of Landlord, (i) assign this Lease to any Person so long as Tenant provides Landlord with ten (10) days’ prior written notice and/or (ii) sublet the Premises without any obligation to provid...
	(b) Release. Notwithstanding anything in Section 12.01(a) to the contrary, if the guaranties provided by Lifepoint Guarantor and Ground Lessor pursuant to Section 26.01 below have expired or otherwise terminated, Landlord’s prior written consent (whic...

	13. Leasehold Mortgages.
	(a) General. Tenant shall have the right to enter into mortgages, deeds of trust, deeds to secure debt, security deeds, financing statements and other security agreements (collectively, “Leasehold Mortgages”) encumbering Tenant’s interest in this Leas...
	(b) Cure Rights. Upon a Leasehold Mortgagee’s receipt of written notice of a Tenant Default from Landlord (a “Default Notice”), the Leasehold Mortgagee shall have the right, but not the obligation, to cure such Tenant Default on behalf of Tenant. Land...
	(c) Bankruptcy. If this Lease is terminated as a result of a Tenant Default or rejection of this Lease pursuant to Section 365(a) of the Bankruptcy Code, 11 U.S.C. §365(a) or any successor statute, then, upon a Leasehold Mortgagee’s request made withi...
	(d) Foreclosure Sale. Any sale of the Leasehold Estate in any foreclosure proceedings instituted by a Leasehold Mortgagee (or the assignment or transfer of this Lease and the Leasehold Estate by Tenant in lieu of any such foreclosure) shall be deemed ...
	(e) Leasehold Mortgagee Liability. No Leasehold Mortgagee, simply by virtue of its lien on the Leasehold Estate, shall be deemed to have assumed any of the obligations or liabilities of Tenant under this Lease. A Leasehold Mortgagee (or its assignee o...
	(f) Protection Agreement. If a Leasehold Mortgagee requests, in writing, that Landlord enter into any agreement designed to protect the Leasehold Mortgagee’s interest in the Leasehold Estate or memorialize the terms of this Section 13, Landlord agrees...
	(g) Limitations. No Leasehold Mortgage shall at any time include Landlord’s right, title and interest in and to the Premises, nor shall any Leasehold Mortgage subordinate or be deemed to subordinate the fee title to the Premises or Landlord’s interest...

	14. Defaults.
	(a) Tenant Default. The following shall each be deemed to be a default by Tenant under this Lease (a “Tenant Default”):
	(i) Tenant’s failure to pay any Rent when due, unless such failure is cured by Tenant within ten (10) days after it receives written notice from Landlord; provided, however, Landlord shall not be required to provide written notice under this Section 1...
	(ii) Tenant’s failure to comply with any of the terms of this Lease other than those related to the payment of Rent, unless such failure is cured within thirty (30) days after Tenant receives written notice from Landlord; provided if such failure cann...
	(iii) (A) the filing by or against Tenant of a petition (voluntarily or involuntarily) seeking to have Tenant declared bankrupt or insolvent, unless the petition is dismissed within ninety (90) days after its filing, (B) the appointment of a receiver ...

	(b) Remedies. Upon the occurrence of any Tenant Default, Landlord may, in addition to any other remedies expressly provided under this Lease but in lieu of any other remedies provided at law or in equity:
	(i) Enter upon the Premises and do whatever Tenant is obligated to do under the terms of this Lease, and Tenant agrees to reimburse Landlord for all reasonable costs and expenses that Landlord incurs in effecting compliance with Tenant’s obligations u...
	(ii) Without terminating this Lease, enter upon and take possession of the Premises, expel or remove Tenant, and relet the Premises and receive the rent therefor. If Landlord elects to exercise the remedy provided under this Section 14(b)(ii), Landlor...
	(iii) Terminate this Lease upon thirty (30) days’ notice to Tenant, in which event Tenant shall immediately surrender the Premises to Landlord, and if Tenant fails to do so, Landlord may enter upon and take possession of the Premises and expel or remo...


	15. Landlord’s Default. If (i) Landlord defaults under or breaches any of its obligations under (a) this Lease, or (b) the Development Agreement to remedy any defect, deficiency or violation of Applicable Law related to the Premises (a “Construction D...
	Except as otherwise provided in this Lease, if Landlord shall fail to perform any term, condition, covenant, or obligation required to be performed by it under this Lease and if Tenant shall, as a consequence thereof, recover a money judgment against ...
	16. Quiet Enjoyment. Subject to the other terms of this Lease, Landlord covenants that so long as Tenant timely pays all Rent and performs its obligations hereunder, Tenant shall peacefully and quietly have, hold and enjoy the Premises throughout the ...
	17. Right of Entry. Landlord shall have the right to enter the Premises to: (i) conduct inspections; (ii) perform maintenance, repairs and replacements that are its responsibility under this Lease; (iii) show the Premises to prospective purchasers of ...
	18. Surrender. Upon the expiration or earlier termination of this Lease: (i) Tenant shall quit and surrender possession of the Premises to Landlord, and (ii) provide Landlord with the keys or combinations for all locks in the Premises. Before surrende...
	19. Subordination, Non-Disturbance and Attornment.
	(a) Subordination. This Lease shall be subject and subordinate to any first in priority mortgage, deed of trust, deed to secure debt, security deed, financing statement or other security interests now or hereafter encumbering Landlord’s interest in th...
	(b) Attornment. If Landlord’s interest in the Premises is transferred to a Mortgagee or any purchaser at a foreclosure sale (a “Foreclosure Purchaser”), Tenant shall be bound to such Mortgagee or Foreclosure Purchaser under the terms of this Lease and...

	20. Notices.
	(a) All notices, consents, approvals and other communications that may be or are required to be given by either Landlord or Tenant under this Lease shall be in written form and shall be given by either: (a) mailing the notice by certified or registere...
	(b) Either party may change its address for notices by giving written notice to the other party in accordance with this provision. Notices shall be deemed received on the date of actual delivery; provided if either Landlord or Tenant refuses to accept...
	(c) Where Landlord’s approval or consent is required hereunder, and such approval or consent is deemed provided if Landlord fails to respond to a written request from Tenant within a certain time period, the Landlord shall only be deemed to have appro...

	21. Representations and Warranties.
	(a) Landlord’s Representations. Landlord hereby represents and warrants to Tenant, as of the Effective Date, that: (i) Landlord is a limited liability company validly existing under the laws of the State of Delaware; (ii) Landlord has all power and au...
	(b) Tenant’s Representations. Tenant hereby represents and warrants to Landlord, as of the Effective Date, that: (i) Tenant is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Washington;...

	22. Right of First Opportunity.
	(a) Right of First Opportunity. Throughout the Term, as the same is extended, Tenant shall have a continuing right of first opportunity (“Right of First Opportunity”) in the event Landlord desires to sell, transfer or convey its interest in the Premis...
	(b) Decline of Right. If (i) Tenant does not respond in a timely fashion to any Transaction Statement, (ii) Tenant notifies the Landlord that it is not interested in purchasing the Landlord’s interest in the Premises upon the terms set forth in any Tr...
	(c) Change of Terms. If there is a change in the terms and conditions of any Sale Transaction which is materially less favorable to Landlord, Landlord shall be required to submit a new Transaction Statement (and, as applicable a copy of the applicable...
	(d) Limitations on Terms. No Transaction Statement shall (i) include any property interest other than Landlord’s interest in the Premises, together with its interest as lessee under the Ground Lease, (ii) contain any provisions that are intended to fr...
	(e) Inapplicability. Tenant’s Right of First Opportunity shall not be applicable in the event of any of the following transactions: (i) transfers of ownership interests in Landlord resulting from the death of the holder thereof; (ii) the issuance or t...
	(f) Portfolio Transfer. If Landlord desires to sell, transfer, or convey its interest in the Premises as part of a portfolio transfer of assets owned by Landlord, an Affiliate of Landlord, and/or by a Parent Entity, the Transaction Statement shall (i)...

	23. Right of First Refusal.
	(a) Right of First Refusal. Throughout the Term, Tenant shall have a continuing right of first refusal to acquire the Landlord’s interest in the Premises, including without limitation, its interests as lessee under the Ground Lease. Accordingly, if La...
	(b) Offer Restrictions. No Offer shall (i) provide for any non-cash consideration to be received by Landlord as part of the purchase price for its interest in the Premises, (ii) include any property interest that is not a part of the Premises or Landl...
	(c) Effect of Non-Exercise. If Tenant does not exercise the Right of First Refusal in connection with any Offer, this Lease (including, without limitation, the rights granted Tenant under this Section 23) shall remain in full force and effect and Land...
	(d) Invalid Sale. Any transfer of Landlord’s interest in the Premises in violation of the terms of this Section 23 (an “Invalid Sale”) shall, at the option of Tenant, be null and void. Tenant shall have the right to purchase Landlord’s interest in the...
	(e) Applicability. For purposes hereof, if Landlord is an entity (such as, by way of example and not limitation, a corporation, general partnership, limited partnership or limited liability company) the transfer of a majority of the ownership interest...
	(f) Portfolio Transfer. If Landlord intends to sell, transfer or convey its interest in the Premises as part of a portfolio transfer of assets owned by Landlord, an Affiliate of Landlord and/or by a Parent Entity, the Offer shall (i) expressly state t...

	24. Purchase Option.
	(a) Grant of Option. On the Purchase Option Date, Tenant shall have the right and option to purchase the Landlord’s interest in the Premises, including without limitation, its interest as lessee under the Ground Lease, from Landlord (“Purchase Option”...
	(b) Purchase Price. Subject to the prorations and adjustments set forth herein, if Tenant elects to exercise the Purchase Option, the purchase price (“Purchase Price”) for the Landlord’s interest in the Premises shall be equal to the greater of (i) ei...
	(c) Fair Market Value. If Tenant funds any Alteration or Expansion Premises, the value of such Alteration or Expansion Premises will not be considered when determining Fair Market Value. During the ten (10) Business Day period after the exercise of th...
	(i) If Tenant and Landlord fail to reach agreement on one (1) Appraiser during such ten (10) Business Day period, then no later than ten (10) Business Days after the lapse of such ten (10) Business Day period, each shall select and engage one (1) Appr...
	(ii) The single Appraiser or the two (2) Appraisers, as the case may be, shall determine the Fair Market Value as required herein, and shall furnish each party a written determination of such Fair Market Value within ten (10) Business Days after the A...
	(iii) If the two (2) Appraisers do not agree within ten percent (10%) on the Fair Market Value within ten (10) days after both Appraisers notify the parties of their respective determination of Fair Market Value, each party will cause the Appraiser se...
	(iv) Within ten (10) Business Days from the date of this appointment, the Third Appraiser shall make a determination of Fair Market Value. If the Third Appraiser’s appraisal is equal to one (1) of the appraisals of the first two (2) appraisals, the Th...

	Tenant shall have the right to terminate and cancel its exercise of the Purchase Option by providing written notice to Landlord within ten (10) days after its receipt of notice of the determination of the Fair Market Value, in which event this Lease s...
	(d) Title Insurance. Tenant’s obligations to purchase Landlord’s interest in the Premises is conditioned on Tenant receiving a leasehold title policy in the amount of the Purchase Price (“Title Policy”). The Title Policy shall: (i) be based on a title...
	(e) Closing. The time and date of the Closing and the exact location thereof shall be determined by Tenant and reasonably acceptable to Landlord, provided Tenant shall give Landlord at least ten (10) Business Days advance written notice of the date, t...
	(f) Closing Costs and Prorations. At Closing, Tenant shall pay the cost of recording the Ground Lease Assignment and the Lease Termination Memorandum, the cost of Tenant’s Title Policy and Tenant’s legal fees, and Landlord shall pay all transfer taxes...

	25. Transfer or Assignment of Landlord’s Interest.
	(a) Transfers or Assignment by Landlord. Following the Commencement Date, Landlord shall have the right to assign or transfer, in whole or in part, every feature of its right and obligations hereunder and the Premises, provided it complies with the te...
	(b) Disqualified Person.
	(i) Except as otherwise provided in Section 25.(b)(ii) of this Lease, in no event shall: (i) Landlord’s interest in the Premises be owned by any Disqualified Person, directly or indirectly; or (ii) any of the ownership interests (such as, without limi...
	(ii) Tenant acknowledges that Landlord may be owned, and may in the future be owned, in whole or in part, directly or indirectly, by one or more publicly traded entities (each, whether one or more, now or in the future, and whether a direct or indirec...


	26. Guaranty. Simultaneous to the execution of this Lease, Lifepoint Guarantor, and Ground Lessor shall execute the form of Guaranty Agreement set forth in Exhibit C attached hereto.
	27. Miscellaneous Provisions.
	(a) Consents. Unless otherwise expressly stated herein, whenever Landlord’s or Tenant’s consent is required under this Lease, such consent shall not be unreasonably withheld, qualified, or delayed.
	(a) Cooperation. Upon Tenant’s request, and at no cost or expense to Landlord, Landlord agrees to cooperate with, assist and join in Tenant’s efforts to obtain all governmental permits, licenses and approvals that Tenant deems necessary or desirable f...
	(b) Financial Statements. At any time after the Commencement Date, if requested by Landlord (which Landlord may request no more than once per calendar quarter during the Term), Tenant shall furnish to Landlord (i) unaudited financial statements prepar...
	(c) Records. Upon the written request of the Secretary of the U.S. Department of Health and Human Services, the U.S. Comptroller General of the Government Accounting Office, or their authorized representatives, Landlord shall make available this Lease...
	(d) Regulatory Matters.
	(i) Landlord and Tenant enter into this Lease with the intent of conducting their relationship and implementing the agreements contained herein in full compliance with applicable federal, state and local law, including without limitation, the Medicare...
	(ii) If any legislation, regulation or government policy is passed or adopted, the effect of which would cause either party to be in violation of such laws due to the existence of any provision of this Lease, then Landlord and Tenant agree to negotiat...
	(iii) To the extent the following is applicable, the parties hereto acknowledge and agree that (a) the Premises leased hereunder do not exceed that which are reasonable and necessary for Tenant’s legitimate business purpose and are used exclusively by...
	(iv) Landlord certifies that, as of the Effective Date of this Lease, no member of his or her immediate family (or if Landlord is a corporate entity, then no principal of Landlord has a member of his or her immediate family that) has entered into a fi...
	(v) Landlord hereby represents and warrants that Landlord is not, and at no time has been, an Excluded Person. Landlord hereby agrees to notify Tenant immediately of any threatened, proposed, or actual exclusion of Landlord from any federally funded h...
	(vi) Notwithstanding anything to the contrary contained in the Lease, if the performance by either party hereto of any term, covenant, condition, or provision of this Lease jeopardizes the licensure of Tenant or an Affiliate of Tenant, its participati...
	(vii) Upon the occurrence of any of the events referenced in Section 27(e)(v) or (vi) of this Lease or any potential violation of the Anti-Kickback Statute and/or Stark Law, Tenant shall give Landlord written notice of the matter at issue, and Tenant ...

	(e) [intentionally omitted]
	(f) Estoppel Certificates. Within fifteen (15) Business Days after its receipt of a written request from the other party, Landlord or Tenant, as applicable, shall execute and deliver to the other party or its designee a written statement in the form a...
	(g) Offset. If Landlord fails to pay Tenant any amounts that Landlord owes Tenant under this Lease, after the applicable notice and cure period set forth in this Lease, Tenant may deduct such amounts with interest thereon (the “Rental Offsets”) from t...
	(h) Force Majeure. If Landlord or Tenant is delayed in performing any of its obligations under this Lease due to a Force Majeure Event, then the period of time that Landlord or Tenant, as applicable, has to perform the obligation shall be extended by ...
	(i) Landlord’s Liens. Landlord hereby waives any and all liens, whether statutory, constitutional, possessory or otherwise, that Landlord may, now or hereafter, have with respect to any of Tenant’s property, including, without limitation, trade fixtur...
	(j) Holdover. If Tenant retains possession of the Premises after the expiration or earlier termination of this Lease, Tenant shall be a tenant at sufferance at one hundred fifty percent (150%) of the Monthly Rent for the Premises in effect upon the da...
	(k) No Brokers. Landlord and Tenant each (i) represents and warrants to the other that it has not dealt with any real estate broker, finder or listing agent in connection with this Lease, and (ii) agrees to indemnify, defend and hold harmless the othe...
	(l) Successors and Assigns. This Lease shall be binding on Landlord, Tenant and their respective successors and assigns.
	(m) Relationship of Parties. The relationship of Landlord and Tenant is solely that of independent third parties engaged in an arm’s length transaction. Nothing contained in this Lease shall be deemed or constructed as creating a partnership, joint ve...
	(n) Severability. If any provision of this Lease is found by a court of competent jurisdiction to be illegal, invalid or unenforceable, the remainder of this Lease will not be affected, and in lieu of each provision that is found to be illegal, invali...
	(o) Entire Agreement. This Lease constitutes the entire agreement between the parties with respect to the Premises, and all prior negotiations and understandings shall be deemed incorporated herein. This Lease may only be amended or modified by a writ...
	(p) No Waiver. No waiver by Landlord or Tenant of any provision or breach of this Lease shall be deemed to have been made unless the same is in writing, and no waiver of any provision or breach of this Lease shall be deemed a waiver of any other provi...
	(q) Submission. The submission of this Lease does not constitute an offer, and this document shall become effective and binding only upon the execution and delivery hereof by both Landlord and Tenant. Furthermore, copies of this Lease that have not be...
	(r) Memorandum of Lease. This Lease shall not be recorded in the public records. Notwithstanding the foregoing, simultaneous to the execution of this Lease, Landlord and Tenant shall execute and thereafter promptly record a memorandum of this Lease in...
	(s) Attorney Fees. In the event of any lawsuit between the parties arising from or relating to this Lease, the prevailing party in such lawsuit shall be entitled to recover its reasonable costs, expenses and attorneys’ fees from the non-prevailing par...
	(t) Exhibits. Landlord and Tenant acknowledge and agree that all exhibits referenced in this Lease are attached hereto and incorporated herein by reference.
	(u) Governing Law, Venue and Jurisdiction. This Lease shall be governed by the laws of the State of WASHINGTON. Landlord and Tenant stipulate and agree that any lawsuit or other legal action arising from or relating to this Lease (or any agreement for...
	(v) WAIVER OF TRIAL BY JURY. EACH OF LANDLORD AND TENANT ACKNOWLEDGES THAT IT HAS HAD THE ADVICE OF COUNSEL OF ITS CHOICE WITH RESPECT TO ITS RIGHTS TO TRIAL BY JURY UNDER THE CONSTITUTION OF THE UNITED STATES AND THE STATE OF WASHINGTON. TO THE FULLE...
	(w) Confidentiality. The parties hereto shall hold in confidence the information contained in this Lease and each of them hereby acknowledges and agrees that all information related to this Lease, not otherwise known to the public, is confidential and...
	(x) Washington-Specific Provisions. With respect to any of the Premises located in the State of Washington, Landlord and Tenant agree as follows:
	(i) In compliance with RCW 4.24.115 as in effect on the date of this Lease, to the extent, if at all, that any provisions of this Lease pursuant to which Landlord or Tenant (for purposes of this Section, the “Indemnitor”) agrees to indemnify (includin...
	(ii) Solely for the purpose of effectuating Tenant’s indemnification obligations under this Lease, and not for the benefit of any third parties (including but not limited to employees of Tenant), Tenant specifically and expressly waives any immunity t...
	(iii) Should Landlord reenter any facility under any provisions of this Lease relating to a Tenant Default hereunder, Landlord shall not be deemed to have terminated this Lease, or the liability of Tenant to pay the Rent thereafter accruing, or to hav...
	(iv) On or before the Effective Date, the Washington State Department of Health (“WSDH”) issued a Certificate of Need (“CON”) to Landlord and Tenant in order to construct the Improvements and to permit Tenant to operate a specialty hospital within the...
	(v) Notwithstanding anything to the contrary contained elsewhere in this Lease, Tenant shall have no right or authority to cause or allow any of the Premises or the Landlord’s estate or interest therein or in and to this Lease to be subjected to any l...


	28. Ground Lease.
	(a) Compliance with Ground Lease. Landlord shall not do anything or suffer or permit anything to be done that would result in a default by Landlord under the Ground Lease or an early termination of the Ground Lease. In addition, Landlord shall satisfy...
	(b) Ground Lease Monthly Rent. Commencing on the Commencement Date and continuing throughout the remainder of the Term, Tenant shall be responsible for the payment of the Ground Lease Rent that Landlord owes Ground Lessor under the terms of the Ground...
	(c) Ground Lease Terms. Except as otherwise expressly provided in this Lease, Tenant shall perform and be bound by all of Landlord’s obligations under the Ground Lease to the extent, but only to the extent, such obligations first arise and relate to p...
	(d) Ground Lease Consents. If Tenant desires to take any action and the Ground Lease requires that Landlord obtain the consent of Ground Lessor before undertaking such action, Tenant may contact Ground Lessor directly for such consent and Landlord agr...
	(e) Bankruptcy. If the Ground Lease is rejected by Ground Lessor in a proceeding under the United States Bankruptcy Code or similar statutes relating to insolvency, possession of the Premises by Tenant shall be deemed to be possession of the Premises ...
	(f) Ground Lease Termination. Either Landlord or Tenant shall have the right to terminate this Lease if the Ground Lease is terminated in accordance with its terms, provided such termination shall not be deemed a waiver of any rights or remedies to wh...
	(signatures on following page)

	EXHIBIT A
	DESCRIPTION OF LAND
	PARCEL I:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87 50'02" EAST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE...
	PARCEL II:
	THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87 50'02" EAST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE...
	PARCEL III:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02 08'49" EAST, ALONG THE EAST LINE AND THE NORTHERLY...
	PARCEL IV:
	THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02 08'49" EAST, ALONG THE EAST LINE AND THE NORTHERLY...
	APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 011277-003 AND 986028-420 AND 986028-421.
	EXHIBIT B
	COMMENCEMENT DATE AGREEMENT
	______________, 20__
	1. Condition of Premises. Tenant has accepted possession of the Premises pursuant to the Lease; provided nothing herein shall be deemed to limit Tenant’s rights or remedies under the Lease or the Development Agreement (the “Development Agreement”) bet...
	2. Commencement Date. The Commencement Date of the Lease is __________, 20__.
	3. Expiration Date. The Initial Term is scheduled to expire on the last day of the 180th full calendar month of the Initial Term, which date is ______________, ____.
	4. Adjusted Project Costs. The total amount of the Adjusted Project Costs is $________________.
	5. Initial Monthly Rent. The initial Monthly Rent is $_______________. The prorated amount of the first installment of the initial Monthly Rent is $__________________ and shall be due, together with the second installment of the initial Monthly Rent, ...
	6. Rent Adjustment Date. The first Rent Adjustment Date is _______________, 20___.
	7. Ratification. Tenant and Landlord hereby ratify and confirm its obligations under the Lease.
	8. Binding Effect; Governing Law. Except as modified hereby, the Lease shall remain in full effect and this letter shall be binding upon Landlord and Tenant and their respective successors and assigns. If any inconsistency exists or arises between the...
	EXHIBIT C
	GUARANTY
	(please see attached)
	EXHIBIT D
	(signatures on the following pages)

	PARCEL I:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87 50'02" EAST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE...
	PARCEL II:
	THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE SOUTH 87 50'02" EAST, ALONG THE NORTHERLY RIGHT-OF-WAY LINE...
	PARCEL III:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02 08'49" EAST, ALONG THE EAST LINE AND THE NORTHERLY...
	PARCEL IV:
	THAT PARCEL OF LAND LOCATED IN A PORTION OF THE NORTHEAST QUARTER OF SECTION 22, TOWNSHIP 2 NORTH, RANGE 1 EAST, WILLAMETTE MERIDIAN, CLARK COUNTY, WASHINGTON, DESCRIBED AS FOLLOWS:
	BEGINNING AT THE SOUTHEAST CORNER OF LOT 2, BLOCK 2 OF "GROVES ADDITION" ACCORDING TO THE PLAT THEREOF RECORDED UNDER BOOK "C" OF PLATS AT PAGE 13, RECORDS OF CLARK COUNTY, WASHINGTON; THENCE NORTH 02 08'49" EAST, ALONG THE EAST LINE AND THE NORTHERLY...
	APN: 008760-000 AND 008760-001 AND 011251-000 AND 011252-000 AND 011277-000 AND 011277-003 AND 986028-420 AND 986028-421.
	EXHIBIT E
	1. Subordination. The Lease shall be subject and subordinate in all respects to the lien and terms of the Security Instrument, to any and all advances to be made thereunder, and to all renewals, modifications, consolidations, replacements, and extensi...
	2. Acknowledgements. Tenant acknowledges that except as expressly permitted by the Lease or this Agreement:
	(a) Under the provisions of the Security Instrument, the Lease cannot be terminated by Landlord (either directly or by the exercise of any option which could lead to termination) without the prior written consent of Lender, or its successors and assigns.
	(b) The interest of Landlord in the Lease has been assigned to Lender for the purposes specified in the Security Instrument.
	(c) Lender, its successors and assigns, assume no duty, liability, or obligation whatever under the Lease or any extension or renewal thereof.
	(d) Notwithstanding any provision in the Lease to the contrary, Tenant agrees that Landlord may disclose to Lender any financial or other information of Tenant disclosed to Landlord pursuant to or in connection with the Lease, provided that such discl...

	3. Right of Lender to Cure Defaults. If any default occurs under the Lease on the part of Landlord, which would give Tenant the right (or under which Tenant might claim the right) to cancel or terminate the Lease, prior to cancelling or terminating th...
	4. Attornment.
	(a) If Lender succeeds to the interest of Landlord under such Lease, the Lease shall continue with the same force and effect as if Lender, as Landlord, and Tenant had entered into a Lease for a term equal to the then unexpired term of the Lease, conta...
	(b) Tenant agrees that it shall not, without the express consent of Lender, prepay any minimum base rental under the Lease to Landlord in excess of one (1) month’s advance minimum base rental.
	(c) If Lender succeeds to the interest of Landlord under the Lease, Lender agrees to be bound to Tenant under all of the terms, covenants, and conditions of the Lease and to perform the obligations of Landlord under the terms and conditions of the Lea...
	(i) liable for any act or omission of any prior landlord (including Landlord) except for any act or omission of the prior landlord (including Landlord) which remains continuing and uncured as of the date that Lender succeeds to the interest of Landlord.
	(ii) subject to any offsets which Tenant might have against any prior landlord (including Landlord) except for any offset which was the result of an act or omission of the prior landlord (including Landlord) which remains continuing and uncured as of ...
	(iii) bound by any prepayment of more than one (1) month’s minimum base rental under the Lease to any prior landlord (including Landlord).


	5. Tenant’s Personal Property. It is expressly agreed among Lender, Landlord, and Tenant that in no event shall the Security Instrument cover or encumber any of Tenant’s trade fixtures, equipment, furniture, and other personal property at any time pla...
	6. Notices. Whenever any notice, demand, or request is required or permitted hereunder, such notice, demand, or request shall be made in writing and shall be deemed to have been duly given and to be effective as provided in the notice section of the L...
	7. Binding Effect. This Agreement and all of the covenants, terms, conditions, and obligations herein contained are covenants running with the land and shall be binding upon and shall inure to the benefit of the parties hereto and their respective suc...
	8. Governing Law. The interpretation, validity, and enforcement of this Agreement shall be governed by and construed under the internal laws of the State or Commonwealth where the Property is located excluding any state law principles of conflict of l...
	9. Modifications. This Agreement can be modified only in writing duly executed by the parties.
	10. Recording. The parties hereto agree that this Agreement may be recorded in the public records of the county where the Property is located.
	11. Entire Agreement. This Agreement constitutes the entire agreement between Lender, Landlord, and Tenant regarding the subordination of the Lease to the Security Instrument and the rights and obligations of Lender, Landlord, and Tenant as to the sub...
	12. Severability. If any provision of this Agreement is determined to be invalid, illegal, or unenforceable, such provision shall be considered severed from the rest of this Agreement and the remaining provisions shall continue in full force and effec...
	13. Counterparts. The parties agree this Agreement may be executed in multiple originals, each of which shall be considered an original for all purposes and, collectively, shall be considered to constitute this Agreement. The parties further agree sig...
	(signature pages to follow)

	EXHIBIT F
	LEASE GUARANTY
	Recitals and Defined Terms. The foregoing recitals are true and correct and are hereby incorporated by this reference. For purposes hereof, all capitalized terms not defined in this Guaranty but defined in the Lease shall have the meaning ascribed to ...
	Guaranty. Guarantor hereby unconditionally and irrevocably guarantees to the Beneficiary the prompt payment when and as due and payable, all rent and all other sums payable by Tenant under the Lease and the faithful and prompt performance when due of ...
	Termination. This Guaranty shall terminate upon the earlier to occur of: (i) full payment of all Rent due under the Lease and the full performance of all of the terms, covenants and conditions set forth in the Lease to be kept, observed or performed b...
	Release.
	If Tenant assigns the Lease and is fully released from its obligations and liabilities under the Lease by written agreement from Beneficiary or by the express terms of the Lease, then Guarantor shall be fully released from its obligations and liabilit...
	For purposes hereof: (i) an “Assumption Agreement” means a written agreement pursuant to which any person or entity assumes, in whole or in part, the obligations of Guarantor under this Guaranty for the benefit of Beneficiary; (ii) a “Qualified Replac...

	Financial Reporting. Within thirty (30) days of Guarantor’s receipt of a written request from Beneficiary (which request may be made no more than once during any 12-month period while this Guaranty remains in effect), Guarantor shall furnish Beneficia...
	No Impairment. To the extent permitted by applicable law and except as expressly set forth herein, Guarantor waives and relinquishes all rights and defenses of a guarantor or surety, now existing or hereafter arising, known or unknown, including, with...
	Bankruptcy & Insolvency.
	The liability of Guarantor under this Guaranty shall not be affected, delayed, limited or impaired, in whole or in part, by reason of the termination of the Lease, any extension of the Lease or any discharge of Tenant (or any of its liabilities or obl...
	If any amount applied by Beneficiary to the obligations of Tenant or Guarantor is subsequently challenged by a bankruptcy trustee or debtor-in-possession as an avoidable transfer on the grounds that the payment constituted a preferential payment or a ...

	Recovery. Beneficiary may proceed against any security, Guarantor, and/or any person or entity liable for satisfying such obligations and liabilities in such order as Beneficiary may elect. Guarantor shall not be entitled to require that Beneficiary m...
	Successors and Assigns. The Guaranty shall be binding upon and inure to the benefit of the Guarantor, Beneficiary and their respective successors and assigns. Beneficiary shall have the right to assign and transfer this Guaranty to any assignee of the...
	Entire Agreement/Amendment. This Guaranty constitutes the entire agreement and understanding of Guarantor and Beneficiary with respect to the subject matter hereof and supersedes all prior agreements, understandings, letters, negotiations and discussi...
	Severability. In the event any provision of this Guaranty shall be prohibited by or invalidated under applicable laws, the remaining provisions of this Guaranty shall remain fully effective.
	No Waiver. No waiver of any provision of this Guaranty shall be deemed to have been made unless expressed in writing and signed by the party charged therewith. The failure of Beneficiary to insist in any one or more instances upon the strict performan...
	Construction. Whenever the context may require, any pronoun used in this Guaranty shall include the masculine, feminine and neuter forms. All references to articles, sections and paragraphs shall be deemed references to the articles, sections and para...
	Attorneys’ Fees. In the event any legal proceeding is commenced related to this Guaranty, the prevailing party in such proceeding shall be entitled to recover its reasonable attorneys’ fees, court costs and litigation expenses from the non-prevailing ...
	Governing Law. This Guaranty shall be governed by the laws of the State of _____________________.
	Enforcement. Guarantor acknowledges that Beneficiary has made no oral statements to Guarantor that could be construed as a waiver of Beneficiary’s right to enforce this Guaranty by all available legal means.
	Notices. All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if personally delivered, by certified mail, return receipt requested or sent by a nationally recognized overnight courier to the pa...
	(signatures on following pages)
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	Exhibit 19 Patient Transfer Agmt - Mutual Transfer Agr_3.26.2020
	1. Parties.   The Parties to this Agreement are:
	2. Purpose. The Parties agree to be contractually bound by the terms of this Agreement in order to establish procedures and responsibilities that will facilitate the timely transfer of patients from one party (the “Sending Facility”) to the other (the...
	3. Patient Transfer Process.  When the patient’s attending physician has determined it is in the best interest of patient care to transfer him/her to the Receiving Facility, the Receiving Facility will review the transfer to determine whether it meets...
	3.1. Provide records sufficient to enable continuity of patient care to the Receiving Facility at time of transfer or as promptly thereafter as possible.  To the extent possible, the records shall include:
	3.1.1. Patient’s name, age, address, telephone number and the address and telephone number for next of kin and any powers of attorney for patient;
	3.1.2. History of the illness or injury.
	3.1.3. Condition on admission, if applicable;
	3.1.4. Tests and procedures performed (lab, x-ray, etc.);
	3.1.5. Diagnosis;
	3.1.6. Treatment provided, including medications and/or fluids given and route of administration as well as related complications, and current condition;
	3.1.7. Name and phone number of transferring physician;
	3.1.8. Name and phone number of receiving physician; and
	3.1.9. Patient’s insurance and payment information to assist in billing for services.


	4. Legal Responsibilities Between the Parties.
	4.1. The Receiving Facility’s responsibility for the patient’s care shall not begin until the Patient has been admitted.  Sending Facility will be responsible for arranging appropriate transport and instructing transport personnel appropriately.
	4.1. Should transferred patient have continuing care needs upon discharge from Receiving Facility, Sending Facility agrees to arrange for appropriate care.
	4.2. Charges for services performed by either facility shall be collected by the facility rendering the services from the patient, third party payor, or other sources normally billed.  Neither facility shall have any liability to the other for such ch...
	4.3. Each party agrees to be liable for its own conduct and to indemnify the other party against any and all losses therefor.  In the event that loss or damage results from the conduct of more than one party, each party agrees to be responsible for it...

	5. Term and Termination.   This Agreement shall remain in effect until written notice of termination has been provided to either Party from the other.
	6. Miscellaneous Terms.
	6.1. The Parties are independent contractors: neither has authority to act on behalf of the other.
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