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JOE W. CAMPBELL, SHAREHOLDER

Direct Dial: 256.265.2432

Direct Fax: 256.265.2839

E-Mail Address: joe.campbell@hhsys.org

August 24, 2018

VIA FEDERAL EXPRESS

Mr. Alva Lambert, Executive Director

Alabama State Health Planning and Development Agency
100 North Union Street, Suite 870

Montgomery, Alabama 36104

Re: Notification
Facilities: Marshall Medical Center North
Marshall Medical Center South

Dear Alva,

Please accept this letter as notice that effective October 1, 2018, Marshall Medical Center
North and Marshall Medical Center South (the “Facilities™) will integrate with The Health Care
Authority of the City of Huntsville (“Huntsville Authority”) by and through its wholly owned
subsidiary, HH Health System — Marshall, LLC (“HH Marshall”). HH Marshall will operate,
manage and be financially responsible for the Facilities for a term of forty years.

Enclosed please find two “Change of Ownership” forms containing the information
needed concerning this arrangement, as well as two checks each in the amount of $2,500.00.

The following additional information is provided:

(a The Facilities will continue to function as acute care hospitals.
(b) The transaction will not result in the addition of new beds.

() The transaction will not result in the conversion of beds.

(d) The transaction does not involve stock or any legal change of ownership.
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If you have any questions please contact me.

Sincerely,

_cc:  David S. Spillers, CEO Huntsville Hospital
Felicia Norman Smith, Licensure Program Director, Alabama Department of Public

Health
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NOTICE OF CHANGE OF OWNERSHIP/CONTROL

The following notification of intent is provided pursuant to all applicable provisions
of ALA. CODE § 22-21-270 (1975 as amended) and ALA. ADMIN. CODE . 410-1-7-
.04. This notice must be filed at least twenty (20) days prior to the transaction.

___Change in Direct Ownership or Control {of a vested Facility; ALA. CODE §§ 22-20-271(d), (e))
___Change in Certificate of Need Holder (ALA. CODE § 22-20-271(f))

___Change in Facility Management (Facility Operator)
Any transaction other than those above-described requires an application for a Certificate of Need.

Part |: Facility Information

SHPDA 1D Number: 095-6530511
(This can be found at www.shpda.alabama.gov, Health Care Data, ID Codes)

Name of Facility/Provider: Marshall Medical Center North
(ADPH Licensure Name)
Physical Address: 8000 AL Highway 69

Guntersville, AL 35876

County of Location: Marshall County
Number of Beds/ESRD Stations: 90 beds

CON Authorized Service Area (Home Health and Hospice Providers Only). Attach additional
pages if necessary.

Part II: Current Authority (Note: If this transaction will result in a change in direct
ownership or control, as defined under ALa. CODE § 22-20-271(e), please attach organizational
charts outlining current and proposed structures.)

Owner (Entity Name) of
Facility named in Part I: Marshall County Health Care Authority

Mailing Address: 2505 U. S. Highway 431, South
Boaz, Alabama 35957

Operator (Entity Name): Marshall County Health Care Authority

Part lll: Lessee Information

Name of Entity: HH Heaith System — Marshall, LLC, a wholly owned
subsidiary of The Health Care Authority of the City of

Huntsville

Mailing Address: 101 Sivliey Road
Huntsville, AL 35801
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Operator {Entity Name): (Lessee) HH Health System ~ Marshall, LLC
Proposed Date of Transaction is October 1, 2018
on or after:

Part IV: Terms of Purchase

Mcnetary Value of Purchase: $ 40,000 (Lease Payment)
Type of Beds: Acute Care
Number of Beds/ESRD Stations: a0

Financial Scope: to Include Preliminary Estimate of the Cost Broken Down by Equipment,
Construction, and Yearly Operating Cost:

Projected Equipment Cost: $ N/A
Projected Construction Cost: $ N/A
Projected Yearly Operating Cost. $ N/A

Projected Total Cost: $ 40,000

On an Attached Sheet Please Address the Following:

1.) The services to be offered by the proposal (the applicant will state whether he has previously
offered the service, whether the service is an extension of a presently offered service, or whether

the service is a new service).
2.) Whether the proposal will include the addition of any new beds.
3.) Whether the proposal will involve the conversion of beds.

4.) Whether the assets and stock (if any) will be acquired.

Part V: Certification of Information

Current Authority Signature(s):

The information contained in this notification is true and correct to the best of my knowledge and
beiief.

Owner / Operator(s):  Marshall County Health Care Authority
By M@g@

Title/Date: Gary Gore, CEO
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SWORN to and subscribed before me, this /a2 day of

(Seal)

My Commission Expires: Mgzz&/

Acquiring Authority Signature(s):

| agree to be responsible for reporting of all services provided during the current annual reporting
period, as specified in ALA. ADMIN. CODE r. 410-1-3-12. The information contained in this
notification is true and correct to the best of my knowledge and belief.

Lessee / Operator(s): HH Health System — Marshall, 1.1C

By: MQ;&"

Title/Date: David Spillers, CEO

SWORN to and subscribed before me, thiso i day of Qu&&:l__ (T
%ﬂw Ko
Notary Public

My Commission Expires: |&-1J2[ (7

Author: Alva M. Lambert
Statutory Authority: § 22-21-271(c), Code of Alabama, 1975
History: New Rule




	HH Marshall Integration Agreement 082418 DRAFT.pdf
	Article 1
	DEFINITIONS
	1.1 "Advisory Board" shall have the meaning set forth in Section 5.9.
	1.2 "Affiliate" or “Affiliates” means an entity under common control with, controlled by, or in control of HHS.
	1.3 "Assets" means Marshall’s interest in:
	(a) the Premises;
	(b) the Buildings;
	(c) real estate owned by Marshall and its wholly owned subsidiaries;

	1.4 "Assigned Contracts" means all contracts, commitments, leases, promises, undertakings and obligations of Marshall of every description (whether written or oral and whether express or implied), including, without limitation: (a) those certain lease...
	1.5 "Assumed Liabilities" means all obligations, debts other than Excluded Debts, liabilities, expenses, costs, undertakings and duties of Marshall of every description and kind, known and unknown, contingent or otherwise, accrued or unaccrued, disput...
	1.6 "Buildings" means those buildings and structures located on the Premises, which are owned or leased by Marshall and currently housing the MMC Facilities and other Marshall operations, including improvements of every kind including, but not limited...
	1.7 "COBRA Continuation Coverage" shall have the meaning set forth in Section 5.16(b).
	1.8 "Code" means the Internal Revenue Code of 1986, as amended.
	1.9 "Consent" means any approval, consent, ratification, waiver, or other authorization.
	1.10 "Effective Date" shall have the meaning set forth in Section 2.5.
	1.11 "Effective Reversion Date" shall have the meaning set forth in Section 9.4.
	1.12 "Environmental and Safety Laws" means all applicable federal, state, and local laws, statutes, codes, regulations, rules, ordinances, orders, standards, permits, licenses, actions, policies, and requirements (including consent decrees, judicial d...
	1.13 "Equipment" means all machinery, furniture, fixtures and equipment, including medical and office equipment, furnaces, boilers, heaters, electrical equipment, heating, plumbing, lighting, ventilation, refrigerating, incinerators, air and water pol...
	1.14  “Excluded Debts” shall mean any liability not assumed by HHS described in Schedule B.
	1.15 "Extended Term" shall have the meaning set forth in Section 3.1.
	1.16 "Fair Market Value" shall have the meaning set forth in Section 7.3.
	1.17 “Financed Indebtedness” means the debt of Marshall that is assumed by HHS as reflected on Schedule C, including UCC’s.
	1.18 "Government Authorization" means any consent, license, registration, change of ownership, or permit issued, granted, given or otherwise made available by or under the authority of any Governmental Body or pursuant to any Legal Requirement. For pu...
	1.19 "Governmental Body" means any: (a) nation, state, county, city, or other jurisdiction; (b) federal, state, or other government; (c) governmental or quasi-governmental authority of any nature (including any agency, department, board, commission, o...
	1.20 "Inventory" means all items of consumable hospital-related personal property owned or held by Marshall as of the Effective Date.
	1.21 "Landlord Leases" shall have the meaning set forth in the definition of Assigned Contracts.
	1.22 "Leased Properties" shall have the meaning set forth in the definition of Assigned Contracts.
	1.23 "Legal Requirement" means any federal, state, local, municipal, foreign, international, multi-national or other constitution, law, ordinance, principle of common law, code, regulation, statute, or treaty.
	1.24 "Marshall Accounts Receivable" means all amounts owed to Marshall in connection with Marshall Operations as of the Effective Date.
	1.25 "Marshall Benefit Plans" means any pension, severance pay, vacation, bonus, or other incentive plans, all other written employee programs, arrangements, or agreements, all medical, vision, dental or other health plans, all life insurance plans, r...
	1.26 "Marshall Cash" means all U.S. currency and funds credited to and in the name of Marshall, including deposits, unrestricted investments, Marshall Board designated funds and debt service reserve funds and bond funds, as of the Effective Date, excl...
	1.27 "Marshall Employees" means all of the Marshall employees employed as of the Effective Date.
	1.28 "Marshall Notice" shall have the meaning set forth in Section 7.3.
	1.29 "Marshall Operations" means all health care, administrative and related or ancillary activities conducted as of the Effective Date in connection with the operation of the MMC Facilities and Marshall.
	1.30 "Management Employees" mean the Marshall's Chief Executive Officer and Chief Financial Officer.
	1.31 “Marshall Operating Division” includes MMC Facilities and Assets and will be considered a “department” established in HHS’s accounting system which includes all income and expenses for all MMC Facilities and Assets.
	1.32 "MMC Facilities" shall have the meaning set forth in the Recitals.
	1.33 “MMC Ownership Interests” shall mean the possession by Marshall of equity in the capital, the stock or the profits of any entity.
	1.34  “Net Position” means the value of the MMC Facilities as shown in the September 30, 2017 financial audit.
	1.35 "Patient Records" means the collection of diagnostic and/or treatment information and data pertaining to patients treated by Marshall prior to the Effective Date, including identifying information, billing data, medical orders, assessment finding...
	1.36 "Personal Property" means all tangible personal property, of every kind and nature, whether owned or leased by Marshall, and used in relation to the MMC Facilities on the Effective Date, including, without limitation: (a) all instruments; (b) Equ...
	1.37 "PHSA" shall have the meaning set forth in Section 5.15.
	1.38 "Premises" means the real property owned by Marshall, together with the Buildings and all rights, privileges, easements, appurtenances, and immunities belonging to or in any way pertaining to the Premises and improvement described herein.
	1.39 "Primary Term" shall have the meaning set forth in Section 3.1.
	1.40 "Provider Agreements" means the Marshall's Medicare provider agreements and Medicaid participation agreements with the Centers for Medicare and Medicaid Services and the Alabama Department of Medicaid, as applicable, including any agreements or r...
	1.41  “Super Majority” shall mean an affirmative vote of 75% of Marshall’s then current Board of Directors present at a duly called meeting.
	1.42 "Tax" means any income, gross receipts, license, payroll, unrelated business income, employment, exercise, stamp, occupation, premium, property, environmental, windfall profit, customs, vehicle, or other title or registration, capital stock, fran...
	1.43 "Term" means the period commencing on the Effective Date and ending upon expiration of the Primary Term or Extended Term, as applicable, and in any event, subject to earlier termination pursuant to the termination provisions set forth in this Agr...
	1.44 "Third Party Claim" shall have the meaning set forth in Section 8.2.
	1.45 "Transitioned Employees" shall have the meaning set forth in Section 5.15(a).
	1.46 "WARN Act" shall have the meaning set forth in Section 5.16.

	Article 2   GENERAL PROVISIONS
	2.1 Leased Assets.  Marshall hereby agrees to lease to HHS the Assets pursuant to a lease (the “Lease”) attached hereto as Exhibit A and incorporated herein by reference on the Effective Date.
	2.2 Transfer. Marshall hereby agrees to transfer and assign the following on the Effective Date:
	(a) Assigned Contracts. Marshall hereby agrees to assign to HHS all of the Assigned Contracts pursuant to an Assignment and Assumption Agreement attached hereto as Exhibit B and incorporated herein by reference. HHS hereby agrees to assume all of Mars...
	(b) Ownership Interests, Intellectual Property, Leasehold Interests, Governmental Authorizations, Personal Property, Patient Records and Inventory. Marshall hereby agrees to assign and transfer to HHS all of the following on the Effective Date:
	(i) MMC Ownership Interests,
	(ii) Personal Property,
	(iii) Patient Records,
	(iv) Inventory, and any liens or encumbrances of record, if any,
	(v) Marshall’s leasehold interest in Leased Properties;
	(vi) the Government Authorizations, to the extent assignable;
	(vii) the benefit and use of the names "Marshall Medical Center”, “Marshall Medical North,” “Marshall Medical South” and all those tradenames and associated tax identification numbers, NPI’s or other identifying numbers utilized by Marshall and its w...
	Marshall will sign appropriate assignments and other documents relating to the assignment and transfer of said assets and HHS shall pay all taxes and fees in connection with said assignment and transfer;
	(c) Marshall Cash and Accounts Receivable. As further consideration for the obligations of HHS hereunder, including the rights to indemnification set forth in Article 9, Marshall hereby transfers to HHS: (i) all of the Marshall Cash; (ii) the Marshall...

	2.3 Retained Cash, Funds and Debt.
	2.4 As is Condition.  HHS hereby acknowledges and agrees that the Assets, Inventory, Personal Property and Patient Records are being leased, assigned and/or transferred "AS IS, WHERE IS, WITH ALL FAULTS". THE ASSETS, PERSONAL PROPERTY AND INVENTORY AR...
	2.5 Consideration.  In consideration of the lease and transfer of Assets to HHS, and other benefits conferred on HHS pursuant to this Integration Agreement, Marshall and HHS agrees as follows:
	(a) Assumption of Liabilities. HHS shall pay or otherwise cause to be satisfied or discharged, all Assumed Liabilities when due under their terms, including the Financed Indebtedness. HHS may, at its expenses and in its own name and behalf, or to the ...
	(b) Funding of Operations and Improvements.
	(i) HHS agrees to invest funds generated by the Assets toward hospital operations, capital improvements, repairs, alterations, etc., in the MMC Facilities and management services provided by HHS to the MMC Facilities.
	(ii) HHS agrees to commit to capital expenditures of at least $75 million over the first five (5) years of the Term plus 50% of any Net Income generated by the Marshall Operating Division during the same period pursuant to the agreed upon initial ca...

	2.6 Closing. The "Effective Date" of the operational transition from Marshall to HHS shall be October 1, 2018, or a date thereafter that is mutually agreed upon by Marshall and HHS in writing; provided, however, that prior to the Effective Date each o...
	(a) HHS has obtained all Government Authorizations required in connection with the transactions contemplated by this Agreement;
	(b) HHS has inspected the Assets and Premises and found same suitable for the purposes intended under the Lease; and
	(c) A governing board resolution of Marshall authorizing the transactions contemplated by this Agreement in the form attached hereto as Exhibit D; and
	(d) A governing board resolution of HHS authorizing the transactions contemplated by this Agreement in the form attached hereto as Exhibit E.


	Article 3
	TERM
	Article 4
	GENERAL COVENANTS OF HHS
	4.1 Organization.  HHS is an Alabama public corporation duly organized and in good standing under the laws of the State of Alabama.  HHS has the power to lease and to own assets and to carry on its business as contemplated under this Agreement.
	4.2 Authority.  HHS has the power to execute and to deliver this Agreement and to carry out the transactions contemplated hereby.  All corporate actions required to be taken by HHS to authorize the execution, delivery and performance of this Agreement...
	4.3 No Conflicts.  This Agreement is duly executed and delivered and is a valid and legally binding obligation of HHS, enforceable according to its respective terms.  The execution and delivery of this Agreement does not, and the consummation of the t...
	4.4 Corporate Status.  In the event HHS: (a) adopts a plan of merger or consolidation with another corporation wherein HHS no longer has majority control, or (b) authorizes any transaction providing for the sale or other disposition of assets exceedin...

	Article 5  SPECIAL REPRESENTATIONS, WARRANTIES AND COVENANTS OF HHS
	5.1 Assumption of Liabilities. HHS shall honor all its obligations with respect to the Assumed Liabilities without notice or demand.
	5.2 Tax-Exempt Status.  HHS shall not take any action which would endanger its ability to obtain and maintain its status as a political subdivision of the State of Alabama.
	5.3 Licenses; Permits; Accreditations. HHS represents that: (a) HHS shall maintain in full force and effect during the Term, all necessary Government Authorizations needed to operate without restriction the MMC Facilities and the Assets, including, bu...
	5.4 Compliance With Laws. HHS shall at all times and in all respects cause the Assets and the operation of the MMC Facilities to be in conformity and compliance with all applicable Legal Requirements, including without limitation, all applicable Gover...
	5.5 Scope of Services.   HHS agrees to operate Marshall North and Marshall South as public hospitals and to provide (in scope, level of care and hours of operation) at least the same or similar clinical, therapeutic and diagnostic services (both surgi...
	5.6 Strategic Plan.  The health, facility and service needs of MMC Facilities’ primary service area shall be assessed not less than every three years.  A strategic plan (the “Strategic Plan”) shall be developed in conjunction with and approved by the ...
	5.7 Cost of Supplies and Overhead Allocation.    Supplies and services will be charged to Marshall Operating Division based on the best prices available through HHS.  Marshall acknowledges that HHS may receive rebates or other fees associated with Mar...
	HHS will allocate non clinical centralized services and corporate overhead in a similar fashion as it does other Affiliates (e.g., business office, bio medical services, insurance).   In no case shall total overhead allocation exceed 0.5% of Marshall ...
	5.8 License. HHS agrees to maintain the Marshall Facilities as general acute care hospitals.   Any changes to the license or a reduction in the number of beds, unless the change is directed by the Alabama Department of Public Health, shall require wri...
	5.9 Advisory Board.  HHS will establish an advisory board of the HHS Subsidiary ("MOD Advisory Board or Advisory Board") to manage the day to day operations of the Marshall Operating Division, including credentialing of the Medical Staff, clinical and...
	(a) Initial Members. The named individuals below comprise the current Marshall Board and shall comprise the initial MOD Advisory Board for the first five (5) years after the effective date:
	Mike Alred
	Nancy Stewart
	Pat Allen
	Roy Rollings
	Joe Abercrombie
	Wayne Crews
	Winter Wilson
	Dr. Donald Slappey
	David Walker
	Liles Burke
	Stan Chaffin
	HH Representative (to be determined)
	HH Representative (to be determined)
	5.10 Disposition.
	(a) HHS may transfer, sell, dispose of or destroy routine operations items that may be considered Assets that are no longer useful, needed, or are being replaced.
	(b) HHS may dissolve, sell, dispose, or modify any MMC Ownership Interests with Advisory Board approval.  Notwithstanding, any proceeds from a sale or disposition would be paid to or for the benefit of the MMC Facilities.  Such approval shall not be u...
	5.11 Medical Staff. On or before the Effective Date, HHS shall adopt the Bylaws, Rules and Regulations, Fair Hearing Plan, and Policies of the MMC Facilities' Medical Staff(s) in effect as of the Effective Date and shall extend privileges to all membe...
	5.12 Physician Needs. HHS acknowledges that maintaining adequate physician supply is imperative to maintaining a healthy community.  HH Corporate together with the Advisory Board shall maintain a current physician needs assessment updated every 3 year...
	5.13 Nondiscrimination. HHS shall ensure that admission to and services of the MMC Facilities are available to the beneficiaries of governmental reimbursement programs (e.g., Medicare and Medicaid) without discrimination or preference because they are...
	5.14 Medically Indigent Care. HHS agrees that it will provide, consistent with Federal and State laws and consistent with the HH Health System charity care policies, medically necessary services through the MMC Facilities to the residents of Marshall ...
	5.15 Employment Matters.
	(a) HHS or any of its Affiliates, shall employ all  employees of Marshall as determined by HHS (collectively, "Transitioned Employees") either on the Effective Date, or on a date mutually agreed upon by Marshall and HHS if the parties determine it wou...
	(b) Effective as of the Effective Date, HHS agrees to provide the continuation of coverage required by Section 2201 of the Public Health Services Act ("PHSA") ("COBRA Continuation Coverage") to each qualified beneficiary (as defined in Section 2208 of...

	5.16 WARN Act.  The parties acknowledge that upon the Effective Date, Marshall will no longer employ the Marshall Employees and HHS shall employ the Marshall Employees, subject to the provisions of Section 5.15 above. The parties acknowledge that the ...
	5.17 Taxes and Utilities
	5.18 Records. HHS will maintain all Patient Records and employee records transferred pursuant to this Agreement in strictest confidence and in accordance with all applicable Legal Requirements pertaining to privacy and the maintenance of such records,...
	(a) HHS agrees to keep and preserve in their original form or in electronic form at the election of HHS all Patient Records and employment records as required by any Legal Requirements, and in a manner substantially the same as HHS maintains such reco...
	(b) From and after the Effective Date, HHS shall have responsibility for fulfilling requests for access, accounting of disclosures and copies of the Patient Records in accordance with all Legal Requirements. In accordance with Legal Requirements, HHS ...

	5.19 Insurance. During the Term, HHS will either maintain insurance or self insure for the following:
	(a) Such coverage as required by any leases included among the Assigned Contracts.
	(b) Such coverage as required under the Lease.
	(c) Professional malpractice coverage in an amount not less than $1,000,000.00 per occurrence / $3,000,000.00 annual aggregate.
	(d) Business interruption coverage in an amount sufficient to the operations of the MMC Facilities.
	(e) Directors and Officers Liability insurance coverage for Marshall's directors and officers, in coverage amounts of not less than $1,000,000.00.

	5.20 Operating Expenses and Taxes.  HHS shall pay, or otherwise cause to be paid, all operating expenses for the MMC Facilities and the Assets incurred during the Term.  HHS shall also pay, as the same respectively become due, all Taxes, assessments a...
	5.21 Third-Party Payors. HHS shall include Marshall Operating Division in its contracts or otherwise by redirecting reimbursement.  Marshall Operating Division shall receive an increase from Blue Cross of 6% upon the Effective Date.   The following co...
	In all other payor new contracts after the Effective Date, Marshall Operating Division will get the same rate increase as negotiated for HH Health System, subject to payor approval.    The parties recognize that reimbursement models will change over t...
	5.22 Marshall Cash and Marshall Accounts Receivable. HHS shall use the Marshall Cash and Marshall Accounts Receivable solely for the benefit of the MMC Facilities.
	5.23 Debt.  HHS shall not pledge debt to Assets without prior approval of Marshall, which shall not be unreasonably withheld.
	5.24 Centralization of Services. The parties recognize that there may be value in centralizing some services.   If centralization results in Marshall Operating Division revenues being shifted to another HH Health System entity, HHS will work with the ...
	5.25 Litigation.  Marshall requests and HHS accepts responsibility on behalf of Marshall for the oversight and control of pending litigation, professional liability claims and other claims in which Marshall is a party.

	Article 6
	GENERAL COVENANTS OF MARSHALL
	6.1 Organization.  Marshall is an Alabama public corporation duly organized as an Alabama health care authority, and is in good standing under the laws of the State of Alabama.
	6.2 Authority.  Marshall has the power to execute and to deliver this Agreement and to carry out the transactions contemplated hereby. All corporate actions required to be taken by Marshall and its wholly owned subsidiaries to authorize the execution,...
	6.3 No Conflicts. This Agreement is duly executed and delivered and is a valid and legally binding obligation of Marshall, enforceable according to its respective terms. To the best of Marshall’s knowledge, the execution and delivery of this Agreement...
	6.4 Binding Effect.  This Agreement is and will constitute the valid and legally binding obligation of Marshall, and is and will be enforceable against it in accordance with the terms hereof, except as enforceability may be restricted, limited or dela...
	6.5 Financial Statements.  HHS has heretofore delivered or will deliver to Marshall copies of its financial statements for the periods ending September 30, 2017 (the “Financial Statements”).
	6.6 Regulatory Compliance.   To the best of its knowledge, Marshall is in material compliance with all laws of each Governmental Body having jurisdiction over the MMC Facilities and the operations of Marshall, including, but not limited to, Alabama De...
	6.7 Contracts.  To the best of its knowledge, Marshall has made available to HHS true and complete copies of each Assigned Contract.  Each of the Assigned Contracts constitutes the valid and legally binding obligation of Marshall and is enforceable ag...
	6.8 Inventory and Personal Property.    Marshall has good and marketable fee or leasehold title to all of the Inventory and Personal Property and same will be free and clear of all claims and encumbrances at closing unless otherwise disclosed on Sched...
	6.9 Insurance.  All insurance policies covering the ownership and operations of the Assets are now and will be until the Effective Date in full force and effect
	6.10 Employee Relations.

	Article 7
	INTEGRATED HEALTH CARE; RESTRICTIONS; RIGHT OF FIRST REFUSAL
	7.1 Marshall County Health Care. Marshall and HHS acknowledge and agree that a prime factor in the entering into of this Agreement is the enhancement of the respective missions of Marshall and HHS in providing health care services to the residents of ...
	7.2  Other Health Care Services. HHS agrees that during the Term of this Agreement, neither HHS nor any Affiliate of HHS will furnish health care services from any physical location within Marshall County, Alabama, except through the MMC Facilities an...
	(a) Administrative services provided by or on behalf of HHS;
	(b) Physicians employed by HHS or HHS Subsidiary;

	(c) Development of an Accountable Care Organization that includes     physicians in Marshall County; and
	(d) Any clinical services provided by HHS on a system basis that are not    provided by Marshall as of the Effective Date; and
	(e) other services HHS may desire to provide in the Marshall County service area in a location other than an MMC Facility shall require written consent by Marshall.
	7.3 Right of First Refusal. In the event Marshall desires to sell, merge or otherwise dispose of any of its assets within 5 years after expiration or termination of this Agreement, HHS shall have a right of first refusal to purchase the assets at Fai...

	Article 8
	INDEMNIFICATION
	8.1 HHS's Indemnification
	8.2 Third Party Claims.  If any written claim is made by a third party or if any suit or proceeding (including but not limited to an arbitration or an audit by any Governmental Body) is instituted against any Indemnitees that, if prosecuted successful...
	8.3 No Survival.  The representations and warranties set forth in Article 6 shall not survive closing.

	Article 9
	DISPUTES & REVERSION OF ASSETS
	9.1 In the event of any dispute, claim, question or disagreement arising from or relating to any material breach of this Agreement, the Lease or Assignment and Assumption Agreements attached hereto, the parties hereto shall use their best efforts to s...
	9.2 All unresolved disputes arising out of or relating to this Agreement, including the Lease and Assignment and Assumption Agreements, will be resolved through arbitration administered by the American Health Lawyers Dispute Resolution Service and con...
	9.3 Termination due to Merger, Dissolution or Sale.  Either party has the option to terminate this Agreement pursuant to the provisions of Section 4.4.
	9.4 Reversion of Assets.  Upon expiration or termination of this Agreement:
	(a) the Lease shall automatically terminate;
	(b) MMC Facilities, including the Premises and Buildings, and all improvements made thereto, ordinary wear and tear excepted shall revert to Marshall, and HHS and Marshall shall cooperate to achieve an orderly turnover of such assets and interests to ...
	(c)  on the Effective Reversion Date, all rights and benefits belonging to HHS under this Agreement shall revert back to Marshall.
	(d) on the Effective Reversion Date, HHS shall assign and transfer to Marshall:
	(i) all consumables, inventories and medical and non-medical supplies maintained at or for the MMC Facilities;
	(ii) all tangible personal property, of every kind and nature, whether owned or leased by HHS, and maintained at or for the MMC Facilities, including, without limitation: all instruments; medical and non-medical equipment, machinery, and furniture; ve...
	(a) HHS's leasehold interest in those leases where HHS is a tenant of leased property related to the operations of the MMC Facilities;
	(b) all cash, investments and assets limited as to use equivalent to the then current days cash on hand for HHS, but not less than 120 days or greater than the days cash on hand contributed by Marshall on the Effective Date of the Agreement; it is the...
	(c) all liabilities, accounts receivable, prepaid expenses, and accounts payable regarding items or services provided to, by or at the MMC Facilities;
	(d) to the extent permitted by contract or law, all rights under contracts, leases, Medicare, Medicaid and third-party payor provider agreements, Government Authorizations and other intangible assets as are necessary to allow the continued operation o...
	(e) all trade secrets and other confidential information concerning the operation or use of the MMC Facilities not in the public domain;
	(f) the benefit and use of the names "Marshall Medical Center", “Marshall Medical North” and “Marshall Medical South,” and any other names leased under this Agreement;
	(g) any outstanding debt on the MMC Facilities including debt owed by the MMC Facilities to HHS as intercompany loans; and
	(h) any MMC Ownership Interests retained by HHS;

	Between the expiration or termination date and the Effective Reversion Date, HHS shall operate the MMC Facilities, including the Premises and Buildings, in the normal course of business and shall not take any act or allow for any omission that would m...
	The parties shall use their good faith and commercially reasonable efforts to return the MMC Facilities to Marshall with the same or substantially the same hospital, clinical, therapeutic and diagnostic services (including inpatient and outpatient hos...
	Upon expiration or earlier termination of the Term of this Agreement, HHS will continue to manage the operation of the MMC Facilities for a period of up to twelve (12) months, at Marshall's option, in order to permit an orderly transition of the MMC F...
	9.5 HHS acknowledges and agrees that nothing in this Article 9 shall impact its indemnification obligations under Article 8 hereof.

	Article 10
	MISCELLANEOUS
	10.1 Notices.  All notices, offers, consents and other instruments given pursuant to this Agreement shall be deemed to have been given on the earlier of: (a) the date on which it is personally delivered; (b) three (3) days after it is deposited in the...
	10.2 Separability; Binding Effect. Each provision hereof shall be separate and independent and the breach of any such provision by Marshall shall not discharge or relieve HHS from its obligations to perform each and every covenant to be performed by H...
	10.3 Headings.  The headings of the various Sections and Schedules of this Agreement have been inserted for reference only and shall not to any extent have the effect of modifying, amending or changing the expressed terms and provisions of this Agreem...
	10.4 Amendments/Modifications.  This Agreement may be amended or modified by the parties provided any agreement by Marshall shall require a Super Majority approval.
	10.5 Interpretation. Words of any gender used in this Agreement shall be held and construed to include any other gender, and words in the singular number shall be held to include the plural, unless the context otherwise requires.  Time is of the essen...
	10.6 Estoppel Certificate.  At any time and from time to time hereafter, either party to this Agreement, within thirty (30) days after request by the other party, shall certify in writing to any mortgagee or purchaser, proposed mortgagee or purchaser,...
	10.7 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall constitute one and the same instrument.
	10.8 No Partnership.  The parties hereto intend the relationship created by this Agreement to be that of Marshall and HHS and do not intend for the arrangement between them to be a partnership.  Further, this Agreement does not create the relationship...
	10.9 Disclosure.  The parties shall comply in all material respects with all applicable federal and state laws, codes and regulations pertaining to public disclosure of the terms and provisions of this Agreement, and all other instruments and agreemen...
	10.10 Further Actions.  The parties agree to undertake and perform all such further acts and deeds, and execute and deliver all such further documents, writings and instruments as shall be necessary or appropriate to implement and carry out the provis...
	10.11 Marshall Liability.  In no event shall the individual officers, directors, employees  or board members of Marshall be personally liable for any misrepresentation or breach of warranty by Marshall, and HHS shall look solely to Marshall's interest...
	10.12 Survival. The following provisions of this Agreement shall survive termination of this Agreement, along with such other provisions which by their terms survive termination: Articles 7, 8, 9 and 10.
	10.13 Cooperation.  Both parties agree to cooperate fully with each other in connection with any actions reasonably requested or required to be taken as a part of the parties’ obligations hereunder, including revisions to this Agreement and the Schedu...
	Exhibits & Schedules.  The following Exhibits and Schedules referred herein and attached to this Agreement are hereby incorporated by reference:
	Schedule A – MMC Wholly Owned Subsidiaries and Ownership Interests
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	1.1 "Assets" means Marshall’s interest in:
	(a) the Premises;
	(b) the Buildings;
	(c) real estate owned by Marshall and its wholly owned subsidiaries;

	1.2 "Buildings" means those buildings and structures located on the Premises, which are owned or leased by Marshall and currently housing the MMC Facilities and other Marshall operations, including improvements of every kind including, but not limited...
	1.3 "Equipment" means all machinery, furniture, fixtures and equipment, including medical and office equipment, furnaces, boilers, heaters, electrical equipment, heating, plumbing, lighting, ventilation, refrigerating, incinerators, air and water poll...
	1.4 "Government Authorization" means any consent, license, registration, change of ownership, or permit issued, granted, given or otherwise made available by or under the authority of any Governmental Body or pursuant to any Legal Requirement. For pur...
	1.5 "Hazardous Substances" shall mean any hazardous or toxic substance, material or waste, regulated or listed pursuant to any Environmental and Safety Laws.
	1.6 "Legal Requirement" means any federal, state, local, municipal, foreign, international, multi-national or other constitution, law, ordinance, principle of common law, code, regulation, statute, or treaty.
	1.7 "MMC Facilities" shall have the meaning set forth in the Recitals.
	1.8 "Personal Property" means all tangible personal property, of every kind and nature, whether owned or leased by Marshall, and used in relation to the MMC Facilities on the Effective Date, including, without limitation: (a) all instruments; (b) Equi...
	1.9 "Premises" means the real property owned by Marshall, together with the Buildings and all rights, privileges, easements, appurtenances, and immunities belonging to or in any way pertaining to the Premises and improvement described herein.
	2.1 Title to MMC Facilities.  Marshall covenants, represents and warrants that Marshall has full right and lawful authority to enter into this Lease for the Term hereof, and is lawfully seized of the MMC Facilities. The MMC Facilities are leased to HH...
	2.2 Quiet Enjoyment
	2.5 As is Condition.  HHS hereby acknowledges and agrees that the MMC Facilities  are being leased "AS IS, WHERE IS, WITH ALL FAULTS". THE EQUIPMENT AND PERSONAL PROPERTY LOCATED THEREIN IS IN A USED CONDITION, AND MARSHALL IS NEITHER A MANUFACTURER ...
	2.6 Alterations, Additions and Removal.  HHS, at its own expense, will maintain the Premises, Buildings and Personal Property in at least as good condition as they are as of the Effective Date.  HHS may, at its expense, make additions to and alteratio...
	2.7 Mechanic’s Liens. HHS shall: (a) immediately after it is filed or claimed, bond or have released any mechanic’s, materialman’s or other lien filed or claimed against any or all of the Premises, the Property, or any other property owned or leased b...
	HHS shall be responsible for the maintenance, replacement and upkeep of all MMC Facilities, including the Buildings, Premises, and Equipment. Notwithstanding Section 2.5 above, all of the Equipment shall be maintained by HHS in such repair and conditi...
	6.2 HHS shall at all times and in all respects comply with, maintain and renew or update as necessary, all Legal Requirements and Government Authorizations applicable to the Premises or the use thereof relating to industrial hygiene, the handling, sto...
	6.3 If HHS becomes aware of the presence of any Hazardous Substance in or on the Premises (except for those Hazardous Substances or other toxic material or medical waste brought, kept or used in the Premises by HHS in commercial quantities similar to ...
	Section 8. CASUALTY LOSS; CONDEMNATION
	8.1 Destruction. If any of the Premises, Buildings or Personal Property shall be damaged or destroyed by fire, lightning, act of God, natural disaster or otherwise, HHS shall promptly notify Marshall of such damage in writing, and HHS and Marshall sha...
	8.2 Condemnation.  If all or a portion of the Premises, Buildings or Personal Property are taken by an entity with the power of eminent domain (the "Condemning Authority") or if a portion of the Premises, Buildings or Personal Property are conveyed to...
	10.7 Memorandum of Lease.  The parties shall execute and deliver to each other duplicate originals of a Memorandum of this Lease, in the form attached hereto as Attachment B, containing the information required by law for recording the same.





